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GVVI-2 RA-2 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 35654 

GENESEE & WYOMING INC. 
-CONTROL-

RAILAMERICA, INC., et aL 

RAILROAD CONTROL APPLICATION 

Pursuant to 49 U.S.C. §§ 11323-11325 and 49 C.F.R. § 1180, Genesee & Wyoming Inc. 

("GWT"), a noncarrier holding company, submits this application seeking Surface Transportation 

Board approval for GWI to acquire control of Rail America, Inc. ("RailAmerica"), a noncarrier 

holding company (GWI and RailAmerica are collectively referred to as "Applicants'*), under the 

Agreement and Plan of Merger between GWI and RailAmerica attached as Exhibit 2 to this 

Application (the "Merger'") (collectively, the "Transaction"). As a result ofthe Transaction, 

GWI will acquire 100% ofthe common stock of RailAmerica. and will acquire indirect control 

ofthe 41 U.S. Class III railroads owned or controlled by RailAmerica.' 

The Transaction will combine two short line railroad holding companies. No Class I 

railroad is involved in the Transaction. The short line railroads that will be subject to common 

control as a result ofthe Transaction account for a very small percentage of U.S. railroad 

revenues and carloads, and operate largely in different geographic regions. There will be no 

significant changes to the operations ofthe short line railroads as a result ofthe Transaction. The 

' RailAmerica indirectly controls the railroads listed in the "Background" section of this 
Application through intermediate non-carrier subsidiaries. GWI will control these railroads by 
virtue ofits control ofthe intermediate subsidiaries. RailAmerica also controls four railroads 
that operate in Canada and other non-carrier businesses that are not subject to the Board's 
jurisdiction. 



Transaction will have no adverse impact on operating employees ofthe short line railroads. 

There are no environmental issues presented by the Transaction. 

The Transaction raises no significant competitive issues. No shipper will have its options 

reduced from 2 rail carriers to 1. There are only four localities where the short line railroads 

controlled by the Applicant holding companies have any contact at all, and an analysis ofthe 

circtuistances at each point of contact shows that there will be no adverse competitive impact at 

those locations. The evidence submitted in support of this application shows that the 

Transaction raises no other significant competitive issues. Moreover, as explained below, the 

combination ofthe two holding companies will produce substantial benefits for shippers and will 

benefit the railroad network by creating stronger and more efficient short line railroads that serve 

the "first mile" and "last mile" of many rail movements. 

The Board has previously found that the combination of short Ime families that operate 

largely in different geographic areas does not raise significant issues and has granted exemptions 

to allow such combinations. See, e.g., Genesee & Wyoming Inc. - Control Exemption -

Aliquippa & Ohio River Railroad Co., STB Finance Docket No. 39440 (served Dec. 30,2008); 

RailAmerica, Inc. - Control Exemption Railtex. Inc., STB Finance Docket No. 33813 (served 

Jan. 10,2000). Even where petitions for exemption have been used, exemptions have been 

granted in approximately two months. 

Given the laick of competitive issues associated with the Transaction, the substantial 

benefits for shippers and other stakeholders and the clear precedent in the Board's prior approval 

for short line family combinations, GWI and RailAmerica are filing an application seeking 

approval ofthe Transaction through this "minor" application. The statutory deadlines for 
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consideration of a minor transaction will ensure that the consolidation of these two short line 

railroad families can occur no later than 180 days from the filing of this application. 

However, the Applicants do not believe the Board will require the full period permitted 

by the statute because the Board must approve a minor transaction application unless it finds 

both that there will be a substantial lessening of competition, creation of a monopoly or restraint 

of trade in a region ofthe countrj', and that the anticompetitive effects ofthe Transaction 

outweigh the public interest. 49 U.S.C. § 11324(d). As this application demonstrates, there will 

be no lessening of competition or anticompetitive effects from the proposed Transaction and 

there will be substantial public benefits. Review ofthe relevant evidence should not be complex 

or time consuming. Moreover, the shipper and goverrunent support letters attached to this 

application make clear that there is substantial support for the Transaction from customers and 

communities. Accordingly. Applicants are filing together with this application a request that the 

Board establish an accelerated procedural schedule for consideration that will allow the 

Transaction to be completed before the end of 2012. Applicants seek expedited consideration of 

this Application so that they and the shipping public can capitalize on the benefits of GWI's 

control of RailAmerica as soon as possible and not subject shippers, employees, communities 

and other stakeholders to a significant period of uncertainty. 

In addition, a Notice of Exemption is being filed for the acquisition of control ofthe 

RailAmerica Railroads by an independent voting tmst following consummation ofthe Merger. 

The Board's approval ofthe acquisition of control by the voting trust will allow the Merger to be 

consummated into the voting tmst upon satisfaction ofthe closing conditions set forth in the 

merger agreement, which include the mailing to RailAmerica"s shareholders of an information 



statement. Upon Board approval ofthe Transaction following its review of this Application, the 

conunon stock of RailAmerica will be distributed by the voting tmstee to GWI. 

BACKGROUND 

A. GWI 

GWI is a NYSE-listed publicly traded noncarrier holding company. GWI currently 

controls, directly or indirectly, one Class II carrier and 59 Class III rail carriers operating in the 

United States (collectively, the "GWI Railroads"). The current GWI Railroads and the states in 

which each of them operates are: 

CLASS II: 

Buffalo & Pittsburgh Railroad, Inc. (New York and Pennsylvania) 

CLASS III: 

Allegheny & Eastem Railroad, LLC (Peimsylvania) 
The Aliquippa & Ohio River Railroad Co. (Permsylvania) 
AN Railway, LLC (Florida) 
Arizona Eastem Railway Company (Arizona and New Mexico) 
Arkansas Louisiana & Mississippi Railroad Company (Arkansas and Louisiana) 
Atlantic and Westem Railway, Limited Partnership (North Carolina) 
The Bay Line Railroad, LLC (Alabama and Florida) 
Chattahoochee Bay Railroad, Inc. (Alabama and Georgia) 
Chattahoochee Industrial Railroad (Georgia) 
Chattooga & Chickamauga Railway Co. (Georgia and Tennessee) 
Columbus & Chattahoochee Railroad, Inc. (Alabama) 
Columbus and Greenville Railway Company (Mississippi) 
The Columbus and Ohio River Rail Road Company (Ohio) 
Commonwealth Railway, Incorporated (Virginia) 
Corpus Christi Termini Railroad, Inc. (Texas) 
The Dansville and Mount Morris Railroad Company (New York) 
East Teimessee Railway, L.P. (Teimessee) 
First Coast Raikoad Inc. (Florida and Georgia) 
Fordyce and Princeton RR Co. (Arkansas) 
Galveston Railroad, L.P. (Texas) 
Genesee and Wyoming Railroad Company (New York) 
Georgia Central Railway, L.P. (Georgia) 
Georgia Southwestern Railroad, Inc. (Alabama and Georgia) 
Golden Isles Terminal Railroad, Inc. (Georgia) 
Hilton & Albany Railroad, Inc. (Georgia) 
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Illinois & Midland Railroad, Inc. (Illinois) 
KWT Railway, Inc. (Kentucky and Termessee) 
Little Rock & Westem Railway, L.P. (Arkansas) 
Louisiana & Delta Railroad, Inc. (Louisiana) 
Luxapalila Valley Railroad, Inc. (Alabama and Mississippi) 
The Mahoning Valley Railway Company (Ohio) 
Maryland and Pennsylvania Railroad, LLC (Permsylvania) 
Maryland Midland Railway, Inc. (Maryland) 
Meridian & Bigbee Railroad, LLC (Alabama and Mississippi) 
Ohio and Pennsylvania Railroad Company (Ohio) 
Ohio Central Railroad, Inc. (Ohio) 
Ohio Southem Railroad, Inc. (Ohio) 
Pittsburg & Shawmut Railroad, LLC (Permsylvania) 
The Pittsburgh & Ohio Central Railroad Company (Pennsylvania) 
Portland & Westem Railroad, Inc. (Oregon) 
Riceboro Southem Railway, LLC (Georgia) 
Rochester & Southem Railroad, Inc. (New York) 
Salt Lake City Southem Railroad Company, Inc. (Utah) 
Savaimah Port Terminal Railroad Inc. (Georgia) 
South Buffalo Railway Company (New York) 
St. Lawrence & Atlantic Railroad Company (Maine, New Hampshire, and Vermont) 
Talleyrand Terminal Railroad Company, Inc. (Florida) 
Tazewell & Peoria Railroad, Inc. (Illinois) 
Tomahawk Railway, Limited Partnership (Wisconsin) 
Utah Railway Company (Colorado, Utah) 
Valdosta Railway, L.P. (Georgia) 
The Warren & Trumbull Railroad Company (Ohio) 
Westem Kentucky Railway, LLC (Kentucky) 
Willamette & Pacific Railroad, Inc. (Oregon) 
Wilmington Terminal Railroad, Limited Partnership (North Carolina) 
York Railway Company (Pennsylvania) 
Yorkrail, LLC (Pennsylvania) 
The Yotmgstown & Austintown Railroad, Inc. (Ohio) 

Youngstown Belt Railroad Company (Ohio) 

Two ofthe Class III carriers—Allegheny & Eastem Railroad, LLC and Pittsburg & 

Shawmut Railroad, LLC—are non-operating carriers that own rail lines operated by Buffalo & 

Pittsburgh Railroad, Inc. Maryland and Pennsylvania Railroad, LLC and Yorkrail, LLC are non-

operating carriers that own rail lines operated by York Railway Company. In addition, Westem 

Kentucky Railway, LLC recently obtained authority to abandon all of its remaining rail lines that 

had been inactive since prior to 2005. See Western Kentucky Railway, LLC - Abandonment 
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Exemption - In Webster, Union, Caldwell and Crittenden Counties, KY, STB Docket No. AB-

449 (Sub-No. 3X) (served Jan. 20,2011). Maps showing the locations of all ofthe United States 

carriers controlled by GWI are provided in Exhibit 1. 

B. RailAmerica 

RailAmerica is a NYSE-listed publicly traded non-rail carrier that directly or indirectly 

controls 41 Class III rail carriers operating in the United States (collectively, the "RailAmerica 

Railroads"). The RailAmerica Railroads and the states in which each of them operates are: 

Alabama & Gulf Coast Railway L.L.C. (Alabama, Florida, and Mississippi) 
Arizona & Califomia Railroad Company (Arizona and Califomia) 
Bauxite & Northem Railway Company (Arkansas) 
Califomia Northem Railroad Company (Califomia) 
Carolina Piedmont Division (South Carolina) 
Cascade and Columbia River Railroad Company (Washington) 
Central Oregon & Pacific Railroad, Inc. (Califomia and Oregon) 
The Central Railroad Company of Indiana (Indiana and Ohio) 
Central Railroad Company of Indianapolis (Indiana) 
Chesapeake & Albemarle Railroad Co., Inc. (North Carolina and Virginia) 
Chicago, Ft. Wayne & Eastem (Illinois, Indiana and Ohio) 
Conecuh Valley Railway (Alabama) 
Cormecticut Southem Railroad, Inc. (Cormecticut and Massachusetts) 
Dallas, Garland & Northeastem Railroad, Inc. (Texas) 
Eastem Alabama Railway, LLC (Alabama) 
Grand Rapids Eastem Railroad Inc. (Michigan) 
Huron & Eastem Railway Company, Inc. (Michigan) 
Indiana & Ohio Railway Company (Indiana, Michigan, and Ohio) 
Indiana Southem Railroad, LLC (Indiana) 
Kiamichi Railroad Company, L.L.C. (Arkansas, Oklahoma, and Kansas) 
Kyle Railroad Company (Colorado and Kansas) 
Marquette Rail, LLC (Michigan) 
The Massena Terminal Railroad Company (New York) 
Mid-Michigan Railroad, Inc. (Michigan) 
Michigan Shore Railroad, Inc. (Michigan) 
Missouri & Northem Arkansas Railroad Company, Inc. (Arkansas, Kansas, and 

Missouri) 
New England Central Railroad, Inc. (Cormecticut, Massachusetts, New Hampshire & 

Vermont) 
North Carolina & Virginia Railroad Company, LLC (North Carolina and Virginia) 
Otter Tail Valley Railroad Company, Inc. (Miimesota and North Dakota) 
Point Comfort & Northem Railway Company (Texas) 
Puget Soimd & Pacific Railroad (Washington) 
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Rockdale, Sandow & Southem Railroad Company (Texas) 
San Diego & Imperial Valley Railroad Company, Inc. (Califomia) 
San Joaquin Valley Railroad Co. (California) 
South Carolina Central Railroad Company, LLC (South Carolina) 
Texas Northeastem Railroad (Texas) 
Three Notch Railway, LLC (Alabama) 
Toledo, Peoria & Westem Railway Corporation (Illinois and Indiana) 
Ventura County Railroad Corp. (Califomia) 
Wellsboro & Coming Railroad, LLC (Pennsylvania and New York) 

Wiregrass Central Railway, LLC (Alabama) 

A non-carrier affiliate of Fortress Investment Group, LLC ("Fortress")—RR Acquisition 

Holding, LLC—currently controls RailAmerica through ownership of approximately 60% ofits 

publicly traded shares.̂  Maps showing the locations ofthe RailAmerica Railroads are provided 

in Exhibit 1. 

C. The Proposed Transaction 

The Transaction involves the acquisition of control of RailAmerica and its railroad 

subsidiaries by GWI pursuant to a Merger between Jaguar Acquisition Sub, Inc., a newly-

formed, wholly-owned noncarrier subsidiary of GWI, and RailAmerica, the result of which will 

be that RailAmerica's shareholders will receive $27.50 per share of RailAmerica common stock. 

Upon consunmnation ofthe Merger, RailAmerica will be the surviving entity and become a 

wholly-owned subsidiary of GWI. The total value ofthe Transaction, including refinancing of 

RailAmerica's existing debt, is approximately $2 billion. 

GWI expects that the conditions precedent to consunmiation ofthe Merger will be met 

before the Board issues a decision on this Application. Therefore, immediately following 

consimimation ofthe Merger, all ofthe shares of conmion stock of RailAmerica will be placed 

~ Fortress also controls, on behalf of certain other equity ftinds managed by it and its 
affiliates, the non-carrier FECR Rail LLC, which indirectly controls Florida East Coast Railway, 
LLC, a Class II railroad operating in the State of Florida. FECR Rail LLC and its subsidiaries 
are not subsidiaries of RailAmerica, and are not part of this transaction. They will remain 
independently owned and operated by Fortress following consummation ofthe merger. 
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into an independent voting tmst that GWI has established in accordance with the Board's 

regulations at 49 C.F.R. Part 1013 pending approval ofthe Transaction by the Board.' On or 

after the effective date of a final order ofthe Board authorizing the Transaction, the voting tmst 

will be terminated, RailAmerica's shares will be transferred to GWI and RailAmerica will 

become a wholly-owned subsidiary of GWI. 

MINOR TRANSACTION ANALYSIS 

The Transaction is a minor transaction as that term is defined in the Board's regulations. 

49 C.F.R. § 1180.2(c). The goveming statute defines three types of control transactions. See 49 

U.S.C. §11325(a). Subsection (a)(1) addresses mergers of at least two Class I railroads, and is 

thus not applicable here. Subsection (a)(2) involves transactions of regional or national 

significance and Subsection (a)(3) covers all other transactions. The Board's regulations track 

this statutory classification of control transactions and define transactions of regional or national 

significance as "significant" and other transactions as "minor." 49 C.F.R. §§ 1180.2(b) and (c). 

A transaction is "minor" (not "significant") if a determination can be made that either 

(1) The transaction clearly will not have any anticompetitive effects, or 

(2) Any anticompetitive effects ofthe transaction will clearly be 
outweighed by the transaction's anticipated contribution to die public 
interest in meeting significant transportation needs. 

49 C.F.R. §1180.2(b)(l)-(2); see also Ex Parte No. 282 (Sub-No. 17), Railroad Consolidation 

Procedures, 9 I.C.C. 2d 1198 (1993). 

The Transaction clearly will not have any anticompetitive effects. Moreover, if there 

were any competitive effects, they would be de minimis due to the limited coimections between 

' A notice of exemption is being filed along with the application that would authorize the 
votmg tmst and the voting tmstee to control the RailAmerica Railroads imtil the Board issues its 
decision on this application. The voting tmst agreement has been submitted for review under 49 
C.F.R. § 1013.3(a). 
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the Applicants' railroad subsidiaries and would be outweighed by the public benefits ofthe 

Transaction. All ofthe railroads involved in the Transaction are small short lines, and all but one 

are Class III railroads. William J. Rennicke, a partner in Oliver Wyman, Inc.. explains in his 

Verified Statement that the combined share of Applicant's fi^ight revenues and originating 

carloads is very small—in each case less than 3% ofthe U.S. railroad industry. As small carriers 

that serve the "first mile" and "last mile" of a movement, the short lines involved in this 

Transaction are important to local customers, but they have little ability to influence rail 

transportation at the regional or national level. 

The short lines at issue here have limited geographic scope and operate largely in 

different areas ofthe United States where the combination of railroad families will have no 

competitive effect. The railroads in the two short line families connect only at four localities, 

and it is clear from an examination ofthe circumstances at each of those localities—as detailed 

in the Verified Statement of Kevin Neels, an economist with the Brattle Group— t̂hat the 

combination will not adversely affect competition at any of them. The Transaction will not have 

any effect on geographic competition, on other short line railroads or on any transportation in a 

transportation corridor. 

Moreover, in many cases, the short lines at issue here are handling carriers that have little 

or no ability to influence the prices charged to shippers. Mr. Rennicke shows that approximately 

40% ofthe carloads handled by the GWI and RailAmerica railroads are subject to such handling 

carrier arrangements. As originating and terminating carriers with relatively short hauls, these 

short lines are subject to significant competition from tmcks—and in several cases from barges. 

As the Operating Plan explains, there will be no significant change in operations ofany ofthe 

railroads involved in this Transaction. See Operating Plan (Exhibit 15). As a result, following 
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the Transaction, Applicants' railroads will operate in substantially the same manner as they did 

prior to the Transaction. The facts demonstrating the lack of effect on competition thus can be 

easily detennined and do not require extensive or complex analysis. 

Acquisitions of control of short lines—even families of short lines— ĥave generally been 

determined by the Board and its predecessor the Interstate Commerce Commission ("ICC") not 

to raise issues requiring extensive analysis. Indeed, the ICC concluded it was appropriate to 

adopt a class exemption for transactions involving the control of nonconnecting Class II and 

Class III raiboads that are not part of a series of transactions that would connect the railroads 

with railroads in the corporate family. 49 USC § 1180.2(d)(2) (then § 111 l.l(c)(ii)); see 44 FR 

66626,66627 (Nov. 20,1979) (noting that such transactions would generally have only a "de 

minimis competitive and operational impact"). The acquisition of control of a family of carriers 

continues to be covered by the class exemption. See SteelRiver Infrastructure Associates, LLC, 

et al. - Control Exemption - Patriot Rail Corp., et al., STB Docket FD 35622 (served June 15, 

2012); Fortress Investment Group, LLC, et al - Control Exemption - RailAmerica, Inc., et al., 

STB Finance Docket No. 34972 (served Dec. 22,2006). 

Even if a transaction does not qualify for the class exemption because there is a 

connection between one ofthe railroads being acquired and an existing railroad, the Board often 

grants a petition for exemption without the need for extensive analysis. See, e.g., Genesee & 

Wyoming Inc. - Control Exemption - Aliquippa & Ohio River Railroad Co. (involving the 

acquisition of control of 10 Class III carriers); RailAmerica, Inc. - Control Exemption - Railtex, 

Inc. (involving the acquisition of control of 17 Class III carriers). In Railtex, the Board approved 

the exemption request in two months, finding that the proposed transaction did not raise any 

significant issues since "[t]he proposed transaction essentially involves the combination of two 
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holding companies whose transportation subsidiaries will continue to operate in the manner they 

have operated prior to the acquisition." RailAmerica, Inc. - Control Exemption - Railtex, Inc., 

slip op. at 5. As demonstrated in this Application, the Transaction here likewise involves rail 

carriers whose operations will not change as a result ofthe Transaction. 

GWI and RailAmerica have not sought approval for this acquisition through an 

exemption from regulation. Rather, to ensure that the Board's review will be completed within 

180 days under the statute and regulations goveming minor transactions, GWI and RailAmerica 

are filing a minor application for approval. Given the clear lack of competitive effect from the 

Transaction and the fact that the railroads involved will continue to operate as before the 

Transaction, this clearly should be treated as a minor transaction.'' 

SPECIFIC INFORMATION REQUIRED BY THE REGULATIONS 

Supporting information required by the Board's regulations for a minor transaction filed 

imder 49 U.S.C. § 11323 is set forth below. Individual items of supporting information are 

preceded by the text ofthe applicable regulation. Unless otherwise noted, the quoted regulatory 

text is from 49 C.F.R. § 1180.6. 

1180.6(a)(1) A description ofthe proposed transaction. Including appropriate references to 
any supporting exhibits and statements contained in the application and discussing the 
following: 

'* Indeed, the Board has treated a number of transactions that involved Class I railroads 
and raised issues far more complex than those here as minor transactions. See Canadian 
National Railway Company and Grand Trunk Corporation - Control - Duluth, Missabe and Iron 
Range Railway Company, et ai , STB Finance Docket No. 34424 (served Dec. 1,2003); Kansas 
City Southern - Control - Kansas City Southern Railway Company, et ai , STB Finance Docket 
No. 34342 (served Jime 9,2003); Canadian National, et al.—Control—Wisconsin Central 
Transp. Corp.. et al , STB Finance Docket No. 34000 (served May 9,2001); CSX Corporation 
and CSX Transportation, Inc.—Control—The Indiana Rail Road Company, STB Finance Docket 
No. 32892 (served Aug. 2,1996). 
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1180.6(a)(l)(i) A brief summary ofthe proposed transaction, the name of applicants, their 
business address, telephone number, and the name of counsel to whom questions regarding 
the transaction can be addressed. 

The Applicants involved in the Transaction and their business addresses are: 

Genesee & Wyoming Inc. 
66 Field Point Road 
Greenwich, CT 06380 
Phone: (203)629-3722 

RailAmerica, Inc. 
7411 Fullerton Street 
Suite 300 
Jacksonville, FL 32256 
Phone: (904)538-6100 

Questions and correspondence conceming this Application may be addressed to: 

Counsel for GWI 

David H. Cobum 
Timothy M. Walsh 
Anthony J. LaRocca 
Steptoe & Johnson, LLP 
1330 Connecticut Avenue, N.W. 
Washington, DC 20036 
Phone: (202)429-3000 

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

Counsel for RailAmerica 

Terence M. Hynes 
Sidley Austin LLP 
1501 K Street, N.W. 
Washington, DC 20005 
Phone:(202)736-8198 
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Summary of the Proposed Transaction 

The Transaction involves the acquisition of control of RailAmerica and its railroad 

subsidiaries by GWI pursuant to the Agreement and Plan of Merger attached as Exhibit 2. As 

described above, the Transaction will be carried out through a merger of Jaguar Acquisition Sub 

Inc. with and into RailAmerica, with RailAmerica as the surviving corporation. As explained 

above, GWI expects that all other conditions precedent to consummation will be met before the 

Board issues its decision on the Transaction. GWI therefore will place all ofthe shares of 

common stock of RailAmerica (as the surviving entity in the Merger) into an independent voting 

trust established in accordance with 49 C.F.R. Part 1013. On or after the effective date of a final 

order ofthe Board authorizing the Transaction, the voting trust will be terminated, the shares of 

RailAmerica common stock will be distributed to GWI and GWI will control RailAmerica. 

1180.6(a)(l)(ii) The proposed time schedule for consummation ofthe proposed transaction 

The parties contemplate that the Merger of Jaguar Acquisition Sub Inc. into RailAmerica 

will be consummated during the third quarter of 2012, and that the shares of common stock of 

RailAmerica (as the surviving corporation in the Merger) will be placed into an independent 

voting tmst as described above. 

1180.6(a)(l)(iil) The purpose sought to be accomplished by the proposed transaction, e.g., 
operating economies, eliminating excess facilities, improving service, or improving the 
financial viability of the applicants. 

The Transaction will expand GWI's safe and efficient rail operation of regional and 

short-line railroads, which will improve customer service for the combined customer bases of 

GWI and RailAmerica and for the Class I railroads with which they connect. It will also create 

an increased likelihood of prospective industrial and manufacturing development opportunities 

located in the communities served by GWI and RailAmerica, thereby spurring economic growth 

and creating jobs in those communities. In addition, as set forth more fully below, the 
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Transaction will allow GWI to reduce expenses by eliminating duplicative general and 

administrative services at the corporate holding company level and to recognize cost savings 

resulting from economies of scale. Operational efficiencies are expected over time through the 

application of "best practices" of each railroad at the other's railroad operations.̂  Finally, the 

control ofthe RailAmerica Railroads by GWI, a long-standing and stable participant in the rail 

industry, will create stability for the employees and customers who might otherwise face 

continued ownership changes if the RailAmerica Raih-oads were acquired by another financial 

investor with a short term investment horizon. 

1180.6(a)(l)(iv) The nature and amount of any new securities or other financial 
arrangements. 

The consideration for the acquisition of RailAmerica's shares of common stock will be 

paid in cash. RailAmerica will not issue any new railroad securities, nor will it assume any 

additional debt in connection with the proposed transaction (although following approval ofthe 

Transaction by the Board, RailAmerica and its subsidiaries may guarantee, and/or their 

respective assets may secure, debt obligations incurred by its new parent company, GWI). In 

connection with the acquisition, GWI will enter into an amended and restated senior secured 

credit facility and incur approximately $2 billion of debt obligations thereunder. GWI will also 

issue up to $800 million of equity and/or equity-linked securities in connection with the 

Transaction. 

' For example, GWI is an industiy leader in rail safety and anticipates that its focused 
attention on employee safety will result in an overall improvement in the safety results for the 
RailAmerica Railroads. 
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1180.6(a)(2) A detailed discussion of the public interest justifications in support of the 
application, indicating how the proposed transaction is consistent with the public interest, 
with particular regard to the relevant statutory criteria, including 

Because this Transaction involves only the control of one Class II railroad and a number 

of Class III railroads, it is govemed by 49 U.S.C. § 11324(d), under which the Board is required 

to approve the application imless it finds both that: 

(1) as a result ofthe transaction, there is likely to be substantial lessening 
of competition, creation of a monopoly, or restraint of trade in freight 
surface transportation in any region ofthe United States; and 

(2) the anticompetitive effects ofthe transaction outweigh the public 
interest in meeting significant transportation needs. 

The Board's primary focus in such cases is on the potential anticompetitive effects ofthe 

proposed transaction. The Board has previously described the scope of its review tmder Section 

11324(d): 

We must grant the application unless there will be adverse competitive 
impacts that are both "likely" and "substantial." And, even if there will be 
likely and substantial anticompetitive impacts, we may not disapprove the 
transaction imless the anticompetitive impacts outweigh the benefits and 
cannot be mitigated through conditions. See Canadian National, et al.— 
Control—Wisconsin Central Transp. Corp., et al., 5 S.T.B. 890, 899 
(2001); Kansas City Southern Industries, Inc., KCS Transportation 
Company, and The Kansas City Southern Railway Company—Control— 
Gateway Western Railway Company and Gateway Eastern Railway 
Company, STB Finance Docket No. 33311, slip op. at 4 (STB served May 
1,1997); CSX Corporation and CSX Transportation, Inc.—Control—The 
Indiana Rail Road Company, STB Finance Docket No. 32892, slip op. at 
3-4 (STB served Nov. 7, 1996). 

Fortress Investment Group LLC, et al - Control - Florida East Coast Railway, LLC, STB 

Finance Docket No. 35031, slip op. at 4 (served Sept. 28,2007). The Board only considers 

competitive harm that is directly and causally related to the Transaction, not competitive harm 

that results from pre-existing conditions. Burlington Northern, Inc. and Burlington Northern 
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Railroad- Control and Merger - Santa Fe Corp. and Atchison, Topeka & Santa Fe Railway, 

ICC Finance Docket No. 32549, slip op. at 54 (served Aug. 23,1995). 

Public interest benefits are considered by the Board only if likely, substantial 

anticompetitive effects are found. See Rio Grande Industries, Inc., et al. - Purchase and Related 

Trackage Rights - Soo Line Railroad Company, 6 I.C.C. 2d 854,874-875 (1990). Public interest 

benefits include efficiency-related cost savings that can be generated by the Transaction. See 

Union Pacific Corporation, et al. - Control - Missouri Pacific Corporation and Missouri Pacific 

Railroad Company, 366 I.C.C. 459,487-488 (1982). 

Applicants explain below and in the exhibits to this application that the acquisition of 

control by GWI of RailAmerica will not have any adverse competitive effects that are "likely" or 

"substantial," and therefore the Board should grant the application. 

In addition to the lack ofany adverse competitive effects, the Transaction has numerous 

public benefits described in detail throughout this Application, including: 

Safe. Reliable and Efficient Rail Service. In 2011, GWI's Federal Railroad 

Administration employee injury frequency ratio was seven times better than the short line 

industry peer group and two times better than the Class I U.S. railroads. Applying that 

industry-leading safety culture to the RailAmerica Railroads should improve their already 

good but not as exceptional safety results. Applicants believe a safe railroad is an 

efficient railroad—and one that will allow our customers to fully capture the benefits of 

cost effective rail freight transportation. 

Commitment to Continuously Improving Customer Service. In a 2011 survey of all 

GWI customers conducted by a third-party firm, GWI received higher customer 

satisfaction scores than the tmcking and rail freight industries. Applicants anticipate that 

their locally focused customer service efforts will enhance supply chains for GWI and 

RailAmerica's combined customer bases. 

- 1 6 -



Focused Local Economic Development. GWI's decentralized operations are designed to 

focus on the individual customers and local commimities we serve. Our locally-based 

management team approaches new development opportunities as a local entrepreneur, 

seeking the best possible outcome for the customer, the community and the railroad. The 

local management presence is complemented by GWI's corporate team, which has 

visibility to its broad national footprint of railroads. Applicants anticipate that the 

broader reach ofthe combined GWI and RailAmerica railroads will increase the 

likelihood of prospective industrial and manufacturing development opportunities 

locating in the communities they serve. 

Long-Term Owner. With Long-Term Perspective. GWI is a long-term owner and 

operator of short line railroads with a long history reaching back to 1899 and a single 

short line in upstate New York. GWI invests m its railroads for the long term. It 

constantiy seeks to grow rail shipments and promote economic development in the 

communities it ser\'es. Because of this long-term, growth-oriented investment 

perspective, GWI's control ofthe RailAmerica Railroads will provide increased stability 

and certainty for employees, shippers and communities. 

1180.6(a)(2)(i) The effect ofthe transaction on inter- and intramodal competition, 
including a description ofthe relevant markets (see §1180.7). Include a discussion of 
whether, as a result ofthe transaction, there is likely to be any lessening of competition, 
creation of a monopoly, or restraint of trade in freight surface transportation in any region 
ofthe United States. 

As Messrs. Rennicke and Neels explain, the Transaction will not reduce inter- or 

intramodal competition, nor will it result in the creation of a monopoly or restraint of trade in 

freight surface transportation in any region ofthe United States. 

Mr. Rennicke's Verified Statement demonstrates the negligible effect ofthe Transaction 

on shippers and the railroad industry, and therefore the limited possibility that any adverse 

competitive effects will result from the Transaction or that the impact ofany competitive effects 

could be significant. Mr. Rennicke found that the combined GWI and RailAmerica railroads 

only handle about 2.8% ofthe carloads handled by freight railroads in the United States (based 
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on 2010 data, the most recent industiy data available). And the GWI and RailAmerica railroads 

do not participate in the pricing of approximately 40% of those carloads due to handling 

agreements with their respective connecting carriers. Moreover, on a combined basis, the GWI 

and RailAmerica railroads will earn only 1.1% of the total gross freight revenue earned by 

United States railroads, significantly less than the percentage of carloads handled. Thus it is 

clear that the combination ofthe GWI and RailAmerica Railroads pursuant to the Transaction 

would not create a monopoly, nor would any restraint of trade be likely or possible, due to the 

limited scale ofthe combined entity and its limited pricing power. 

In his Verified Statement, Mr. Neels demonstrates that the Transaction will not have 

anticompetitive effects, nor will it lessen competition. The Transaction will combine under 

common ownership individual short lines that are scattered widely across the continental United 

States. There are only four localities where a GWI Railroad connects with a RailAmerica 

Railroad. Mr. Neels details why there will be no lessening of competition at those locations. 

As Mr. Neels explams, the fact that the Transaction involves geographically dispersed 

short lines rather than an expansion of a Class I railroad with an extensive, interconnected 

network is central to the competitive analysis. Short line railroads serve a much different 

fimction than Class I railroads in the freight transportation marketplace—and face a significantly 

different set of economic circumstances. Because of their distinctive role and characteristics, it 

is uncommon for a short line to possess market power. Indeed, as noted above approximately 

40% ofthe traffic ofthe raihx)ads in these two families is handled under arrangements in which 

they have no pricing power. There is therefore much less reason to anticipate competitive harm 

from a control transaction involving only short line raiboads, and much less need for the intricate 

economic analysis involved when a Class I is expanding its existing network. 
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Obviously, where the railroads are geographically disparate there will be no effects on 

competition—in only one locality will a connecting GWI and RailAmerica railroad serve the 

same customer, and no customers will see a reduction in service altematives as a result ofthe 

Transaction. 

However, to clearly demonstrate the lack ofany adverse competitive impacts, Mr. Neels 

has carefully identified, analyzed, and described in his verified statement the four localities 

where a GWI Railroad interconnects or interchanges with a RailAmerica Railroad. For each 

such location, Mr. Neels discusses the nature ofthe overlap and demonstrates that common 

control ofthe short lines at that location will not result in competitive harm. In none of these 

localities are there any shippers whose rail service options will be reduced from 2 to 1. Mr. 

Neels also identified and analyzed two localities where lines of GWI Railroads and RailAmerica 

Railroads are in close proximity even though they do not connect, and shows that no competitive 

concems arise in those localities. 

In addition, Mr. Neels considered potential impacts on geographic competition that might 

arise from the Transaction. In prior cases involving Class I railroads, parties have sometimes 

engaged in an elaborate analysis of confidential waybill data to demonstrate that the post-Merger 

combined railroads will not have market power in either origin or destination markets. However, 

since the waybill data has only limited applicability to the short line industry, Mr. Neels 

developed an alternative approach based on GWI and RailAmerica traffic records to demonstrate 

that the Transaction will have no adverse effect on geographic competition. 

Mr. Neels also evaluated whether the Transaction would have a detrimental impact on 

non-affiliated short lines that connect to GWI and RailAmerica railroads. He identified two 

instances where a short line that is not controlled by GWI or RailAmerica connects or 
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interchanges with both a GWI Railroad and a RailAmerica Railroad. For each such non­

affiliated short line, Mr. Neels explains why the Transaction would not reduce routing options 

available to the short line (or the shippers it serves), or otherwise prejudice the short line from a 

competitive viewpoint. 

In prior minor applications that— ûnlike this case—involved Class I railroads, applicants 

have assessed the impact of a transaction on competition in transportation corridors. Given the 

geographic dispersion ofthe short line railroads at issue in this transaction and the fact that these 

railroads predominantiy serve the "first mile" and "last mile" of longer movements handled by 

other railroads, the Transaction will have no adverse impact on competition for transportation in 

any particular corridors. 

1180.6(a)(2)(ii) The financial consideration involved in the proposed transaction, and any 
economies, to be effected in operations, and any increase in traffic, revenues, earnings 
available for fixed charges, and net earnings, expected to result from the consummation of 
the proposed transaction. 

As explained above, total consideration for the Transaction, including refinancing of 

existing RailAmerica debt, is approximately $2 billion. GWI estimates that in 2013 the 

RailAmerica Railroads will generate revenues of approximately $650 million, operating income 

of $150 million (excluding any GWI cost savings), depreciation and amortization of $60 

million and $67 million of capital expenditures for track and equipment improvements, exclusive 

of grants, matches and projects. GWI expects $36 million of initial cost savings, largely fixim 

the elimination of duplicative holding company general and administrative services, with $28 

million realizable in the first year of consolidated operations. The administrative cost savings 

are a mixture of labor costs, information technology costs, office and rent expense, insurance and 

other general and administrative costs. Approximately $2 million ofthe anticipated cost savings 

derive from consolidation of operations at individual railroads, which result from economies of 
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scale in the management of regional operations. These railroad level cost savings are not 

anticipated to affect employment at individual railroads. 

GWI anticipates both the existing GWI Railroads and the RailAmerica Railroads will 

continue to benefit from modest increased shipment volumes. These anticipated increases in 

shipment volumes are generally tied to either customer-specific initiatives such as facility 

expansions or U.S. macro-economic growth. While GWI believes there is potential that in the 

long-term the combined operations ofthe two companies will generate incremental rail traffic, 

there is no estimate for incremental volume growth resulting from this transaction included in 

expectations for the combined businesses discussed in this Application or in public comments to 

GWI shareholders. 

1180.6(a)(2)(iii) The effect ofthe increase, if any, of total fixed charges resulting from the 
proposed transaction. 

GWI anticipates the annual interest cost for the combined company will be approximately 

$95 million (net of interest income), on a starting debt balance of approximately $2 billion and a 

weighted average cost of debt of 4.8% ($100 million of gross interest cost less interest income of 

approximately $5 million). Compared to the last full year of financial results for both 

Applicants, the proposed Transaction will decrease total fixed charges for the combined 

operation of GWI and RailAmerica; pro forma total interest expense for GWI and RailAmerica 

in 2011 was $110.5 million ($38.6 million for GWI and $71.9 million for RailAmerica). 

Compared to annualized year-to-date June 30, 2012 interest expense for GWI and RailAmerica 

of $81.8 million ($17.2 million for GWI for die six months through June 30,2012 and $23.7 

million for RailAmerica for the six months through June 30,2012), the Transaction will increase 

interest cost by approximately $13 million. The $36 million of total cost savings from the 

Transaction far exceeds the $13 million of increased interest expense in the first year. 
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Consequently, the increase in total fixed charges resulting from this Transaction is less than the 

incremental EBITDA (eamings before interest, taxes, depreciation and amortization) resulting 

fix)m the Transaction. 

Importantly, the combined operations generate significant free cash flow, which will be 

used to repay the outstanding debt balance. GWI anticipates that in the first full year of 

operation, approximately $225 million of debt will be repaid. Therefore, the annual interest cost 

will decline as outstanding principal is repaid. For example, GWI anticipates in the second year 

of combined operations, total interest expense will be approximately $82 million, which is 

equivalent to the current financing costs ofthe Applicants prior to the proposed Transaction 

($81.8 million based on annualized 2012 year-to-date results). 

1180.6(a)(2)(iv) The effect ofthe proposed transaction upon the adequacy of 
transportation service to the public, as measured by the continuation of essential 
transportation services by applicants and other carriers. 

Applicants anticipate that the Transaction vill improve the adequacy of transportation 

service to the public. There will be no changes in agreements or commercial arrangements 

between the individual GWI and RailAmerica railroads and their respective connecting railroads 

or shippers as a result ofthe Transaction. As the Operating Plan explains, there are no 

contemplated changes to each individual railroad's operations. Consequently, the Transaction 

will not result in any reduction of essential transportation services provided by Applicants or any 

other carrier. 

The Transaction will result in improved transportation services for the reasons 

summarized above in the initial portion ofthe response to Section 1180.6(a)(2). 
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1180.6(a)(2)(y) The effect ofthe proposed transaction upon applicant carriers* employees 
(by class or craft), the geographic points where the impact will occur, the time frame of the 
impact (for at least 3 years after consolidation), and whether any employee protection 
agreements have been reached. 

Applicants do not anticipate that any employees ofthe individual GWI or RailAmerica 

railroads will be adversely affected by the Transaction. Because the Transaction involves one 

Class II and one or more Class III rail carriers, the Applicants confirm that Board approval will 

be made subject to the labor protection requirements of 49 U.S.C. § 11326(b) and Wisconsin 

Central Ltd^Acguisition Exemption—Lines of Union Pacific Railroad, STB Finance Docket 

No. 33116 (served Apr. 17,1997). Applicants have not entered into any employee protection 

agreements in connection with the Transaction. 

The elimination of duplicative holding company, general and administrative services at 

GWI and Rail America will give rise to layoffs or relocation of employees, primarily at the 

Jacksonville and Rochester administrative headquarters. Corporate and administrative staff of 

both GWI and RailAmerica may be affected. GWI has agreed to honor RailAmerica's severance 

policy for RailAmerica corporate and administrative staff employees affected by the Merger 

through December 31,2013 unless the affected RailAmerica employee would be entitled to 

greater benefits under GWI's severance policy, in which case the affected RailAmerica 

employee would be entitled to the greater benefits available under GWI's severance policy. 

1180.6(a)(2)(vi) The effect of inclusion (or lack of inclusion) in the proposed transaction of 
other railroads in the territory, under 49 U.S.C. 11324. 

This provision is not applicable because the proposed transaction does not involve the 

merger or control of at least two Class I railroads. See 49 C.F.R. §1180.4(d)(1) (no responsive 

applications permitted to minor transactions); see also 49 U.S.C. §§ 11324(b), (d). 
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1180.6(a)(3) Any other supporting or descriptive statements applicants deem material. 

Verified Statements in support ofthe Transaction from 1) John C. Hellmann, Chief 

Executive Officer and President and a director of GWI; 2) Kevin Neels ofthe Brattle Group; and 

3) William J. Rennicke of Oliver Wyman, Inc. are provided in Appendix C. Letters from 

numerous shippers and public officials who have expressed their support for the Transaction, the 

benefits it will create and the benefits of expedited review of this Application are collected at 

Appendix D. 

1180.6(a)(4) An opinion of applicants' counsel that the transaction meets the requirements 
ofthe law and will be legally authorized and valid, if approved by the Board. This should 
include specific references to any pertinent provisions of applicants' bylaws or charter or 
articles of incorporation. 

An opinion by GWI's counsel, Simpson Thatcher, & Bartlett LLP is attached as 

Appendix A. Under the Board's regulations, no opinion of counsel is required for "the party 

sought to be conti-oUed." See 49 CF.R. § 1180.6(a)(4) n.2. 

1180.6(a)(5) A list ofthe State(s) in which any part ofthe property of each applicant 
carrier is situated. 

Applicant carriers controlled by GWI have railroad properties and operations in the 

following states: 

Alabama 
Arizona 
Arkansas 
Colorado 
Florida 
Georgia 
Illinois 
Kentucky 
Louisiana 

Maine 
Maryland 
Mississippi 
New Hampshire 
New Mexico 
New York 
North Carolina 
Ohio 

Oregon 
Pennsylvania 
Teimessee 
Texas 
Utah 
Vermont 
Virginia 
Wisconsin 
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Applicant carriers currently controlled by RailAmerica and being acquired as a result of 

the Transaction have railroad properties and operations in the following states: 

Alabama 
Arizona 
Arkansas 
Califomia 
Colorado 
Connecticut 
Florida 
Illinois 
Indiana 
Kansas 

Massachusetts 
Michigan 
Minnesota 
Mississippi 
Missouri 
New Hampshire 
New York 
North Carolina 
Ohio 

Oklahoma 
Oregon 
Pennsylvania 
South Carolina 
North Dakota 
Texas 
Vermont 
Virginia 
Washington. 

1180.6(a)(6) Map (exhibit 1). Submit a general or key map indicating clearly, in separate 
colors or otherwise, the line(s) of applicant carriers in their true relations to each other, 
short line connections, other rail lines in the territory, and the principal geographic points 
in the region traversed. If a geographically limited transaction is proposed, a map detailing 
the transaction should also be included. In addition to the map accompanying each 
application, 20 unbound copies of the map shall be filed with the Board. 

Exhibit 1 contains a color map ofthe United States that shows the location in different 

colors ofthe railroads that will be combined as a result ofthe Transaction. Exhibit 1 also 

contains detailed regional and state maps depicting the railroads of each Applicant in relation to 

one another and to other railroads. Applicants are providing 20 unbound sets of their maps. 

1180.6(a)(7) Explanation ofthe Transaction. 

1180.6(a)(7)(i) Describe the nature ofthe Transaction (e.g., merger, control, purchase, 
trackage rights), the significant terms and conditions, and the consideration to be paid 
(monetary or otherwise). 

As described above in the section entitied The Proposed Transaction and further detailed 

in the Agreement and Plan of Merger (Exhibit 2), the Transaction involves the acquisition and 

control of RailAmerica by GWI for total consideration of approximately $2 billion (including the 

refinancing of existing RailAmerica debt) through the merger of a wholly-owned GWI 

subsidiary with and into RailAmerica. As also described above, because GWI expects the 

conditions precedent to consummation ofthe Merger will be met before the Board issues its 
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decision on this Application, GWI will place all ofthe shares of common stock of RailAmerica 

(as the surviving entity in the Merger) into an independent voting tmst established in accordance 

v*dth 49 C.F.R. Part 1013 until the effective date of a final Board order approving GWI's control 

of RailAmerica and the RailAmerica Railroads. 

1180.6(a)(7)(ii) Agreement (exhibit 2). Submit a copy of any contract or other written 
instrument entered into, or proposed to be entered into, pertaining to the proposed 
transaction, [footnote and inapplicable text re exempt trackage rights omitted]. 

A signed copy ofthe Agreement and Plan of Merger by and among Genesee & Wyoming 

Inc., Jaguar Acquisition Sub Inc., and RailAmerica, Inc., dated as of July 23,2012, is attached as 

Exhibit 2. 

1180.6(a)(7)(iii) If a consolidation or merger is proposed, indicate: (A) The name ofthe 
company resulting from the consolidation or merger; (B) the State or territory under the 
laws of which the consolidated company is to be formed or the merged company is to file its 
certificate of amendment; (C) the capitalization proposed for the resulting company; and 
(D) the amount and character of capital stock and other securities to be issued. 

As described above, the Transaction will be carried out through a Merger of Jaguar 

Acquisition Sub Inc. with and into RailAmerica, with RailAmerica as the surviving entity. The 

surviving entity will be a privately-held Delaware corporation, wholly owned by GWI. 

RailAmerica's common stock will no longer be publicly traded. GWI has fully committed 

financing to effect the merger. Following the closing ofthe merger, GWI expects to have more 

than $50 million in cash, approximately $2 billion in debt and a total capitalization (total debt f 

shareholders equity) of approximately $4 billion. As part ofthe transaction GWI has secured 

committed equity of up to $800 million, including $350 million of mandatorily convertible 

preferred stock and the option either to issue common or preferred stock to the public market or 

issue up to an additional $450 million ofthe mandatorily convertible preferred stock. 
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1180.6(a)(7)(iy) Court order (exhibit 3). If a trustee, receiver, assignee, or personal 
representative ofthe real party in interest is an applicant, submit a certified copy ofthe 
order, if any, ofthe court having jurisdiction, authorizing the contemplated action. 

Not applicable. 

1180.6(a)(7)(v) State whether the property involved in the proposed transaction includes 
all the property of the applicant carriers and, if not, describe what property is included in 
the proposed transaction. 

The property involved in the proposed control transaction includes all the property of 

RailAmerica, including all ofthe RailAmerica Railroads.̂  

1180.6(a)(7)(vi) Briefly describe the principal routes and termini ofthe lines involved, the 
principal points of interchange on the routes, and the amount of main-line mileage and 
branch line mileage involved. 

Descriptions of each GWI and RailAmerica railroad are included in Appendix B. 

1180.6(a)(7)(vii) State whether any governmental financial assistance is involved in the 
proposed transaction and, if so, the form, amount, source, and application of such financial 
assistance. 

No governmental financieil assistance is involved in the proposed transaction. 

1180.6(a)(8) Environmental data (exhibit 4). Submit information and data with respect to 
environmental matters prepared in accordance with 49 CFR part 1105. In major and 
significant transaction, applicants shall, as soon as possible, and no later than the filing of a 
notice of intent, consult with the Board's Section of Environmental Analysis for the proper 
format of the environmental report. 

The Transaction relates only to the corporate change in control ofthe ownership of 

RailAmerica, and indirectly to the control ofthe RailAmerica Railroads. As explained in the 

Operating Plan, no significant changes to the operations ofthe RailAmerica Railroads or the 

GWI Railroads are anticipated; as a consequence. Applicants do not anticipate that the thresholds 

of 49 C.F.R. §§ 1105.7(e)(4) (diversions to tmck), or (5) (increases in rail traffic, yard activity, 

tmck traffic) would be triggered. Additionally, the Transaction does not involve or require any 

^ For the avoidance of doubt, as explained above the proposed transaction does not 
include FECR Rail LLC or its affiliates, which will remain subsidiaries of RailAmerica's largest 
shareholder. Fortress, following the merger. 
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constmction or abandonments that would otherwise normally requu-e environmental 

documentation. Accordingly, no environmental documentation is required under 49 C.F.R. 

§ 1105.6(c)(2). 

The Transaction is also exempt from the historic preservation reporting requirements 

since it involves only a corporate change in control of RailAmerica and will not substantially 

change the level of operations over, or maintenance of, the rail lines ofany ofthe GWI Railroads 

or the RailAmerica Railroads. Further Board approval will be required to abandon any service, 

and there are no plans to dispose of or alter properties ofany ofthe GWI Railroads or 

RailAmerica Railroads that are subject to the Board's jurisdiction and that are 50 years old or 

older. See 49 C.F.R. § 1105.8(b). 

1180.6(b) In a major transaction, submit the following information: 

Not applicable to a minor transaction. 

1180.6(c) In a significant transaction, submit the information specified in paragraphs 
(b)(3), (b)(5), (b)(6), (b)(7), and (b)(8) of this section. 

Not applicable to a minor transaction. 

1180.7 Market analyses. 

Not applicable to a minor transaction. 

1180.8 Operational data. 

1180.8(a) 

Not applicable to a minor transaction. 

1180.8(b) 

Not applicable to a minor transaction. 
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1180.8(c) For m/nor transaction: Operating plan-minor (exhibit 15). Discuss any 
significant changes in patterns or types of service as reflected by the operating plan 
expected to be used after consummation of the Transaction. Where relevant, submit 
information related to the following: 

An Operating Plan-Minor is attached as Exhibit 15. 

1180.8(c)(1) Traffic level density on lines proposed for joint operations. 

GWI does not intend to operate any acquired lines jointly with lines already operated by 

GWl-controlled rail carriers. As detailed in the Operating Plan. Applicants expect the operations 

post-Merger to be consistent with the operations that exist today. 

1180.8(c)(2) Impacts on commuter or other passenger service operated over a line which is 
to be downgraded, eliminated, or operated on a consolidated basis. 

There are no anticipated impacts on commuter or passenger rail ser\ ice. A summary of 

the commuter and passenger services operated over the GWI and RailAmerica railroads is 

included in Operating Plan-Minor (Exhibit 15). 

1180.8(c)(3) Operating economies, which include, but are not limited to, estimated savings. 

Operating economies are described in the Operating Plan - Minor (Exhibit 15). 

1180.8(c)(4) Any anticipated discontinuances or abandonments. 

There are no anticipated discontinuances or abandonments. 

1180.9 and 1180.10 

Not applicable to a minor transaction. 

1180.11 Transnational and other informational requirements. 

1180.11(a) For applicants whose systems include operations in Canada or Mexico, 
applicants must explain how cooperation with the Federal Railroad Administration would 
be maintained to address potential impacts on operations within the United States of 
operations or events elsewhere on their systems. 

None of RailAmerica's U.S. rail carriers or GWFs U.S. rail carriers operates any lines in 

Canada or Mexico. Other rail carriers owned by RailAmerica. including Cape Breton & Central 

Nova Scotia, Goderich-Exeter Railway, Ottawa Valley Railway and Southem Ontario Railway, 
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and GWI, including Quebec Gatineau Railway, St. Lawrence & Atiantic (Quebec) Railroad and 

Huron Central Railway, provide rail services entirely in Canada. Thus, none of RailAmerica's or 

GWI's respective Canadian subsidiaries operate any rail line in the United States. Both 

RailAmerica and GWI are incorporated in the United States, and the large majority of their 

respective rail operations are conducted in the United States. If the proposed transaction is 

approved, the operations of RailAmerica's U.S. rail carriers and GWI's U.S. rail carriers will be 

fiilly subject to the Federal Railroad Administration's jurisdiction just as they are today. 

1180.11(b) All applicants must assess whether any restrictions or preferences under 
foreign or domestic law or policies could affect their commercial decisions, and discuss any 
ownership restrictions applicable to them. 

No restrictions or preferences under foreign or domestic law or policies could affect 

commercial decisions of either ofthe Applicants, nor do there exist any ownership restrictions 

applicable to Applicants. Although some ofthe rail lines controlled by RailAmerica and GWI 

are located in Canada, Applicants are unaware ofany restriction or preference under foreign or 

domestic law or policies that could affect their commercial decisions. 
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CONCLUSION 

For the foregoing reasons, Applicants respectfully request that the Board accept this 

application as a minor transaction and grant this application to permit GWI to acquire control of 

RailAmerica and the RailAmerica Railroads and to consummate the Transaction. 

Respectfully submitted. 

Scott Williams ^ " ^ 
Senior Vice President & General Counsel 
RailAmerica, Inc. 
7411 Fullerton Sti-eet 
Jacksonville, FL 32256 
(904)538-6100 

Terence M. Hynes 
Matthew J. Warren 
Sidley Austin LLP 
1501 K Street, N.W. 
Washington, DC 20005 
(202)736-8198 

Counsel for RailAmerica, Inc. 

Allison M. Fergus 
General Counsel and Secretary 
Genesee & Wyoming Inc. 
66 Field Point Road 
Greenwich, CT 06830 
(203) 629-3722 

David H. Cobum 
Anthony J. LaRocca 
Timothy M. Walsh 
Steptoe & Johnson LLP 
1330 Connecticut Avenue, N.W. 
Washington, DC 20036 
(202) 429-8063 

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

Counsel for Genesee & Wyoming Inc. 

August 6,2012 
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GWI-2 RA-2 

VERIFICATION AND SIGNATURE 
49CFR1108.4(c)(2)(i) 

I, John C. Hellmann, being duly swom, state that I am the President and Chief Executive 

Officer of Genesee & Wyoming, Inc., and that I am an officer duly designated to execute, verify 

and file this Application. I have knowledge ofthe matters contained herein as they pertain to 

Genesee & Wyoming, Inc., and the statements made herein are tme and correct to the best of my 

knowledge, information, and belief. 

Johrfjt. Hellmann 
President and Chief Executive Officer 

Subscribed and swom to before me 
thisd^/T^ay of August, 2012 

tary Public 
^ i X ^ ^ 

Chr l i t in* Meran 
Notary Publlc-Connsctlcut 

My Commlsilon Expires 
August ST. 2012 



GWI-2 RA-2 

CERTIFICATION 

49CFR1108.4(c)(2)(i) 

I, Allison M. Fergus, being duly swom, state that I am the Corporate Secretar>' of 

Genesee & Wyoming, Inc., and I certify that John C. Hellmann is authorized by Genesee & 

Wyoming, Inc., to sign, verify, and file the foregoing Application. 

Subscribed and swom to before me 
thi&2Qfi?̂ ay of August, 2012 

Christine Moron 
Notary publle-Connectleut 

IWly Cormnisslon Expires 
Augusl31.2D12 I 

L "y^-^'-KAty^ 
Alhson M. Fergus 
Corporate Secretary 

Jotary Public 
'(^L^<LJ 



GWI-2 RA-2 

VERIFICATION AND SIGNATURE 
49CFR1108.4(c)(2)(i) 

I, John E. Giles, being duly swom, state that I am the President and Chief Executive 

Officer of RailAmerica, Inc., and that I am an officer duly designated to execute, verify and file 

this Application. I have knowledge ofthe matters contained herein as they pertain to 

RailAmerica, Inc., and the statements made herein are tme and correct to the best of my 

knowledge, information, and belief. 

Oh.£^ 

Subscribed and swom to before me 
this o^/day of August, 2012 

U. 
tA NANCVJ.IMMON 
:* | MYCOMMISSION*DD63GS74 

_ .̂_aF EXPIRES: Februaiy 4,2013 
!|A^_Bon*d Tliiu Noliiy Puble Umtawrlton 



GWI-2 RA-2 

CERTIFICATION 

49CFR1108.4(c)(2)(i) 

1, Scott G. Williams, being duly swom, state that I am Senior Vice President, General 

Counsel and Corporate Secretary of RailAmerica, Inc., and I certify that John E. Giles is 

authorized by RailAmerica, Inc., to sign, verify, and file the foregoing Application. 

Subscribed and swom to before me 
this<^c/day of August, 2012 

L. 
/^^^/^^A/V^^^^^'^ 

yWotarjT^ 

'V NANCVJ.DAMON 
lA MYCOMMISSION«D083ES74 

^ s S % # EXPIRES: Februaiy 4,2013 
^'^;^r^Bon(MThiuNolaiyP«MleUndNMSm 

Scott G. W 



GWI-2 RA-2 

CERTIFICATE OF SERVICE 

I hereby certify that I have ser\'ed a conformed copy ofthe foregoing Application in 

STB Finance Docket No. 35654, including conformed copies of verified statements, appendices 

and exhibits in support ofthe Application, by first class mail, properly addressed with postage 

prepaid, upon all persons required to be served as set forth in 49 C.F.R. § 1180.4(c)(5), namely: 

i. The Governor (or Executive Officer), Public Service Commission and 

Department of Transportation of each State in which any part ofthe properties of 

the applicant carriers involved in the proposed transaction is situated; 

ii. The Secretary ofthe United States Department of Transportation; 

iii. The Attomey General ofthe United States; 

iv. The Federal Trade Commission; and 

V. All parties of record in Finance Docket No. 35654 

Dated at Washington, D.C, this 6th day of August, 2012. 

Andrew Golodny 
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Exhibit 1-B GWI Regional Maps 
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Canada 
Huron Central Railway Inc. 
30 Oakland Avenue 
Sault Ste. Marie 
Ontario P6A 2T3, Canada 
705-254-4511 

Quebec Gatineau Railway Inc. 
/ Chemins de fer Quibec-Gatineau inc. 

9001, boul. de I'Acadie, Suite 600 
Montreal, Quebec H4N 3H5, Canada 
514-948-6999 

Services Ferroviaires de I'Estuaire Inc. 
9001, boul. de I'Acadie, Suite 600 
Montreal, Quebec H4N 3H5, Canada 
514-948-6999 

St. Lawrence & Atlantic 
Railroad Company 

415 Rodman Road 
Auburn, Maine 04210 
207-782-5680 

<^p 

St. Lawrence & Atlantic Railroad 
(Quebec) inc. / Chemin de fer 
St-Laurent & AUantique (Quebec) inc. 

9001, boul. de I'Acadie, Suite 600 
Montreal, Quebec H4N 3H5, Canada 
514-948-6999 

Western Labrador Rail Services Inc. 
9001, boul. de I'Acadie, Suite 600 
Montreal, Quebec H4N 3H5, Canada 
514-948-6999 

718 Route Miles 
Warehouse & Transload 
Services Available 

U.S. Customs at Maine 
Intermodal Terminal, 
Auburn, Maine 



Illinois Region 
Illinois & IMidland Railroad, Inc. 
1500 North Grand Ave. East 
Springfield, Illinois 62702 
217-788-8601 

Tazewell & Peoria Railroad, Inc. 
p \ 301 Wesley Road 

Creve Coeur, Illinois 61610 
309-694-8619 

Tomahawlc Railway, L.P. 
301 Marinette Street 
Tomahawk, Wisconsin 54487 
715-453-2303 

153 Route Miles 

Key to Abbreviations 

^ IMRR Illinois & Midland Railroad 
^ TZPR Tazewell & Peoria Railroad 
^ TR Tomahawk Railway 
• • • Trackage Rights 



•Mountain Vltest Region 
Arizona Eastern Railway Company 

r \ 5903 South Calle De Loma 
Claypool, AZ 85532 
928-473-2447 

Utah Railway Company 
m \ 1221 South Colorado Avenue 

^ Provo, Utah 84606 
801-221-7460 

Rail Linl(, inc. 
I \ Contract Coal Loading 

'̂  801 East 4th Street, Suite 11 
Gillette, Wyoming 82716 
307-682-5451 

245 Route Miles 
430 Miles Trackage Rights 
Contract Coal Loading 

Key to Abbreviations 
• • UTAH Utah Railway 
^ m AZER Arizona Eastern Railway 
^ Contract Coal Loading 
• I I I Trackage Rights 



New Ybrk/Pennsylvania legion 
Buffalo & Pittsburgh Railroad, Inc. 
200 Meridian Centre, Suite 300 
Rochester. New Yoric 14618 
Phone: 585-328-8601 

Rochester & Southem Railroad, Inc. 
200 Meridian Centre. Suite 300 
Rochester. New York 14618 
Phone: 585-328-8601 

700 Route Miles 
Warehouse & Transload Services Available 

Key to Abbreviations 
^ BPRR Buffalo J Pittsbuigh Railroad 
I B RSR Rochester & Southern Railroad 
• • • IndlcalBE trackage rights and / or haulaga arrangements 



Ohio Region 
The Aliquippa & Ohio River Railroad Co. 
123 Division Street Extension 
Youngstown, Ohio 44510 
740-622-8092 

The Columbus & Ohio River Rail 
Road Company 

47849 Papermill Road 
Coshocton, Ohio 43812 
740-622-8092 

The Mahoning Valley Railway Company 
123 Division Street Extension 
Youngstown, Ohio 44510 
740-622-8092 

Ohio Central Railroad, Inc. 
|%\ 47849 Papermill Road 

' Coshocton, Ohio 43812 
740-622-8092 

Ohio Southem Railroad, Inc. 
c \ 47849 Papermill Road 

' Coshocton, Ohio 43812 
740-622-8092 

The Pittsburgh & Ohio Central Railroad 
Company 

208 Islands Avenue 
McKee's Rocks, Pennsylvania 15136 
740-622-8092 

The Warren & Trumbull Railroad 
Company 

123 Division Street Extension 
Youngstown, Ohio 44510 
740-622-8092 

Youngstown & Austintown Railroad Inc. 
123 Division Street Extension 
Youngstown, Ohio 44510 
740-622-8092 

The Youngstown Belt Railroad Company 
123 Division Street Extension 
Youngstown, Ohio 44510 
740-622-8092 

525 Route Miles 
Warehouse & Transload Services Available 



Oregon Region 
Portland & Western Railroad, Inc. 

•W^ Willamette & Pacific Railroad, Inc, 
520 Route Miies 
Warehouse & Transload Services Available 



Rail Link Region 
Rail Unk, Inc. 
13901 Sutton Park Drive South 
Suite 125 
Jacksonville, Florida 32224 
904-223-1110 

306 Route Miles 

i ^ Short Line Railroads 

^ Port Operations 

• Industrial Switching 

Port Railroads 
13901 Sutton Park Drive South 
Suite 125 
Jacksonville, Florida 32224 
904-223-1110 

Corpus Christi 
Terminal Railroad, Inc. 
Corpus Christi, Texas 

Commonwealth 
Railway, inc. 
Portsmouth. Virginia 

Galveston 
Railroad, L.P. 
Galveston. Texas 

Golden Isles 
Terminal Railroad, Inc. 
Brunswick, Georgia 

Golden Isles 
Terminal Wharf 
Brunswick, Georgia 

Savannah Port 
Terminal Railroad, Inc. 
Garden City, Georgia 

Talleyrand Terminal 
Railroad Company, inc. 
Jacksonville, Florida 

Wilmington Terminal 
Railroad, LP. 
Wilmington, 
North Carolinia 

Short Line Railroads 

Atlantic & Westem Railway, LP. 
317 Chatham Street 
Sanford, North Carolina 27330 
919-776-7521 

Commonwealth Railway, Inc. 
^ | k \ 1136 Progress Road 

^ Suffolk. Virginia 23434 
757-538-1200 

East Tennessee Railway, LP 
132 Legion Street 
Jolmson City, Tennessee 37601 
423-928-3721 

First Coast Railroad Inc. 
k^-v\ 404 Gum Street 

Femandina, Florida 32034 
904-261-0888 

Georgia Central Railway, L.P. 
186 Winge Road 
Lyons, Georgia 30436 
912-526-6165 

Maryland Midland Railway, Inc. 
40 N. Main Street 
Union Bridge, Maryland 21791 
410-775-7719 

Riceboro Southem Railway, L.L.C. 
186 Winge Road 
Lyons, Georgia 30436 
912-884-2935 

YorK Railway Company 
2790 West Market Street 
York, Pennsylvania 17404 
717-771-1742 



Rail Unk Region 
Key to Abbreviations 
• i 
• i 
^ • i 
M i 

^ 
^ 
• 

ATW 
CWRY 
ETRV 
FCBD 

GC 
MMID 
RSOR 

Atlantic i Weslem Railway 
Commonweahh Railway 
East Tennessee Railway 
First Coast Railroad 
Georgia Central Railway 
Maryland Midland Railway 
Riceboro Southem Railway 

YRC roik Railitiay 

TENNESSEE 

'<:^i'<^f««mmm 



Southem Region 
AN Railway, LLC. 

m|\ 190 Railroad Shop Road 
' ^ ^ Port St. Joe, Florida 32456 

850-229-7411 

Arkansas Louisiana & Mississippi 
Railroad Company 

P.O. Box 757 
140 Plywood Mill Road 
Crossett, Arkansas 71635 
870-364-9000 

1612 Route Miles 
17 Short Line Railroads 
2 Port Operations 

The Bay Line Railroad, L.L.C. 
2037 Industrial Drive 
Panama City, Florida 32405 
850-785-4609 

Chattahoochee Bay Railroad, Inc. 
2037 Industrial Drive 
Panama City, Florida 32405 
334-792-0970 

Chattahoochee Industrial Railroad 
RO. Box 253 
Georgia Highway 370 
Cedar Springs, Georgia 39832 
229-793-4546 

Chattooga & Chickamauga 
Railway Co. 

413 West Villanow Street 
Lafayette, Georgia 30728 
706-638-9552 

Columbus & Chattahoochee 
Railroad 
78 Pulpwood Road 
Dawson, Georgia 39842 
229-698-2000 

Columbus and Greenville 
^ \ Railway Company 

^ P.O. Box 6000 
Columbus, Mississippi 39703 
662-327-8663 

Fordyce and Princeton R.R. Co. 
P.O. Box 757 
140 Plywood Mill Road 
Crossett, Arkansas 71635 
870-364-9000 

Georgia Southwestern 
Railroad, Inc. 

78 Pulpwood Road 
Dawson, Georgia 39842 
229-698-2000 

Hilton & Albany Railroad, Inc. 
, « \ 78 Pulpwood Road 

Dawson, Georgia 39842 
229-698-2000 

KWT Railway, Inc. 
908 Depot Street 
Paris, Tennessee 38242 
731-642-7942 

Little Rock & Westem Railway, LP. 
306 West Choctaw Avenue 
Perry, Arkansas 72125 
501-662-4878 

Louisiana & Delta Railroad, Inc. 
402 West Washington Street 
New Iberia, Louisiana 70560 
337-364-9625 

Luxapalila Valley Railroad, Inc. 
PO.Box 1109 
Columbus, Mississippi 39703 
662-329-7730 

Meridian & Bigbee Railroad, LLC. 
119 22nd Avenue South 
Meridian, Mississippi 39301 
601-693-4351 

Valdosta Raihway, L.P. 
200 Madison Highway 
Clyattville, Georgia 31601 
229-559-7984 



Southem Region 

Key to Abbreviations 
^ 
• • 

^ 
^ 
^ 
• 1 
• • 
H 
M i 

•• 
^ 
I H 

• i 
^ 
I B 

^ 
•• 
• 
• • • 

* " 

AN 
ALM 

BAVL 
CHAT 
CIRR 
CCKY 
CCH 

CAGY 
FP 

GSWR 
HAL 
KWT 

LRWN 
LDRR 
LXVR 

MNBR 
VR 

AN Railway 
Arkansas Louisiana 
& Mississippi Railroad 
The Bay Line Railroad 
Chattahoochee Bay Railroad 
Chattahoochee Industrial Railroad 
Chattooga & Chickamauga Railway 
Columbus & Chattahoochee Railroad 
Columbus and Greenville Railway 
Fordyce and Princeton Railroad 
Georgia Southwestern Railroad 
Hilton & Albany Railroad 
Kentucky West Tennessee Railway 
Little Rock & Western Railway 
Louisiana & Delta Railroad 
Luxapalila Valley Railroad 
Meridian & Bigbee Railroad 
Valdosta Railway 

Port Operations 
Traclcage Rights 
Out of Service 



Exhibit 1-C GWI Local Maps 



Genesee & Wyoming Inc. Railroad IVIaps 
GWI controls one Class II rail carrier: 
Buffalo & Pit tsburgh Railroad, Inc. (Nevv York ard Pennsylvania) 
GWI also controls the following Class Hi railroads, operating in the indicated states: 

Allegheny & Eastem Railroad, LLC (Pennsylvanid), 
The Aliquippa & Ohio River Railroad Co. (Pennsylvania). 
AN Raihray, LLC (Florida); 
Arizona Eastern Railway Company (A'izona and New Moxicol; 
Arkansas Louisiana ft Mississippi Railroad Company (A'kansas and Louisiana). 
Atlantic and Westem RaihwaK Limited Partnership (North Carolina], 
The Bay Line Railroad, LLC, lAlatiana p.n(i Florida); 
Chattahoochee Bay Railroad, Inc. (Aabaita and Georgia); 
Chattahoochee Industrial Railroad fGeorgia). 
Chattooga ft Chickamauga Railway Co. (Georgia and Temiessee): 
Columbus ft Chattahoochee Railroad, Inc. (Alat>ania): 
Columbus and Greenville Raihway Company (Mississippi). 
The Columbus and Ohio Rhrer Rail Road Companj^ (Ohio). 
Commonwealth RaihvaK Incorporated yirginiai; 
Corpus Christi Terminal Railroad, Inc. (Texasi. 
The Dansville and Mount Morris Railroad Company INew York). 
East Tennessee Railway, L.P. (Tennessee); 
First Coast Railroad Inc. (Florida and Georgia), 
Fordyce and Princeton RR Co. (Arkansas), 
Gahieston Railroad, L.P. (Texas) 
Genesee and Wyoming Railroad Company (NET// York). 
Georgia Central RalhwaK L.P. (Georgia) 
Georgia Southwestern Railroad, Inc. (Alabarita and Georgia). 
Golden Isles Terminal Railroad, Ine. (Georgia); 
Hilton ft Albany Railroad, Inc. (Georg'ai, 
Illinois ft Midland Railroad, Inc. (Illinois), 
KWT Railway, Inc. (Kentucky and Tennessee;); 
Little Rock ft Westem Railway, L.P. (Arkansas). 
Louisiana ft Delta Railroad, Inc. iLci,isiana), 
Luxapalila Valley Railroad, Inc. ;Alat')ania and MississipFM), 
The Mahoning Valley Railway Company (Ohio): 
Maryland and Pennsylvania Railroad, LLC (Pennsylvania), 
Maryland MMIand RaihwaK Inc. (Marylar)d), 
Meridian ft Bigbee Railroad, LLC (Alabama and Mississippi!, 
Ohio and Pennsylvania Railroad Company (Ohio). 
Ohio Central Railroad, Inc. lOhiu), 
Ohio Southem Railroad, Inc. lOI"io) 
Pittsburg ft Shawmut Railroad, LLC (Pennsylvania), 
The Pittsburgh ft Ohio Central Railroad Company (Penrisylvania) 
Portland ft Westem Railroad, Inc. (Oregon); 
Riceboro Southern Railway, LLC iGeo'gia), 
Rochester ft Southern Railroad, Inc. (New YorK); 
Salt Lake City Southem Railroad Company, Inc. (Utah); 
Savannah Port Terminal Railroad Inc. (Georgia), 
South Buffalo Railway Company (New York), 
St. Lawrence ft Atlantic Railroad Company (Maine, Nev; Hampshire, and Verr'icnt), 
l^l ieyrand Terminal Railroad CompanK Inc. (Florida) 
Tazewell ft Peoria Railroad, Inc. (I l,noisi, 
Tomahawk Railway^ Limited Partnership (Wisconsin). 
Utah Railway Company (Colorado, Utah); Valdosta Railways L.P. (Georgia). 
The Warren ft llrumbuii Railroad Company (Oh o), 
Valdosta Railway; L.P. (Georgia), 
Western Kentucky Railway; LLC (Kentucky). 
Willamette ft Pacific Railroad, Inc. (Oregon), 
Wilmington Terminal Railroad, Limited Partnership (North Carolina), 
York Railway Company (Pennsylvania), 
Yorkrail, LLC (Pennsylvania); 
The Youngstown ft Austintown Railroad, Inc. (Ohio); 
Youngstown Belt Railroad Company (Ohio) 



Genesee & Wyoming Inc. Railroads 2012 

Allegheny & Eastern Railroad, LLC 
Non-operating carrier located in Pennsylvania, 
merged with Buffalo & Pittsburgli Railroad, Inc. 
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Aliquippa & Ohio River Railroad Co. 
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Genesee & Wyoming Inc. Railroads 2012 

AN Railway, LLC. 
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Arizona Eastem Railway Company 



Genesee & Wyoming Inc. Railroads 2012 

Arkansas Louisiana & Mississippi Railroad Company 
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Atlantic & Westem Railway, LP. 



Genesee & Wyoming Inc. Railroads 2012 

The Bay Line Railroad, LLC. 
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Buffalo & Pittsburgh Railroad, Inc. A ^ Krtcni 



Genesee & Wyoming Inc. Railroads 2012 

Chattahoochee Bay Railroad, inc. 
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Chattahoochee Industrial Railroad 



Genesee & Wyoming Inc. Railroads 2012 

Chattooga & Chickamauga Railway Co. O W I M 
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Columbus and Greenville Railway Company 
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Genesee & Wyoming Inc. Railroads 2012 

Columbus and Ohio River Rail Road Company 

Commonwealth Railway Incorporated 



Genesee & Wyoming Inc. Railroads 2012 

Corpus Christi Terminal Railroad, Inc. 
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Genesee & Wyoming Inc. Railroads 2012 

First Coast Railroad Inc. 
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Fordyce and Princeton Railroad Co. 
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Genesee & Wyoming Inc. Railroads 2012 

Gahreston Railroad, LP. 
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Genesee & Wyoming Inc. Railroads 2012 

Georgia Southwestern Railroad, Inc. 
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Genesee & Wyoming Inc. Railroads 2012 

Illinois & Midland Railroad, Inc. 
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KWT Railway, Inc. 
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Genesee & Wyoming Inc. Railroads 2012 

Little Rock & Westem Railway, LP. 
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Exhibit 1-D RailAmerica Local Maps 



RailAmerica Railroad Maps 
RailAmerica controls the following Class III railroads, operating in the indicated states: 

Alabama & Gulf Coast Railway L.L.C. (Alabama, Florida, and Mississippi); 

Arizona & California Railroad Company (Arizona and California); 

Bauxite & Nortliern Railway Company (Arl<ansas); 

Califomia Northem Railroad Company (California); 

Carolina Piedmont Division (South Carolina): 

Cascade and Columbia River Railroad Company (Washington); 

Central Oregon & Pacific Railroad, Inc. (California and Oregon); 

The Central Railroad Company of Indiana (Indiana and Ohio); 

Central Railroad Company of Indianapolis (Illinois, Indiana, and Ohio); 

Chesapeake & Albemarle Railroad Co., Inc. (North Carolina and Virginia); 

Chicago, Fort Wayne & Eastern (Indiana and Ohio); 

Conecuh Valley Railway (Alabama); 

Connecticut Southern Railroad, Inc. (Connecticut and Massachusetts); 

Dallas, Garland & Northeastem Railroad, Inc. (Texas); 

Eastem Alabama Railway, LLC (Alabama); 

Grand Rapids Eastem Railroad Inc. (Michigan); 

Huron & Eastem Railway Company, inc. (Michigan); 

Indiana & Ohio Railway Company (Indiana, Michigan, and Ohio); 

Indiana Southern Railroad, LLC (Indiana): 

Kiamichi Railroad Company, L.L.C. (Arkansas, Oklahoma, and Kansas); 

Kyle Railroad Company (Colorado and Kansas); 

Marquette Rail, LLC (Michigan); 

The Massena Terminal Railroad Company (New York); 

Mid-Michigan Railroad, Inc. (Michigan); 

Michigan Shore Railroad, Inc. (Michigan); 

Missouri & Northem Arkansas Railroad Company, Inc. (Arkansas. Kansas, and Missouri); 

New England Central Railroad, Inc. (Connecticut. Massachusetts, New Hampshire, and Vermont): 

North Carolina & Virginia Railroad Company, LLC (North Carolina and Virginia); 

Otter Tail Valley Railroad Company, Inc. (Minnesota and South Dakota); 

Point Comfort & Northern Railway Company (Texas); 

Puget Sound & Pacific Railroad (Washington): 

Rockdale, Sandow & Southern Railroad Company (Texas); 

San Diego & Imperial Valley Railroad Company, Inc. (California): 

San Joaquin Valley Railroad Co. (California); 

South Carolina Central Railroad Company, LLC (South Carolina); 

Texas Northeastem Railroad (Texas); 

Three Notch Railway, LLC (Alabama); 

Toledo, Peoria & Western Railway Corporation (Illinois and Indiana); 

Ventura County Railroad Corp. (California); 

Wellsboro & Coming Railroad, LLC (Pennsylvania and New York); 

Wiregrass Central Railway, LLC (Alabama) 



Alabama & Gulf Coast Railway L.L.C. 



Arizona & California Railroad Company 
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California Northern Railroad Company 

Carolina Piedmont Division 



Cascade and Columbia River Railroad Company 
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The Central Railroad Company of Indiana 
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Conecuh Valley Railway 

Connecticut Southern Railroad, Inc. 



Dallas, Garland & Northeastern Railroad, Inc. 
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Indiana & Ohio Railway Company 
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Indiana Southern Railroad, LLC 
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Kiamichi Railroad Company, L.L.C. 
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Missouri & Northern Arkansas Railroad Company, Inc. 
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San Joaquin Valley Railroad Co. 
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Texas Northeastern Railroad 
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Toledo, Peoria & Western Railway Corporation 
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AGREEMENT AND PLAN OF MERGER 

THIS AGREEMENT AND PLAN OF MERGER (together with all annexes, letters, 
schedules and exhibits hereto, this "Agreement"), dated as of July 23, 2012, is by and among 
Genesee & Wyoming Inc., a Delaware corporation ("Parent"). Jaguar Acquisition Sub Inc., a 
Delaware corporation and a wholly owned direct subsidiary of Parent ("Merger Sub''), and 
RailAmerica, Inc., a Delaware corporation (the "Company"). 

RECITALS 

A. The Board of Directors ofthe Company (the "Company Board of Directors") has 
(i) determined that this Agreement, the merger (the "Merger") of Merger Sub with and into the 
Company pursuant to the Delaware General Corporation Law (the "DGCL") upon the terms and 
subject to the conditions set forth in this Agreement and the other transactions contemplated 
hereby, taken together, are at a price and on terms that are fair to, advisable and in the best 
interests of the Company and its stockholders (the "Company Stockholders") and (ii) adopted 
resolutions adopting and approving this Agreement and the transactions contemplated hereby, 
including the Merger, declaring its advisability and recommending the adoption and approval by 
the Company Stockholders of this Agreement and the Merger and the other transactions 
contemplated hereby. 

B. The Board of Directors of Merger Sub has (i) determined that this Agreement, the 
Merger and the other transactions contemplated hereby, taken together, are at a price and on 
terms that are fair to, advisable and in the best interests of Merger Sub and its sole stockholder 
and (ii) adopted resolutions adopting and approving this Agreement and the transactions 
contemplated hereby, including the Merger and declaring its advisability. The sole stockholder 
of Merger Sub has adopted this Agreement. 

C. The Board of Directors of Parent, and Parent, as the sole stockholder of Merger 
Sub, in each case has approved this Agreement and the Merger and the other transactions 
contemplated hereby. 

D. As an inducement to Parent's willingness to enter into this Agreement, Parent and 
RR Acquisition Holding LLC are entering into a Voting Agreement, dated as ofthe date of this 
Agreement, in respect of the issued and outstanding shares of Company Common Stock 
beneficially owned by such stockholder ofthe Company (the "Voting Agreement"). 

E. Certain capitalized terms used in this Agreement are defined in Article IX. and 
Annex I includes an index of all capitalized terms used in this Agreement. 

AGREEMENT 

In consideration of the representations, warranties, covenants and agreements contained 
in this Agreement, the parties agree as follows: 



ARTICLE I 

THE MERGER 

Section 1.1 The Merger. 

(a) Upon the terms and subject to the conditions set forth in this Agreement, at the 
Effective Time, Merger Sub shall be merged with and into the Company in accordance with the 
DGCL, whereupon the separate existence of Merger Sub shall cease and the Company shall 
continue as the Surviving Corporation under the Laws ofthe State of Delaware. 

(b) The Merger shall have the effects set forth in Section 259 ofthe DGCL and other 
applicable Law. Accordingly, from and after the Effective Time, the Surviving Corporation shall 
have all the properties, rights, privileges, powers, interests and franchises and shall be subject to 
all restrictions, disabilities, debts, duties and Liabilities ofthe Company and Merger Sub. 

Section 1.2 Closing. Subject to the terms and conditions of this Agreement, the 
Closing will take place at 10:00 a.m., local time, on the date that is the second Business Day after 
the satisfaction or waiver ofthe conditions (other than those conditions that by their nature are to 
be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions) set forth 
in Article VI (the "Closing Date"), at the offices of Skadden, Arps, Slate, Meagher & Fiom LLP, 
Four Times Square, New York, NY 10036, unless another time, date or place is agreed to in 
writing by the parties. Notwithstanding the immediately preceding sentence, unless another time, 
date or place is agreed to in writing by the parties, if the Marketing Period has not ended at the 
time of the satisfaction or waiver of the conditions set forth in Article VI (other than those 
conditions that by their nature are to be satisfied at the Closing, but subject to the satisfaction or 
waiver of those conditions), then the Closing shall occur instead on the date following the 
satisfaction or waiver of such conditions that is the earlier to occur of (a) any Business Day 
before or during the Marketing Period as may be specified by Parent on no less than two (2) 
Business Days' prior notice to the Company and (b) the Business Day following the final day of 
the Marketing Period. 

Section 1.3 Effective Time: Effect ofthe Merger. On the Closing Date and subject to 
the terms and conditions hereof, the Certificate of Merger shall be filed with the Delaware 
Secretary. The Merger shall become effective at the Effective Time. The Merger shall have the 
effects set forth herein and in the applicable provisions ofthe DGCL. 

Section 1.4 Conversion ofthe Shares. At the Effective Time, by virtue ofthe Merger 
and without any action on the part of Parent, Merger Sub, the Company or the holders of any of 
the following securities: 

(a) Except as provided in Section 1.4fb). each share of common stock, par value 
$0.01 per share of the Company ("Company Common Stock") issued and outstanding 
immediately prior to the Effective Time (the "Shares") (excluding Appraisal Shares) shall be 
canceled and shall be converted automatically into the right to receive, in cash without interest, 
$27.50 (the "Merger Consideration"), upon surrender of the Certificate and/or Letter of 
Transmittal representing such Shares as provided in Article II. All Shares, when so converted, 



shall no longer be outstanding and shall automatically be retired and shall cease to exist, and 
each holder of a Certificate representing Shares or Book-Entry Shares shall cease to have any 
rights with respect thereto, except the right to receive the Merger Consideration into which such 
Shares have been converted, as provided herein. 

(b) Each Share that is owned by the Company as treasury stock and each Share 
owned by Parent, Merger Sub or any other Subsidiary of Parent immediately prior to the 
Effective Time shall be canceled and retired and cease to exist and no payment or distribution 
shall be made with respect thereto. Each Share owned by any wholly owned Subsidiary of the 
Company immediately prior to the Effective Time shall remain outstanding following the 
Effective Time and no Merger Consideration shall be payable with respect thereto. 

(c) Each share of common stock of Merger Sub issued and outstanding immediately 
prior to the Effective Time shall be converted into and become one validly issued, fully paid and 
nonassessable share of common stock, par value $0.01 per share, ofthe Surviving Corporation 
and shall constitute the only outstanding shares of capital stock ofthe Surviving Corporation. 

Section 1.5 Organizational Documents. 

(a) At the EflFective Time, pursuant to the Merger, the certificate of incorporation of 
Merger Sub, as .in effect immediately prior to the Effective Time, shall be the certificate of 
incorporation of the Surviving Corporation, except that, at the Effective Time, Article I of such 
certificate of incorporation shall be amended to provide that the corporate name ofthe Surviving 
Corporation is "RailAmerica, Inc." Thereafter, the certificate of incorporation of the Surviving 
Corporation may be amended in accordance with its terms and as provided by Law. 

(b) At the Effective Time, pursuant to the Merger, the bylaws of Merger Sub as in 
effect immediately prior to the Effective Time shall be the bylaws ofthe Surviving Corporation, 
except that, at the Effective Time, Article I of such bylaws shall be amended to provide that the 
corporate name of the Surviving Corporation is "RailAmerica, Inc..'" Thereafter, the bylaws of 
the Surviving Corporation may be amended in accordance with their terms and the certificate of 
incorporation ofthe Surviving Corporation and as provided by Law. 

Section 1.6 Directors and Officers of the Surviving Corporation. At the Effective 
Time, the directors of Merger Sub shall continue in office as the directors of the Surviving 
Corporation and the officers of the Company shall continue in office as the officers of the 
Surviving Corporation, and such directors and officers shall hold office until successors are duly 
elected or appointed and qualified in accordance with and subject to applicable Law and the 
certificate of incorporation and bylaws ofthe Surviving Corporation. 

Section 1.7 Restricted Shares. 

(a) Each share of restricted stock outstanding immediately prior to the Effective Time 
that is not then vested under any Company Equity Plan, agreement or arrangement of the 
Company, or otherwise (each, a "Company Restricted Share''), shall, as ofthe Effective Time, be 
converted into a comparable award in respect of Parent Common Stock (each, a "Parent 
Restricted Share"), and each such Parent Restricted Share shall continue to have and be subject 
to the same terms and conditions, including vesting and forfeiture provisions goveming the 



corresponding Company Restricted Share (as such provisions exist immediately prior to the 
Effective Time and giving effect to any applicable "change in control" provisions) immediately 
prior to the Effective Time. At the Effective Time, each holder of Company Restricted Shares 
shall be entitled to receive that number of Parent Restricted Shares obtained by multiplying (a) 
the aggregate number of Company Restricted Shares held by each such individual immediately 
prior to the Effective Time by (b) the Conversion Ratio, rounded down to the nearest whole 
share of Parent Common Stock subject to a Parent Restricted Share. The "Conversion Ratio" 
shall be equal to the quotient of (a) the Merger Consideration and (b) the average ofthe closing 
prices of a share of Parent Common Stock as reported on the New York Stock Exchange during 
the ten (10) trading days preceding the Closing Date. 

(b) Notwithstanding Section 1.7(a). with respect to each Company Restricted Share 
that vests on or prior to the Closing Date (each, a "Vested Share Award"), at the Effective Time, 
each such Vested Share Award shall be canceled and shall be converted automatically into the 
right to receive the Merger Consideration (in lieu of any right to receive Parent Restricted 
Shares), less any required withholdings. As ofthe Effective Time, each holder of Vested Share 
Awards shall cease to have any rights with respect thereto, except the right to receive the Merger 
Consideration. 

(c) Parent shall prepare and file with the SEC a registration statement on Form S-8 
(or shall otherwise maintain the effectiveness of an existing registration statement on Form S-8 
previously filed by Parent) with respect to the shares of Parent Common Stock issuable upon 
vesting of the Parent Restricted Shares promptly following the Effective Time and Parent shall 
exercise reasonable best efforts to maintain the effectiveness of such registration statement for so 
long as such Parent Restricted Shares remain outstanding. The Company and its counsel shall 
reasonably cooperate with and assist Parent in the preparation of such registration statement, if 
applicable. 

Section 1.8 Restricted Share Units. 

(a) Each restricted share unit outstanding immediately prior to the Effective Time 
under any Company Equity Plan, agreement or arrangement ofthe Company, or otherwise (each, 
a "Company Restricted Share Unit" or a "Company RSU"). shall, as ofthe Effective Time, be 
converted into a comparable award in respect of Parent Common Stock (each, a "Parent 
Restricted Share Unit" or a "Parent RSU"). and each such Parent Restricted Share Unit shall 
continue to have and be subject to the same terms and conditions, including vesting, forfeiture 
and payment provisions goveming the corresponding Company Restricted Share Unit (as such 
provisions exist immediately prior to the Effective Time and giving effect to any applicable 
"change in control" provisions) immediately prior to the Effective Time. At the Effective Time, 
each holder of Company RSUs shall be entitled to that number of Parent RSUs obtained by 
multiplying (a) the aggregate number of Company RSUs held by each such individual 
immediately prior to the Effective Time by (b) the Conversion Ratio, rounded down to the 
nearest whole share of Parent Common Stock subject to a Parent RSU. 

(b) Notwithstanding Section 1.8fa). with respect to each Company Restricted Share 
Unit that vests on or prior to the Closing Date (each, a "Vested RSU"). at the Effective Time, 
each such Vested RSU shall be canceled and shall be converted automatically into the right to 



receive the Merger Consideration (in lieu ofany right to receive Parent RSUs), less any required 
withholdings. As of the Effective Time, each holder of Vested RSUs shall cease to have any 
rights with respect thereto, except the right to receive the Merger Consideration. 

(c) Parent shall prepare and file with the SEC a registration statement on Form S-8 
(or shall otherwise maintain the effectiveness of an existing registration statement on Form S-8 
previously filed by Parent) with respect to the shares of Parent Common Stock issuable upon 
vesting of the Parent Restricted Share Units promptly following the Effective Time and Parent 
shall exercise reasonable best efforts to maintain the effectiveness of such registration statement 
for so long as such Parent Restricted Share Units remain outstanding. The Company and its 
counsel shall reasonably cooperate with and assist Parent in the preparation of such registration 
statement, if applicable. 

Section 1.9 Appraisal Shares. Notwithstanding anything in this Agreement to the 
contrary, any Appraisal Shares shall not be converted into the right to receive the Merger 
Consideration as provided in Section 1.4(a). but instead holders of Appraisal Shares shall be 
entitled to payment of the fair value of such shares in accordance with the provisions of Section 
262. Notwithstanding the foregoing, if any such holder shall fail to perfect or otherwise shall 
waive, withdraw or lose the right to appraisal under Section 262 or a court of competent 
jurisdiction shall determine that such holder is not entitled to the relief provided by Section 262, 
then the right of such holder to be paid the fair value of such holder's Appraisal Shares under 
Section 262 shall cease and such Appraisal Shares shall be deemed to have been converted at the 
Effective Time into, and shall have become, the right to receive the Merger Consideration as 
provided in Section 1.4(a). without interest. At the Effective Time, the Appraisal Shares shall no 
longer be outstanding and shall automatically be canceled and shall cease to exist, and each 
holder of Appraisal Shares shall cease to have any rights with respect thereto, except such rights 
provided in the preceding two sentences. The Company shall serve prompt notice to Parent of 
any demands for appraisal ofany ofthe Shares, attempted withdrawals of such demands and any 
other instruments served pursuant to the DGCL received by the Company, and Parent shall have 
the right to participate in all negotiations and proceedings with respect to such demands. The 
Company shall not, without the prior written consent of Parent (which consent shall not be 
unreasonably withheld or delayed), or as otherwise required under the DGCL. make any 
payment with respect to, or settle or offer to settle, any such demands, or agree to do or commit 
to do any ofthe foregoing. 

Section 1.10 Adjustments to Prevent Dilution. Subject to the restrictions contained in 
Section 5.1. in the event that the Company changes the number of Shares issued and outstanding 
prior to the Effective Time as a result of a reclassification, stock split (including a reverse stock 
split), stock dividend or distribution, recapitalization, merger, subdivision, issuer tender or 
exchange offer, or other similar transaction, the Merger Consideration shall be proportionately 
adjusted to reflect such change. 



ARTICLE n 

EXCHANGE OF CERTIFICATES 

Section 2.1 Paying Agent. Prior to the Effective Time, Parent shall appoint the Paying 
Agent to act as paying agent for the payment ofthe Merger Consideration upon surrender ofthe 
Certificates pursuant to this Article II. in the case of certificated Shares, and automatically, in the 
case of Book-Entry Shares. Immediately following the Effective Time, Parent shall deposit with 
the Paying Agent cash in the aggregate amount required to pay the Merger Consideration in 
respect of the Shares pursuant to Section 1.4 (such cash amount being referred to herein as the 
"Exchange Fund"). The Exchange Fund shall be used solely for purposes of paying the Merger 
Consideration in accordance with this Article II and shall not be used to satisfy any other 
obligation ofthe Company or any ofits Subsidiaries. Pending distribution ofthe Exchange Fund 
in accordance with this Article II. Parent may direct the Paying Agent to invest such cash, 
provided that such investments (i) shall be obligations of or guaranteed by the United States of 
America, commercial paper obligations receiving the highest rating from either Moody's 
Investors Services, Inc. or Standard & Poor's Corporation, or certificates of deposit, bank 
repurchase agreements or bankers acceptances of domestic commercial bzmks with capital 
exceeding $500,000,000 (collectively "Permitted Investments") or money market funds that are 
invested solely in Permitted Investments and (ii) shall have maturities that will not prevent or 
delay payments- to be made pursuant to this Article II. Any income from investment of the 
Exchange Fund will be payable solely to Parent (or its designee). 

Section 2.2 Exchange Procedures. 

(a) As soon as practicable after the Effective Time, the Paying Agent shall mail to 
each holder of record of a Certificate or Certificates that, immediately prior to the Effective Time, 
represented outstanding Shares subsequently converted into the right to receive the Merger 
Consideration, as set forth in Section 1.4: (i) a letter of transmittal (a "Letter of Transmittal") that 
(A) shall specify that delivery shall be effected and risk of loss and title to the Certificates shall 
pass only upon proper delivery ofthe Certificates to the Paying Agent (or an affidavit of loss in 
lieu thereof, together with any bond or indemnity agreement, as contemplated by Section 2.6) 
and (B) shall be in such form and have such other provisions as the Surviving Corporation may 
reasonably specify; and (ii) instructions for use in effecting the surrender of the Certificates in 
exchange for the applicable Merger Consideration. 

(b) Upon surrender of a Certificate for cancellation to the Paying Agent, together 
with a Letter of Transmittal, duly completed and executed, and any other documents reasonably 
required by the Paying Agent or the Surviving Corporation, (i) the holder of such Certificate 
shall be entitled to receive in exchange therefor a check representing the applicable amount of 
cash that such holder has the right to receive pursuant to Section 1.4 and (ii) the Certificate so 
surrendered shall forthwith be canceled. No interest will be paid or accrued on the cash payable 
upon surrender of the Certificates. Until surrendered as contemplated by this Section 2.2. each 
such Certificate shall be deemed at any time after the Effective Time to represent only the right 
to receive upon such surrender the applicable Merger Consideration. 



(c) Notwithstanding an>thing to the contrary contained in this Agreement, any holder 
of Book-Entry Shares shall not be required to deliver a Certificate but may, if required by the 
Paying Agent, be required to deliver an executed Letter of Transmittal to the Paying Agent to 
receive the Merger Consideration that such holder is entitled to receive pursuant to this Article II. 
Each holder of record of one or more Book-Entr>' Shares whose Shares were converted into the 
right to receive the Merger Consideration shall automatically upon the Effective Time or 
following the Paying Agent's receipt ofthe applicable Letter of Transmittal (or, at any later time 
at which such Book-Entry Shares shall be so converted) be entitled to receive, and Parent shall 
cause the Paying Agent to pay and deliver as promptly as practicable after such time, the Merger 
Consideration to which such holder is entitled pursuant to receive this Article 11. 

(d) In the event of a transfer of ownership of Shares that is not registered in the 
transfer records of the Company, the appropriate amount of the Merger Consideration may be 
paid to a transferee if the Certificate representing such Shares is presented to the Paying Agent 
properly endorsed or accompanied by appropriate stock powers and otherwise in proper form for 
transfer and accompanied by all documents reasonably required by the Paying Agent to evidence 
and effect such transfer and to evidence that any applicable Taxes have been paid. 

Section 2.3 No Further Ownership Rights. All Merger Consideration paid upon the 
surrender for exchange of the Certificates or Book-Entry Shares representing Shares in 
accordance with the terms hereof shall be deemed to have been paid in fiill satisfaction of all 
rights pertaining to such Shares and, after the Effective Time, there shall be no further 
registration of transfers on the transfer books of the Surviving Corporation of the Shares that 
were outstanding immediately prior to the Effective Time. If, after the Effective Time, 
Certificates are presented to the Surviving Corporation for any reason, they shall be canceled and 
exchanged as provided in this Article II. subject to applicable Law in the c£ise of Appraisal 
Shares. 

Section 2.4 Termination of Exchange Fund. Any portion of the Exchange Fund 
(including any interest and other income received with respect thereto) that remains undistributed 
to the former Company Stockholders on the date 12 months after the Effective Time shall be 
delivered to Parent (or its designee) upon demand, and any former holder of Shares who has not 
theretofore received any applicable Merger Consideration to which such Company Stockholder 
is entitled under this Article II shall thereafter look only to the Surviving Corporation (subject to 
abandoned property, escheat or other similar Laws) for payment of claims with respect thereto 
and only as a general creditor thereof 

Section 2.5 No Liability. None of Parent, the Surviving Corporation or Merger Sub 
shall be liable to any holder of Shares for any part of the Merger Consideration delivered to a 
public official pursuant to any applicable abandoned property, escheat or similar Law. Any 
amounts remaining unclaimed by holders ofany such Shares two years after the Effective Time 
or at such earlier date as is immediately prior to the time at which such amounts would otherwise 
escheat to, or become property of, any Governmental Entity shall, to the extent permitted by 
applicable Law or Order, become the property of Parent (or its designee) free and clear of any 
claims or interest of any such holders or their successors, assigns or personal representatives 
previously entitled thereto. 



Section 2.6 Lost. Stolen or Destroyed Certificates. If any Certificate shall have been 
lost, stolen or destroyed, upon the m^ing of an affidavit of that fact by the Person claiming such 
Certificate to be lost, stolen or destroyed and, if required by and at the discretion of Parent or the 
Surviving Corporation, the posting by such Person of a bond in such reasonable amount as 
Parent or the Surviving Corporation may direct, or the execution and delivery by such Person of 
an indemnity agreement in such form as Parent or the Surviving Corporation may direct, in each 
case as indemnity against any claim that may be made against it with respect to such Certificate, 
the Paying Agent shall issue in exchange for such lost, stolen or destroyed Certificate the 
appropriate amount ofthe Merger Consideration. 

Section 2.7 Withholding of Tax. Notwithstanding anything to the contrary in this 
Agreement, Parent, the Surviving Corporation, any Affiliate thereof or the Paying Agent shall be 
entitled to deduct and withhold from amounts otherwise payable pursuant to this Agreement to 
any holder of Shares, Appraisal Shares, Restricted Shares or Restricted Share Units, such 
amounts as Parent, the Surviving Corporation, any Affiliate thereof or the Paying Agent is 
required to deduct and withhold with respect to the making of such payment under the Code or 
any provision of state, local or foreign Tax Law. To the extent that amounts are so withheld by 
Parent, the Surviving Corporation, any Affiliate thereof, or the Paying Agent, such withheld 
amounts shall be (a) paid over to the applicable Govemmental Entity in accordance with 
applicable Law or Order and (b) treated for all purposes of this Agreement as having been paid 
to the Person in respect of which such deduction and withholding was made by Parent, the 
Surviving Corporation, any Affiliate thereof, or the Paying Agent, as the case may be. 

ARTICLE m 

REPRESENTATIONS AND WARRANTIES OF THE COMPANY 

Except as (i) disclosed in any report, schedule, form, statement or other document filed 
with, or fumished to, the SEC by the Company since January 1, 2011 and publicly available 
prior to the date of this Agreement (collectively, the "Filed SEC Documents") (excluding, in 
each case, any disclosure set forth in any risk factor section, in any section relating to forward 
looking statements and any other disclosures included therein, to the extent that they are 
cautionary, predictive or forward-looking) (it being acknowledged that clause (i) shall not apply 
to Sections 3.3fa). 3.3(b). 3.8(a). 3.8(b) and 3.9(b)(ii)) or (ii) as set forth in the Company 
Disclosure Letter delivered by the Company to Parent concurrently with the execution of this 
Agreement (it being understood that any information set forth in one section or subsection ofthe 
Company Disclosure Letter shall be deemed to apply to and qualify the Section or subsection of 
this Agreement to which it corresponds in number and each other Section or subsection of this 
Agreement to the extent that it is reasonably apparent on its face that such information is 
relevant to such other Section or subsection), the Company represents and warrants to each ofthe 
other parties hereto as follows: 

Section 3.1 Organization and Good Standing: Charter Documents. 

(a) Each ofthe Company and its Subsidiaries (i) is a corporation or other legal entity, 
duly organized, validly existing and in good standing (with respect to jurisdictions that recognize 
such concept) under the Laws of its jurisdiction of incorporation, except where any failure ofany 
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such Subsidiary to be so organized, existing or in good standing has not had and would not 
reasonably be expected to have a Company Material Adverse Effect, (ii) has full corporate or 
similar power and authority to own, lease and operate its properties and assets and to conduct its 
business as presently conducted, except where any failure to have such power or authority, 
individually or in the aggregate, has not had and would not reasonably be expected to have a 
Company Material Adverse Effect, and (iii) is duly qualified or licensed to do business as a 
foreign corporation and is in good standing (with respect to jurisdictions that recognize such 
concept) in each jurisdiction where the character ofthe properties owned, leased or operated by it 
or the nature of its business makes such qualification or licensing necessary, except where the 
failure to be so qualified or licensed has not had and would not reasonably be expected to have a 
Company Material Adverse Effect. 

(b) The copies of the Company Certificate of Incorporation and Company Bylaws 
that are incorporated by reference into the Company 10-K are complete and correct copies 
thereof as in effect on the date hereof The Company is not in violation of any of the provisions 
ofthe Company Certificate of Incorporation or the Company Bylaws and will not be in violation 
of any of the provisions of the Company Certificate of Incorporation or Company Bylaws, as 
such Company Certificate of Incorporation and Company Bylaws may be amended (subject to 
Section 5.1) between the date hereof and the Closing Date. 

(c) The Company has heretofore fiimished or otherwise made available to Parent a 
complete and correct copy of the organizational or goveming documents of each Significant 
Subsidiary and any other Subsidiary of the Company not wholly-owned by the Company (or a 
Subsidiary of the Company), and such organizational or governing documents for each 
Significant Subsidiary of the Company (and each such other Subsidiary) are in full force and 
effect. The Significant Subsidiaries (and such other Subsidiaries) are not in violation of any 
provisions of such organizational or goveming documents, except where such failure would not 
reasonably be expected to have a Company Material Adverse Effect. 

Section 3.2 Authority for Agreement. The Company has all necessary corporate 
power and authority to execute and deliver this Agreement, to perform its obligations hereunder 
and to consummate the Merger and the other transactions contemplated by this Agreement. The 
execution, deliver>' and performance by the Company of this Agreement, and the consummation 
by the Company ofthe Merger and the other transactions contemplated by this Agreement, have 
been duly authorized by all necessary corporate action (including the approval ofthe Company 
Board of Directors) and no other corporate proceedings on the part ofthe Company, and no other 
votes or approvals of any class or series of capital stock of the Company, are necessary to 
authorize this Agreement or to consummate the Merger or the other transactions contemplated 
hereby (other than, with respect to the consummation of the Merger and the adoption of this 
Agreement, the Company Required Vote). This Agreement has been duly executed and delivered 
by the Company and, assuming the due authorization, execution and delivery by Parent and 
Merger Sub, constitutes a legal, valid and binding obligation ofthe Company enforceable against 
the Company in accordance with its terms, except as enforcement thereof may be limited against 
the Company by (i) bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium 
and similar Laws relating to or affecting creditors' rights generally, general equitable principles 
(whether considered in a proceeding in equity or at law) and any implied covenant of good faith 



and fair dealing, or remedies in general, as from time to time in effect, or (ii) the exercise by 
courts of equity powers. 

Section 3.3 Capitalization. 

(a) The authorized capital stock of the Company consists of 400,000,000 shares of 
Company Common Stock and 100,000,000 shares of preferred stock. As of July 20, 2012 (the 
"Measurement Date"). 50,394,437 shares of Company Common Stock are issued and 
outstanding, no shares of preferred stock are issued and outstanding and no shares of Company 
Common Stock or preferred stock are held in the Company's treasury or held by a Subsidiary of 
the Company. All outstanding Shares are, and any additional shares of Company Common Stock 
issued by the Company after the date hereof and prior to the Effective Time will be, duly 
authorized smd validly issued, fully paid and nonassessable, and not subject to any preemptive 
rights. Except as set forth in this Section 3.3(a) and for changes after the date hereof resulting 
from the vesting of awards described in Section 3.3(b) and granted pursuant to Company Equity 
Plans outstanding on the date hereof, there are no outstanding shares of capital stock of or other 
voting securities or ownership interests in the Company. From the Measurement Date until the 
date of this Agreement, no shares of Company Common Stock or preferred stock have been 
issued, other than those shares issuable upon exercise of outstanding awards granted pursuant to 
the Company Equity Plans. 

(b) As ofthe date hereof (i) 472,503 Restricted Shares are outstanding pursuant to the 
Company Equity Plans, (ii) 423,708 Restricted Share Units are outstanding pursuant to the 
Company Equity Plans, each such Restricted Share Unit entitling the holder thereof to receive 
one share of Company Common Stock, and (iii) 2,842,688 shares of Company Common Stock 
are authorized and reserved for future issuance pursuant to the Company Equity Plans. Section 
3.3(b) of the Company Disclosure Letter contains a complete and correct list (which shall be 
updated not later than five days prior to the Effective Time) of each outstanding award granted 
pursuant to the Company Equity Plans, including, as applicable, the holder, date of grant, vesting 
schedule and number of shares of Company Common Stock subject thereto. Except as set forth 
above in this Section 3.3(b). there are no Company Stock Rights. 

(c) There are no outstanding obligations ofthe Company or any of its Subsidiaries to 
repurchase, redeem or otherwise acquire any Shares or Company Stock Rights or to pay any 
dividend or make any other distribution in respect thereof There are no voting trusts or other 
agreements or understandings to which the Company is a party with respect to the voting of 
stock ofthe Company. 

Section 3.4 Company Subsidiaries. A true and complete list of all the Subsidiaries of 
the Company is set forth in Exhibit 21.1 to the Company 10-K. The Company or one of its 
wholly-owned Subsidiaries is the owner of all outstanding shares of capital stock of each 
Subsidiary ofthe Company and all such shares are duly authorized, validly issued, fully paid and 
nonassessable. All of liie outstanding shares of capital stock of each Subsidiary ofthe Company 
are owned by the Company free and clear of all Encumbrances. There are no outstanding 
Subsidiary Stock Rights. There are no outstanding contractual obligations ofthe Company or any 
ofits Subsidiaries to repurchase, redeem or otherwise acquire any capital stock ofany Subsidiary 
of the Company or any Subsidiary Stock Rights or to pay any dividend or make any other 
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distribution in respect thereof Except for the capital stock of its Subsidiaries, the Company does 
not own, directly or indirectly, any capital stock or other equity or voting interests ofany Person. 

Section 3.5 No Conflict: Required Filings and Consents. 

(a) The execution and delivery of this Agreement by the Company do not, and the 
performance of this Agreement by the Company and the consummation ofthe Merger (subject to 
the approval of this Agreement by the Company Required Vote) and the other transactions 
contemplated by this Agreement will not, (i) conflict with or violate any provision of the 
Company Certificate of Incorporation or Company Bylaws, or the equivalent charter documents 
ofany Subsidiary ofthe Company, (ii) assuming that all consents, approvals and authorizations 
contemplated by Section 3.5fb) below have been obtained, and all filings described therein have 
been made, conflict with or violate any Law or Order applicable to the Company or its 
Subsidiaries or by which any property or asset of the Company or any of its Subsidiaries is 
bound or affected, (iii) require any consent or other action by any Person under, result in a 
breach of or constitute a default (or an event that with notice or lapse of time or both would 
become a default) under, give to others (immediately or with notice or lapse of time or both) any 
right of termination, amendment, acceleration or cancellation of, result (immediately or with 
notice or lapse of time or both) in triggering any payment or other obligations under, result in the 
loss ofany right or benefit to which the Company or any of its Subsidiaries is entitled under any 
note, bond, mortgage, indenture, contract, agreement, lease, license, permit, franchise or other 
instrument or obligation or authorization to which the Company or any of its Subsidiaries is a 
party or by which the Company or any of its Subsidiaries, or any property or asset of the 
Company or any of its Subsidiaries, is bound or affected or (iv) result (immediately or with 
notice or lapse of time or both) in the creation of an Encumbrance on any property or asset ofthe 
Company or its Subsidiaries, except in the case of clauses (ii), (iii) and (iv) above for any such 
conflicts, violations, breaches, defaults or other occurrences that would not reasonably be 
expected to have a Company Material Adverse Effect. 

(b) The execution and delivery of this Agreement by the Company do not, and the 
performance of this Agreement by the Company and the consummation of the Merger and the 
other transactions contemplated by this Agreement will not, require any action, consent, approval, 
authorization or permit of, or filing with or notification to, or registration or qualification with, 
any Govemmental Entity, except for applicable requirements, if any, of the Securities Act, the 
Exchange Act, the New York Stock Exchange, state securities laws or "blue sky" laws, the HSR 
Act, the Investment Canada Act, the Competition Act (Canada), Canadian provincial railway 
regulators, the STB, and filing and recordation of the Certificate of Merger, as required by the 
DGCL, the Federal Communications Commission and such other consents, approvals, 
authorizations, permits, filings and notifications that would not reasonably be expected have a 
Company Material Adverse Effect. 

Section 3.6 Compliance. The Company and its Subsidiaries hold all Company 
Permits and are in compliance with the terms of such Company Permits, except where the failure 
to hold or be in compliance with such Company Permits would not reasonably be expected to 
have a Company Material Adverse Effect. The business ofthe Company and its Subsidiaries has 
not since January 1, 2011 and is not being conducted in violation ofany Law or Order, except for 
violations that would not reasonably be expected to have a Company Material Adverse Effect. 
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No investigation or review by any Govemmental Entity with respect to the Company or any of 
its Subsidiaries or their respective businesses is pending or, to the Knowledge ofthe Company, 
threatened and, to the Knowledge of the Company, no basis exists for any such investigation or 
review that reasonably would be expected to have a Company Material Adverse Effect. 

Section 3.7 Litigation. 

(a) There is no claim, suit, action, proceeding, administrative charge, investigation or 
arbitration (or, to the Knowledge ofthe Company, any basis therefor) pending, or any accident or 
incident that is likely to give rise to any of the aforementioned, or, to the Knowledge of the 
Company, threatened against or affecting the Company or any of its Subsidiaries or their 
respective directors, officers or employees in their capacities as such, or, to the Knowledge ofthe 
Company, any other Person for whom the Company or any of its Subsidiaries may be liable, 
which, if determined adversely, would reasonably be expected to have a Company Material 
Adverse Effect. 

(b) There are no Orders, solely or in the aggregate, outstanding against the Company 
or any of its Subsidiaries or their respective businesses, assets or properties that would 
reasonably be expected to have a Company Material Adverse Effect. 

Section 3.8 Company Reports: Financial Statements. 

(a) The Company has timely filed all Company Reports required to be filed with the 
SEC. Each Company Report has complied in all material respects with the applicable 
requirements ofthe Securities Act and the Exchange Act, as applicable, each as in effect on the 
date so filed. None of the Company Reports (including any financial statements or schedules 
included or incorporated by reference therein) contained when filed (and, in the case of 
registration statements and proxy statements, on the dates of effectiveness and the dates of 
mailing, respectively) any untrue statement of a material fact or omitted or omits or will omit, as 
the case may be, to state a material fact required to be stated or incorporated by reference therein 
or necessary to make the statements therein, in the light of the circumstances under which they 
were or are made, not misleading. As of the date hereof, there are no material outstanding or 
unresolved comments received by the Company from the SEC with respect to any Company 
Reports. None ofthe Subsidiaries is required to file any form, report or other document with the 
SEC. 

(b) The Company has made available (including via the SEC's EDGAR system, as 
applicable) to Parent all of the Company Financial Statements. All of the Company Financial 
Statements comply, as of their respective dates of filing with the SEC, in all material respects 
with the applicable accounting requirements and the published mles and regulations ofthe SEC 
with respect thereto, and have been prepared in accordance with GAAP applied on a consistent 
basis throughout the periods involved (except as may be indicated in the notes thereto), and fairly 
present in all material respects the consolidated financial position of the Company and its 
Subsidiaries at the respective dates thereof and the consolidated results ofits operations, changes 
in shareholders equity and cash flows for the periods indicated (subject, in the case of unaudited 
statements, to normal year-end audit adjustments consistent with GAAP). 
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(c) There are no Liabilities ofthe Company or any ofits Subsidiaries that, if known, 
would be required by GAAP to be reflected on a consolidated balance sheet ofthe Company and 
its Subsidiaries (or in the notes thereto), other than (i) Liabilities disclosed and provided for in 
the Company Balance Sheet or in the notes thereto or in the Company's consolidated balance 
sheet as at March 31. 2012 (or the notes thereto) included in the Company's 10-Q filed prior to 
the date of this Agreement for the fiscal quarter ended March 31, 2012, (ii) Liabilities incurred 
on behalf of the Company in connection with the transactions contemplated by this Agreement 
and (iii) Liabilities incurred in the ordinary course of business since March 31, 2012, none of 
which has had or reasonably would be expected to have, individually or in the aggregate, a 
Company Material Adverse Effect. 

(d) Since January 1,2010, the Company has been and is in compliance in all material 
respects with (A) the applicable provisions ofthe Sarbanes Oxiey Act of 2002 and the rules and 
regulations promulgated thereunder and (B) the applicable listing and corporate governance rules 
and regulations ofthe New York Stock Exchange. 

(e) The Company has established and maintains disclosure controls and procedures 
and intemal controls over financial reporting (as such terms are defined in paragraphs (e) and (f), 
respectively, of Rule 13a-15 under the Exchange Act) as required by Rule 13a-15 under the 
Exchange Act. The Company's disclosure controls and procedures are designed to ensure that 
information required to be disclosed in the Company's periodic reports filed or submitted under 
the Exchange Act is recorded, processed, summarized and reported within the required time 
period and that all such information is accumulated and communicated to the Company's 
management as appropriate to allow timely decisions regarding required disclosure and to make 
the certifications required pursuant to Section 302 and 906 ofthe Sarbanes-Oxley Act of 2002, as 
amended. The Company's management has completed an assessment ofthe effectiveness ofthe 
Company's intemal controls over financial reporting in compliance with the requirements of 
Section 404 of the Sarbanes-Oxley Act of 2002, as amended, for the year ended December 31, 
2011, and such assessment concluded that such controls were effective. 

(f) The Company has disclosed to the Company's auditors and the audit committee 
ofthe Company Board of Directors, based on its most recent evaluation prior to the date hereof, 
(i) any significant deficiencies and material weaknesses in the design or operation of intemal 
controls over financial reporting which are reasonably likely to adversely affect in any material 
respect the Company's ability to record, process, summarize and report financial information and 
(ii) any fraud, whether or not material, that involves management or other employees who have a 
significant role in the Company's intemal controls over financial reporting. The Company has 
not received any credible and material complaints since January 1, 2010 regarding accounting, 
internal accounting controls or auditing matters, including any such complaint regarding 
questionable accounting or auditing matters. Since January I, 2010, none ofthe independent 
public accountants of the Company or any Subsidiary has resigned or been dismissed as 
independent public accountants ofthe Company or any Subsidiary as a result of or in connection 
with any disagreement with the Company or any Subsidiary on a matter of accounting principles 
or practices, financial statement disclosure or auditing scope or procedure. Since January 1, 2010, 
neither the Company nor any of its Subsidiaries has made any prohibited loans to any executive 
officer of the Company (as defined in Rule 3b-7 under the Exchange Act) or director of the 
Company. 
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(g) As ofthe date hereof, the Company has not identified any material weaknesses in 
the design or operation ofits intemal controls over financial reporting. 

Section 3.9 Absence of Certain Changes or Events. 

(a) Since March 31, 2012, except as contemplated by, or as disclosed in, this 
Agreement, the Company and its Subsidiaries have conducted their businesses in the ordinary 
course consistent with past practice. 

(b) There has not been (i) since March 31, 2012 and prior to the date of this 
Agreement, any action taken by the Company or any ofits Subsidiaries that, if taken during the 
period from the date of this Agreement through the Effective Time without the consent of Parent, 
would constitute a breach of Section 5.1(b) (other than subsections (iv). (viii) or £ijtl thereof) or 
(ii) since December 31, 2011 any Effect that has had or would reasonably be expected to have a 
Company Material Adverse Effect. 

Section 3.10 Taxes. 

(a) Except as would not, individually or in the aggregate, be reasonably expected to 
result in a Company Material Adverse Effect, since January 1, 2008 until the date of this 
Agreement, the Company and each ofits Subsidiaries: 

(i) have timely paid or caused to be paid all Taxes required to be paid by it, 
other than Taxes being contested in good faith by appropriate procedures; and 

(ii) have filed or caused to be filed in a timely and proper manner (taking into 
account any extension of time within which to file) all Tax Retums required to be filed by 
such entities with the appropriate Govemmental Entity in all jurisdictions in which Tax 
Retums are required to be filed, and all such Tax Returns are complete and correct in all 
material respects. 

(b) The Company has made available to Parent complete and correct copies of all 
United States federal income Tax Retums and material federal and state Tax Retums filed by or 
on behalf of the Company or any ofits Subsidiaries for all taxable periods beginning on or after 
December 31,2008. 

(c) There are no pending audits, assessments, disputes or claims with respect to any 
material Tax Retums of the Company or any of its Subsidiaries and no waivers of statutes of 
limitations in respect of material Taxes have been given or requested by the Company or any of 
its Subsidiaries that are currently outstanding. 

(d) Except as would not, individually or in the aggregate, be reasonably expected to 
result in a Company Material Adverse Effect, no Encumbrances for Taxes have been filed 
against the Company or any of its Subsidiaries, except for Encumbrances for Taxes (i) not yet 
due and payable or (ii) being contested in good faith by appropriate procedures. 
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(e) Since December 31, 2008, no material unresolved deficiencies or additions to 
Taxes have been proposed, asserted, or assessed in writing against the Company or any of its 
Subsidiaries. 

(f) Since December 31, 2008, neither the Company nor any of its Subsidiaries has 
received written notice from any Govemmental Entity in a jurisdiction in which the Company or 
any ofits Subsidiaries does not file Tax Retums that the Company or any ofits Subsidiaries is or 
may be subject to taxation by that jurisdiction. 

(g) There are no agreements relating to the allocating or sharing of Taxes to which 
the Company or any of its Subsidiaries is a party. 

(h) Since December 31, 2008, neither the Company nor any of its Subsidiaries has 
entered into any closing agreement pursuant to Section 7121 ofthe Code (or any predecessor 
provision) or any similar provision ofany state, local or foreign law. 

(i) Since December 31, 2009, neither the Company nor any of its Subsidiaries has 
constituted either a "distributing corporation" or a "controlled corporation" within the meaning 
of Section 355(a)(1)(A) ofthe Code. 

0) Since December 31, 2008, neither the Company nor any of its Subsidiaries (i) is 
or has ever been a member of an affiliated group (other than a group the common parent of 
which is the Company) filing a consolidated federal income Tax Retum, or (ii) has any liability 
for Taxes ofany person arising from the application of Treasur>' Regulation Section 1.1502-6 or 
any analogous provision of Law, or as a transferee or successor, by contract or otherwise. 

(k) Since December 31,2008, all material Taxes required to be withheld, collected or 
deposited by or with respect to the Company and each of its Subsidiaries have been timely 
withheld, collected or deposited, as the case may be, and to the extent required, have been paid to 
the relevant Govemmental Entity. 

Section 3.11 Title to Properties. 

(a) Section 3.11(a) of the Company Disclosure Letter sets forth (i) milepost 
summaries of the railroads owned by the Company or any of its Subsidiaries ("Owned Real 
Property") or otherwise used by the Company or any of its Subsidiaries ("Other Real Property 
Interests") and (ii) expiration dates with respect to all Other Real Property Interests. 

(b) Except as has not had and reasonably would not be expected to have, individually 
or in the aggregate, a Company Material Adverse Effect, either the Company or a Subsidiary of 
the Company has, with respect to each parcel of Owned Real Property, good and valid fee titie, 
and, with respect to the Other Real Property Interests, a good and valid leasehold, easement, 
right of way, trackage rights, license or other interest or otherwise has a valid right of possession, 
use or access which is sufficient to permit such Persons to operate as railroads or conduct such 
business as is currently conducted or carried on without undue charge or expense, in each case 
fKc and clear of all Encumbrances, except for (i) mechanics', carriers', workmen's, 
warehousemen's, repairmen's or other like Encumbrances imposed by applicable Law arising or 
incurred in the ordinary course of business, (ii) Encumbrances for taxes, assessments and other 
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govemmental charges and levies that are not due and payable or that may thereafter be paid 
without interest or penalty, (iii) Encumbrances affecting the interest of the grantor of any 
easements benefiting any Owned Real Property which were not granted by or consented to by 
the Company or any of its Subsidiaries, (iv) Encumbrances that secure indebtedness under the 
Company's existing credit agreement on the Owned Real Property, (v) Encumbrances, 
imperfections, minor defects or irregularities in title, easements, claims, liens, charges, security 
interests, rights-of-way, covenants, restrictions, rights-of-way, covenants, restrictions, 
reversionary interests, and other, similar matters that would not, individually or in the aggregate, 
reasonably be expected to materially impair the continued use and operation of the assets to 
which they relate in the business ofthe Company and its Subsidiaries as presently conducted, (vi) 
zoning, building and other similar codes and regulations, (vii) Encumbrances arising in the 
ordinary course of business under worker's compensation, unemployment insurance, social 
security, retirement and similar legislation, (viii) other statutory liens securing payments not yet 
due, (ix) purchase money liens and liens securing rental payments under capital lease 
arrangements that secure or are related to indebtedness under the Company's existing credit 
agreement and reflected on the Company's 10-Q filed prior to the date of this Agreement for the 
fiscal quarter ended March 31, 2012, (x) mortgages, deeds of tmst, security interests or other 
Encumbrances that secure or are related to indebtedness under the Company's existing credit 
agreement and reflected on the Company's 10-Q filed prior to the date of this Agreement for the 
fiscal quarter ended March 31, 2012 and (xi)any matters of public record or that would be 
disclosed by a current, accurate survey, a railroad valuation map or physical inspection of the 
assets to which they relate, provided any such matters would not, individually or in the aggregate, 
reasonably be expected to materially impair the continued use and operation of the assets to 
which they relate in the business of the Company and its Subsidiaries as presently conducted 
(collectively, "Permitted Encumbrances"). 

(c) Except as has not had, and would not reasonably be expected to have a Company 
Material Adverse Effect, neither the Company nor any of its Subsidiaries has received written 
notice of any condemnation proceeding or proposed action or agreement for taking in lieu of 
condemnation, nor is any such proceeding, action or agreement pending or, to the Company's 
Knowledge, threatened in writing, with respect to any portion of any Owned Real Property or 
Other Real Property Interests. 

(d) Each of the Company and its Subsidiaries has good title to, or a valid leasehold 
interest in, all of its tangible personal properties and assets, in each case free and clear of all 
Encumbrances, except for Encumbrances that secure indebtedness reflected in the Specified 
Company Reports and Encumbrances that would not, individually or in the aggregate, reasonably 
be expected to materially impair the continued use and operation of the tangible personal 
properties and assets to which they relate in the business ofthe Company and its Subsidiaries as 
presently conducted. 

Section 3.12 Related Partv Transactions. Since January 1, 2011, there has been no 
transaction, or series of similar transactions, agreements, arrangements or understandings, nor 
are there any agreements, arrangements or understandings currently in effect (regardless of when 
entered into), or any currently proposed transactions, or series of similar transactions, agreements, 
arrangements or understandings to which the Company or any of its Subsidiaries was or is to be 
a party, with any Person owning 5% or more ofthe Shares or any Affiliate of such Person or any 
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director or officer ofthe Company or any of its Subsidiaries (or any relative thereof) (other than 
the Company Equity Plans or Benefit Plans) or that would otherwise be required to be disclosed 
under Item 404 of Regulation S-K promulgated under the Securities Act. 

Section 3.13 Employee Benefit Plans. 

(a) Section 3.13(a) ofthe Company Disclosure Letter contains a true and complete 
list of (i) each "employee benefit plan" (as such term is defined in Section 3(3) of ERISA) 
(whether or not subject to ERISA) that the Company or any of its Subsidiaries sponsors, 
participates in, is a party or contributes to (or is required to contribute to), or with respect to 
which the Company or any ofits Subsidiaries could reasonably be expected to have any liability; 
and (ii) each other employee benefit plan, program, policy or arrangement, whether written or 
oral, including any stock option, stock purchase, stock appreciation right, phantom stock or other 
stock or stock-based incentive plan, cash bonus or incentive compensation arrangement, 
retirement, pension, vacation, holiday, cafeteria, medical, life insurance, disability, retiree 
heahhcare, retiree life insurance, deferred compensation, profit sharing, change in control, 
retention, unemployment, or severance compensation plan, program, policy or arrangement; and 
each employment, severance, change in control or consulting agreement, in each case, for any 
current or former employee or director, or other individual service provider (or for any 
dependent or beneficiary thereof), ofthe Company or any ofits Subsidiaries (each such current 
or former employee, director, or other individual service provider, a "Company Employee") that 
does not constitute an "employee benefit plan" (as defined in Section 3(3) of ERISA), that the 
Company or any ofits Subsidiaries presently sponsors, participates in, is a party or contributes to 
(or is required to contribute to), or with respect to which the Company or any of its Subsidiaries 
could reasonably be expected to have any liability (whether or not material, each, a "Benefit 
Plan"). Each ofthe Benefit Plans that is subject to Section 302 or Title IV of ERISA or Section 
412 ofthe Code is hereinafter referred to in this Section 3.13 as a "Title IV Plan". No Title IV 
Plan is a multiemployer plan as defined in Section 3(37) of ERISA. 

(b) No Benefit Plan is a Foreign Beneflt Plan. For purposes of this Agreement, a 
"Foreign Benefit Plan" means those Benefit Plans maintained, sponsored or contributed to 
primarily for the benefit of individuals providing services to the Company or its Subsidiaries 
outside of the jurisdiction ofthe United States (but excluding any plan, program or arrangement 
that is mandated by applicable Law or maintained by a Govemmental Entity). 

(c) With respect to each Benefit Plan, the Company has made available to Parent a 
tme and complete copy of each Benefit Plan, including any amendments thereto, and a true and 
complete copy of the following items (in each case, only if applicable) (i) each tmst or other 
funding arrangement, (ii) each summary plan description and summary of material modifications, 
(iii) the most recently filed annual report on IRS Form 5500, (iv) the most recent financial 
statements and actuarial or other valuation reports prepared with respect thereto, and (v) the most 
recently received IRS determination or opinion letter. 

(d) Neither the Company nor any Person that is a member of a "controlled group of 
corporations" with, or is under "common control" with, or is a member of the same "affiliated 
service group" with the Company, in each case, as defined in Sections 414(b), (c), (m) or (o) of 
the Code (each, an "ERISA Affiliate") maintains, contributes to, or sponsors (or has in the past 
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six years maintained, contributed to, or sponsored) a multiemployer plan as defined in Section 
3(37) of ERISA or any other Title IV Plan. No liability under Title IV or Section 302 of ERISA 
has been incurred by the Company, its Subsidiaries or any of its or their ERISA Affiliates that 
has not been satisfied in full, and no condition exists that presents a material risk to the Company, 
its Subsidiaries or its or their ERISA Affiliates of incurring any such liability, other than liability 
for premiums due the Pension Benefit Guaranty Corporation (which premiums have been paid 
when due). With respect to each Title IV Plan set forth on Section 3.13(a) or (d) ofthe Company 
Disclosure Letter: (i) there has not been any failure to satisfy the minimum funding standards 
within the meaning of Section 412 ofthe Code or Section 302 of ERISA, whether or not waived, 
and no such plan is in "at risk," "endangered" or "critical" status within the meaning of Sections 
430 and 432 ofthe Code; (ii) there has been no "reportable event" within the meaning of Section 
4043 of ERISA and the regulations thereunder which has not been fully and accurately reported 
in a timely fashion, as required by applicable Law; and (iii) there has not been a partial 
termination. 

(e) Each Benefit Plan has been operated and administered in all material respects in 
accordance with its terms and applicable law, including but not limited to ERISA and the Code. 
There are no pending, or to the Knowledge ofthe Company, threatened actions, suits, disputes or 
claims by or on behalf of any Benefit Plan, by any Company Employee or beneficiary covered 
under any such Benefit Plan, as applicable, or otherwise involving any such Benefit Plan (other 
than routine claims for benefits). Each Benefit Plan that constitutes a "nonqualified deferred 
compensation plan" within the meaning of Section 409A of the Code is in documentary and 
operational compliance with Section 409A of the Code and all applicable IRS guidance 
thereunder so as to avoid any interest, penalty or Tax under Section 409A(a)(l) ofthe Code. 

(f) With respect to each Benefit Plan intended to be "qualified" within the meaning 
of Section 401(a) ofthe Code, (i) each such Benefit Plan has been determined to be so qualified 
and has received a favorable determination or opinion letter from the Internal Revenue Service 
with respect to its qualification, (ii) the tmsts maintained thereunder have been determined to be 
exempt fh)m taxation under Section 501(a) ofthe Code, and (iii) no event has occurred that 
could reasonably be expected to result in disqualification or adversely affect such exemption. 

(g) No Benefit Plan provides welfare benefits, including death or medical benefits 
(whether or not insured), beyond retirement or termination of service, other than coverage 
mandated solely by applicable Law. The aggregate unfunded liability of the Benefit Plans set 
forth on Section 3.13(g) ofthe Company Disclosure Letter does not exceed $5,000,000. 

(h) The consummation ofthe transactions contemplated by this Agreement will not, 
either alone or in combination with another event, (i) entitle any current or former director, 
employee, officer or individual independent contractor ofthe Company or any ofits Subsidiaries 
to severance pay, unemployment compensation or any other payment, except as expressly 
provided in this Agreement, or (ii) result in the acceleration of the time of payment, vesting, or 
funding, or increase the amount of compensation due any such director, employee, officer or 
individual independent contractor. 
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(i) No amounts payable under the Benefit Plans will fail to be deductible for federal 
income tax purposes by virtue of Section 280G ofthe Code as a result ofthe occurrence ofthe 
transactions contemplated by this Agreement, either alone or in combination with another event. 

Section 3.14 Labor Relations. 

(a) There is no labor strike, dispute, slowdown, stoppage or lockout actually pending 
or, to the Knowledge ofthe Company, threatened against or affecting the Company or any ofits 
Subsidiaries and, since January 1, 2010, there has not been any such action. Except as listed in 
Section 3.14(a) of the Company Disclosure Letter, neither the Company nor any of its 
Subsidiaries are party to any collective bargaining agreements or similar labor agreements. The 
Company and its Subsidiaries are, and have at all times been, in material compliance with all 
applicable Laws respecting employment and employment practices, terms and conditions of 
employment, wages, hours of work and occupational safety and health, and are not engaged in 
any unfair labor practices as defined in the National Labor Relations Act, the Railway Labor Act 
or other applicable Law. To the Knowledge of the Company, no Govemmental Entity 
responsible for the enforcement of labor or employment Laws intends to conduct an 
investigation with respect to or relating to the Company and its Subsidiaries and no such 
investigation is in progress. 

(b) Since January 1,2011, the Company and its Subsidiaries have not effectuated (i) a 
"plant closing" as defined in the Worker Adjustment and Retraining Notification Act of 1988 (or 
similar state or local laws) (the "WARN Act") affecting any site of employment or one or more 
facilities or operating units within any site of employment or facility of the Company or any 
Subsidiary, or (ii) a "mass layoff" as defined in the WARN Act affecting any site of employment 
or facility of the Company or any of its Subsidiaries. Since January 1, 2010, neither the 
Company nor any of its Subsidiaries have been affected by any transaction or engaged in layoffs 
or employment terminations sufficient in number to trigger application ofany Law similar to the 
WARN Act. 

Section 3.15 Intellectual Property. Section 3.15 ofthe Company Disclosure Letter sets 
forth, as ofthe date of this Agreement, a tme and complete list of all patents, patent applications, 
trademarks, trademark applications, trade names, service marks, service mark applications, 
domain name registrations and registered copyrights and applications therefor (collectively, and 
together with unregistered intellectual property rights, "Intellectual Property Rights") that, in 
each case, are material to the conduct ofthe business ofthe Company and its Subsidiaries, taken 
as a whole, as presently conducted and, except as has not had and would not reasonably be 
expected to have, individually or in the aggregate, a Company Material Adverse Effect, the 
Company or a Subsidiary ofthe Company owns, or is licensed or otherwise has the right to use, 
each such scheduled Intellectual Property Right. To the Knowledge ofthe Company, the conduct 
of the business of the Company and its Subsidiaries as currently conducted does not infringe, 
misappropriate or otherwise violate any Intellectual Property Rights ofany Person, and no claims 
are pending or, to the Knowledge of the Company, threatened that the Company or any of its 
Subsidiaries is infringing the rights ofany Person with regard to any Intellectual Property Right, 
except for such infringements, misappropriations, violations and claims which have not had and 
reasonably would not be expected to have, individually or in the aggregate, a Company Material 
Adverse Effect. To the Knowledge ofthe Company, as ofthe date of this Agreement, no Person 
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is infringing the rights ofthe Company or any ofits Subsidiaries with respect to any Intellectual 
Property Right, in a manner that has had or would reasonably be expected to have, individually 
or in the aggregate, a Company Material Adverse Effect. 

Section 3.16 Insurance Policies. The Company and its Subsidiaries maintain insurance 
with reputable insurers for the business and assets of the Company and its Subsidiaries against 
all risks normally insured against, and in amounts normally carried by, corporations of similar 
size engaged in similar lines of business. Except as would not reasonably be expected to have a 
Company Material Adverse Effect, all insurance policies and bonds with respect to the business 
and assets ofthe Company and its Subsidiaries are in fiill force and effect and will be maintained 
by the Company and its Subsidiaries in full force and effect as they apply to any matter, action or 
event relating to the Company or its Subsidiaries occurring through the Effective Time, and the 
Company and its Subsidiaries have not reached or exceeded their policy limits for any insurance 
policies in effect at any time during the past five years. 

Section 3.17 Brokers. No broker, finder or investment banker (other than the Company 
Financial Advisor, a tme and complete copy of whose engagement letter has been fumished to 
Parent prior to the execution of this Agreement) is entitled to any brokerage, finder's or other fee 
or commission in connection with this Agreement, the Merger or the other transactions 
contemplated by this Agreement based upon arrangements made by or on behalf of the Company, 
its Subsidiaries or any of their respective directors, officers or employees. 

Section 3.18 Company Financial Advisor Opinion. The Company Financial Advisor 
has delivered to the Company Board of Directors its opinion to the effect that, as ofthe date of 
such opinion, the Merger Consideration to be received by the holders (other than Parent and its 
Affiliates) of shares of Company Common Stock pursuant to this Agreement is fair, from a 
financial point of view, to such holders. A signed copy of the written opinion will be made 
available to Parent solely for informational purposes as soon as practicable after the date of this 
Agreement. 

Section 3.19 Information Statements: Proxy Statement. The Information Statement or 
the Proxy Statement will, when filed, comply as to form in all material respects with the 
applicable requirements ofthe Exchange Act. The Information Statement or the Proxy Statement, 
at the date the Information Statement or the Proxy Statement is first mailed to the Company 
Stockholders, and (in the case ofthe Proxy Statement) at the time ofthe Company Stockholders 
Meeting, will not contain any untrue statement of a material fact or omit to state any material fact 
required to be stated therein or necessary in order to make the statements therein, in light ofthe 
circumstances under which they were made, not misleading. If at any time prior to the Effective 
Time any event with respect to the Company or any of its Subsidiaries shall occur which is 
required to be described in the Information Statement or the Proxy Statement, such event shall be 
so described, and an amendment or supplement shall be filed with the SEC and, if required by 
law, disseminated to the Company Stockholders. Notwithstanding the foregoing, the Company 
makes no representation or warranty with respect to any information supplied by Parent or 
Merger Sub for the express purpose of being included in any ofthe foregoing documents. 
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Section 3.20 Environmental Matters. 

(a) Except as would not reasonably be expected to have, individually or in the 
aggregate, a Company Material Adverse Effect: (i) no notice, notification, demand, request for 
information, citation, summons or order has been received, no complaint has been filed, no 
penalty has been assessed, and no investigation, action, claim, suit, proceeding or review (or any 
basis therefor) is pending or, to the Knowledge of the Company, is threatened by any 
Govemmental Entity or other Person relating to the Company or any Subsidiary and relating to 
or arising out ofany Environmental Law or relating to Hazardous Substances; (ii) the Company 
and its Subsidiaries are in compliance with all Environmental Laws and all Environmental 
Permits necessary for the business ofthe Company; (iii) there are no Liabilities ofthe Company 
or any of its Subsidiaries arising under or relating to any Environmental Law or any Hazardous 
Substance not reflected in the Company Financial Statements and there is no condition, 
occurrence, situation or set of circumstances, including the release of any Hazardous Substance, 
that reasonably would be expected to result in or be the basis for any such Liabilities; (iv) neither 
the Company nor any of its Subsidiaries are obligated to conduct or pay for, and is not 
conducting or paying for, any response or corrective action under any Environmental Law at any 
location; and (v) neither the Company nor any of its Subsidiaries are party to any order, 
judgment or decree that imposes any obligations under any Environmental Law. 

(b) To the Knowledge of the Company, there has been no environmental 
investigation, study, audit, test, review or other analysis conducted in relation to the current or 
prior business of the Company or any of its Subsidiaries or any property or facility' now or 
previously owned or leased by the Company or any of its Subsidiaries that has not been made 
available to Parent. 

Section 3.21 Anti-Takeover Provisions. Assuming the accuracy of the representations 
and w£UTanties set forth in Section 4.9. the approval ofthe Company Board of Directors of this 
Agreement, the Merger and the other transactions contemplated b\ this Agreement represents all 
the action necessary to render inapplicable to this Agreement, the Merger and the other 
transactions contemplated by this Agreement, the provisions of Section 203 of the DGCL to the 
extent, if any, such Section would otherwise be applicable to this Agreement, the Merger and the 
other transactions contemplated by this Agreement. No other state takeover statute applies to 
this Agreement, the Merger or the other transeictions contemplated by this Agreement. The 
Company and the Company Board of Directors have taken all necessary action to ensure that any 
other similar anti-takeover provision under the Company Certificate of Incorporation and 
Company Bylaws are not applicable to, or will not otherwise become effective as a result of, the 
transactions contemplated by this Agreement. 

Section 3.22 Contracts. 

(a) Except for this Agreement and contracts filed as exhibits to the Filed SEC 
Documents and as set forth on Section 3.22 of the Company Disclosure Letter (each, a 
"Company Material Contract"), there are no (i) contracts that would be required to be filed by 
the Company as a "material contract" pursuant to Item 601(b)(10) of Regulation S-K, (ii) leases 
with respect to real property that, individually, are material to the operation ofthe Company's 
business ("Material Leases") or (iii) contracts containing restrictions on the right ofthe Company 
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or any of its Subsidiaries to engage in activities competitive with any Person or to solicit 
suppliers anywhere in the worid, other than restrictions (A) pursuant to "paper barriers", as such 
term is generally understood in the railroad industry, that are applicable to the Company or any 
of its Subsidiaries, (B) contained in any acquisition agreements or related documents relating to 
any railroads owned by the Company or any of its Subsidiaries, or (C) that are part ofthe terms 
and conditions ofany "requirements" or similar agreement under which the Company or any of 
its Subsidiaries has agreed to procure goods or services exclusively from any Person 
("Restrictive Agreements"). 

(b) Each of such Company Material Contracts, Material Leases, Restrictive 
Agreements and Other Material Contracts is valid and binding on the Company or its Subsidiary 
party thereto and to the Knowledge ofthe Company, each other party thereto, and is in full force 
and effect. Neither the Company nor any of its Subsidiaries (A) is in violation or default under 
any Company Material Contract, Material Lease, Restrictive Agreement or Other Material 
Contract or (B) has received notice of any asserted violation or default by the Company or its 
Subsidiary party thereto under any Company Material Contract, Material Lease, Restrictive 
Agreement or Other Material Contract, (iii) no event or condition exists which constitutes, or 
after notice or lapse of time or both would constitute, a default on the part ofthe Company or any 
ofits Subsidiaries under any Company Material Contract, Material Lease, Restrictive Agreement 
or Other Material Contract and (iv) no other party to such Company Material Contract, Material 
Lease, Restrictive Agreement or Other Material Contract is, to the Knowledge ofthe Company, 
in default in any respect thereunder. Except as would not reasonably be expected to have a 
Company Material Adverse Effect, neither the Company nor any of its Subsidiaries has received 
written notice from any other party to a Company Material Contract, Material Lease, Restrictive 
Agreement or Other Material Contract that such other party intends to terminate, not renew, or 
renegotiate in any material respects the terms of, any such Company Material Contract, Material 
Lease, Restrictive Agreement or Other Material Contract. 

(c) The Company has furnished or otherwise made available to Parent tme and 
complete copies of each Other Material Contract. 

Section 3.23 Board Recommendation. The Board of Directors of the Company, at a 
meeting duly called and held, has (A) approved this Agreement (including all terms and 
conditions set forth herein) and the transactions contemplated hereby, including the Merger, (B) 
determined that the Merger is advisable and that the terms of the Merger are fair to, and in the 
best interests of, the Company's stockholders, and (C) resolved to recommend that the 
Company's stockholders approve and adopt this Agreement and the Merger. 

Section 3.24 No Other Representation or Warranty. Except for the representations and 
warranties expressly set forth in this Article IIL neither the Company nor any other Person on 
behalf of the Company makes any express or implied representation or warranty with respect to 
the Company, its Subsidiaries or their respective businesses or with respect to any other 
information provided to Parent, Merger Sub or their Representatives or Affiliates in connection 
with the transactions contemplated hereby. Neither the Company nor any other Person will have 
or be subject to any liability to Parent, Merger Sub or any other Person resulting from the 
distribution to Parent, Merger Sub or their respective Representatives or Affiliates, or Parent's, 
Merger Sub' or their Representatives' or Affiliates' use of, any such information, including any 
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information, documents, projections, forecasts or any other material made available to Parent, 
Merger Sub or their Representatives or Affiliates in certain "data rooms" or management 
presentations in connection with Parent's and Merger Sub's consideration and review of the 
transactions contemplated hereby, unless any such information is included in a representation or 
warranty contained in this Article III. Except for the representations and warranties contained in 
Article IV below, the Company acknowledges that none of Parent, Merger Sub or any Person on 
behalf of Parent or Merger Sub makes any other express or implied representation or warranty 
with respect to Parent or Merger Sub or with respect to any other information provided or made 
available to the Company in connection with the transactions contemplated by this Agreement. 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB 

Parent and Merger Sub jointly and severally represent and warrant to the Company as 
follows: 

Section 4.1 Organization and Good Standing. Each of Parent and Merger Sub, (i) is a 
corporation duly organized, validly existing and in good standing (with respect to jurisdictions 
that recognize such concept) under the Laws of its jurisdiction of incorporation, except where 
any failure to be so organized, existing or in good standing would not reasonably be expected to 
have a Parent Material Adverse Effect, (ii) has full corporate power and authority and all 
necessary govemmental approvals to own, lease and operate its properties and assets and to 
conduct its business as presently conducted, except where any failure to have such power or 
authority would not reasonably be expected to have a Parent Material Adverse Effect, and (iii) is 
duly qualified or licensed to do business as a foreign corporation and is in good standing (with 
respect to jurisdictions that recognize such concept) in each jurisdiction where the character of 
the properties owned, leased or operated by it or the nature of its business makes such 
qualification or licensing necessary, except where the failure to be so qualified or licensed would 
not reasonably be expected to have a Parent Material Adverse Effect. 

Section 4.2 Authority for Agreement. Each of Parent and Merger Sub has all 
necessary corporate power and authority to execute and deliver this Agreement, to perform its 
obligations hereunder and to consummate the Merger and the other transactions contemplated by 
this Agreement. The execution, delivery and performance by Parent and Merger Sub of this 
Agreement, and the consummation by Parent and Merger Sub of the Merger and the other 
transactions contemplated by this Agreement, have been duly authorized by all necessary 
corporate action and no other corporate proceedings on the part of Parent or Merger Sub, and no 
other votes or approvals of any class or series of capital stock of Parent or Merger Sub, are 
necessary to authorize this Agreement or to consummate the Merger or the other transactions 
contemplated hereby. This Agreement has been duly executed and delivered by Parent and 
Merger Sub and, assuming the due authorization, execution and delivery by the Company, 
constitutes a legal, valid and binding obligation of Parent and Merger Sub enforceable against 
Parent and Merger Sub in accordance with its terms, except as enforcement thereof may be 
limited against Parent or Merger Sub by (i) bankruptcy, insolvency, fi^udulent conveyance, 
reorganization, moratorium and similar Laws relating to or affecting creditors' rights generally, 
general equitable principles (whether considered in a proceeding in equity or at law) and any 
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implied covenant of good faith and fair dealing, or remedies in general, as from time to time in 
effect, or (ii) the exercise by courts of equity powers. 

Section 4.3 No Conflict: Required Filings and Consents. 

(a) The execution and delivery of this Agreement by Parent and Merger Sub do not, 
and the performance of this Agreement by Parent and Merger Sub and the consummation ofthe 
Merger and the other transactions contemplated by this Agreement will not, (i) conflict with or 
violate Parent's certificate of incorporation or die Parent Bylaws, or the equivalent charter 
documents of Merger Sub, (ii) assuming that all consents, approvals and authorizations 
contemplated by Section 4.3fb) below have been obtained, and all filings described therein have 
been made, conflict with or violate any Law or Order applicable to Parent or its Subsidiaries or 
by which any material property or asset of Parent or any of its Subsidiaries is bound or affected, 
(iii) require any consent or other action by any Person under, result in a breach of or constitute a 
default (or an event that with notice or lapse of time or both would become a default) under, give 
to others (immediately or with notice or lapse of time or both) any right of termination, 
amendment, acceleration or cancellation of, result (immediately or with notice or lapse of time or 
both) in triggering any payment or other obligations pursuant to, or result in the loss ofany right 
or benefit to which Parent or any of its Subsidiaries is entitled under, any note, bond, mortgage, 
indenture, contract, agreement, lease, license, permit, franchise or other instmment or obligation 
to which Parent or any of its Subsidiaries is a party or by which Parent or any of its Subsidiaries, 
or any material property or asset of Parent or any of its Subsidiaries, is bound or affected or (iv) 
result (immediately or with notice or lapse of time or both) in the creation of an Encumbrance on 
any material property or asset of Parent or its Subsidiaries, except in the case of clauses (ii), (iii) 
and (iv) above for any such conflicts, violations, breaches, defaults or other occurrences that 
would not reasonably be expected to have a Parent Material Adverse Effect. 

(b) The execution and delivery of this Agreement by Parent and Merger Sub do not, 
and the performance of this Agreement by Parent and Merger Sub will not, require any consent, 
approval, authorization or permit of, or filing with or notification to, or registration or 
qualification with, any Govemmental Entity, except for applicable requirements, if any, of the 
Securities Act, the Exchange Act, state securities laws or "blue sky" laws or the New York Stock 
Exchange, the HSR Act, the Investment Canada Act, the Competition Act (Canada), the STB, 
Canadian provincial railway regulators, the Federal Communications Commission and filing and 
recordation of the Certificate of Merger, as required by the DGCL and such other consents, 
approvals, authorizations, permits, filings and notifications that would not reasonably be. 
expected have a Parent Material Adverse Effect. 

Section 4.4 Litigation. 

(a) There are no suits, actions or proceedings pending or, to the Knowledge of Parent, 
threatened against Parent or any of its Subsidiaries, including Merger Sub, that would reasonably 
be expected to have a Parent Material Adverse Effect. 

(b) There is no Order outstanding against Parent or Merger Sub, or their respective 
businesses that would reasonably be expected to have a Parent Material Adverse Effect. 
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Section 4.5 Financing. Parent has delivered to the Company true and complete fiilty 
executed copies of (A) the commitment letter, dated as of July 23, 2012, between Parent and 
Bank of America, N.A. and Merrill Lynch, Pierce, Fenner & Smith Incorporated (the "Debt 
Financing Commitment"), pursuant to which and subject to the terms and conditions thereof each 
of the parties thereto (other than Parent) has agreed to lend the amounts set forth therein (the 
provision of such funds as set forth therein on the terms and conditions set forth therein, the 
"Debt Financing") and (B) the investment agreement, dated as of July 23, 2012, between Parent 
and Carlyle Partners V, L.P. (the "Equity Financing Commitment": and, together with the Debt 
Financing Commitment, the "Financing Commitments"), pursuant to which and subject to the 
terms and conditions thereof the party thereto (other than Parent) has agreed to invest the 
amounts set forth therein in the form of equity securities to be issued by Parent (the provision of 
such funds as set forth therein on the terms and conditions set forth therein, the "Equity 
Financing": and, together with the Debt Financing, the "Financing") for the purposes of 
permitting Parent and Merger Sub to consummate the Merger and the transactions contemplated 
hereby on a timely basis and to (i) effect, as required, the repayment or refinancing of any 
outstanding Indebtedness that may become due and payable as a result of the Merger, (ii) pay 
any and all fees and expenses required to be paid by Parent and Merger Sub in connection with 
the Merger and the Financing and (iii) satisfy all ofthe other payment obligations of Peu^nt and 
Merger Sub contemplated hereunder. As of the date of this Agreement, the Financing 
Commitments, in the form so delivered, are in full force and effect and are legal, valid and 
binding obligations of Parent and Merger Sub and each ofthe other parties thereto. None ofthe 
Financing Commitments has been amended, supplemented or otherwise modified prior to the 
date of this Agreement, and the respective commitments contained in the Financing 
Commitments have not, prior to the date of this Agreement, been withdrawn or rescinded in any 
respect. As ofthe date of this Agreement, except for the payment of customary fees, there are no 
conditions precedent or other contingencies related to the funding of the full amounts of the 
Financing, other than as set forth in or contemplated by the Financing Commitments. Parent and 
Merger Sub have fiilly paid any and all commitment fees or other fees required by the Financing 
Commitments to be paid by them on or prior to the date of this Agreement. As ofthe date of this 
Agreement, no event has occurred which, with or without notice, lapse of time or both, would 
constitute a default or breach on the part of Parent or Merger Sub, and to the Knowledge of 
Parent, any other parties thereto, under the Financing Commitments. As of the date of this 
Agreement, neither Parent nor Merger Sub has any reason to believe that any ofthe conditions to 
the Financing contemplated by the Financing Commitments will not be satisfied or that any 
portion ofthe Financing to be made thereunder will not otherwise be made available to Parent or 
Merger Sub on the Closing Date. Parent will provide to the Compemy any amendments to the 
Financing Commitments, as promptly as possible (but in any event within 48 hours of the 
effectiveness of such amendment). 

Section 4.6 Brokers. No broker, finder or investment banker is entitled to any 
brokerage, finder's or other fee or commission in connection with this Agreement the Merger or 
the other transactions contemplated by this Agreement based upon arrangements made by or on 
behalf of Parent or Merger Sub or any of their respective directors, officers or employees, for 
which the Company may become liable prior to the Effective Time. 

Section 4.7 Interim Operations of Merger Sub. Merger Sub was formed solely for the 
purpose of engaging in the transactions contemplated by this Agreement, and Merger Sub has, 
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and immediately prior to the Effective Time will have, engaged in no business or incurred any 
liabilities or obligations other than in connection with the transactions contemplated by this 
Agreement. 

Section 4.8 Ownership of Shares. Neither Parent nor any ofits Subsidiaries, including 
Merger Sub, beneficially owns (within the meaning of Section 13 ofthe Exchange Act and the 
mles and regulations promulgated thereunder), or will prior to the Closing Date beneficially own, 
any shares of Company Common Stock, or is a party, or will prior to the Closing Date become a 
party, to any contract, arrangement or understanding (other dian this Agreement, the Financing 
Commitments (and any related definitive agreements) and the Transaction Documents) for the 
purpose of acquiring, holding, voting or disposing ofany shares of Company Common Stock. 

Section 4.9 Information Statement: Proxy Statement. During the period three years 
prior to the date hereof (other than by reason ofthe execution, delivery and performance of this 
Agreement and the consummation of the transactions contemplated hereby), neither Parent nor 
any ofits Subsidiaries, including Merger Sub, was an "interested stockholder" ofthe Company, 
as such term is defined in Section 203 of the DGCL. The information supplied by Parent for 
inclusion in the Information Statement or the Proxy Statement to be sent to the Company 
Stockholders including, if applicable, in connection with the Company Stockholders Meeting, at 
the date the Information Statement or the Proxy Statement is first mailed to the Company 
Stockholders, and (in the case ofthe Proxy Statement) at the time ofthe Company Stockholders 
Meeting, will not contain any untrue statement of a material fact or omit to state any material fact 
required to be stated therein or necessary in order to make the statements therein, in light ofthe 
circumstances under which they were made, not misleading. Notwithstanding the foregoing, 
Parent makes no representation or warranty with respect to any information supplied by the 
Company for the express purpose of being included in any ofthe foregoing documents. 

Section 4.10 Solvency of the Surviving Corporation Following Merger. As of the 
Effective Time, assuming (i) satisfaction ofthe conditions to Parent's obligation to consummate 
the Merger, or waiver of such conditions, (ii) the accuracy ofthe representations and warranties 
of the Company in this Agreement (without giving effect to any materiality or "Company 
Material Adverse Effect" qualifiers) and compliance by the Company with the covenants 
contained in this Agreement and (iii) any estimates, projections or forecasts ofthe Company and 
its Subsidiaries have been prepared in good faith based upon assumptions that were and continue 
to be reasonable, immediately after giving effect to the transactions contemplated by this 
Agreement, including consummation of the transactions contemplated by the Financing 
Commitments, payment of the aggregate Merger Consideration, repayment or refinancing of 
debt contemplated in this Agreement or by the Financing Commitments, and payment of all 
related fees and expenses, the Surviving Corporation will be Solvent. For the purposes of this 
Section 4.10. the term "Solvent", when used with respect to any Person, means that, as of any 
date of determination, (a) the amount ofthe "fair saleable value" ofthe assets of such Person will, 
as of such date, exceed (i) the value of all "liabilities of such Person, including contingent and 
other liabilities," as of such date, as such quoted terms are generally determined in accordance 
with applicable federal laws governing determinations ofthe insolvency of debtors, and (ii) the 
amount that will be required to pay the probable liabilities of such Person on its existing debts 
(including contingent liabilities) as such debts become absolute and matured, (b) such Person 
will not have, as of such date, an unreasonably small amount of capital for the operation of the 
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businesses in which it is engaged or proposed to be engaged following such date, and (c) such 
Person will be able to pay its liabilities, including contingent and other liabilities, as they mature. 
For purposes of this definition, (i) "not have an unreasonably small amount of capital for the 
operation of the businesses in which it is engaged or proposed to be engaged" and "able to pay 
its liabilities, including contingent and other liabilities, as they mature" means that such Person 
will be able to generate enough cash from operations, asset dispositions or refinancing, or a 
combination thereof, to meet its obligations as they become due. 

Section 4.11 No Other Representation or Warranty. Except for the representations and 
warranties expressly set forth in this Article IV. neither Parent nor Merger Sub nor any other 
Person on behalf of Parent or Merger Sub makes any express or implied representation or 
warranty with respect to Parent, Merger Sub, or their respective Subsidiaries or their respective 
businesses or with respect to any other information provided to the Company or its 
Representatives or Affiliates in connection with the transactions contemplated hereby. Except 
for the representations and warranties contained in Article III above, as qualified by the 
Company Disclosure Letter, or in any certificates delivered by the Company in connection with 
the Closing, each of Parent and Merger Sub acknowledges that neither the Company nor any 
Person on behalf of the Company makes any other express or implied representation or warranty 
with respect to the Company or any of its Subsidiaries or with respect to any other information 
provided or made available to Parent or Merger Sub in connection with the transactions 
contemplated by this Agreement. Neither the Company nor any other Person will have or be 
subject to any liability or indemnification obligation, except with respect to fraud, to Parent, or 
Merger Sub or any other Person resulting from the distribution to Parent or Merger Sub, or 
Parent's or Merger Sub's use of, any such information, including any information, documents, 
projections, forecasts or other material made available to Parent or Merger Sub in certain "data 
rooms" or management presentations in expectation of the transactions contemplated by this 
Agreement, unless and then only to the extent that any such information is expressly included in 
a representation or warranty contained in Article III above, as qualified by the Company 
Disclosure Letter, or in a certificate delivered by the Company in connection with the Closing. 

ARTICLE V 

COVENANTS 

Section 5.1 Conduct of Business bv the Company Pending the Merger. 

(a) The Company covenants and agrees that between the date of this Agreement and 
the Effective Time, unless Parent shall otherwise agree in writing (and except as set forth in 
Section 5.1 ofthe Company Disclosure Letter or as otherwise expressly contemplated, permitted 
or required by this Agreement), the Company shall and shall cause each ofits Subsidiaries to use 
commercially reasonable efforts to, (i) maintain its existence in good standing under applicable 
Law, (ii) subject to the restrictions and exceptions set forth in Section 5.1(b) or elsewhere in this 
Agreement, conduct its business and operations in the ordinary and usual course of business and 
in a manner consistent with prior practice (it being understood that the continuation of the 
process improvement initiatives set forth in Section 5.1 of the Company Disclosure Letter shall 
be considered to be in the ordinary and usual course of business), and (iii) preserve substantially 
intact its business organizations, to keep available the services of its current officers and 
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employees and to preserve the current relationships of the Company and its Subsidiaries with 
customers, suppliers, distributors and other Persons with which the Company or any of its 
Subsidiaries has business relations that are material to the Company. 

(b) Without limiting the foregoing, the Company covenants and agrees that between 
the date of this Agreement and the Effective Time, the Company shall not and shall cause each 
of its Subsidiaries not to (except as expressly contemplated, permitted or required by this 
Agreement, as set fordi in the applicable subsection of Section 5.1(b) ofthe Company Disclosure 
Letter or with the prior written approval of Parent, such approval not to be unreasonably 
withheld or delayed): 

(i) declare, set aside, make or pay any dividends or other distributions 
(whether in cash, stock or property) in respect of any of its or its Subsidiaries' capital 
stock; 

(ii) adjust, split, combine or reclassify any of its capital stock or that of its 
Subsidiaries or issue or authorize or propose die issuance of any other securities in 
respect of, in lieu of or in substitution for, shares of its capital stock or that of its 
Subsidiaries; 

(iii) repurchase, redeem or otherwise acquire or offer to repurchase, redeem or 
otherwise acquire, directly or indirectly, any shares of its capital stock, capital stock or 
interests in any of its Subsidiaries or any Company Stock Rights or Subsidiary Stock 
Rights (other than (A) the withholding of shares of Company Common Stock to satisfy 
tax obligations with respect to awards granted pursuant to the Company Equity Plans and 
(B) the acquisition by the Company of Company Common Stock in connection with the 
forfeiture of awards granted under Company Equity Plans); 

(iv) issue, deliver or sell any shares of its capital stock, capital stock or 
interests in any of its Subsidiaries or Company Stock Rights or Subsidiary Stock Rights, 
other than the issuance of shares of Company Common Stock upon the settlement of 
Restricted Share Units or vesting of Restricted Shares outstanding as ofthe date of this 
Agreement in accordance with the terms thereof; 

(v) amend or otherwise change the Company Certificate of Incorporation or 
Company Bylaws or equivalent organizational documents ofthe Company's Subsidiaries 
(whether by merger, consolidation or otherwise); 

(vi) (i) purchase an equity interest in any Person or any division or business 
thereof, (ii) purchase the assets of any Person or any division or business thereof if the 
aggregate amount of the consideration paid or transferred by the Company and its 
Subsidiaries in connection with such purchase of assets would reasonably be expected to 
exceed $3.5 million, except for the purchase of inventory or other assets (pursuant to 
existing contracts which have been made available to Parent prior to the date hereof) in 
the ordinary and usual course of business and in a manner consistent with prior practice, 
including in each such case any such action solely between or among the Company and 
its wholly-owned Subsidiaries; 
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(vii) sell, lease, license or otherwise dispose ofany of its properties or assets 
(including capital stock of any Subsidiary of the Company) other than (A) sales or other 
dispositions of inventory or other assets (pursuant to existing contracts which have been 
made available to Parent prior to the date hereof) in the ordinary and usual course of 
business and in a manner consistent with past practice, (B) leases and subleases of 
Owned Real Property and real property leased by the Company or its Subsidiaries, in 
each case, in the ordinary and usual course of business and in a manner consistent with 
past practice, in each case, which are not material to the Company or its Subsidiaries. (C) 
sales or other dispositions of real estate not utilized in the operations ofthe Company or 
its Subsidiaries with a value that does not exceed $1 million individually or $3.5 million 
in the aggregate, (D) sales of obsolete or written off assets in the ordinary' and usual 
course of business and in a manner consistent with past practice, (E) sales or other 
dispositions of assets utilized in the operations of the Company or its Subsidiaries the 
total value of which does not exceed $3.5 million in the aggregate or (F) as set forth in 
Section 5.1(b)(vii) ofthe Company Disclosure Letter; 

(viii) pledge, encumber or otherwise subject to an Encumbrance (other than a 
Permitted Encumbrance) any of its shares of capital stock. Company Stock Rights, 
Subsidiary Stock Rights or properties or assets (including capital stock ofany Subsidiary 
ofthe Company), other than pursuant to the Company's existing credit facilities; 

(ix) incur (or modify in any material respect) any indebtedness for borrowed 
money, issue or sell any debt securities or warrants or other rights to acquire any debt 
securities ofthe Company or any of its Subsidiaries, guarantee any such indebtedness or 
any debt securities of another Person, or enter into any "keep well" or other agreement to 
maintain any financial statement condition of another person (collectively, 
"Indebtedness"), other than (A) Indebtedness incurred in the ordinary and usual course of 
business and in a manner consistent with past practice under the Company's existing 
credit facilities and any trade letters of credit not in excess of $2.5 million in the 
aggregate, (B) constmction loans, performance and completion guaranties and surety 
obligations incurred in connection with development projects that are pending or 
contemplated on the date hereof and set forth on Section 5.1(b)(ix) of the Company 
Disclosure Letter and not in excess of $2.5 million in the aggregate; 

(x) make any loans or capital contributions to, or investments in, any Person, 
or enter into any swap or hedging transaction or other derivative agreement other than (in 
an amount not to exceed $2 million in the aggregate; 

(xi) except for claims and litigation with respect to which an insurer (but 
neither the Company nor any of its Subsidiaries) has the right to control the decision to 
settle, settle any suit, action, arbitration, investigation, claim or litigation, in each case 
made or pending against the Company or any of its Subsidiaries, or any of their officers 
and directors in their capacities as such, other than the settlement of suits, actions, 
arbitrations, investigations, claims or litigations which, in any event (A) is solely for 
monetary damages for an amount not to exceed, for any such settlement individually, $2 
million or $3 million in the aggregate or (B) would not be reasonably expected to prohibit 
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or restrict the Company and its Subsidiaries from operating their business in substantially 
the same manner as operated on the date of this Agreement; 

(xii) cancel any material Indebtedness or waive any claims or rights of 
substantial value; 

(xiii) change its Tax accounting methods, principles or practices, except as 
required by GAAP or applicable Laws; 

(xiv) grant any increases in the compensation of any of its directors, executive 
officers or employees, except for increases in the compensation of non-executive-officer 
employees in the ordinary course of business consistent with past practice and which 
would not increase such Person's compensation in excess of 4% over such Person's prior 
year compensation; 

(xv) except as required by this Agreement or as required by applicable Law (i) 
grant or increase any severance, change in control, termination or similar compensation 
or benefits payable to any director, executive officer, employee or individual independent 
contractor, (ii) accelerate the time of payment or vesting of, the lapsing of restrictions or 
waiving of performance conditions with respect to, or fund or otherwise secure the 
payment of, any compensation or benefits under any Benefit Plan, or (iii) enter into, 
terminate or materially amend any Benefit Plan (or any plan, program, agreement, or 
arrangement that would constitute a Benefit Plan if in effect on the date hereof); 

(xvi) hire any person to be employed by the Company or any Subsidiary or 
terminate the employment ofany employee ofthe Company or any Subsidiary, other than 
the hiring or firing of any non-executive-officer employees in the ordinary course of 
business consistent with past practice; 

(xvii) make or change any material Tax election, settle or compromise any 
material Tax Liability, fail to file any material Tax Retum when due, enter any closing 
agreement, file any materially amended material Tax Retum or surrender any right to 
claim a material Tax refund, offset or other reduction in Tax Liability, except as required 
by applicable Law; 

(xviii) (A) enter into any agreement or arrangement that limits or otherwise 
restricts in any material respect the Company, any of its Subsidiaries or any of their 
respective Affiliates or any successor thereto or that would reasonably be expected to, 
after the Effective Time, limit or restrict in any material respect the Company, any of its 
Subsidiaries, the Surviving Corporation, Parent or any of their respective Affiliates, fi-om 
engaging or competing in any line of business, in any location or with any Person, (B) 
modify or amend on terms materially adverse to the Company or any of its Subsidiaries 
or terminate any other Company Material Contract, Material Lease, Restrictive 
Agreement or Other Material Contract, or enter into any contract which if entered into 
prior to the date hereof would be a Company Material Contract, Material Lease, 
Restrictive Agreement or Other Material Contract or (C) enter into, amend in any respect, 
modify in any respect or terminate or engage in any transactions with any executive 
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officer or director ofthe Company, any Person owning 5% or more ofthe Shares or any 
relative or Affiliate ofany such Person; 

(xix) change the Company's methods or principles of accounting, except as 
required by concurrent changes in GAAP or Regulation S-X under the Exchange Act (or 
regulatory requirements with respect thereto) or the Company's independent accountants; 

(xx) take any eiction that would reasonably be expected to make any 
representation or warranty of the Company hereunder, or omit to take any action 
reasonably necessary to prevent any representation or warranty of the Company 
hereunder from being, inaccurate in any respect at, or as ofany time before, the Effective 
Time; or 

(xxi) make or authorize any capital expenditures, other than capital expenditures 
up to an aggregate amount not greater than the amount set forth on Section 5.1(b)(xxi) of 
the Company Disclosure Letter and otherwise consistent with the budget provided to 
Parent prior to the date hereof; 

(xxii) enter into any new line of business; 

(xxiii) fail to use reasonable efforts to maintain existing insurance policies or 
comparable replacement policies to the extent available for a reasonable cost; 

(xxiv) except for this Agreement, adopt or enter into any plan of complete or 
partial liquidation, dissolution, merger, consolidation, restmcturing, recapitalization or 
other reorganization ofthe Company or any ofits Subsidiaries; 

(xxv) except as required by Law, enter into any collective bargaining agreement, 
or renew, extend or renegotiate any existing collective bargaining agreement, in each case, 
if such renewal, extension or renegotiation would or would reasonably be expected to 
increase the Company's annual expenditures with respect to such collective bargaining 
agreement by more than 3% over the prior year's expenditures with respect to such 
collective bargaining agreement; 

(xxvi) reorganize, restmcture or combine any railroads or railroad operations if 
any such action would result in the Company or any ofits Subsidiaries being classified as 
a Class II railroad by the STB; 

(xxvii) enter into any agreement, arrangement, understanding or transaction that 
is not on an arm's length basis; and 

(xxviii) authorize, commit or agree to take any of the actions described in this 
Section 5.Kb). 

Section 5.2 Access to Information and Employees: Confidentiality. 

(a) From the date hereof to the Effective Time, the Company shall, and shall cause 
the Representatives of the Company to, (i) afford the Representatives and Financing sources of 
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Parent and Merger Sub, upon not less than two days' prior written notice, which shall be directed 
to the Company's General Counsel, reasonable access during normal business hours to the 
officers, employees, agents (including outside accountants), properties, offices and other 
facilities, books and records ofthe Company and its Subsidiaries and (ii) fumish to Parent and its 
Representatives such financial and operating data and other information as such Persons may 
reasonably request subject, however, to Antitrust Laws. Notwithstanding the foregoing, neither 
the Company nor any of its Subsidiaries shall be obligated to provide any such access or 
information to the extent that doing so (i) would be reasonably likely to cause a waiver of an 
attomey-client privilege or loss of attomey work product protection, (ii) would constitute a 
violation ofany applicable Law or (iii) would violate any agreement in effect on the date hereof 
with a third-party to which the Company or any ofits Subsidiaries is a party (it being agreed that 
the parties shall use their reasonable best efforts to cause such access or information to be 
provided in a manner that does not cause such waiver, loss or violation including by making 
substitute arrangements). Neither Parent nor any of its Representatives shall be permitted to 
perform any onsite procedure (including any intmsive onsite environmental investigation), other 
than ordinary course operational visits for integration planning, with respect to any property of 
the Company or any of its Subsidiaries without the Company's consent, which consent shall not 
be unreasonably withheld, conditioned or delayed. 

(b) Except for disclosures expressly permitted by the terms of the Confidentiality 
Agreement, Parent and Merger Sub shall hold, and shall cause their respective officers, 
employees, accountants, counsel, financial advisors and other Representatives to hold, all 
information received, directly or indirectly, from the Company or its Representatives in 
confidence in accordance with the Confidentiality Agreement, which Confidentiality Agreement 
shall remain in full force and effect in accordance with its terms; provided, however, that the 
"standstill" provisions and any use restrictions or other similar limitations set forth therein shall 
be inapplicable with respect to any of the transactions contemplated by this Agreement or any 
proposal, negotiations or actions by or on behalf of Parent related to this Agreement and the 
transactions contemplated hereby (including in response to a notice pursuant to Section 5.6): 
provided, further, that the definition of "Permitted Financing Sources" therein shall be amended 
to read "the Financing sources under the Financing Commitments and any other potential or 
actual debt or equity financing sources". 

(c) No investigation pursuant to this Section 5.2 shall affect any representation or 
warranty in this Agreement ofany party hereto or any condition to the obligations ofthe parties 
hereto. 

Section 5.3 Best Efforts to Consummate Merger: Notification. 

(a) Upon the terms and subject to the conditions set forth in this Agreement, each of 
Parent, Merger Sub and the Company agrees to use its best efforts to take, or cause to be taken, 
all actions and to do, or cause to be done, and to assist and cooperate with the other parties in 
doing, all things necessary, proper or advisable to fulfill all conditions applicable to such party 
pursuant to this Agreement and to consummate and make effective, in the most expeditious 
manner practicable, the Merger and the other transactions contemplated by this Agreement, 
including (i) obtaining all necessary, proper or advisable actions or non-actions, waivers, 
consents, qualifications and approvals f̂ om Govemmental Entities and making all necessary, 
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proper or advisable registrations, filings and notices and taking all steps as may be necessary to 
obtain an approval, waiver or exemption from any Govemmental Entity (including under, if 
applicable, the HSR Act, the Investment Canada Act, the Competition Act (Canada) and from 
the STB); (ii) obtaining all necessary, proper or advisable consents, qualifications, approvals, 
waivers or exemptions from non-govemmental Third Parties: and (iii) executing and delivering 
any additional documents or instruments necessary, proper or advisable to consummate the 
transactions contemplated by, and to fully carry out the purposes of, the Transaction Documents. 

(b) Without limiting the foregoing, (i) each ofthe Company, Parent and Merger Sub 
shall, if applicable, use its best efforts to make an appropriate filing of a Notification and Report 
Form pursuant to the HSR Act with respect to the transactions contemplated hereby as promptly 
as practicable and in any event within ten Business Days of the date hereof and any other 
required submissions under the HSR Act which the Company or Parent determines should be 
made, in each case with respect to the Merger and the transactions contemplated hereby, and to 
take all other actions necessary to cause the expiration or termination ofthe applicable waiting 
periods under the HSR Act as soon as practicable and (ii) Parent, Merger Sub and the Company 
shall cooperate with one another (A) in promptly determining whether any filings are required to 
be or should be made or consents, approvals, permits or authorizations are required to be or 
should be obtained under any other federal, state or foreign Law or regulation or whether any 
consents, approvals or waivers are required to be or should be obtained from other parties to loan 
agreements or other contracts or instruments material to the Company's business in connection 
with the consummation of the transactions contemplated by this Agreement, (B) in promptly 
making any such filings, furnishing information required in connection therewith and seeking to 
obtain timely any such consents, permits, authorizations, approvals or waivers, and (C) in 
keeping the other party reasonably informed, including by providing the other party with a copy 
ofany communication received by such party from, or given by such party to. the Federal Trade 
Commission (the "FTC"), the Antitmst Division ofthe Department of Justice (the "DOJ") or any 
other U.S. or foreign Govemmental Entity, of any communication received or given in 
connection with any proceeding by a private party, in each case regarding any ofthe transactions 
contemplated hereby. 

(c) Notwithstanding the foregoing, the Company and Parent may, as each deems 
advisable and necessary, reasonably designate any competitively sensitive material provided to 
the other under this Section 5.3 as "Antitrust Counsel Only Material." Such materials and the 
information contained therein shall be given only to the Antitrust Law outside counsel of the 
recipient and will not be disclosed by outside counsel to employees, officers, directors or 
consultants of the recipient or any of its Affiliates unless express permission is obtained in 
advance from the source ofthe materials (the Company or Parent as the case may be) or its legal 
counsel. Each of the Company and Parent shall direct their respective Antitrust Law outside 
counsels to comply with this Section 5.3. Notwithstanding anjthing to the contrary in this 
Section 5.3. materials provided to the other party or Its counsel may be redacted to remove 
references conceming the valuation ofthe Company and privileged communications. 

(d) In furtherance and not in limitation of the covenants of the parties contained in 
this Section 5.3. if any objections are asserted with respect to the transactions contemplated 
hereby under any Antitmst Law or if any suit is instituted (or threatened to be instituted) by the 
FTC, the DOJ or any other applicable Govemmental Entity or any private party challenging any 
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of the transactions contemplated hereby as violative of any Antitmst Law or which would 
otherwise prevent, materially impede or materially delay the consummation of the transactions 
contemplated hereby, each of Parent, Merger Sub and the Company shall use its best efforts to 
(i) resolve any such objections or suits so as to permit consummation of the transactions 
contemplated by this Agreement, including in order to resolve such objections or suits which, in 
any case if not resolved, could reasonably be expected to prevent, materially impede or 
materially delay the consummation ofthe Merger or the other transactions contemplated hereby, 
and (ii) avoid or eliminate each and every impediment under any Antitmst Law that may be 
asserted by any Govemmental Entity with respect to the Merger so as to enable the Closing to 
occur as soon as reasonably possible (and in any event no later than the Outside Termination 
Date), including (x) proposing, negotiating, committing to and effecting, by consent decree, hold 
separate order or otherwise, the sale, divestiture or disposition of such assets or businesses of 
Parent or its Subsidiaries or Affiliates or of the Company or its Subsidiaries and (y) otherwise 
taking or committing to take actions that after the Closing Date would limit the freedom of 
Parent or its Subsidiaries' (including the Surviving Corporation's) fi-eedom of action with respect 
to, or its ability to retain, one or more of its or its Subsidiaries' (including the Surviving 
Corporation's) businesses, product lines or assets, in each case as may be required in order to 
avoid the entry of, or to effect the dissolution of, any injunction, temporary restraining order or 
other order in any suit or proceeding which would otherwise have the effect of preventing or 
materially delaying the Closing. 

(e) In addition to and without limiting the foregoing, each of Parent and the Company 
shall, as soon as possible but in any event within ten (10) Business Days ofthe date hereof, file 
with the STB the appropriate and necessary documentation for the approval or exemption, as the 
case may be, ofthe Merger and the transactions contemplated hereby. Parent also shall, as soon 
as possible but in any event within ten (10) Business Days ofthe date hereof, seek approval or 
authorization of the STB, through an exemption or notice of exemption, for a voting trust 
transaction pursuant to which shares of the Surviving Corporation shall be placed into an 
irrevocable voting tmst as of the Effective Time pending receipt of final STB approval or 
exemption, as the case may be, with respect to the transactions contemplated hereby. Parent 
shall bear its own costs for the preparation of such filings and responding to any inquiries or 
information requests, if applicable, and Parent shall be responsible for the payment of any 
applicable filing fees. Parent, Merger Sub and the Company shall cooperate with one another (A) 
in promptly making any such filings, flimishing information required in connection therewith 
and seeking to obtain timely any such approval or exemption, and (B) in keeping the other party 
reasonably informed ofthe status ofany communications with, and any inquiries or requests for 
additional information from, the STB, regarding any of the transactions contemplated hereby. 
Subject to Section 5.3(c). Parent and the Company shall permit the Company and Parent, 
respectively, to review prior to filing, all documents proposed by Parent or Merger Sub or the 
Company, respectively, to be filed with the STB, any other Govemmental Entity or any court to 
secure approval or exemption ofthe transactions contemplated hereby. 

(f) In the event that any administrative or judicial action or proceeding is instituted 
(or threatened to be instituted) against Parent, Merger Sub or the Company or any of their 
respective directors or officers by a Governmental Entity challenging the Merger or any other 
transaction contemplated by this Agreement, or any other agreement contemplated hereby, each 
of Parent, Merger Sub and the Company shall cooperate fiilly with each other, and use its 
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respective best efforts to contest and resist any such action or proceeding and to have vacated, 
lifted, reversed or overturned any decree, judgment, injunction or other order, whether temporary, 
preliminary or permanent, that is in effect and that prohibits, prevents or restricts consummation 
ofthe transactions contemplated by this Agreement. 

(g) The Company shall promptly notify Parent of (i) any notice or other 
communication from any Person alleging that the consent of such Person is or may be required in 
connection with the transactions contemplated by this Agreement, (ii) any notice or other 
communication from any Govemmental Entity in connection with the transactions contemplated 
by this Agreement and (iii) any actions, suits, claims, litigations, investigations or proceedings 
commenced or, to its Knowledge, threatened against, relating to or involving or otherwise 
affecting the Company or any of its Subsidiaries or the Company Board of Directors, that, if 
pending on the date of this Agreement, would have been required to have been disclosed 
pursuant to this Agreement, or that relate to this Agreement or the transactions contemplated by 
this Agreement and the Company shall reasonably consult with Parent with respect to (and allow 
Parent to participate in) the defense or settlement of any such action, suit, claim, litigation, 
investigation or proceeding, and no settlement thereof shall be agreed to without Parent's prior 
written consent. 

Section 5.4 Stockholders' Written Consent: Information Statement: Proxy Statement. 

(a) Immediately following the execution and delivery of this Agreement by the 
parties liereto, the Company shall, in accordance with the DGCL, take all action necessary to 
seek and obtain the Company Required Vote by irrevocable written consent of RR Acquisition 
Holding LLC in the form attached as Exhibit A hereto (the "Stockholders' Written 
Consent"). As soon as practicable after receipt of the Stockholders' Written Consent, the 
Company will provide Parent with a facsimile copy of such Stockholders' Written Consent, 
certified as true and complete by an executive officer of the Company. If such Stockholders' 
Written Consent is not delivered to the Company and Parent within eight (8) hours after the 
execution of this Agreement (the "Written Consent Delivery Period"). Parent shall have the right 
to terminate this Agreement as set forth in Section 7.1(i). In connection with the Stockholders' 
Written Consent, the Company shall take all actions necessary to comply, and shall comply in all 
respects, with the DGCL, including Section 228 and Section 262 thereof, its Certificate of 
Incorporation and its Bylaws. 

(b) As soon as practicable after execution of this Agreement, the Company shall, in 
consultation with Parent, prepare, and the Company shall file with the SEC an information 
statement ofthe type contemplated by Rule 14c-2 promulgated under the Exchange Act related 
to the Merger and this Agreement (such information statement, including any amendment or 
supplement thereto, the "Information Statement''). Parent, Merger Sub and the Company will 
cooperate with each other in the preparation ofthe Information Statement. Without limiting the 
generality of the foregoing, each of Parent and Merger Sub will fumish to the Company the 
information relating to it required by the Exchange Act and the rules and regulations 
promulgated thereunder to be set forth in the Information Statement. The Company shall use its 
reasonable best efforts to resolve all SEC comments with respect to the Information Statement as 
promptly as reasonably practicable after receipt thereof and to have the Information Statement 
cleared by the staff of the SEC as promptly as reasonably practicable after such filing. If at any 
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time any information relating to the Company or Parent, or any of their respective Affiliates, 
should be discovered by the Company or Parent which should be set forth in an amendment or 
supplement to the Information Statement, so that the Information Statement shall not contain any 
untme statement of a material fact or omit to state any material fact required to be stated therein 
or necessary in order to make the statements therein, in light of the circumstances under which 
they are made, not misleading, the party which discovers such information shall promptly notify 
the other parties, and an appropriate amendment or supplement describing such information 
promptly shall be filed with the SEC and, to the extent required by Law, disseminated to the 
stockholders of the Company. The Company shall notify Parent promptly of the receipt of any 
comments from the SEC or its staff and ofany request by the SEC or its staff for amendments or 
supplements to the Information Statement or for additional information and shall consult with 
Parent regarding, and supply Parent with copies of, all correspondence between the Company or 
any of its Representatives, on the one hand, and the SEC or its staff, on the other hand, with 
respect to the Information Statement. Prior to filing or mailing any proposed amendment of or 
supplement to the Information Statement, the Company shall provide Parent a reasonable 
opportunity to review and comment on such document. Promptly after the Information 
Statement has been cleared by the SEC, the Company shall promptly file with the SEC the 
Information Statement in definitive form as contemplated by Rule 14c-2 promulgated under the 
Exchange Act substantially in the form previously cleared or filed with the SEC, as the case may 
be, and mail a copy ofthe Information Statement to its stockholders. 

(c) In the event the Stockholders' Written Consent is not obtained and Parent does 
not terminate this Agreement, in each case, as provided in Section 5.4(a). then as soon as 
practicable after the conclusion of the Written Consent Delivery Period, the Company shall, in 
consultation with Parent, prepare and file with the SEC, a proxy statement which shall (as 
amended or supplemented from time to time) constitute the Proxy Statement. Parent, Merger Sub 
and the Company will cooperate with each other in the preparation ofthe Proxy Statement. The 
Company shall use its reasonable best efforts to resolve all SEC comments with respect to the 
Proxy Statement as promptly as reasonably practicable after receipt thereof and to have the 
Proxy Statement cleared by the staff of the SEC as promptly as reasonably practicable after such 
filing. As promptly as practicable after comments are received from the SEC thereon and after 
the furnishing by the Company and Parent of all information required to be contained therein, the 
Company shall, in consultation with Parent, prepare and the Company shall file any required 
amendments to the, and the definitive, Proxy Statement with the SEC. The Company shall notify 
Parent promptly ofthe receipt ofany comments fi-om the SEC or its staff and ofany request by 
the SEC or its staff for amendments or supplements to the Proxy Statement or for additional 
information and shall consult with Parent regarding, and supply Parent with copies of, all 
correspondence between the Company or any of its Representatives, on the one hand, and the 
SEC or its staff, on the other hand, with respect to the Proxy Statement. Prior to filing or mailing 
any proposed amendment of or supplement to the Proxy Statement, the Company shall provide 
Parent a reasonable opportunity to review and comment on such document. If at any time prior to 
the Company Stockholders Meeting any information relating to the Company or Parent, or any 
of their respective Affiliates, should be discovered by the Company or Parent which should be 
set forth in an amendment or supplement to the Proxy Statement, so that the Proxy Statement 
shall not contain any untrue statement of a material fact or omit to state any material fact 
required to be stated therein or necessary in order to make the statements therein, in light ofthe 
circumstances under which they are made, not misleading, the party which discovers such 
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information shall promptly notify the other parties, and an appropriate amendment or supplement 
describing such information promptly shall be filed with the SEC and, to the extent required by 
Law, disseminated to the stockholders of the Company. The Company shall use reasonable 
efforts to have the Proxy Statement cleared by the SEC and shall thereafter mail to the Company 
Stockholders as promptly as possible the Proxy Statement and all other proxy materials for the 
Company Stockholders Meeting. 

(d) The Company and Parent shall make any necessary filings with respect to the 
Merger under the Exchange Act and the mles and regulations thereunder. 

Section 5.5 Company Stockholders Meeting. 

(a) In the event the Stockholders' Written Consent is not obtained and Parent does 
not terminate this Agreement, in each case, as provided in Section 5.4(a). then as soon as 
practicable after the SEC clears the Proxy Statement, the Company, acting through the Company 
Board of Directors, shall take all actions in accordance with applicable law, the Company 
Certificate of Incorporation, the Company Bylaws and the rules of the New York Stock 
Exchange to duly call, give notice of, convene and hold as soon as practicable the Company 
Stockholders Meeting for the purpose of considering and voting upon the adoption of this 
Agreement. Subject to Section 5.6. to the fullest extent permitted by applicable Law, (i) the 
Company Board of Directors shall recommend adoption of this Agreement and approval of the 
Merger by the Company Stockholders and include such recommendation in the Proxy Statement 
and (ii) neither the Company Board of Directors nor any committee thereof shall withdraw or 
modify, or publicly propose or resolve to withdraw or modify in a manner adverse to Parent, the 
recommendation of the Company Board of Directors that the Company Stockholders vote in 
favor ofthe adoption of this Agreement and approval ofthe Merger. Unless this Agreement has 
been duly terminated in accordance with the terms herein, the Company shall, subject to the right 
ofthe Company Board of Directors to modify its recommendation in a manner adverse to Parent 
under certain circumstances as specified in Section 5.6. take all lawful action to solicit from the 
Company Stockholders proxies in favor ofthe proposal to adopt diis Agreement and approve the 
Merger and shall take all other action necessary or advisable to secure the Company Required 
Vote. Notwithstanding anjthing to the contrary contained in this Agreement, the Company, after 
consultation with Parent, may adjourn or postpone the Company Stockholders Meeting (i) after 
consultation with Parent, solely to the extent necessary to ensure that any legally required 
supplement or amendment to the Proxy Statement is provided to the Company Stockholders or 
(ii) with the consent of Parent (such consent not to be unreasonably withheld), if as ofthe time 
for which the Company Stockholders Meeting is originally scheduled (as set forth in the Proxy 
Statement), there are insufficient shares of Company Common Stock represented (either in 
person or by proxy) to constitute a quorum necessary to conduct the business of the Company 
Stockholders Meeting. 

Section 5.6 No Solicitation of Transactions. 

(a) The Company agrees that (i) it and its officers and directors shall not, (ii) its 
Subsidiaries and its Subsidiaries' officers and directors shall not and (iii) it shall cause its and its 
Subsidiaries' other Representatives and RR Acquisition Holding LLC not to, directly or 
indirectly, (A) solicit, initiate or knowingly encourage, or take any other action to knowingly 
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facilitate, the making of any proposal that constitutes or is reasonably likely to lead to a 
Takeover Proposal (other than contacting or engaging in discussions with the Person making a 
Takeover Proposal or its representatives for the sole purpose of clarifying such Takeover 
Proposal) or (B) enter into, continue or otherwise participate in any discussions or negotiations 
regarding, or fumish to any Person any confidential information with respect to or that could 
reasonably be expected to lead to, any Takeover Proposal. The Company shall, and shall cause 
its Subsidiaries and direct its Representatives to, immediately cease and cause to be terminated 
all then existing discussions and negotiations with any Person conducted theretofore with respect 
to any Takeover Proposal, and shall request the prompt retum or destmction of all confidential 
information previously fiimished in connection therewith. Notwithstanding the foregoing or 
anything else in this Agreement to the contrary, at any time prior to (i) in the event the 
Stockholders' Written Consent is delivered to the Company in accordance with Section 5.4(a). 
11:59 p.m. New York City time on the Written Consent End Date, or (ii) in the event the 
Stockholders' Written Consent is not delivered to the Company in accordance with Section 5.4(a) 
and this Agreement is not terminated by Parent in accordance with Section 7.1(1). the date on 
which the Company Required Vote is obtained at the Company Stockholders' Meeting (the 
"Stockholder Approval Date"), in response to an unsolicited bona fide written Takeover Proposal, 
if the Company has not breached its obligations under this Section 5.6(a) and if the Company 
Board of Directors determines (x) after consultation with, and taking into account the advice of, 
its financial advisor and outside counsel, that such Takeover Proposal constitutes or is reasonably 
likely to lead to a Superior Proposal and (y) after consultation with, and taking into account the 
advice of, its outside counsel, that the failure to take such action would be inconsistent with its 
fiduciary duties under applicable Law, the Company may (and may authorize and permit its 
Subsidiaries, directors, officers, employees and Representatives to), subject to compliance with 
Section 5.6(c). (A) fiimish information with respect to the Company and its Subsidiaries to the 
Person making such Takeover Proposal (and its Representatives) pursuant to a customary 
confidentiality agreement containing confidentiality provisions substantially similar to those set 
forth in the Confidentiality Agreement, provided that all such information has previously been 
provided to Parent or is provided to Parent prior to or substantially concurrently with the time it 
is provided to such Person, and (B) participate in discussions and negotiations with the Person 
making such Takeover Proposal (and its Representatives) regarding such Takeover Proposal. 

(b) Neither the Company Board of Directors nor any committee thereof shall (i)(A) 
withdraw (or modify in a manner adverse to Parent), or publicly propose to withdraw (or modify 
in a manner adverse to Parent), the approval, recommendation or declaration of advisability by 
the Company Board of Directors or any such committee of this Agreement or the Merger (or take 
any other action or make any other public statement inconsistent with such recommendation) or 
(B) recommend the approval or adoption of, or approve or adopt, or publicly propose to 
recommend, approve or adopt, any Takeover Proposal (any action described in this clause (i) 
being referred to as an "Adverse Recommendation Change") or (ii) approve or recommend, or 
publicly propose to approve or recommend, or cause or permit the Company or any of its 
Subsidiaries to execute or enter into, any letter of intent, memorandum of understanding, 
agreement in principle, merger agreement, acquisition agreement or other similar agreement 
related to any Takeover Proposal, other than any confidentiality agreement referred to in Section 
5.6(a). Notwithstanding the foregoing or anything else in this Agreement to the contrary, at any 
time prior to 11:59 p.m. New York City time on the Written Consent End Date (in the event the 
Stockholders' Written Consent is delivered to the Company in accordance with Section 5.4(a)) or 
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the Stockholder Approval Date (in the event the Stockholders' Written Consent is not delivered 
to the Company in accordance with Section 5.4(a) and this Agreement is not terminated by 
Parent in accordance with Section 7.1(i)). as applicable, and subject to compliance with this 
Section S.6(b') and Section 5.6(a). the Company Board of Directors may, if, after consultation 
with, and taking into account the advice of, its outside counsel, it determines that the failure to 
take such action would be inconsistent with its fiduciary duties under applicable Law, (1) make 
an Adverse Recommendation Change; provided, that in the event the Stockholders' Written 
Consent is delivered to the Company in accordance with Section 5.4(a). the Company Board of 
Directors may not make an Adverse Recommendation Change after such Stockholders' Written 
Consent is so delivered, or (2) cause or permit the Company to terminate this Agreement in order 
to enter into a definitive ^reement regarding a Superior Proposal; provided, however, that the 
Company Board of Directors shall not make an Adverse Recommendation Change, and the 
Company may not terminate this Agreement pursuant to clause (2) above, until after the third 
Business Day following Parent's receipt of written notice (a "Notice of Superior Proposal") from 
the Company advising Parent that the Company Board of Directors intends to take such action 
and specifying the reasons therefor, including the material terms and conditions of (and 
documents relating to) any Superior Proposal (and the identity of the Person making such 
Superior Proposal) that is the basis ofthe proposed action by such Company Board of Directors 
and a statement that the Company Boand of Directors intends to terminate this Agreement 
pursuant to Section 7.1(d) and during such three Business Day period, if requested by Parent, the 
Company and its Representatives shall engage in good faith negotiations with Parent and its 
Representatives to. among other things, amend this Agreement and the Transaction Documents 
in such a manner that (i) any Takeover Proposal which was determined to constitute a Superior 
Proposal no longer is a Superior Proposal and (ii) the failure ofthe Company Board of Directors 
to make such Adverse Recommendation Change would no longer be inconsistent with its 
fiduciary duties under applicable Law (it being understood and agreed that (I) any amendment to 
the financial terms or any other material amendment of such Superior Proposal shall require a 
new Notice of Superior Proposal and a new three (3) Business Day period and (II) in determining 
whether to make an Adverse Recommendation Change or to cause or permit the Company to so 
terminate this Agreement, the Company Board of Directors shall take into account any changes 
to the financial or other terms of this Agreement and the other Transaction Documents proposed 
by Parent to the Company in response to a Notice of Superior Proposal or otherwise). 

(c) In addition to the obligations of the Company set forth in Section 5.6(a) and 
Section 5.6(b). the Company shall as soon as practicable advise Parent orally and in writing of 
the receipt of any Takeover Proposal or any request for information or other inquiry that the 
Company reasonably believes could lead to any Takeover Proposal after the date of this 
Agreement, the material terms and conditions of any such Takeover Proposal or request for 
information or other inquiry and the identity of the Person making any such Takeover Proposal 
or request for information or other inquiry. The Company shall, subject to the fiduciary duties of 
the Company Board of Directors under applicable Law, keep Parent reasonably informed ofany 
material developments with respect to any such Takeover Proposal or request for information or 
other inquiry (including any material changes thereto). 

(d) Nothing contained in this Section 5.6 or elsewhere in this Agreement shall 
prohibit the Company from (i) complying with its disclosure obligations under U.S. federal or 
state Law, including taking and disclosing to its stockholders a position contemplated by Rule 
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14d-9 or Rule 14e-2(a) promulgated under the Exchange Act or (ii) making any "stop-look-and-
listen" communication to the stockholders of the Company pursuant to Rule 14d-9(f) 
promulgated under the Exchange Act or any similar disclosure to its stockholders if the 
Company Board of Directors determines (after consultation with its outside counsel) that failure 
to do so would be inconsistent with its obligations under applicable Law, it being understood, 
however, that this clause (ii) shall not be deemed to permit the Company Board of Directors to 
make an Adverse Recommendation Change or take any ofthe actions referred to in clause (ii) of 
Section 5.6(b) except, in each case, to the extent permitted by Section 5.6(b). 

Section 5.7 Public Announcements. The Company and Parent shall consult with each 
other before issuing any press release or otherwise making any public statements (including 
scheduling for a press conference or conference call with investors or analysts) with respect to 
this Agreement or any of the transactions contemplated by this Agreement and shall not issue 
any such press release or make any such public statement without the prior consent ofthe other 
party, which consent shall not be unreasonably withheld or delayed; provided, however, that a 
party may, without the prior consent of the other party, issue such press release or make such 
public statement as may be required by Law or Order, the applicable mles of the New York 
Stock Exchange or any listing agreement with the New York Stock Exchange. 

Section 5.8 Employee Benefit Matters. 

(a) For a period beginning at the Effective Time and continuing through December 
31, 2013 (the "Continuation Period"). Parent shall or shall cause the Surviving Corporation to 
provide to the Company Employees who are employees of the Company or a Subsidiary at the 
Effective Time (collectively, the "Transferred Employees") and who remain employees of Parent, 
the Surviving Corporation or any of their Subsidiaries during the Continuation Period, (i) base 
salary, and annual incentive bonus opportunities that are no less favorable than the base salary 
and target bonus opportunities applicable to such Transferred Employees immediately prior to 
the Effective Time and (ii) employee benefits that are comparable in the aggregate to the 
employee benefits provided to such Transferred Employees immediately prior to the Effective 
Time, provided, however that for all purposes of this Section 5.8. Parent shall provide to any 
Transferred Employee who is represented for purposes of collective bargaining by any labor 
organization with die wages, hours and other terms and conditions of employment as provided 
for in any applicable collective bargaining agreement or pursuant to applicable Law. 

(b) During the Continuation Period, Parent shall provide each Transferred Employee 
who incurs an involuntary termination of employment without cause with severance payments 
and severance benefits that are no less favorable than the greater of (1) the severance payments 
and severance benefits to which such employees would have been entitled with respect to such 
termination under the severance policies of the Company as in effect immediately prior to the 
Effective Time; and (2) the severance payments and severance benefits to which a similarly 
situated employee of Parent would have been entitled with respect to such termination under the 
severance policies of Parent. 

(c) From and after the Effective Time, Parent shall cause the Surviving Corporation 
and its Subsidiaries to honor all obligations under the Company Equity Plans and compensation 
and severance arrangements and agreements in accordance with their terms as in effect 
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immediately before the Effective Time and the transactions contemplated hereunder shall be 
deemed to constitute a "change in control,'' "change of control" or "corporate transaction" under 
such Company Equity Plans, arrangements or agreements. 

(d) The Company and its Subsidiaries, as applicable, shall be permitted to pay to each 
eligible Transferred Employee, upon the Effective Time, a pro rata bonus in respect of the 
Company's 2012 fiscal year based on the Company's determination, in good faith (and in 
consultation with Parent), of the amounts earned, based on actual performance through the 
Effective Time, under the Company's incentive bonus plans set forth in Section 5.8(d) of the 
Company Disclosure Letter; provided, that such payments shall be allocated in a manner 
consistent with past practice and as described in Section 5.8(d) ofthe Company Disclosure Letter. 

(e) Parent shall, or shall cause the Surviving Corporation or Parent's or the Surviving 
Corporation's Subsidiaries, as applicable, to, give Transferred Employees fiill credit for such 
Transferred Employees' service with the Company and its Subsidiaries for purposes of eligibility 
and vesting, but not for purposes of benefit accmals (except for vacation and severance), under 
any benefit plans made generally available to employees or officers or any class or level of 
employees or officers maintained by Parent, the Surviving Corporation or any of their respective 
Subsidiaries in which a Transferred Employee participates to the same extent recognized by the 
Company immediately prior to the Effective Time; provided, however, that such service shall not 
be recognized to the extent that such recognition would result in a duplication of benefits with 
respect to the same period of service. 

(f) Parent shall, or shall cause the Surviving Corporation or Parent's or the Surviving 
Corporation's Subsidiaries, as applicable, to use reasonable best efforts to (i) waive any 
preexisting condition limitations other^\'ise applicable to Transferred Employees and their 
eligible dependents under any plan of Parent or any Subsidiary of Parent that provides health 
benefits in which Transferred Employees may be eligible to participate following the Effective 
Time, other than any limitations that were in effect with respect to such employees as of the 
Effective Time under the analogous Benefit Plan, (ii) honor any deductible, co-payment and out-
of-pocket maximums incurred by the Transferred Employees and their eligible dependents under 
the health plans in which they participated immediately prior to the Effective Time during the 
portion ofthe plan year prior to the Effective Time in satisfying any deductibles, co-payments or 
out-of-pocket maximums under health plans of Parent, the Surviving Corporation or any of their 
respective Subsidiaries in which they are eligible to participate after the Effective Time in the 
same plan year in which such deductibles, co-payments or out-of-pocket maximums were 
incurred and (iii) waive any waiting period limitation or evidence of insurability requirement that 
would otherwise be applicable to a Transferred Employee and his or her eligible dependents on 
or after the Effective Time, in each case to the extent such Transferred Employee or eligible 
dependent had satisfied any similar limitation or requirement under an zmalogous Benefit Plan 
prior to the Effective Time. 

(g) Notwithstanding any other provision of this Agreement, no current or former 
employee, director or individual independent contractor or any individual associated therewith 
shall be regarded for any purposes as a third party beneficiary of this Agreement. Nothing 
contained herein, express or implied, is intended to confer upon any Transferred Employee or 
any other Person any benefits under any benefit plans, programs, policies or other arrangements, 

41 



including severance benefits or the right to employment or continued employment with Parent, 
the Surviving Corporation or any ofits or their Subsidiaries or Affiliates for any period by reason 
of this Agreement. No provision of this Section 5.8 constitutes an employment agreement or an 
amendment to or adoption of any employee benefit plan of or by Parent, the Surviving 
Corporation or any of their Subsidiaries or Affiliates or shall alter or limit the ability of Parent, 
the Surviving Corporation or any of their Subsidiaries or Affiliates to amend, modify or 
terminate any benefit plan, program, agreement or arrangement at any time assumed, established, 
sponsored or maintained by any of them in accordance with the terms of such plan, program, 
agreement or arrangement and applicable Law. Following the Effective Time, nothing contained 
in this Section 5.8 shall interfere with Parent, the Surviving Corporation or any of their 
Subsidiaries' or Affiliates' right to terminate the employment ofany employee for any reason. 

Section 5.9 Directors' and Officers' Indemnification and Insurance. 

(a) From and after the Effective Time, the Surviving Corporation shall indemnify and 
hold harmless all past and present officers and directors ofthe Company and its Subsidiaries (the 
"Indemnified Parties") for acts or omissions related to such Indemnified Party's service as a 
director or officer ofthe Company or its Subsidiaries occurring at or prior to the Effective Time 
to the fullest extent permitted by the DGCL or any other applicable Law or provided under the 
Company Certificate of Incorporation and the Company Bylaws in effect on the date hereof; 
provided that such indemnification shall be subject to any limitation imposed fi-om time to time 
under applicable Law. 

(b) From the Effective Time and for a period of six (6) years thereafter, Parent shall 
or shall cause the Surviving Corporation to maintain in effect directors' and officers' liability 
insurance covering acts or omissions occurring at or prior to the Effective Time with respect to 
those persons who are currently covered by the Company's directors' and officers' liability 
insurance policy (a copy of which has been made available or delivered to Parent) on terms with 
respect to such coverage and amount no less favorable than those of such current insurance 
coverage; provided, however, that in no event will Parent or the Surviving Corporation be 
required to expend in any one year an amount in excess of 300% of the annual premiums 
currently paid by the Company for such insurance, which annual premiums currently paid are set 
forth on Section 5.9 ofthe Company Disclosure Letter (the "Maximum Premium"): and provided, 
further, that, if the annual premiums for such insurance coverage exceed the Maximum Premium, 
Parent and the Surviving Corporation will be obligated to obtain a policy with the greatest 
coverage available for a cost not exceeding such amount; and provided, further, however, that at 
the Company's option in lieu ofthe foregoing insurance coverage, the Company shall purchase 
prior to the Effective Time six (6) year "tail" insurance coverage that provides coverage identical 
in all material respects to the coverage described above, provided that the Company does not pay 
more than the Maximum Premium. 

(c) Parent and the Company agree that all rights to indemnification and exculpation 
from liabilities for acts or omissions occurring at or prior to the Effective Time (and rights for 
advancement of expenses) now existing in favor ofthe current or former directors or officers of 
the Company and its Subsidiaries as provided in their respective certificates of incorporation or 
bylaws (or comparable organizational documents) and any indemnification or other agreements 
of the Company and its Subsidiaries as in effect on the date of this Agreement and fumished to 
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Parent prior to the date hereof shall be assumed by the Surviving Corporation in the Merger, 
without further action, at the Effective Time and shall survive the Merger and shall continue in 
fiill force and effect in accordance with their terms. Further, the certificate of incorporation and 
bylaws of the Surviving Corporation shall contain provisions no less favorable with respect to 
indemnification, advancement of expenses and exculpation of former or present directors and 
officers than are presently set forth in the Company Certificate of Incorporation and Company 
Bylaws, which provisions shall not be amended, repealed or otherwise modified for a period of 
six (6) years from the Effective Time in any manner that would adversely affect the rights 
thereunder ofany such individuals, except as amendments may be required by the DGCL during 
such period. 

(d) This Section 5.9 shall survive the consummation of the Merger, is intended to 
benefit the Company, the Surviving Corporation and each Indemnified Party, shall be binding on 
all successors and assigns ofthe Surviving Corporation and Parent, and shall be enforceable by 
the Indemnified Parties. The provisions of this Section 5.9 are intended to be for the benefit of, 
and will be enforceable by, each Indemnified Party, his or her heirs, and his or her 
representatives and are in addition to, and not in substitution for, any other rights to 
indemnification or contribution that any such Person may have by contract or otherwise. 

(e) In the event that the Surviving Corporation or its successors or assigns (i) 
consolidates with or merges into any other Person and shall not be the continuing or surviving 
corporation or entity of such consolidation or merger or (ii) transfers or convey^all or a majority 
of its properties and assets to any Person, then, and in each such case, proper provision shall be 
made so that the successors and assigns of the Surviving Corporation shall succeed to the 
obligations set forth in this Section 5.9. In addition, the Surviving Corporation shall not 
distribute, sell, transfer or otherwise dispose of any of its assets in a manner that would 
reasonably be expected to render the Surviving Corporation unable to satisfy its obligations 
under this Section 5.9. 

Section 5.10 No Control of the Other Party's Business. Nothing contained in this 
Agreement shall give Parent, directly or indirectly, the right to control or direct the Company's 
or its Subsidiaries' operations prior to the Effective Time, and nothing contained in this 
Agreement shall give the Company, directly or indirectly, the right to control or direct Parent's 
or its Subsidiaries' operations prior to the Effective Time. Prior to the Effective Time, each of 
the Company and Parent shall exercise, consistent with the terms and conditions of this 
Agreement, complete control and supervision over its and its Subsidiaries' respective operations. 

Section 5.11 Financing. 

(a) Each of Parent and Merger Sub shall use their reasonable best efforts to take, or 
cause to be taken, all actions and to do, or cause to be done, all things necessary, proper or 
advisable to arrange and obtain the proceeds of the Financing, including using reasonable best 
efforts to (i) with respect to the Debt Financing Commitments negotiate and enter into definitive 
agreements with respect thereto on the terms and conditions contained in the Debt Financing 
Commitments and (ii) satisfy on a timely basis all conditions within the control of Parent or 
Merger Sub, and otherwise comply with all terms, applicable to Parent and Merger Sub in such 
definitive agreements. In the event any portion of the Financing becomes unavailable on the 
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terms and conditions contemplated in the Financing Commitments and such portion is 
reasonably required to consummate the transactions contemplated by this Agreement, Parent and 
Merger Sub shall promptly notify the Company and shall use their reasonable best efforts to 
arrange to obtain any such portion fi-om altemative sources upon terms and conditions no less 
favorable to Parent and Merger Sub (in the reasonable judgment of Parent) than those contained 
in the applicable Financing Commitments as promptly as practicable following the occurrence of 
such event. Parent shall deliver to the Company tme and complete copies of all agreements 
pursuant to which any such altemative source shall have committed to provide Parent and 
Merger Sub with any portion ofthe Financing. Parent shall give the Company prompt notice of 
any material breach (of which Parent becomes aware) by any party to the Financing 
Commitments or any termination of the Financing Commitments. Each of Parent and Merger 
Sub shall refrain from taking, directly or indirectly, any action that would reasonably be expected 
to result in a failure ofany ofthe conditions contained in the Financing Commitments or in any 
definitive agreement related to the Financing. Parent shall keep the Company informed on a 
reasonably current basis in reasonable detail ofthe status of its efforts to arrange the Financing. 
Parent and Merger Sub may agree to or permit any amendment, supplement or other 
modification to be made to, or any waiver of any material provision or remedy under, the 
Financing Commitments or the definitive agreements relating to the Financing and may obtain 
financing in substitution of all or a portion of the Financing, so long as they consult with the 
Company and promptly provide the Company with such information it may reasonably request 
regarding any altemative financing arrangements or plans. For the avoidance of doubt, if the 
Financing (or any altemative) has not been obtained by the Outside Termination Date, Parent 
and Merger Sub shall continue to be obligated to consummate the Merger on the terms 
contemplated by this Agreement and subject only to the satisfaction or waiver ofthe conditions 
set forth in Sections 6.1 and 6 2 of this Agreement and to Parent's rights under Section 7.1. 
regardless of whether Parent and Merger Sub have complied with all of their obligations under 
this Agreement (including their obligations under this Section 5.11). 

(b) The Company shall and shall cause its Subsidiaries to, and shall use its reasonable 
best efforts to cause its respective Representatives to, provide to Parent and Merger Sub all 
reasonable cooperation reasonably requested by Parent in connection with the Financing (or any 
potential altemative financing) and to assist Parent in causing the conditions to the Financing 
Commitments to be satisfied, including (i) fiimishing Parent and Merger Sub and their Financing 
sources (as promptly as practicable) the unaudited consolidated balance sheet of the Company 
and its Subsidiaries and the related statements of income, change in equity and cash flows as of 
the end of the most recent quarterly period prior to the execution of this Agreement and any 
quarterly period ending after the execution of this Agreement, all Company information, 
financial statements and financial data, and reports and other information regarding the Company 
and its Subsidiaries, ofthe type required in registration statements on Form S-3 by Regulation S-
X and Regulation S-K under the Securities Act and of a type and form customarily included in 
registered public offerings of equity under the Securities Act or otherwise necessary to receive 
from the Company's independent accountants customary "comfort" (including negative 
assurance comfort) with respect to the financial information to be included in such registration 
statement, audited financial statements as of December 31, 2010 and 2011, and for each ofthe 
fiscal years in the three-year period ended December 31, 2011 and the other financial data and 
financial information ofthe Company and its Subsidiaries that are required under Paragraph (v) 
of Annex II to the Debt Financing Commitment, and customary pro forma financial statements 
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and information (information required to be delivered pursuant to this clause (i) being referred to 
as, the "Required Financial Information"), (ii) participating in a reasonable number of meetings 
(including customary one-on-one meetings with the parties acting as lead arrangers, underwriters 
or agents for, and prospective lenders and purchasers of, the Financing (or any potential 
altemative financing) and including senior management and Representatives, with appropriate 
seniority and expertise, of the Company and its Subsidiaries), presentations, road shows, due 
diligence sessions, drafting sessions and sessions with rating agencies in connection with the 
Financing (or any potential altemative financing), (iii) assisting with the preparation of 
customary materials for rating agency presentations, bank information memoranda, offering 
documents, prospectuses, registration statements and similar documents required in connection 
with die Financing (or any potential altemative financing) (including requesting any consents of 
accountants for use of their reports in any materials relating to the Financing and the delivery of 
one or more customary representation letters), (iv) using reasonable best efforts to obtain 
customary accountants' comfort letters and legal opinions as reasonably requested by Parent and 
facilitating the pledging of collateral in connection with the Financing, including executing and 
delivering any customary pledge and security documents (including security documents to be 
filed widi the United States Cop>Tight Office and the United States Patent and Trademark Office 
to register copyrights, patents and trademarks, as applicable, ofthe Company and its Subsidiaries 
to the extent required in connection with the Financing (or any potential altemative financing)), 
currency or interest hedging arrangements or other definitive financing documents or other 
certificates, legal opinions, surveys, title insurance and documents as may be reasonably 
requested by Parent (including a certificate of the chief financial officer of the Company with 
respect to solvency matters as of the Closing, on a pro forma basis), (v) causing the taking of 
corporate actions (subject to the occurrence ofthe Closing) by the Company and its Subsidiaries 
reasonably necessary to permit the completion of the Financing (or any potential altemative 
financing) (provided that nothing herein shall require the Company Board of Directors to 
approve the Financing), (vi) facilitating the execution and deliver)' at the Closing of definitive 
documents related to the Financing on the terms contemplated by the Debt Financing 
Commitments, (vii) cooperating with consultants or others engaged to undertake field 
examinations and appraisals, including fumishing information to such persons in respect of 
accounts receivable, inventory, equipment, property and other applicable assets and liabilities, 
(viii) providing to the Financing sources (or sources of any potential altemative financing) all 
documentation and other information reasonably requested by such Financing sources that such 
Financing sources reasonably determine is required by regulator)' authorities with respect to the 
Company under applicable "know your customer" and anti-money laundering rules and 
regulations, including the PATRIOT Act, (ix) assisting Parent in connection with its amendment 
ofany ofthe Company's or its Subsidiaries' hedging, swap or derivative arrangements on terms 
satisfactory to Parent, (x) cooperating in procuring, prior to the date that is twenty (20) 
consecutive Business Days prior to the Closing Date, corporate and facilities ratings for the Debt 
Financing and (xi) providing authorization letters to the Financing sources authorizing the 
distribution of information to prospective lenders and containing a representation to the 
Financing sources that the public side versions of such documents, if any. do not include material 
non-public information about the Company or its Affiliates or securities; provided, however, that 
nothing herein shall require such cooperation to the extent it would interfere unreasonably with 
the business or operations ofthe Company or its Subsidiaries. None ofthe Company or any of 
its Subsidiaries shall be required to take any action that would subject it to actual or potential 
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liability or to pay any commitment or other similar fee or provide or agree to provide any 
indemnity in connection with the Financing or any ofthe foregoing, prior to the Effective Time, 
unless such action is contingent upon the Closing. The Company hereby consents to the 
reasonable use of the Company's and its Subsidiaries' trademarks, service marks and logos in 
connection with the Financing (or any potential altemative financing); provided that such 
trademarks, service marks and logos are used in a manner that is not intended to or reasonably 
likely to harm or disparage, the Company or any ofits Subsidiaries or the reputation or goodwill 
ofthe Company or any ofits Subsidiaries. If the Closing does not occur. Parent shall indemnify 
and hold harmless the Company and its Subsidiaries and its Representatives from and against 
emy and all liabilities, losses, damages, claims, costs, expenses, interest, awards, judgments and 
penalties suffered or incurred by it in connection with the arrangement of the Financing 
(including actions taken at the request of Parent in accordance with this Section 5.11(b)) and any 
information utilized in connection therewith (other than historical information relating to the 
Company or its Subsidiaries or other information fumished by or on behalf of the Company or its 
Subsidiaries), except in the event such liabilities, losses, damages, claims, costs, expenses, 
interest, awards, judgments and penahies arose out of or result from the gross negligence, fraud 
or willfiil misconduct of the Company, any of its Subsidiaries or any of their respective 
Representatives. Parent shall from time to time, promptly upon request by the Company, 
reimburse the Company for all documented and reasonable out-of-pocket costs incurred by the 
Company or its Subsidiaries in connection with this Section 5.11(b). 

(c) In the event that the Debt Financing Commitment (or any related definitive 
agreements) or the Equity Financing Commitment are amended, replaced, supplemented or 
otherwise modified, including as a result of obtaining altemative financing in accordance with 
Section 5.11(a). or if Parent substitutes other debt or equity financing for all or a portion of the 
Financing, each of Parent, Merger Sub and the Company shall comply with its covenants in 
Sections 5.11(a) and 5.11(b) with respect to the Debt Financing Commitment (or any related 
definitive agreements) or the Equity Financing Commitment, as applicable, as so amended, 
replaced, supplemented or otherwise modified and with respect to such other debt or equity 
financing to the same extent that Parent and the Company would have been obligated to comply 
with respect to the Financing. 

Section 5.12 Anti-Takeover Statutes. If any Anti-Takeover Statute is or may become 
applicable to this Agreement (including the Merger and the other transactions contemplated 
hereby), each of the Company and Parent and their respective boards of directors shall grant all 
such approvals and take all such actions as are necessary so that such transactions may be 
consummated as promptly as practicable hereafter on the terms contemplated hereby and 
otherwise act to eliminate or minimize the effects of such statute or regulation on such 
transactions. 

Section 5.13 Resignation of Directors. At the Closing, the Company shall deliver to 
Parent evidence reasonably satisfactory to Parent of the resignation of all directors of the 
Company and, as specified by Parent reasonably in advance ofthe Closing, all directors of each 
Subsidiary ofthe Company, in each case, effective at the Effective Time. 

Section 5.14 Credit Agreement Matters. At or immediately prior to the Effective Time, 
the Company shall use its reasonable best efforts to deliver to Parent copies of payoff letters, in 
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form reasonably acceptable to Parent, from the administrative agent under the Company's 
existing credit facilities and shall make arrangements for the release of all Encumbrances and 
other security over the Company's and hs Subsidiaries' properties and assets securing its 
obligations under such existing credit facilities and any historic credit facilities or other historic 
financing (to the extent Encumbrances under such historic facilities or other financing have not 
previously been released), together with the retum of any collateral in the possession of the 
relevant administrative agent or the collateral agent, at or immediately prior to the Effective 
Time. 

ARTICLE VI 

CONDITIONS PRECEDENT 

Section 6.1 Conditions to Each Party's Obligation to Effect the Merger. The 
obligations ofthe parties to effect the Merger on the Closing Date are subject to the satisfaction 
or waiver on or prior to the Closing Date ofthe following conditions: 

(a) Company Stockholder Approval. The Company Required Vote shall have been 
obtained and, if obtained by the Stockholder Written Consent, the Information Statement shall 
have been cleared by the SEC and shall have been sent to stockholders of the Company (in 
accordance with Regulation 14C ofthe Exchange Act) at least 20 days prior to the Closing Date. 

(b) No Order. No Law or Order (whether temporary, preliminary or permanent) shall 
have been enacted, issued, promulgated, enforced or entered that is in effect and that prevents or 
prohibits consummation ofthe Merger. 

(c) Proceedings. There shall not have been instituted or pending any action or 
proceeding by any Govemmental Entity challenging or seeking to make illegal, to delay 
materially or otherwise to restrain or prohibit the consummation of the Merger or seeking to 
obtain material damages with respect to the Merger. 

(d) STB. Approval or authorization ofthe STB shall have been obtained for a voting 
tmst transaction through an exemption or notice of exemption pursuant to which shares of the 
Surviving Corporation shall be placed into an irrevocable voting trust as of the Effective Time 
pending receipt of final STB approval or exemption, as the case may be, with respect to the 
transactions contemplated hereby or, if the STB declines to authorize such a voting trust 
transaction, receipt of such final STB approval or exemption with respect to the transactions 
contemplated hereby. 

(e) HSR Act and Foreign Law Requirements. The applicable waiting periods, 
together with any extensions thereof, under the HSR Act (if applicable), the Investment Canada 
Act the Competition Act (Canada) and any other applicable pre-clearance or similar approval 
requirement ofany foreign competition Law shall have expired or been terminated. 

Section 6.2 Additional Conditions to Obligations of Parent and Merger Sub. The 
obligations of Parent and Merger Sub to effect the Merger on the Closing Date are also subject to 
the satisfaction or waiver on or prior to the Closing Date ofthe following conditions: 
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(a) Representations and Warranties. The representations and warranties of the 
Company (A) set forth in Section 3.9(b)(ii) shall be true and correct at and as of the date hereof 
and at and as of the Closing Date as if made at and as of the Closing Date, (B) set fordi in 
Section 3.3(a) and Section 3.3(b) shall be tme and correct at and as of the date hereof and at and 
as ofthe Closing Date as if made at and as ofthe Closing Date except for de minimis inaccuracy 
and (C) set forth in any other Section of this Agreement shall be tme and correct (without given 
effect to any materiality or Company Material Adverse Effect qualifiers) at and as of the date 
hereof and at and as of the Closing Date as if made at and as of the Closing Date (except to the 
extent expressly made as of an earlier date, in which case as of such earlier date), except where 
the failure of such representations and warranties in this clause (C) to be so tme and correct 
would not reasonably be expected to have, individually or in the aggregate, a Company Material 
Adverse Effect. Parent shall have received a certificate signed by an executive officer of the 
Company on its behalf to the foregoing effect. 

(b) Agreements and Covenants. The Company shall have performed or complied in 
all material respects with all agreements and covenants required by this Agreement to be 
performed or complied with by it on or prior to the Closing Date. Parent shall have received a 
certificate signed by an executive officer ofthe Company to that effect. 

Section 6.3 Additional Conditions to Obligation of the Company. The obligation of 
the Company to effect the Merger on the Closing Date is also subject to the satisfaction or 
waiver on or prior to the Closing Date ofthe following conditions: 

(a) Representations and Warranties. The representations and warranties of Parent 
shall be tme and correct (without giving effect to any materiality or Parent Material Adverse 
Effect qualifiers) in all material respects at and as ofthe date hereof and at and as ofthe Closing 
Date as if made at and as of the Closing Date (except to the extent expressly made as of an 
earlier date, in which case as of such earlier date), except where the failure of such 
representations and warranties to be so tme and correct would not reasonably be expected to 
have, individually or in the aggregate, a Parent Material Adverse Effect. The Company shall 
have received a certificate signed by an executive officer of Parent on its behalf to the foregoing 
effect 

(b) Agreements and Covenants. Parent shall have performed or complied in all 
material respects with all agreements and covenants required by this Agreement to be performed 
or complied with by it on or prior to the Closing Date. The Company shall have received a 
certificate signed by an executive officer of Parent to that effect. 

ARTICLE VII 

TERMINATION. AMENDMENT AND WAIVER 

Section 7.1 Termination. This Agreement may be terminated and the Merger (and the 
other transactions contemplated by the Transaction Documents) may be abandoned at any time 
prior to the Effective Time (notwitiistanding if the Company Required Vote has been obtained): 
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(a) by the mutual written consent of the Company and Parent, which consent shall 
have been approved by the action of their respective Boards of Directors: 

(b) by the Company or Parem, if any Govemmental Entity shall have issued an Order 
or taken any other action, or there exists any Law, in each case, permanently enjoining, 
restraining or otherwise prohibiting the Merger or any of the other transactions contemplated 
hereby or by any of the Transaction Documents, and such Order or other action shall have 
become final and nonappealable or such Law is in effect; provided, however, that the party 
seeking to terminate this Agreement pursuant to this clause (b) shall have used all commercially 
reasonable efforts to remove such Order or reverse such action; 

(c) by either Parent or the Company, if at the Company Stockholders Meeting (giving 
effect to any adjournment or postponement thereof), the Company Required Vote shall not have 
been obtained; 

(d) by the Company, in accordance with Section 5.6(b) if (i) the Company executes a 
definitive agreement with respect to such Superior Proposal substantially concurrent with the 
termination of this Agreement and (ii) the Company substantially concurrent with the 
termination of this Agreement pays to Parent the Company Termination Fee; 

(e) by Parent if (i) the Company Board of Directors shall have withdrawn or 
adversely modified its approvals or recommendations of the Merger or the other transactions 
contemplated hereby or by the Transaction Documents (it being understood, however, that for all 
purposes of this Agreement the fact that the Company has supplied any Person with information 
regarding the Company or has entered into discussions or negotiations with such Person solely to 
the extent permitted by this Agreement, or the disclosure of such facts solely to the extent 
permitted by this Agreement shall not be deemed in and of itself a withdrawal or modification of 
such approvals or recommendations), (ii) the Company Board of Directors shall have 
recommended to the Company Stockholders that they approve or accept a Superior Proposal, (iii) 
the Company shall have entered into, or publicly announced its intention to enter into, an 
Acquisition Agreement with respect to a Superior Proposal, (iv) the Company shall have 
breached or failed to perform in any material respect its obligations or agreements contained in 
Section 5.6 or (v) a Takeover Proposal has been publicly announced and the Company Board of 
Directors shall have failed to issue a press release that expressly reaffirms its recommendation in 
favor ofthe Merger and die other transactions contemplated by this Agreement within ten (10) 
Business Days of receipt of a written request by Parent to provide such reaffirmation; 

(f) by Parent or the Company, if the Merger shall not have been consummated prior 
to December 31, 2012; provided, however, that neither party may terminate this Agreement 
pursuant to this Section 7.1(f) until March 31, 2013 if the only condition (other than those 
conditions that by their nature are to be satisfied at the Closing) set forth in Article VI not 
satisfied as of December 31, 2012 is Section 6.1(d) (such applicable date, the "Outside 
Termination Date''): provided, fiirther. that the right to terminate this Agreement under this 
Section 7.1(f) shall not be available to any party whose failure to fulfill any obligation under this 
Agreement has been the cause of, or results in, the failure of the Merger to occur on or before 
such date; 
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(g) by Parent if (i) there has been a breach by the Company of any representation, 
warranty, covenant or agreement contained in this Agreement that would, individually or in the 
aggregate, result in a failure of a condition set forth in Section 6.2(a) or Section 6.2(b) if 
continuing on the Closing Date, and (ii) such breach shall not have been cured (or is not capable 
of being cured) before the earlier of (x) the date which is thirty (30) days after the date of 
delivery of such notice of breach, and (y) the Outside Termination Date (it being understood that 
Parent may not terminate this Agreement pursuant to this Section 7.1(g) if such breach by the 
Company is so cured, or if Parent shall have materially breached this Agreement); 

(h) by the Company, if (i) there has been a breach by Parent of any representation, 
warranty, covenant or agreement contained in this Agreement that would, individually or in the 
aggregate, result in a failure of a condition set forth in Section 6.3(a) or Section 6.3fb) if 
continuing on the Closing Date, and (ii) such breach shall not have been cured (or is not capable 
of being cured) before the earlier of (x) the date which is thirty (30) days after the date of 
delivery of such notice of breach, and (y) the Outside Termination Date (it being understood that 
the Company may not terminate this Agreement pursuant to this Section 7.1(h) if such breach by 
Parent is so cured, or if the Company shall have materially breached this Agreement); 

(i) by the Company, if (i) all ofthe conditions set forth in Section 6.1 and Section 6.2 
have been and continue to be satisfied or waived (other than those conditions that by their terms 
are to be satisfied at the Closing) and (ii) the Closing shall not have occurred on or prior to the 
second Business Day after the Closing was required to have occurred pursuant to Section 1.2 due 
to the proceeds of the Financing not being available in fiill pursuant to the Financing 
Commitments or any other definitive agreements relating thereto (or any amendment 
replacement or supplement to any such Financing Commitments or definitive agreements); or 

0) by Parent if the Stockholders' Written Consent representing the Company 
Required Vote has not been executed and delivered to Parent and the Company within eight (8) 
hours after execution of this Agreement. 

(k) The party desiring to terminate this Agreement pursuant to subsection (b). (c). (d). 
(e). (f). fg). (h). £i} or (il of this Section 7.1 shall give written notice of such termination to the 
other party in accordance with Section 8.2. specifying the provision or provisions hereof 
pursuant to which such termination is effected. The right of any party hereto to terminate this 
Agreement pursuant to this Section 7.1 shall remain operative and in full force and effect 
regardless of any investigation made by or on behalf of any party hereto, or any of their 
respective Affiliates or Representatives, whether prior to or after the execution of this Agreement. 

Section 7.2 Fees and Expenses. 

(a) Expense Allocation. Except as otherwise specified in this Section 7.2. all costs 
and expenses (including fees and expenses payable to Representatives) incurred in connection 
with the Transaction Documents, the Merger and the other transactions contemplated hereby 
shall be paid by the party incurring such cost or expense, whether or not the Merger is 
consummated. 
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(b) Company Termination Fee. If (i) this Agreement is terminated by the Company 
pursuant to Section 7.1(d). (ii) this Agreement is terminated by Parent pursuant to Section 7.1(e). 
or (iii) this Agreement is terminated by either Parent or the Company pursuant to Section 7.1(c) 
or Section 7.1(f) or by Parent pursuant to Section 7.1(g) and (A) at any time after the date of this 
Agreement and prior to such termination, a Takeover Proposal shall have been made or 
communicated to the senior management or the Company Board of Directors or shall have been 
publicly announced or publicly made known to the stockholders ofthe Company, and (B) within 
twelve (12) months of such termination, the Company shall have entered into a definitive 
agreement with respect to any Takeover Proposal (that is ultimately consummated), or any 
Takeover Proposal shall have been consummated (in each case, whether or not such Takeover 
Proposal is the same as die original Takeover Proposal made, communicated, publicly made 
known or publicly announced), then the Company shall pay Parent as liquidated damages and 
not as a penalty, the Company Termination Fee by wire transfer of immediately available funds 
(A) concurrently with the termination, in the case ofthe preceding clause (i), (B) as promptly as 
reasonably practicable (and, in any event within two (2) Business Days following such 
termination) in the case of clause (ii) and (C) upon the eariier ofthe Company entering into an 
agreement providing for such Takeover Proposal or the consummation of such Takeover 
Proposal in the case of clause (iii). For purposes of Section 7.2(b)(iii) only, the definition of 
"Takeover Proposal" shall be modified such that all references to "20% or more" shall be 
deemed references to "more than 50%". 

(c) Parent Termination Fee. In the event this Agreement is terminated by the 
Company pursuant to Section 7.1(i). then Parent shall pay. as liquidated damages and not as a 
penalty, $135,000,000 (the "Financing Failure Fee") to the Company as promptly as practicable 
(and in any event within two (2) Business Days following such termination), by wire transfer of 
immediately available fiinds. Notwithstanding anything to the contrary in this Agreement the 
Company's right to terminate this Agreement and receive the Financing Failure Fee pursuant to 
this Section 7.2(c) shall be the sole and exclusive remedy of the Company and its Affiliates 
against Parent Merger Sub, the Financing Sources Parties and any of their respective former, 
current or future general or limited partners, stockholders, managers, members, directors, 
officers, affiliates, employees, agents or other Representatives ("Parent Related Parties") for any 
loss suffered as a result of any breach of any covenant or agreement in this Agreement or the 
failure ofthe Merger to be consummated, or in respect ofany oral representation made or alleged 
to be have l>een made in connection herewith, in each case, in any circumstance in which the 
Company is permitted to terminate this Agreement and receive the Financing Failure Fee 
pursuant to this Section 7.2(c) and upon payment of such amounts, none of Parent Merger Sub 
or any Parent Related Parties shall have any fiirther liability or obligation relating to or arising 
out of this Agreement or the transactions contemplated by this Agreement (except that Parent 
shall remain obligated for any reimbursement or indemnification obligations of Parent pursuant 
to the final two sentences of Section 5.1 Kb)) or in respect ofany other document or theory of 
law or equity or in respect of oral representations made or alleged to be made in connection 
herewith, whether in equity or at law, in contract in tort or otherwise. For the avoidance of 
doubt and notwithstanding an>'thing in this Agreement to the contraty, neither Parent nor Merger 
Sub shall be deemed to be in breach of this Agreement or to have failed to perform any of its 
obligations under this Agreement including for purposes of Section 7.Kfi. solely as a result of 
the failure of Parent and Merger Sub to consummate the transactions contemplated by this 
Agreement on the date the Closing was required to have occurred pursuant to Section 1.2 due to 
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the proceeds ofthe Financing not being available in full pursuant to the Financing Commitments 
or any other definitive agreements relating thereto (or any amendment replacement or 
supplement to any such Financing Commitments or definitive agreements). 

(d) This Agreement may only be enforced against, and any claims or causes of action 
that may be based upon or arise out of this Agreement may only be made against the entities that 
are expressly identified as parties hereto. In fiirtherance and not in limitation of the foregoing, 
the Company (and any of its respective stockholders, partners, members. Affiliates (other than, 
for the avoidance of doubt Parent and Merger Sub), directors, officers, employees, 
representatives or agents) hereby waives any rights or claims it may have against (i) any 
Financing source (including each party (other than Parent and Merger Sub) to one or more 
Financing Commitments or any definitive agreements relating thereto or any amendment, 
replacement or supplement to any such Financing Commitments or definitive agreements) and (ii) 
any of the former, current or future stockholders, parmers, members. Affiliates, directors, 
officers, employees, representatives or agents of a Person described in clause (i) or any of its 
Affiliates (excluding, for the avoidance of doubt Parent and Merger Sub and their respective 
Subsidiaries) (collectively, "Financing Source Parties"), in connection with this Agreement the 
Financing Commitments, the Financing or any of the transactions contemplated hereby or 
thereby, whether at law or equity, in contract in tort or otherwise. In fiirtherance and not in 
limitation ofthe foregoing waiver, it is acknowledged and agreed that no Financing Source Party 
shall have any liability for any claims or damages to the Company (or any of its stockholders, 
partners, members, Affiliates (other than, for the avoidance of doubt Parent or Merger Sub), 
directors, officers, employees, representatives or agents) in connection with this Agreement the 
Financing Commitments, the Financing or any of the transactions contemplated hereby or 
thereby. 

Section 7.3 Effect of Termination. In the event of termination of this Agreement by 
either the Company or Parent as provided in Section 7.1. this Agreement shall forthwith become 
void and have no effect without any liability or obligation on the part of Parent and Merger Sub 
or the Company, except that (i) the provisions of Section 5.2(b). Section 7.2. this Section 7.3 and 
Article VIII and the last two sentences of Section 5.11(b) shall survive termination and (ii) 
except as provided in Section 7.2(c). nothing herein shall relieve any party from liability for any 
willful or intentional breach of this Agreement or for fraud. For purposes of this Agreement 
"willfiil or intentional breach" shall mean a material breach that is a consequence of an omission 
by, or act undertaken by or caused by, the breaching party with the knowledge (actual or 
constructive) that the omission or taking or causing of such act would, or would reasonably be 
expected to, cause a breach of this Agreement. 

Section 7.4 Amendment. This Agreement may be amended by the parties in writing 
by action of their respective Boards of Directors at any time before or after the Company 
Required Vote has been obtained and prior to the filing of the Certificate of Merger with the 
Delaware Secretaty; provided, however, that, after the Company Required Vote shall have been 
obtained, no such amendment modification or supplement shall be made which by law requires 
the fiirther approval of the stockholders of the Company without such fiirther approval. This 
Agreement may not be amended, changed or supplemented or otherwise modified except by an 
instmment in writing signed on behalf of all ofthe parties. 
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Section 7.5 Extension: Waiver. At any time prior to the Effective Time, each of the 
Company, Parent and Merger Sub may (a) extend the time for the performance of any of the 
obligations or other acts ofthe other party, (b) waive any inaccuracies in the representations and 
warranties ofthe other party contained in this Agreement or in any document delivered pursuant 
to this Agreement, or (c) subject to the provisions of Section 7.4. waive compliance with any of 
the agreements or conditions ofthe other parties contained in this Agreement. Any agreement on 
the part of a party to any such extension or waiver shall be valid only if set forth in an instmment 
in writing signed on behalf of such party. The failure ofany party to this Agreement to assert any 
of its rights under this Agreement or otherwise shall not constitute a waiver of those rights. 

ARTICLE VIII 

GENERAL PROVISIONS 

Section 8.1 Nonsurvival of Representations and Warranties. None of the 
representations, warranties, covenants or agreements in this Agreement or in any instrument 
delivered pursuant to this Agreement shall survive the Effective Time; provided that this Section 
8.1 shall not limit any covenant or agreement of the parties in this Agreement that by its terms 
contemplates performance after the Effective Time. 

Section 8.2 Notices. All notices, requests, claims, demands and other communications 
under this Agreement shall be in writing (and made orally if so required pursuant to any Section 
of this Agreement) and shall be deemed given (and duly received) if delivered personally, sent 
by ovemight courier (providing proof of delivery' and confirmation of receipt by telephonic 
notice to the applicable contact person) to the parties or sent by fax (providing proof of 
transmission and confirmation of transmission by telephonic notice to the applicable contact 
person) at the following addresses or fax numbers (or at such other address or fax number for a 
party as shall be specified by like notice): 

if to Parent or Merger Sub, to 

Genesee & Wyoming Inc. 
66 Field Point Road 
Greenwich, CT 06830 
Attn: General Counsel 
Phone: (203) 629-3722 
Fax:(203)661-4106 

with a copy to: 

Simpson Thacher & Bartlett LLP 
425 Lexington Avenue 
New York, New York 10017 
Attn: William E. Curbow, Esq. 
Telephone: (212)455-3160 
Fax: (212)455-2502 

if to the Company, to 
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RailAmerica, Inc. 
7411 Fullerton Street Suite 300 
Jacksonville, Florida 32256 
Attn: General Counsel 
Phone: (904) 538-6329 

with a copy to: 

Skadden, Arps, Slate, Meagher & Fiom LLP 
Four Times Square 
New York, New York 10036 
Attn: Joseph A. Coco 

Thomas W. Greenberg 
Phone:(212)735-3000 
Fax: (212) 735-2000 

Section 8.3 Interpretation. When a reference is made in this Agreement to an Article, 
Section, Annex, Exhibit or Schedule, such reference shall be to an Article or Section of, or 
Annex, Exhibit or Schedule to, this Agreement unless otherwise indicated. The table of contents, 
headings and index of defined terms contained in this Agreement are for reference purposes only 
and shall not affect in any way the meaning or interpretation of this Agreement. Whenever the 
word "include," "includes" or "including" is used in this Agreement it shall be deemed to be 
followed by the words "without limitation." The words "hereof," "herein" and "hereby" refer to 
this Agreement. The Company Disclosure Letter, as well as any schedules thereto and any 
exhibits hereto, shall be deemed part of this Agreement and included in any reference to this 
Agreement. 

Section 8.4 Counterparts. This Agreement may be executed in one or more 
counterparts, all of which shall be considered one and the same agreement and shall become 
effective when one or more counterparts have been signed by each ofthe parties and delivered 
(including by facsimile or other electronic transmission) to the other parties. 

Section 8.5 Entire Agreement: No Third-Partv Beneficiaries. This Agreement the 
Voting Agreement and the Confidentiality Agreement (i) constitute the entire agreement and 
supersedes all prior agreements and understandings, both written and oral, among the parties, or 
any of them, with respect to the subject matter of this Agreement and (ii) are not intended to and 
does not confer upon any Person other than the parties hereto any rights or remedies hereunder, 
other than (a) the Persons intended to benefit from the provisions of Section 5.9 (Directors' and 
Officers' Indemnification and Insurance), each of whom shall have the right to enforce such 
provisions directly, (b) the provisions of Section 7.2. Section 7.3. this Section 8.5. Section 8.6. 
Section 8.9. Section 8.10 and Section 8.11 which shall inure to the benefit of the Financing 
Source Parties (or any amendment replacement or supplement to any such Financing 
Commitments or definitive agreements) (c) the right ofthe Company on behalf of the Company 
Stockholders to pursue damages in the event of Parent's or Merger Sub's willfiil or intentional 
breach of this Agreement (a claim with respect to which shall be enforceable only by the 
Company, in its sole and absolute discretion, on behalf of the Company Stockholders) and (d) 
the right ofthe Company security holders to receive the Merger Consideration after the Closing 
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(a claim with respect to which may not be made unless and until the Effective Time shall have 
occurred pursuant to Articles I and II). 

Section 8.6 Goveming Law. THIS AGREEMENT SHALL BE GOVERNED BY, 
AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF 
DELAWARE, WITHOUT REGARD TO THE CONFLICTS OF LAWS PRINCIPLES 
THEREOF. 

Section 8.7 Assignment. Neither this Agreement nor any of the rights, interests or 
obligations under this Agreement shall be assigned or delegated, in whole or in part by operation 
of Law or otherwise by any of the parties without the prior written consent of the other parties, 
except that Merger Sub's rights and obligations may be assigned to and assumed by Parent or 
any other corporation directly or indirectly wholly owned by Parent; provided, however, that any 
such assignment does not affect the economic or legal substance ofthe transactions contemplated 
hereby. Subject to the preceding sentence, this Agreement will be binding upon, inure to the 
benefit of, and be enforceable by, the parties and their respective successors and assigns. 

Section 8.8 Enforcement The parties agree that irreparable damage would occur in 
the event that any of the provisions of this Agreement were not performed in accordance with 
their specific terms or were otherwise breached. It is accordingly agreed that the parties shall be 
entitied to an injunction or injunctions to prevent breaches of this Agreement and to enforce 
specifically the terms and provisions of this Agreement (including the obligations of Parent and 
Merger Sub under Section 5.11) in any state or federal court sitting in the State of Delaware, 
without proof of actual damages and without any requirement to provide any bond or other 
security, this being in addition to any other remedy to which they are entitled at Law or in equity. 
Notwithstanding the foregoing, the parties hereby fiirther acknowledge and agree that prior to the 
termination of this Agreement the Company shall be entitled to seek specific performance to 
cause Parent to effect the Closing in accordance with Section 1.2. on the terms and subject to the 
conditions in this Agreement if but only if (A) all conditions set forth in Section 6.1 and 
Section 6.2 (other than those conditions that by their terms are to be satisfied at the Closing so 
long as such conditions would be satisfied if the Closing Date were the date on which the 
Company is seeking specific performance) have been satisfied, (B) Parent and Merger Sub fail to 
complete the Closing by the date the Closing is required to have occurred pursuant to Section 1.2. 
(C) the Financing has been funded or is available to be fimded in fiill at the Closing and (D) the 
Company has irrevocably confirmed that if specific performance is granted and the Financing is 
funded, then the Closing will occur. 

Section 8.9 Consent to Jurisdiction: Venue. 

(a) Each ofthe parties hereto irrevocably submits to the exclusive jurisdiction ofthe 
state courts of Delaware and to the jurisdiction ofthe United States District Court for the District 
of Delaware for the purpose of any action arising out of or relating to this Agreement and the 
Confidentiality Agreement and each of the parties hereto irrevocably agrees that all claims in 
respect to such action may be heard and determined exclusively in any Delaware state or federal 
court sitting in the State of Delaware. Each of the parties hereto agrees that a final judgment in 
any action shall be conclusive and may be enforced in other jurisdictions by suit on the judgment 
or in any other manner provided by law. The parties hereby further agree diat New York state or 
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United States Federal courts sitting in the borough of Manhattan, City of New York shall have 
exclusive jurisdiction over any action brought against any Financing Source Party or any of their 
respective Affiliates in connection with the transactions contemplated under this Agreement. 

(b) Each ofthe parties hereto irrevocably consents to the service ofany summons and 
complaint and any other process in any other action relating to the Merger, on behalf of itself or 
its property, by the personal delivery of copies of such process to such party. Nothing in this 
Section 8.9 shall affect the right of any party hereto to serve legal process in any other manner 
permitted by law. 

Section 8.10 Waiver of Trial bv Jury. EACH PARTY ACKNOWLEDGES AND 
AGREES THAT ANY CONTROVERSY THAT MAY ARISE UNDER THIS AGREEMENT 
IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE 
EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES 
ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY 
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS 
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT 
(INCLUDING ANY SUCH LITIGATION INVOLVING THE FINANCING SOURCE 
PARTIES). EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (A) NO 
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD 
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, 
(B) EACH SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE 
IMPLICATIONS OF THIS WAIVER, (C) EACH SUCH PARTY MAKES THIS WAIVER 
VOLUNTARILY, AND (D) EACH SUCH PARTY HAS BEEN INDUCED TO ENTER INTO 
THIS AGREEMENT BY, AMONG OTHER THINGS, THE WAIVERS AND 
CERTIFICATIONS IN THIS SECTION 8.10. 

Section 8.11 Severability. If any term, provision, covenant or restriction of this 
Agreement is held by a court of competent jurisdiction or other Govemmental Entity to be 
invalid, void or unenforceable, the remainder ofthe terms, provisions, covenants and restrictions 
of this Agreement shall remain in fiill force and effect and shall in no way be affected, impaired 
or invalidated so long as the economic or legal substance ofthe transactions contemplated hereby 
is not affected in any manner materially adverse to any party. Upon such a determination, the 
parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of 
the parties as closely as possible in an acceptable manner in order that the transactions 
contemplated hereby be consummated as originally contemplated to the fiiUest extent possible. 
Notwithstanding the foregoing, the parties intend that the provisions of Article VIL including 
the remedies, and limitations thereon, be constmed as integral provisions of this Agreement and 
that such provisions, remedies and limitations shall not be severable in any manner that 
diminishes a party's (or any Financing Source Party's) rights hereunder or increases a party's (or 
any Financing Source Party's) liability or obligations hereunder. 
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ARTICLE IX 

CERTAIN DEFINITIONS 

"Acquisition Agreement" shall mean any letter of intent, agreement in principle, merger 
agreement, stock purchase agreement asset purchase agreement acquisition agreement option 
agreement or similar agreement relating to a Takeover Proposal. 

"Affiliate" of any Person shall mean another Person that directly or indirectiy, through 
one or more intermediaries, controls, is controlled by, or is under common control with, such 
first Person. 

"Antitmst Law" shall mean the Sherman Antitmst Act of 1890, as amended, the Clayton 
Act of 1914, as amended, the HSR Act the Federal Trade Commission Act as amended, 
antitrust Laws of countries other than the United States, and all other Laws that are designed or 
intended to prohibit restrict or regulate actions having the purpose or effect of monopolization or 
restraint of trade or lessening of competition through merger or acquisition. 

"Appraisal Shares" shall mean Shares issued and outstanding immediately prior to the 
Effective Time that are held by any holder who is entitled to demand and properly demands 
appraisal of such Shares pursuant to, and who complies in all respects with, the provisions of 
Section 262. 

"Book-Entry Share" shall mean each entry in the books of the Company (or its transfer 
agent) representing uncertificated Shares. 

"Business Day" shall mean any day other than a Saturday. Sunday or a day on which 
banking institutions in Jacksonville, Florida or New York, New York are authorized or obligated 
by Law or executive order to be closed. 

"Certificate" shall mean each certificate representing one or more Shares or, in the case 
of uncertificated Shares, each entry in the books of the Company (or its transfer agent) 
representing uncertificated Shares. 

"Certificate of Merger" shall mean the certificate of merger with respect to the Merger, 
containing the provisions required by, and executed in accordance with, the DGCL. 

"Closing" shall mean the closing ofthe Merger, as contemplated by Section 1.2. 

"Code" shall mean the Intemal Revenue Code of 1986, as amended. 

"Company 10-K" shall mean the Company's Annual Report on Form 10-K for the fiscal 
year ended December 31, 2011. 

"Company Balance Sheet" shall mean the consolidated balance sheet ofthe Company as 
of December 31,2011 and the footnotes thereto set forth in the Company 10-K. 
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"Company Bylaws" shall mean the Amended and Restated Bylaws of the Company as 
amended and restated and as in effect as ofthe date hereof 

"Company Certificate of Incorporation" shall mean the Amended and Restated 
Certificate of Incorporation of the Company as amended and restated and as in effect as of the 
date hereof 

"Company Disclosure Letter" shall mean the Company Disclosure Letter dated the date 
hereof and delivered by the Company to Parent prior to the execution of this Agreement. 

"Company Equity Plans" shall mean the Company's 2008 Omnibus Stock Incentive Plan 
and 2009 Omnibus Stock Incentive Plan, each as amended. 

"Company Financial Advisor" shall mean Deutsche Bank Securities Inc. 

"Company Financial Statements" shall mean all of the financial statements of the 
Company and its Subsidiaries included in the Company Reports. 

"Company Knowledge Person" shall mean the Persons set forth in Section 9.1 of 
Company Disclosure Letter. 

"Company Material Adverse Effect" shall mean, with respect to the Company, any Effect 
that individually or taken together with all other Effects, is or is reasonably likely to (i) be 
materially adverse to the business, results of operations, financial condition, assets or Liabilities 
of the Company and its Subsidiaries, taken as a whole or (ii) prevent or materially delay the 
performance by the Company of any of its obligations under this Agreement or the 
consummation of the Merger or the other transactions contemplated by the Transaction 
Documents; provided, however, that in no event shall any of the following occurring after the 
date hereof, alone or in combination, be deemed to constitute, or be taken into account in 
determining whether there has been or will be, a Company Material Adverse Effect: (A) any 
change in the Company's stock price or trading volume (provided that such exclusion shall not 
apply to the Effect giving rise or contributing to such change), (B) any failure by the Company to 
meet revenue or eamings projections (provided that such exclusion shall not apply to the 
underlying Effect that may have contributed to such failure to meet any such projections), (C) 
any Effect that results from changes affecting the railroad industry generally, or the United States 
economy generally, or any Effect that results from changes affecting general worldwide 
economic or capital market conditions, or any Effect that resuhs from acts of war or terrorism or 
natural disasters, in each case except to the extent such changes, acts or disasters, 
disproportionately affect the Company and its Subsidiaries, taken as a whole, relative to the other 
railroad companies operating in the United States and Canada, (D) any Effect caused by the 
announcement or pendency of the Merger, (E) the performance of this Agreement and the 
transactions contemplated hereby, including compliance with the covenants set forth herein 
(provided that such exclusion shall not be deemed to apply to references to "Company Material 
Adverse Effect" in the representations and warranties set forth in Section 3.4. and to the extent 
related thereto, the condition in Section 6.2(a)). (G) changes in any applicable accounting 
regulations or principles or the interpretations thereof, in each case, except to the extent the 
foregoing disproportionately affect the Company and its Subsidiaries, taken as a whole, relative 

58 



to the other railroad companies operating in the United States and Canada, or (H) in and of itself 
the commencement of any suit action or proceeding (provided that such exclusion shall not 
apply to any underlying fact event or circumstance that may have caused or contributed to such 
action, suit or proceeding). 

"Company Permits'' shall mean all authorizations, licenses, permits, certificates, 
approvals and orders of all Govemmental Entities required to own, lease and operate their 
properties and lawfully conduct the businesses ofthe Company and its Subsidiaries as currently 
conducted. 

"Company Reports" shall mean all forms, reports, statements, information, registration 
statements and other documents (as supplemented and amended since the time of filing) filed or 
required to be filed by the Company with the SEC since December 31,2009. 

"Company Required Vote" shall mean the affirmative vote or written consent of the 
holders of at least a majority ofthe outstanding Shares in favor of adoption of this Agreement. 

"Company Stock Rights" shall mean any options, warrants, convertible securities, 
subscriptions, stock appreciation rights, phantom stock plans or stock equivalents or other rights, 
agreements, arrangements or commitments (contingent or otherwise) obligating the Company to 
issue or sell any shares of capital stock of, or options, warrants, convertible securities, 
subscriptions or other equity interests in, the Company. 

"Company Stockholders Meeting" shall mean a meeting ofthe Company Stockholders to 
be called to consider the Merger. 

"Company Termination Fee" shall mean $49,000,000. 

"Competition Act (Canada)" shall mean the Competition Act R-S.C. 1985, c. C-34, as 
amended. 

"Confidentiality Agreement" shall mean the Confidentiality Agreement between the 
Company and Parent dated May 11, 2012. 

"Delaware Secretary" shall mean the Secretary of State ofthe State of Delaware. 

"Effect" shall mean any change, event effect development or circumstance. 

"Effective Time" shall mean the effective time ofthe Merger, which shall be the time the 
Certificate of Merger is duly filed with and accepted by the Delaware Secretary, or such later 
time as agreed by the parties hereto and specified in such Certificate of Merger. 

"Encumbrance" shall mean any lien, mortgage, pledge, deed of tmst security interest, 
charge, encumbrance or other adverse claim or interest. 

"Environmental Laws" shall mean any Laws or any agreement with any Govemmental 
Entity or other third party, relating to the environment, any hazardous or toxic substance, waste 
or material, or the effect ofany ofthe foregoing on human health and safety. 
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"Environmental Permits" shall mean all permits, licenses, franchises, certificates, 
approvals, registrations and other similar authorizations of Govemmental Entities relating to or 
required by Environmental Laws and affecting, or relating to, the business of the Company or 
any Subsidiary as currently conducted. 

"ERISA" shall mean the Employee Retirement Income Security Act of 1974, as amended. 

"Exchange Acf' shall mean the Securities Exchange Act of 1934, as amended, and the 
rules and regulations promulgated thereunder. 

"GAAP" shall mean United States generally accepted accounting principles in effect 
from time to time. 

"Govemmental Entity" shall mean any United States federal, state or local or any foreign 
govemment or any court of competent jurisdiction, administrative or regulatoty agency or 
commission or other govemmental authority or agency, domestic or foreign, including any 
taxing authority and the United States Railroad Retirement Board. 

"Hazardous Substance" shall mean (i) petroleum and petroleum by-products, asbestos or 
asbestos-containing materials, radioactive materials, medical or infectious wastes, or 
polychlorinated biphenyls, and (ii) any other material, substance or waste that is prohibited, 
limited or regulated under, or that can give rise to liability under, any Environmental Law. 

"HSR Act" shall mean the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as 
amended, and the mles and regulations thereunder. 

"Investment Canada Act" shall mean the Investment Canada Act R-S. 1985, c. 28 (1st 
Supp.), as amended. 

"IRS" shall mean the Intemal Revenue Service. 

"Knowledge." or any similar expression, shall mean, with respect to the Company, the 
actual knowledge of any Company Knowledge Person, and, with respect to Parent, the actual 
knowledge ofany Parent Knowledge Person. 

"Law" shall mean any federal, state, local or foreign statute, law, regulation, requirement 
interpretation, permit license, approval, authorization, mle, ordinance, code, policy or rule of 
common law ofany Govemmental Entity, including any judicial or administrative interpretation 
thereof 

"Liabilities" shall mean any and all debts, liabilities and obligations of any nature 
whatsoever, whether accrued or fixed, absolute or contingent matured or unmatured or 
determined or determinable, including those arising under any Law, those arising under any 
contract agreement, commitment instmment permit license, franchise or undertaking and those 
arising as a result ofany act or omission. 

"Marketing Period" shall mean the first period of fifteen (15) consecutive days 
throughout which Parent shall have all ofthe Required Financial Information and during which 
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period such information shall remain compliant in all material respects at all times with the 
applicable provisions of Regulation S-X and Regulation S-K under the Securities Act; provided 
that for at least ten (10) consecutive Business Days during such period the conditions set forth in 
Section 6.1 shall be satisfied or waived and nothing has occurred and no condition exists that 
would cause any ofthe conditions set forth in Section 6.2 to fail to be satisfied, assuming that the 
Closing Date were to be scheduled for any time during such ten (10) consecutive Business Day 
period; provided, fiirther. that if the Marketing Period would not end on or prior to August 17, 
2012, the Marketing Period shall commence no earlier than September 4, 2012; provided fiirther 
that if the Marketing Period would not end on or prior to November 16, 2012, the Marketing 
Period shall commence no eariier than November 26, 2012; provided fiirther that if the 
Marketing Period would not end on or prior to December 17, 2012, the Marketing Period shall 
commence no earlier than January 8, 2013; provided fiirther that the Marketing Period will not 
be deemed to have commenced if prior to the completion of the Marketing Period, (w) the 
Company's auditors shall have withdrawn their audit opinion contained in the SEC Reports or 
the Required Financial Information, in which case the Marketing Period shall not be deemed to 
commence unless and until a new unqualified audit opinion is issued with respect thereto by the 
Company's auditors or another independent public accounting firm reasonably acceptable to 
Parent, (x) the financial statements included in the Required Financial Information that is 
available to Parent on the first day ofthe Marketing Period would not be sufficiently current on 
any day during such period to satisfy the requirements of Rule 3-12 of Regulation S-X to permit 
a registration statement using such financial statements to be declared effective by the SEC on 
the last day of such period, in which case the Marketing Period shall not be deemed to 
commence until the receipt by Parent of updated Required Financial Information that would be 
required under Rule 3-12 of Regulation S-X to permit a registration statement using such 
financial statements to be declared effective by the SEC on the last day of such new fifteen (15) 
consecutive day period, (y) the Company issues a public statement indicating its intent to restate 
any historical financial statements of the Company or that any such restatement is under 
consideration or may be a possibility, in which case the Marketing Period shall not be deemed to 
commence unless and until such restatement has been completed and the relevant SEC Report or 
SEC Reports have been amended or the Company has announced that it has concluded that no 
restatement shall be required in accordance with GAAP or (z) the Company shall have been 
delinquent in filing any Quarterly Report on Form 10-Q, in which case the Marketing Period will 
not be deemed to commence unless and until all such delinquencies have been cured. 

"Order" shall mean any writ judgment, injunction, consent order, decree, stipulation, 
award or executive order of or by any Govemmental Entity. 

"Other Material Contract" shall mean (i) leases (including with respect to real property, 
rail lines or rail segments) that individually, have a fair market value in excess of $2 million or 
that relate to at least 2,000 car loads per year, (ii) contracts containing restrictions (including 
"paper barriers" and "interchange commitments", as such terms are generally understood in the 
railroad industry) on the right of the Company or any of its Subsidiaries (or which, following 
Closing would contain restrictions that would purport to restrict the ability of Parent or its 
Affiliates) to engage in activities competitive with any Person or to solicit customers or suppliers 
anywhere in the world, other than restrictions that are part of the terms and conditions of any 
"requirements" or similar agreement under which the Company or any of its Subsidiaries has 
agreed to procure goods or services exclusively from any Person, (iii) contracts diat provide for 
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borrowings in excess of $3.5 million or that relates to a swap or hedging transaction or other 
derivative agreement for a net amount in excess of $3.5 million, (iv) contracts that obligate the 
Company to make any capital commitment or capital expenditure, other than acquisition of 
inventory, in excess of $2 million, (v) contracts that provide the Company or its Subsidiaries 
rights as to operation, management or control of a partnership, joint venture or similar 
arrangement unless immaterial to the Company and its Subsidiaries, taken as a whole, (vi) 
contracts that relate to any acquisition of a business by the Company or any of its Subsidiaries 
pursuant to which the Company or any of its Subsidiaries has any material continuing "earn out" 
or other contingent or fixed payment obligations, (vii) contracts that relate to transportation or 
transportation related activities (other than tariffs) pursuant to which the Company generated in 
excess of $5 million during the prior fiscal year and (viii) contracts that are settlement or similar 
contracts with any Govemmental Entity or that are any other settlement or similar contracts 
pursuant to which the Company or any ofits Subsidiaries are obligated to pay consideration after 
the date of this Agreement in excess of $2 million. 

"Parent Bylaws" shall mean Parent's Bylaws as in effect as ofthe date hereof 

"Parent Common Stock" shall mean the shares of Class A Common Stock, par value 
$0.01, of Parent 

"Parent Disclosure Letter" shall mean the Parent Disclosure Letter dated the date hereof 
and delivered by Parent to the Company prior to the execution of this Agreement. 

"Parent Knowledge Person" shall mean the Persons set forth in Section 9.1 ofthe Parent 
Disclosure Letter. 

"Parent Material Adverse Effect" shall mean, with respect to Parent or Merger Sub, any 
Effect that individually or taken together with all other Effects that have occurred prior to the 
date of determination of the occurrence of the Parent Material Adverse Effect is or would be 
reasonably likely to prevent or materially delay the consummation of the Merger or the other 
transactions contemplated by this Agreement 

"Paving Agent" shall mean a bank or tmst company reasonably satisfactoty to the 
Company tiiat is organized and doing business under the Laws ofthe United States or any state 
thereof appointed by Parent to act as paying agent for payment ofthe Merger Consideration. 

"Person" shall mean any individual, corporation, partnership (general or limited), limited 
liability company, limited liability partnership, trust joint venture, joint-stock company, 
syndicate, association, entity, unincorporated organization or govemment or any political 
subdivision, agency or instmmentality thereof. 

"Proxy Statement" shall (unless otherwise specified herein) mean a definitive proxy 
statement including the related preliminary proxy statement and any amendment or supplement 
thereto, relating to the Merger and this Agreement to be mailed to the Company Stockholders in 
connection with the Company Stockholders Meeting. 
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"Representatives" shall mean officers, directors, employees, auditors, attomeys and 
financial advisors (including, with respect to the Company, the Company Financial Advisor) and 
other agents or advisors. 

"SEC" shall mean the Securities and Exchange Commission. 

"Section 262" shall mean Section 262 ofthe DGCL. 

"Securities Act" shall mean the Securities Act of 1933, as amended, and the rules and 
regulations promulgated thereunder. 

"Significant Subsidiary" means any "significant subsidiaty", as such term is defined in 
Regulation S-X promulgated by the SEC, of die Company. 

"Specified Company Reports" shall mean the Company 10-K and all other Company 
Reports filed by the Company with the SEC after the filing date ofthe Company 10-K and prior 
to the date of this Agreement. 

"STB" shall mean the Surface Transportation Board. 

"Subsidiary" of any Person shall mean any corporation, partnership, limited liability 
company, joint venture or other legal entity of which such Person (either directly or through or 
together with another Subsidiary of such Person) owns more than 50% ofthe voting stock, equity 
interests or general parmership interests of such corporation, partnership, limited liability 
company, joint venture or other legal entity, as the case may be. 

"Subsidiary Stock Rights" shall mean any options, warrants, convertible securities, 
subscriptions, stock appreciation rights, phantom stock plans or stock equivalents or other rights, 
agreements, arrangements or commitments (contingent or otherwise) of any character issued or 
authorized by the Company or any Subsidiary ofthe Company relating to the issued or unissued 
capital stock of the Subsidiaries of the Company or obligating the Company or any of its 
Subsidiaries to issue or sell any shares of capital stock of, or options, warrants, convertible 
securities, subscriptions or other equity interests in, any Subsidiary ofthe Company. 

"Superior Proposal" shall mean any bona fide unsolicited Takeover Proposal that if 
consummated would result in a Third Party (or the shareholders of such Third Party) owning, 
directly or indirectly, (a) 50% or more of the Company Common Stock (or securities of the 
surviving entity in a merger or the resulting direct or indirect parent of the Company or such 
surviving entity) or (b) 50% or more (based on the fair market value thereof, as determined by 
the Company Board of Directors) ofthe assets ofthe Company and its Subsidiaries, taken as a 
whole, which, in either case, the Company Board of Directors determines (after consultation with, 
and taking into account the advice of, its financial advisor and outside counsel), would be more 
favorable to the stockholders ofthe Company from a financial point of view than the Merger 
taking into account all legal, financial (including the financing terms thereof), regulatory and 
other aspects of such offer and the likelihood and timing of consummation. 

"Surviving Corporation" shall mean the corporation surviving the Merger. 
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"Takeover Proposal" shall mean any inquiry, proposal or offer from any Third Party 
relating to (a) any direct or indirect acquisition or purchase, in a single transaction or a series of 
transactions, of (i) 20% or more (based on the fair market value thereof, as determined by the 
Company Board of Directors) of the assets (including capital stock of the Subsidiaries of the 
Company) of the Company and its Subsidiaries, taken as a whole, or (ii) 20% or more of the 
outstanding shares of Company Common Stock, (b) any tender offer or exchange offer that if 
consummated, would result in any Third Party owning, directly or indirectly, 20% or more ofthe 
outstanding shares of Company Common Stock or (c) any merger, consolidation, business 
combination, recapitalization, liquidation, dissolution, binding share exchange or similar 
transaction involving the Company pursuant to which any Third Party (or the shareholders ofany 
Third Party) would own, directly or indirectly, 20% or more ofthe Company Common Stock (or 
securities of the surviving entity in a merger or the resulting direct or indirect parent of the 
Company or such surviving entity), other than, in each case, the transactions contemplated by 
this Agreement. 

"Tax" (and, with correlative meaning, 'Taxes") shall mean any federal, state, local or 
foreign income, gross receipts, property, sales, use, license, excise, franchise, employment 
payroll, premium, withholding, altemative or added minimum, ad valorem, transfer or excise tax, 
social security or tax relating to compensation or benefits provided to employees (including 
pursuant to the United States Railroad Retirement Board), or any other tax, govemmental fee or 
other like assessment or charge in the nature of a tax ofany kind whatsoever, together with any 
interest or penalty or addition thereto, whether disputed or not imposed by any Govemmental 
Entity and any liability for any ofthe foregoing as transferee. 

'Tax Retum" shall mean any retum, report, information, filing, document or similar 
statement filed or required to be filed with respect to any Tax (including any attached schedules), 
including any information retum, claim for refund, amended retum or declaration of estimated 
Tax. 

"Third Party" shall mean jmy Person or group (as defined in Section 13(d)(3) ofthe 
Exchange Act) other than Parent Merger Sub or any Affiliates thereof. 

'Transaction Documents" shall mean this Agreement the Voting Agreement and all 
other agreements, instruments and documents to be executed by Parent Merger Sub and the 
Company in connection with the transactions contemplated by such agreements. 

"Written Consent End Date" shall mean the date that is thirty (30) calendar days after the 
date hereof 

[Signature Page Follows] 
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EN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed by 
dieir respective officers thereunto duly authorized, all as ofthe date first written above. 

GENESEE & WYOMING INC. 

By: 
Naraiy ^ W C. MtlWnrt 

By: 

Tide: Cki*-f ^m*chvc Cffe- c-vd f̂ ia'fctd-

Name: •Tr**»jfl#6j J/Oa^M.'Vi^*' 
Title: (i,i€4- p i Himv.ir̂  

JAGUAR ACQUISITION SUB INC. 

Name: '1[i,-̂ e 
Title: ffViiM/̂ }r 

[Signature Page to Merger Agreement] 



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed by 
their respective officers thereunto didy authorized, all as ofthe date first written above. 

GENESEE & WYOMING INC. 

By: 
Name: 
Title: 

JAGUAR ACQUISITION SUB INC. 

By: 
Name: 
Title: 

RAILAMERICA, INC. 

John E. Giles 
President and 
Chief Executive Officer 
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O P E R A T I N G P L A N - M I N O R 

LO INTRODUCTION 

1.1 Purpose and Scope 

The purpose of this Operating Plan is to describe the consolidated U.S. railroad operations 
following the acquisition by Genesee and Wyoming Inc. (GWI) ofthe control of RailAmerica, 
Inc. (RA) railroads pursuant to the agreement and plan of merger included as Exhibit 2 to the 
Application (the "Transaction"). 

GWI owns 60 U.S. short line railroads and RA owns 41 U.S. short line railroads. Each of 
the GWI and RA railroads currently operate as largely independent railroads, and none ofthe 
GWI or RA railroad operations will be consolidated as a result ofthe Transaction. There are 
four localities where the GWI and RA railroad operations directly or indirectly connect. 
However, no changes to the existing operations are contemplated. Consequently, there are no 
rail network complexities involved with the Transaction and there will be no changes in the 
patterns or types of service following the Transaction. 

However, there will be changes as a result ofthe Transaction to corporate and 
administrative functions. Given that both companies are railroad holding companies, there will 
be consolidation of GWI and RA's duplicative general and administrative ("G&A") functions, 
resulting in changes to back office support functions such as information technology, 
accounting, customer service, legal, sales, payroll and other G&A functions. 

The integration ofthe two administrative groups is expected to be straight-forward as the 
consolidation does not involve the implementation ofany new transportation operating 
systems (both GWI and RA use the same outsourced provider) or software, and after the 
Transaction, railroad operations will continue without any impact 

1.2 Operating Plan and Existing Operations: Local Operations Unchanged 

A summary ofthe rail lines operated, train starts, commodities and employees for each of 
the GWI and RA railroads is included in Appendix B to the Application. Each ofthe U.S. 
GWI short line railroads and RA short line railroads presently has a local operating plan 
goveming existing operations. These discretely crafted operating plans will continue 
unchanged following the consummation ofthe Transaction. 

There are only four localities where GWI and RA short line railroads operations directiy 
or indirectly connect but no material changes to the existing connections are contemplated 
despite this potential interaction. These direct and indirect connections are described in detail 
in the Verified Statement of Kevin Neels included in the Application. 
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1.3 RailAmerica Operating Structure 

RA owns 41 individual and separate short line railroads in the U.S. with approximately 
7,500 total miles of track. Those individual railroad properties are grouped in a regional 
manner, primarily for senior management guidance and oversight. Dispatching for RA 
properties is performed at a centralized dispatching center in St Albans, VT and customer 
service functions are split between facilities in Jacksonville, FL and Vassar, MI. Headquarters 
and holding company functions, along with back office fiinctions such as accounting, real 
estate, human resources, information technology and other G&A functions, are located at the 
RA Jacksonville, FL facility. 

The five regions into which the RA properties are grouped, and the railroads assigned to 
each region, are shown below for reference (see Appendix B to the Application for in-depth 
narratives of each RailAmerica railroad): 

NORTHEAST REGION 
• Cape Breton & Central Nova Scotia Railway (CBNS) [CANADIAN 

OPERATION] 
• Connecticut Southem Railroad (CSO) 
• Goderich-Exeter Railway (GEXR) [CANADIAN OPERATION] 
• Massena Terminal Railroad (MSTR) 
• New England Central Railroad (NECR) 
• Ottawa Valley Railway (OVR) [CANADIAN OPERATION] 
• Southern Ontario Railway (SOR) [CANADL\N OPERATION] 

SOUTHEAST REGION 
• Alabama & Gulf Coast Railroad (AGR) 
• Carolina Piedmont Railroad (CPDR) 
• Chesapeake & Albemarle Railroad (CA) 
• Conecuh Valley Railroad (COEH) 
• Eastem Alabama Railway (EARY) 
• Indiana Southem Railroad (ISRR) 
• Nortii Carolina & Virginia Railroad (NCVA) 
• Soudi Carolina Central Railroad (SCRF) 
• Three Notch Railroad (THNR) 
• Wiregrass Central Railroad (WGCR) 

CENTRAL REGION 
• Bauxite & Northem Railroad (BXN) 
• Dallas Gariand & Nordieastem Railroad (DGNO) 
• Kiamichi Railroad (KRR) 
• Kyle Railroad (KYLE) 
• Missouri & Northem Arkansas Railroad (MNAR) 
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• Otter Tail Valley Railroad (OTVR) 

• Point Comfort & Northem Railway (PCN) 

• Rockdale, Sandow & Southem Railroad (RSS) 

• Texas Northeastem Railroad (TNER) 

MIDWEST REGION 

• Central Railroad of Indiana (CIND) 
• Central Railroad of Indianapolis (CERA) 

• Chicago, Fort Wayne & Eastem Railroad (CFE) 
• Grand Rapids Eastem Railroad (GR) 

• Huron & Eastem Railway (HESR) 
• Indiana & Ohio Railway (lORY) 

• Marquette Rail (MQT) 

• Michigan Shore Railroad (MS) 

• Mid-Michigan Railroad (MMRR) 

• Toledo, Peoria & Westem Railway (TPW) 

• Wellsboro Coming Railroad (WCOR) 

WEST REGION 
• Arizona & Califomia Railroad (ARZC) 
• Califomia Northern Railroad (CFNR) 
• Cascade & Columbia River Railroad (CSCD) 

• Central Oregon & Pacific Railroad (CORP) 

• Puget Sound & Pacific Railroad (PSAP) 

• San Diego & Imperial Valley Railroad (SDIY) 
• San Joaquin Valley railroad (SJVR) 

• Ventura County Railroad (VCRR) 

Railroad and regional level employees are responsible for the following functions: day-
to-day operations, safety, efficiencies and railroad budgetary performance. The centralized 
corporate employees provide support for sales and marketing, capital spending, strategic 
relations with Class I railroads, accounting, customer service, dispatching, financial analysis, 
mechanical and engineering planning, human resources, general administrative functions and 
purchasing. 
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1.4 Genesee & Wyoming Operating Structure 

GWI owns 60 individual and separate short line railroads in the U.S., with 
approximately 4,765 total track miles and an additional 1,278 miles under trackage right 
agreements. These individual railroad properties are grouped into eight North American 
regions. The railroads are generally staffed with a local general manager (in addition to the 
typical levels of railroad management). Each railroad reports to a regional management team 
who provides senior management guidance and oversight. 

Dispatching is not centralized and is performed at six locations described in additional 
detail under Section 2.3 of this Operating Plan. Back office functions such as accounting, 
human resources, and information technology are located in Rochester, NY with railroad 
operational functions remaining at the individual and regional levels. Certain railroad support 
fiinctions such as safety, training, stmctures and car leasing are located in Jacksonville, FL. 
Customer service functions are performed for the Ohio, Oregon, Southem, Rail Link and 
Mountain West Regions in Jacksonville, FL. Customer service functions for the New York 
and Pennsylvania, Canada and Illinois Regions are performed at the regional level in 
Rochester, NY, Montreal, QC, Richmond, ME, and Peoria, IL, respectively. GWI's corporate 
headquarters is in Greenwich, CT, with a small staff dealing primarily with corporate strategy, 
finance, board reporting and govemance, investor relations and legal matters. 

The eight regions into which GWI properties are grouped and the railroads assigned to 
each region, are shown below for reference (see Appendix B to this Application for in-depth 
narratives of each GWI railroad): 

OREGON REGION 
• Portland & Westem Railroad, Inc (PNWR) 
• Willamette & Pacific Railroad, Inc. (WPRR) 

MOUNTAIN WEST REGION 
• Arizona Eastem Railway Company (AZER) 
• Salt Lake City Southem Railroad Company, Inc. (SL) 
• Utah Railway Company (UTAH) 

ILLINOIS REGION 
• Illinois & Midland Railroad, Inc. (IMRR) 
• Tazewell & Peoria Railroad, Inc. (TZPR) 
• Tomahawk Railway, Limited Partnership (TR) 
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OHIO REGION 

Aliquippa & Ohio River Railroad Co. (AOR) 

The Columbus and Ohio River Rail Road Company (CUOH) 

Mahoning Valley Railway Company (MVRY) 

Ohio and Pennsylvania Railroad Company (OHPA) 

Ohio Central Railroad, Inc. (OHCR) 

Ohio Southem Railroad, hic. (OSRR) 

Pittsburgh & Ohio Central Railroad Company (POHC) 
The Warren & Trumbull Railroad Company (WTRM) 
Youngstown & Austintown Railroad, Inc. (YARR) 
Youngstown Belt Railroad Company (YB) 

SOUTHERN REGION 
AN Railway, LL.C. (AN) 
Arkansas Louisiana & Mississippi Railroad Company (ALM) 

The Bay Line Railroad, L.L.C. (BAYL) 
Chattahoochee Bay Railroad, Inc. (CHAT) 

Chattahoochee Industrial Railroad (CIRR) 

Chattooga & Chickamauga Railway Co. (CCKY) 
Columbus & Chattahoochee Railroad, Inc. (CCH) 
Columbus and Greenville Railway Company (CAGY) 
Fordyce and Princeton Railroad Co. (FP) 
Georgia Southwestem Railroad, Inc. 
Hilton & Albany Railroad, Inc. (HAL) 

KWT Railway, Inc. (KWT) 

Little Rock & Westem Railway, L.P. (LRWN) 

Louisiana & Delta Railroad, Inc. (LDRR) 

Luxapalila Valley Railroad, Inc. (LXVR) 

Meridian & Bigbee Railroad, L.L.C. (MNBR) 
Valdosta Railway, L.P. (VR) 

Westem Kentucky Railway, LLC (WKRL) 

RAIL LINK REGION 
Atlantic & Western Railway, L.P. (ATW) 
Commonwealth Railway Incorporated (CWRY) 
Corpus Christi Terminal Railroad, Inc. (CCPN) 

East Tennessee Railway, L.P. (ETRY) 

First Coast Railroad, Inc. (FCRD) 

Galveston Railroad, L.P. (GVSR) 

Georgia Central Railway, L.P. (GC) 
Golden Isles Terminal Railroad, Inc. (GITM) 

Maryland and Pennsylvania Railroad, LLC (non-operating) 
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• Maryland Midland Railway, Inc. (MMID) 
• Riceboro Southem Railway, LLC (RSOR) 
• Savannah Port Terminal Railroad, Inc. (SAPT) 
• Talleyrand Terminal Railroad Company, Inc. (TTR) 
• Wilmington Terminal Railroad, Limited Partnership (WTRY) 
• York Railway Company (YRC) 
• Yorkrail, LLC (non-operating) 

NEW YORK & PENNSYLVANIA REGION 
• Allegheny & Eastem Railroad, LLC (ALY) 
• Buffalo & Pittsburgh Railroad, Inc. (BPRR) 
• The Dansville and Mount Morris Railroad Company (DMM) 
• Genesee and Wyoming Railroad Company (GNWR) 
• Pittsburgh & Shawmut Railroad, LLC (PS) 
• Rochester & Southem Railroad, Inc. (RSR) 
• South Buffalo Railway Company (SB) 

CANADA REGION 
• St. Lawrence & Atiantic Railroad Company (SLR) 
• Quebec-Gatineau Railway (QGRY) [CANADIAN OPERATION] 
• Huron Central Railway (HCRY) [CANADIAN OPERATION] 
• St. Lawrence & Atlantic Railroad - Quebec (SLQ) [CANADL\N OPERATION] 

GWI's individual operating railroad properties and regions function with a great deal of 
autonomy, much like small businesses. Local employees are responsible for all aspects of a 
particular railroad property. Many ofthe support functions centralized on the RA properties 
remain local in nature for the GWI properties. For example, on GWI properties dispatching, 
sales and marketing, financial analysis, human resources, general administrative fiinctions, 
mechanical, engineering and general business development functions are handled at the 
regional or local level. 

2.0 PROPOSED REGIONAL STRUCTURE AND OPERATING PLAN POST 
TRANSACTION 

2.1 Development 

The Post Transaction Operating Plan was developed by a cross-functional team of GWI 
employees with expertise in the areas of safety, railroad operations, service design, mechanical 
and engineering disciplines, equipment utilization, human resources, customer service and 
sales and marketing. In-depth discussions and participation by numerous RA employees with a 
diverse background of experience with current RA operating parameters was also critical to 
the development of this Operating Plan. 
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Following the Transaction, the Operating Plan will not change the existing GWI and RA 
railroad properties' service plans or labor force. Existing operations will continue following 
the Transaction, with no contemplated local service plan changes or labor reductions 
considered on Day One or for the foreseeable future. Train schedules and service frequency 
are adequate to handle present traffic volumes, with additional, incremental capacity available 
on existing train starts for additional traffic, should any be realized. 

Because each individual railroad's service plan is an isolated island of service that is not 
integrated into operations of other railroads, and because there are no network flows or 
equipment utilization cycles between the GWI and RA properties there is a low probability for 
service dismptions as a result of this Transaction. 

There will be measured and well considered changes in the regional stmcture as well as 
consolidation of GWI and RA's duplicative G&A functions, and marginal changes to back 
office support functions such as information technology, accounting, customer service, legal, 
sales, payroll and other G&A functions. These changes, which are outiined below, will not 
impact the local service that is provided to customers at the individual railroad property level. 

2.2 Regional Structure 

Following the Transaction, the combined GWI and RA railroads will be organized into ten 
North American regions. The existing eight GWI regions will each add several RA roads to 
their present grouping and two new GWI regions will be created. The creation of these new 
regions fits the GWI model of strong local autonomy. Annex A to this Operating Plan is a 
depiction ofthe envisioned new GWI regional stmcture. 

2.3 Dispatching and Crew Calling 

There are no changes to dispatching and crew calling fiinctions, supporting labor force, 
facilities or location envisioned as a result of this Transaction. Presently, all RA properties 
(with the exception ofthe Chicago, Ft. Wayne and Eastem Railroad, which is dispatched by 
Norfolk Southem (NS) under NS rules) are dispatched out of St. Albans, VT using a 3"* party 
dispatching software vendor, RailComm. This arrangement will remain undisturbed as of Day 
One and for the foreseeable future. 

Currently, GWI North American dispatching is at the regional level in Albany, OR; 
Peoria, IL; Jacksonville, FL; Coshocton, OH; Rutiand, VT; and Montreal, QC. The same 3"" 
party dispatching software vendor used by RA is used by GWI, and this will remain 
undisturbed as of Day One and the foreseeable future. 
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2.4 Equipment Supply and Utilization and Operating Performance 

Equipment supply and utilization for both RA and GWI is handled at an individual 
railroad property level. There are no network equipment supply flows for cars or locomotives 
that are interchanged between the GWI and RA railroads that could be dismpted as a result of 
this Transaction. 

GWI has developed key performance equipment utilization and efficiency metrics that 
measure the time from interchange receipt to customer placement and from customer release 
to interchange delivery. By closely monitoring our interchange performance and network 
fluidity, the efficiency of car handling and equipment utilization is increased. GWI reports its 
performance to Class I partners on a bi-annual basis, and this same level of performance 
management will be deployed across RA's railroads. GWI is also committed to implementing 
Interline Service Agreements (ISAs) with our Class I partners and will rollout ISAs for all RA 
railroads in the two years following the Transaction to increase the operating performance and 
service provided to customers. 

2.4.1 FREIGHT CARS 

RailAmerica, Inc. 

As indicated in the table below, RA's car fleet consists of 7,730 leased cars and 567 
owned cars for a total fleet of 8,297 railcars. 

RA-RAILCARS 

TyPEOFCAR OWNED LEASED TOTAL 

Covered hopper cars 

Open top hopper cars 

Boxcars 

Flat cars 

Tank cars 

Gondolas 
Other 

78 
238 
35 

194 
6 
5 

11 

3,256 

30 
3,137 

800 
0 

507 
0 

3,334 

268 
3,172 

994 
6 

512 
11 

Total railcars 567 7,730 8,297 
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Genesee & Wyoming Inc. 

As indicated in the table below, GWI's car fleet consists of 9,859 leased cars and 
2,449 owned cars for a total fleet of 12,308 railcars. 

GWI-RAILCARS 

VfPE OF CAR OWNED LEASED TOTAL 

Covered hopper cars 

Open top hopper cars 
Box cars 

Flat cars 

Tank cars 

Gondolas 
Other 

114 

832 

914 

351 

0 

201 

37 

1,128 

550 
5,924 

404 

0 

1,853 

0 

1,242 

1,382 

6,838 

755 

0 
2,054 

37 

Total railcars 2,449 9,859 12,308 

GWI and RA lease railcars from the same pool of national rail car leasing companies and 
strong relationships exist between GWI and the major leasing companies from which the 
RA leased fleet is supplied. As such, no complications are expected with car supply as a 
result of this Transaction, and economies of scale in leasing should result following the 
Transaction. 

LOCOMOTIVES 

RailAmerica, Inc. 

As indicated in the table below, RA's locomotive fleet consists of 247 owned 
locomotives and 158 leased locomotives for a total of 405. 

RA-LOCOMOTIVES 

OWNED LEASED TOTAL 

247 158 405 
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Genesee & Wyoming Inc. 

As indicated in the table below, GWI's locomotive fleet consists of 601 owned and 6 
leased locomotives for a total of 607. 

GWI - LOCOMOTIVES 

OWNED LEASED TOTAL 

601 6 607 

GWI's locomotive ownership strategy is reflected in the above numbers: GWI's percent 
of leased locomotives is 1% as compared to RA's 39%. This strategy of locomotive 
ownership is planned to be progressively pursued for the benefit of RA rail lines following 
the Transaction, albeit at a modest pace and dependent on market conditions and 
expirations ofthe existing leases. 

2.5 Equipment Maintenance and Maintenance-of-Way Facilities 

Equipment maintenance^and maintenance-of-way functions and related labor force are the 
responsibility ofthe individual railroads, with corporate oversight for planning and major 
projects. There are no known and certain equipment maintenance or maintenance-of-way 
facility closures, or related labor force reductions, planned for any ofthe GWI or RA railroad 
properties as a result of this Transaction. However, there are two locations where studies are 
planned to ascertain optimal utilization of existing RA and GWI maintenance facilities. 
Regardless ofthe study findings, we do not anticipate that there will be changes to the existing 
labor forces at the facilities following the Transaction. The studies are outlined below: 

• Study planned for optimal utilization of Peoria, IL yard and maintenance facilities of 
RA's Toledo, Peoria and Westem Railway and GWI's Tazewell and Peoria Railroad. 
No labor force reductions will be made. 

Study planned for optimal utilization of RA's locomotive and car facility on the 
Central Oregon and Pacific Railroad at Eugene, OR and GWI's locomotive and car 
facility on the Portland and Westem Railway at Albany, OR. No labor force 
reductions will be made. 
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2.6 Transportation Systems and Software 

All GWI and RA properties utilize the same 3'*" party transportation system vendor, RailCar 
Management Inc. (RMI), for railroad inventor>', waybilling, railroad-to-railroad electronic data 
exchange, car accounting, customer facing functions of tracing and switching requests, train 
and shipment movement reporting, and other basic transportation system functionality. As a 
result there are no operating system implementations resuhing from this Transaction that 
could jeopardize service to customers. 

Additionally, all RA and GWI properties utilize the same 3"* party dispatching system, 
RailComm, to perform dispatching related fiinctions and all RA and GWI properties (with the 
exception ofthe Chicago, Ft. Wayne and Eastem Railroad, which is dispatched by Norfolk 
Southem (NS) under NS mles) operate under the same operating mles (General Code of 
Operating Rules or GCOR). Consequentiy, no dispatching or mle related implementations are 
contemplated as a result of this Transaction that could compromise service to customers. 

2.7 Safety Program Implementation 

GWI has a company-wide, bottom-up and top-down, focus on safety programs, 
operating rules, personnel decisions and actions, and safe working environments to ensure that 
its employees retum safely home from work each day. That program has enabled GWI's 
industry leading safety performance to date. Underpinning this safety focus is a dedication to 
training as a core element ofthe safety program. Such training allows employees to perform 
their duties in a consistently safe manner. GWI has made significant investment in a state of 
the art training center in Jacksonville, FL. The training center hosts operational employees for 
rules training, locomotive engineer training on an in-house train simulator and an in-house 
manufactured air brake simulator, FRA mles compliance and training requirements, FRA 
record keeping and compulsory record retention and training in other key operational areas. 

All U.S.-based GWI and RA short line railroad properties, except the Chicago, Fort 
Wayne and Eastem (which is dispatched by NS under NS rules), utilize the same operating 
mles, GCOR, to ensure safe train movement and protected mainline track occupancy. 
Dispatching fiinctions for the properties utilize the same 3"* party dispatching software vendor, 
RailComm, for dispatching and track warrant issuance. This commonality in the railroad 
operating systems used provides a very sound safety foundation for the new combined 
company. 

GWI's injury frequency ratio for FRA reportable personal injuries, per 200,000 man-
hours worked, through June 30, 2012 was 0.53, which matches GWI's industry leading safety 
performance for full year 2011. This is well ahead ofthe short line peer group as a whole and 
continues to lead all Class I carriers through the second quarter 2012. RA's FRA reportable 
personal injury ratio, per 200,000 man-hours worked, through June 30, 2012 was 1.34, which 
is also well ahead ofthe short line peer group as a whole. 
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Safety training for mechanical and engineering disciplines, and customer service 
training are also provided, among many other types of training. 

Following the Transaction, GWI intends to extend these training programs to RA, 
together with mentoring, coaching and personal empowerment initiatives. These training 
programs will be phased in, on a railroad-by-railroad basis, in the two years following the 
Transaction. GWI therefore expects improvement in RA's safety performance over the same 
time period. 

2.8 Back Office Consolidation 

As previously discussed, the individual railroads will be largely unaffected by the 
Transaction. However, consolidation will occur at the administrative level, with a focus on 
reducing expenses by eliminating $36 million of duplicative G&A services, including RA's 
costs of operating as a public company. As part of this integration, GWI anticipates layoff or 
relocation of some employees, primarily at the Jacksonville and Rochester administrative 
headquarters, to further enhance our local customer service initiatives. The administrative cost 
savings are a mixture of labor costs, information technology costs, office and rent expense, 
insurance and other G&A costs including RA's costs of operating as a public company. 
Approximately $2 million ofthe anticipated cost savings derive from consolidation of 
operations at individual railroads, which result from economies of scale in the management of 
regional operations. These railroad level cost savings are not anticipated to affect employment 
at individual railroads. 

2.9 Operational Touchpoints 

The verified statement of Kevin Neels included in this application contains a detailed 
discussion ofthe specific geographic areas where a RA railroad and a GWI railroad connect 
either through an actual interchange, a railroad crossing or diamond, or through trackage rights 
over another rail carrier's tracks. As explained by Mr. Neels, the interchange traffic is 
insignificant for several reasons. In any event no changes in traffic flows, train volumes, or 
other aspect ofthe service provided by the railroads at these points of contact are contemplated 
as a result of this Transaction, and no consolidation of facilities or labor forces is planned. 

As noted earlier in this Operating Plan, there is a study planned to ascertain the optimal 
utilization of locomotive and car facilities located at Albany, OR on the PNWR and at Eugene, 
OR on the CORP. Regardless of study findings we do not anticipate there will be labor force 
reductions as a result ofany efficiencies found. In addition, while no service plan changes are 
contemplated at this time, a study is planned for some time within the first year of control to 
ascertain optimal utilization of TPW's East Peoria, IL yard and facilities, and TZPR's East 
Peoria, IL yard facilities. Regardless of study findings, labor force reductions are not expected. 
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Finally, with respect to the operations as the Linden, AL and Columbus, MS localities, 
while no service plans changes are contemplated at this time, we expect to review the service 
plans, equipment and facilities following the Transaction in an effort to increase the efficiency 
ofthe interchanges and operations. However, we do not anticipate labor, equipment or facility 
reductions in either of these localities. 

3.0 ABANDONMENTS 

No abandonments are anticipated as a result ofthe Transaction. 

4.0 IMPACTS ON TRAFFIC DENSITIES 

Other than normal organic growth and possible existing GWI and RA industrial development 
projects, there are no contemplated impacts to traffic densities as a result ofthe Transaction and no 
service plan changes are contemplated. There is incremental capacity available on existing train 
starts for additional traffic, should any be realized. 

5.0 LINE INFRASTRUCTURE, NEW CONSTRUCTON, AND OTHER CAPITAL 
INVESTMENTS 

There is no new construction, line infrastmcture upgrades, or other non-routine capital 
investments contemplated as a result ofthe Transaction. Since no network of service exists and no 
combinations of existing track or facilities are planned, there are no specific capital requirements 
that have been identified. GWI's planned capital expenditures for RA properties, including track, 
surfacing, bridges and rollingstock from 2013-2016 is approximately $285 million, which is S%-
10% higher than amounts contemplated by RA prior to the Transaction. These amounts will not 
reduce affect the planned expenditures for GWI's existing properties, and represent the rollout of 
GWI's normal maintenance procedures at the RA properties. 

6.0 IMPACT ON COMMUTER AND PASSENGER OPERATIONS 

No changes are contemplated to the existing GWI or RA commuter and passenger operations 
in the U.S. as a resuh ofthe Transaction. As a reference, set forth below is a description ofthe 
existing RA and GWI passenger operations across all individual U.S. railroad properties: 

• New England Central Railroad (**NECR") 

There is one pair of Amtrak passenger trains daily (one northbound and one southbound) 
between Palmer, MA and St. Albans, VT that is commingled with NECR's freight operations. 
American Rail Dispatching Center ("ARDC") dispatches and NECR maintains the NECR line. 
Interaction between the passenger trains and NECR's freight operations is limited enough given 
the gross ton miles on the line that the FRA permitted NECR an exception to the requirements of 
PTC. 
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• Connecticut Southern Railroad ("CSO") 

CSO operates the freight franchise on the Amtrak line between New Haven, CT and 
Springfield, MA. Amtrak dispatches and maintains the line. RA effectively has two freight routes 
that traverse the line, one Hartford to New Haven, and the other Hartford to Springfield. There are 
numerous Amtrak trains on the line and CSO typically operates the freight trains during a limited 
period to minimize possible interaction with the passenger trains. 

• San Diego & Imperial Valley Road ("SDIY") 

SDIY operates approximately 90 miles of rail line, the Califomia portion of which is owned 
by a subsidiary ofthe San Diego Metropolitan Transit Development Board ("MTDB"). The San 
Diego Metropolitan Transit System dispatches and maintains the mainline. MTDB provides 
passenger service over the rail line in the San Diego area. SDIY's freight operation is temporally 
separated from the trolley service and operates in the very early morning hours. 

• Dallas Garland & Northeastern Railroad ("DGNO") 

DGNO operates on a stretch of Trinity Rail Express ("TRE") trackage over the course of 
approximately 11 miles about 14-times per-day on the weekdays. These movements are 
intermingled with passenger operations. Additionally, on Tuesdays and Thursdays DGNO 
operates on approximately 12 miles of track in Carrollton, TX on Denton County Transit 
Authority ("DCTA") track. These operations are intermingled with passenger operations. Both 
operations are dispatched by TRE and DCTA. 

• Missouri & Northern Arkansas Railroad Company, Inc. ("MNA") 

The Branson Scenic Railroad, Inc. ("BSR") operates passenger excursion trains over sections 
ofthe MNA. The BSR operates between March and December. The BSR is crewed by MNA 
personnel and operates on track maintained by MNA. It is dispatched by the ARDC. BSR 
operates 20 miles north and south of Branson and the operation is comingled with MN's freight 
operation. 

• Wellsboro Coming Railroad ("WCOR") 

WCOR's passenger excursion train service operates once on Fridays, three times on Saturdays, 
and once on Sundays and upon request for tours, etc. during the summer, fall foliage and 
Christmas seasons. These passenger excursion trains operate at restricted speed without 
dispatching pursuant to the clearance instmctions from an operating manager. 

• Portland & Western Railroad ("PNWR") 

PNWR operates commuter service over a 14.7 mile corridor from Beaverton, Oregon to 
Wilsonville, Oregon. PNWR operates and dispatches a total of 32 trips to cover peak moming and 
evening commute windows. Freight operations are not commingled with passenger operations. 
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7.0 LABOR IMPACT 

Applicants do not anticipate that any operating employees ofthe GWI railroads or the RA 
railroads will be adversely affected by the Transaction. Because the proposed transaction involves 
one Class II and one or more Class III rail carriers, the Applicants confirm that the Board's 
approval will be made subject to the labor protection requirements of 49 U.S.C. § 11326(b) and 
Wisconsin Central Ltd.—^Acquisition Exemption—Lines of Union Pacific Railroad, 2 S.T.B. 218 
(1997). Applicants have not entered into any employee protection agreements in connection with 
the proposed transaction. 

As described above, the elimination of duplicative G&A functions at GWI and RA will give 
rise to layoffs or relocation of employees, primarily at the Jacksonville and Rochester 
administrative headquarters. Corporate and administrative staff of both GWI and RA may be 
affected. GWI has agreed to honor RA's severance policy for corporate and administrative staff 
employees affected by the merger through December 31,2013 unless the affected RA employee 
would be entitied to greater benefits under GWI's severance policy, in which case the affected RA 
employee would be entitled to the greater benefits available under GWI's severance policy. 

8.0 CONCLUSION 

This Operating Plan contemplates that the Transaction will be uncomplicated and 
straightforward. Key aspects ofthe Operating Plan post-Transaction are as follows: 

• No known changes in traffic patterns as a result ofthe Transaction or changes in 
individual railroad operations as a result ofthe Transaction. Independent railroad 
operations will remain unchanged following the Transaction 

No major system consolidation risk that would impact operations or service to 
customers 

o RA and GWI use the same 3"* party operations system, RailCar 
Management Inc. ("RMI"), so there will be no operational system cut-
over that could jeopardize service 

o With the exception ofthe Chicago, Ft. Wayne and Eastem Railroad, GWI 
and RA properties operate under the same set of operating rules (General 
Code of Operating Rules, or GCOR) so there will be no implementation 
of new operating mles that could pose a safety risk 

o No changes to current GWI and RA dispatching and crew calling 
functions or location (GWI and RA use the same 3'*' party dispatching 
software - RailComm) 
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• No reduction in labor force at the railroad operating level 
o Elimination of duplicative holding company G&A functions and 

relocation of current headquarters' staff to local operating positions to 
enhance customer service 

o Measured relocation of RA's Jacksonville customer service function to 
GWI's Jacksonville customer service location, using the same railroad 
operating systems currentiy employed 

Moreover, although GWI and RA serve different geographic territories, the Transaction 
nevertheless presents opportunities to enhance the operating efficiency of both the GWI and RA 
railroads. In 2011, GWI's U.S. operating ratio was 75.0% making GWI one ofthe most efficient 
short line railroads in the United States. A significant reason for GWI's performance is its 
dedicated and knowledgeable local employees, focus on safety, and the implementation of 
operating strategies that optimize equipment utilization and provide reliable train service for its 
customers. Applicants will seek opportunities to implement the GWI's "best practices" described 
above on the RA railroads, and will likewise explore the possibility of fiirther improving GWI's 
operations by adopting "best practices" currently employed by RA in an effort to drive more traffic 
to the freight rail network. 
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Genesee & Wyoming Inc. 
66 Field Point Road 
Greenwich, Connecticut 06830 

APPENDIX A 

OPINION OF COUNSEL 

(49 C.F.R.§ 1180.6(a)(4)) 

August 6, 2012 

Ladies and Gendemen: 

We have acted as outside counsel for Genesee & Wyoming Inc., a Delaware corporation ("GWI") 

and Jaguar Acquisition Sub Inc., a Delaware corporation and wholly owned subsidiary of GWI ("Merger 

Sub") in connection with the preparation, execution and delivery of die Agreement and Plan of Merger 

(the "Merger Agreement"), dated as of July 23, 2012 among GWI. Merger Sub and RailAmerica, Inc., a 

Delaware corporation ("RailAmerica") pursuant to which Merger Sub will merge (the "Merger") with and 

into RailAmerica with RailAmerica surviving the Merger as a wholly owned subsidiary of GWI. 

We have examined the Merger Agreement and we have examined, and have relied as to matters 

of fact upon, originals, or duplicates or certified or conformed copies of such corporate records, 

agreements, documents and other instmments and such certificates or comparable documents of public 

officials and of officers and representatives of GWI, and have made such other investigations, as we have 

deemed relevant and necessary in connection with the opinions hereinafter set forth. In such examination, 

we have assumed the genuineness of all signatures, the legal cqiacity of natural persons, the authenticity 

of all documents submitted to us as originals, the conformity to original documents of all documents 

submitted to us as duplicates or certified or conformed copies and the authenticity of the originals of such 

latter documents. In addition, we have relied as to certain matters of fact upon the representations made 

in die Merger Agreement 

Based upon and subject to the foregoing, and subject to the qualifications, assumptions and 

limitations set forth herein, we are of the opinion that: 



1. Each of GWI and Merger Sub: (a) has the corporate power and authority to execute and 
deliver the Merger .Agreement and perform its obligations thereunder and fb) has duly 
authorized, executed and delivered the Merger Agreement. 

2. The execution, delivery and performance by GWI and Merger Sub of the Merger Agreement 
will not violate: (a) the certificate of incorporation or by-laws of GWI or Merger Sub, as 
applicable, or (b) any federal statute or the Delaware General Corporation Law or any mle or 
regulation issued pursuant to any federal statute or the Delaware General Corporation Law. 

Tn rendering the opinions set forth in paragraphs 1 and 2 above, we have assumed (i) that the 

Merger Agreement has been duly authorized, executed and delivered by Rail.America, (ii) that 

RailAmerica duly performs all of its obligations under the Merger Agreement, (iii) the satisfaction of all 

terms and conditions of the Merger Agreement by RailAmerica, GWI and Merger Sub, including the 

satisfaction or waiver of all conditions to consummation of the Merger therein, and (iv) the valid adoption 

and approval of the Merger Agreement and the transactions contemplated thereby by the requisite 

approval of RailAmerica's stockholders. 

Furthermore, in rendering the opinions set forth in paragraphs I and 2 above, we have assumed 

the transactions contemplated by the Merger Agreement are approved by the Surface Transportation 

Board ("STB"). We express no opinion with respect to any matters subject to the STB. and the rules and 

regulations promulgated thereby. We do not express any opinion herein conceming any law other than 

the federal law of the United States (other than as provided in the preceding sentence) and the Delaware 

General Corporation Law. 

This opinion letter is rendered to you in connection with the above described transactions and the 

application GWI and RailAmerica will be submitting to the STB in connection therewith. This opinion 

letter may be relied upon by the STB in connection with the above described transactions and application. 

This opinion letter may not be relied upon by you or the STB for any other purpose, or relied upon by, or 

fumished to, any other person, firm or corporation without our prior written consent. 

Very truly yours. 

SIMEON THACHER & BARTLETT LLP 
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Description of Genesee & Wyoming U.S. Railroads 

Allegheny & Eastem Railroad, LLC 

Allegheny & Eastern Railroad, LLC (ALY) is a non-operating carrier located in 

Permsylvania that merged with Buffalo & Pittsburgh Railroad, Inc. (BPRR) in January 2004. 

Aliquippa & Ohio River Railroad Co. 

Aliquippa & Ohio River Railroad Co. (AOR), 208 Islands Avenue, McKee's Rocks, PA 

15136, Phone: (740) 622-8092, Fax: (740) 623-4533, began operating in October 2002 and is 

located in Permsylvania. AOR owns and operates approximately six miles of rail lines located 

between milepost 0.0 at Aliquippa, PA and milepost 6.0 at Aliquippa, PA. 

AOR handled 1,719 carloads in 2011. The principal commodities transported are 

aggregates, brick and cement and plastics. AOR interchanges with CSXT at Aliquippa, PA. 

In 2011, AOR's gross revenues were $820,125. 

AOR has an average of three crew starts per week and provides three days per week 

service. AOR is operated by employees of Ohio Central Railroad, Inc. (OHCR). 

AN Railway, L.L.C. 

AN Railway, L.L.C. (AN), 13901 Sutton Park Drive South, Suite 175, Jacksonville, FL 

32224, Phone: 877-220-9535, Fax: 904-223-4676, began operating in 1903 and is located in 

Florida. AN leases from St. Joe Company and operates approximately 94 miles of rail lines 

located between milepost 0.0 at Port St. Joe, FL and milepost 94.0 at Chattahoochee, FL. 

AN handled 690 carloads in 2011. The principal commodities transported are chemicals 

and forest products. AN interchanges with CSXT at Chattahoochee, FL. 

In 2011, AN's gross revenues were $579,758. 

AN has an average of two crew starts per week and provides two days per week service. 

AN has one employee. 

Arizona Eastem Railway Company 

Arizona Eastem Railway Company (AZER), 5903 South Calle De Loma, Claypool, AZ 

85532, Phone: (928) 473-2447, began operating in 1905 and is located in Arizona and New 

Mexico. AZER owns and operates approximately 203 miles of rail lines located between: (1) 

milepost 1216.70, at Clifton, AZ and milepost 1146.40 at Lordsburg, NM; and (2) milepost 

1231.50 at Miami, AZ and milepost 1098.40 at Bowie, AZ. In addition, AZER has 48 miles of 



overhead trackage rights over UP located between milepost 1146.40 at Lordsburg, NM and 

milepost 1098.40 at Bowie, AZ. 

AZER handled 5,032 carloads in 2011. The principal commodities transported are 

copper, chemicals and agricultural and forest products. AZER interchanges with UP at 

Lordsburg, NM. 

For 2012, AZER's budgeted gross revenues are $19,500,000. 

AZER has an average of 46 crew starts per week and provides six days per week service. 

AZER has 52 employees. 

Arkansas Louisiana & Mississippi Railroad Company 

Arkansas Louisiana & Mississippi Railroad Company (ALM), 13901 Sutton Park Drive 

South, Suite 175, Jacksonville, FL 32224, Phone: 877-220-9535, Fax: 904-223-4676, began 

operating in June 1907 and is located in Arkansas and Louisiana. ALM owns and operates 

approximately 52.S miles of rail lines located between milepost 52.5 at Crossett, AR and 

milepost 0.0 at Monroe, LA. 

ALM handled 10,442 carloads in 2011. The principal commodities transported are 

chemicals and forest products. ALM interchanges with KCS and UP at Monroe, LA. 

In 2011, ALM's gross revenues were $7,561,845. 

ALM has an average of 10 crew starts per week and provides five days per week service. 

ALM has 15 employees. 

Atlantic & Westem Railway, L.P. 

Atlantic & Westem Railway, L.P. (ATW), 13901 Sutton Park Drive South, Suite 125, 

Jacksonville, FL 32224, Phone: 904-223-1110, Fax: 904-223-8711, began operating in 1991 and 

is located in North Carolina. ATW owns and operates approximately 11 miles of rail lines 

between: (1) milepost 0.0 and milepost 3.2 at Sanford, NC; and (2) between milepost 123.65 at 

Cumnock, NC and milepost 130.04 at Sanford, NC. In addition, ATW has overhead trackage 

rights over NS located between: (1) milepost 122.0 and milepost 123.3 at Cumnock, NC; and (2) 

milepost 279.2 at Cumnock, NC and milepost 264.0 at Brickhaven, NC. 

ATW handled 2,990 carloads in 2011. The principal commodities transported are 

aggregates, brick and cement, food and feed products, and steel and scrap. ATW interchanges 

v̂ ath CSXT at Sanford, NC; and with NS at Cumnock, NC. 



In 2011, ATW's gross revenues were SI,240.690. 

ATW has an average of five crew starts per week and provides five days per week 

service. ATW has two employees. 

The Bay Line Railroad, L.L.C. 

The Bay Line Railroad, L.L.C. (BAYL). 13901 Sutton Park Drive South, Suite 175, 

Jacksonville, FL 32224, Phone: 877-220-9535. Fax: 904-223-4676, began operating in Februar>' 

1906 and is located in Alabama and Florida. BAYL owns and operates approximately 111 miles 

of rail lines located between: (1) milepost 0.0 at Panama City, FL and milepost 83.0 at Dothan, 

AL; and (2) milepost 789.0 at Grimes, AL and milepost 817.0 at Abbeville, AL. In addition, 

BAYL has overhead trackage rights over CSXT located between milepost 782.1 at Dothan, AL 

and milepost 789.0 at Grimes, AL. 

BAYL handled 24,619 carloads in 2011. The principal commodities transported are 

aggregates, brick and cement, chemicals, coal, food and feed products, forest products, metallic 

ores and minerals, and steel and scrap. BAYL interchanges with CSXT at Cottondale, FL and 

Dothan, AL; and with CHAT in Dothan, AL. 

In 2011, BAYL's gross revenues were $20,293,617. 

BAYL has an average of 27 crew starts per week and provides seven days per week 

service. BAYL has 75 employees. 

Buffalo & Pittsburgh Railroad, Inc. 

Buffalo & Pittsburgh Railroad, Inc. (BPRR), 200 Meridian Centre, Suite 300, Rochester, 

NY 14618, Phone: 800-603-3385, Fax: 800-477-4947, began operating in 1988 and is located in 

New York and Permsylvania. BPRR owns and operates approximately 405 miles of rail lines 

located between: (1) milepost 0.0 at Lackawaiuia, NY and milepost 8.7 at Orchard Park, NY; (2) 

milepost 36.0 at West Valley, NY and milepost 45.0 at Ashford Jet NY; (3) milepost 83.2 at 

Machias, NY and milepost 107.3 at Salamanca, NY; (4) milepost 114.3 at Salamanca, NY and 

milepost 221.0 at Punxsutawney, PA; (5) milepost 26.6 at Creekside. PA and milepost 41.5 at 

Homer City, PA; (6) milepost 0.0 and 1.9 at Dubois, PA; (7) milepost 1.8 at Erie, PA and 

milepost 130 at St Marys, PA; (8) milepost 56.0 at Kittanning. PA and milepost 88.0 at Freeport, 

PA; (9) milepost 37.0 at Brookville, PA and milepost 110.0 at Driftwood. PA; (10) milepost 0.0 

and milepost 2.0 at Mosgrove, PA; and (11) milepost 0.0 and 4.0 at Brockway, PA. BPRR leases 



from NS and operates approximately 36 miles of rail lines located between milepost 8.8 at West 

Seneca, NY and milepost 44.7 at Machias, NY. BPRR leases from The Seneca Nation of New 

York Indians and operates approximately seven miles of rail lines located between milepost 

107.3 and 114.3 at Salamanca, NY. BPRR leases from CSXT and operates approximately 159 

miles of rail lines located between: (1) milepost 221.0 at Punxsutawney, PA and milepost 303.8 

at Eidenau, PA; (2) milepost 17.0 at Glenshaw, PA and milepost 51.2 at New Castle, PA; (3) 

milepost 44.0 at Carbon Center, PA and milepost 59.1 at Bmin, PA; and (5) milepost 0.0 at Cloe, 

PA and milepost 26.6 at Creekside, PA. In addition, BPRR has overhead trackage rights over NS 

located between milepost 0.4 at Buffalo, NY and milepost 8.8 at West Seneca, NY. 

BPRR handled 65,888 carloads in 2011. The principal commodities transported are 

aggregates, brick and cement, automotive, chemicals, coal, food and feed products, forest 

products, metallic ores and minerals, and steel and scrap. BPRR coimects with SB at Buffalo, 

NY. BPRR interchanges with CSXT, NS, CP, CN, BSOR and RSR at Buffalo, NY; with WNYP 

at E. Salamanca, NY and Cony, PA; with CSXT at Erie, PA; with NS at Erie, PA (via CSXT 

intermediate switch); with NS at Driftwood, PA and Freeport, PA; with CN (former BLE) at 

Butler, PA; with CSXT at New Castle, PA; with NCIR at New Castle, PA (via CSX intermediate 

switch); with AVR at Allison Park, PA; and witii NS and WE at Pittsburgh, PA (via AVR 

intermediate switch). 

In 2011, BPRR's gross revenues were $56,392,199. 

BPRR has an average of 137 crew starts per week and provides seven days per week 

service. BPRR has 219 employees. 

Chattahoochee Bay Railroad, Inc. 

Chattahoochee Bay Railroad, Inc. (CHAT), 13901 Sutton Park Drive South, Suite 175, 

Jacksonville, FL 32224, Phone: 877-220-9535, Fax: 904-223-4676, began operating in 1900 and 

is located in Georgia. CHAT owns and operates approximately 24.2 miles of rail lines located 

between milepost 357.8 at Columbia, AL and milepost 382.0 at Dothan, AL. 

CHAT handled 1,713 carloads in 2011. The principal commodities transported are 

chemicals, forest products, and food and feed products. CHAT interchanges with BAYL in 

Dothan, AL; with CSXT at Dothan, AL; and with HAL in Hilton, GA. 

In 2011, CHAT'S gross revenues were $2,312,727. 



CHAT has an average of five crew starts per week and provides five days per week 

service. CHAT is operated by employees of The Bay Line Railroad, L.L.C. (BAYL). 

Chattahoochee Industrial Railroad 

Chattahoochee Industrial Railroad (CIRR). 13901 Sutton Park Drive South, Suite 175. 

Jacksonville, FL 32224, Phone: 877-220-9535, Fax: 904-223-4676, began operating in 

December 2003 and is located in Georgia. CIRR owns and operates approximately 15 miles of 

rail lines located between milepost 0.0 at Saffbld, GA and milepost 15.0 at Hilton, GA. 

CIRR handled 12,452 carloads in 2011. The principal commodities transported are 

chemicals, coal, forest products, steel and scrap. CIRR interchanges with CSXT at Saffold. GA; 

and with HAL at Hilton, GA. 

In 2011, CIRR's gross revenues were $8,145,253. 

CIRR has an average of eight crew starts per week and provides seven days per week 

service. CIRR has 11 employees. 

Chattooga & Chickamauga Railway Co. 

Chattooga & Chickamauga Railway Co. (CCKY), 413 West Villanow Street Lafayette, 

GA 30728, Phone: 706-638-9552, Fax: 706-638-9553, began operating in September 1989 and is 

located in Georgia and Termessee. CCKY leases from the State of Georgia and operates 

approximately 48.9 miles of rail lines located between milepost 396.5 at Lyerly, GA and 

milepost 445.4 at Chattanooga, TN. In addition, CCKY has overhead trackage rights over NS 

located between milepost 445.4 and milepost 448.0 at Chattanooga, TN. 

CCKY handled 860 carloads in 2011. The principal commodities transported are 

chemicals, metals and plastics. CCKY interchanges with NS at Chattanooga, TN. 

In 2011, CCKY's gross revenues were $647,295. 

CCKY has an average of five crew starts per week and provides five days per week 

service. CCKY has three employees. 

Columbus & Chattahoochee Railroad, Inc. 

Columbus & Chattahoochee Railroad, Inc. (CCH), 621 9th Ave., Columbus GA 31901, 

Phone: 706-327-5464, Fax: 706-327-2452, began operating in July 2012 and is located in 

Alabama and Georgia. CCH leases from NS and operates approximately 26 miles of rail lines 

located between milepost 292.8 at Phenix City, AL and milepost 317.8 at Cottonton, AL. In 



addition, CCH has overhead trackage rights over NS located between milepost 292.8 at Phenix 

City, AL and milepost 291.0 at Columbus, GA. 

The principal commodities transported are brick, chemicals and forest products. CCH 

interchanges with NS at Columbus, GA. 

CCH's budgeted gross annual revenues are $5,000,000. 

CCH has an average of 26 crew starts per week and provides seven days per week 

service. CCH has seven employees. 

Columbus and Greenville Railway Company 

Columbus and Greenville Railway Company (CAGY), 201 19th Street North, Columbus, 

MS 39701, Phone: 662-327-8663, Fax: 662-329-7729, began operating in September 1974 and is 

located in Alabama and Mississippi. CAGY ovms and operates approximately 150.2 miles of rail 

lines located between: (1) milepost 113.0 at Greenwood, MS and milepost 168.0 at Greenville, 

MS; (2) milepost 919.0 and milepost 921.3 at Columbus, MS; and (3) milepost 18.9 at West 

Point MS and milepost 112.0 at Greenwood, MS. In addition, CAGY has overhead trackage 

rights over KCS located betweeii: (1) milepost 0.0 at Artesia, MS and milepost 14.3 at 

Columbus, MS; and (2) milepost 222.0 Artesia, MS to milepost 230.0 at West Point MS. 

CAGY handled 34,722 carloads in 2011. The principal commodities transported are 

brick, food products, metals and scrap. CAGY interchanges with AGR, BNSF, KCS, GTRA, 

LXVR and NS in Columbus, MS; with CN in Greenwood, MS; and with CSXT and KCS at 

Artesia, MS. 

In 2011, CAGY's gross revenues were $24,673,911. 

CAGY has an average of 40 crew starts per week and provides seven days per week 

service. CAGY has 36 employees. 

Columbus and Ohio River Rail Road Company 

Columbus and Ohio River Rail Road Company (CUOH), 47849 Papermill Road, 

Coshocton, OH 43812, Phone: (740) 622-8092, Fax: (740) 623-4533, began operating in April 

1992 and is located in Ohio. CUOH owns and operates approximately 39 miles of rail lines 

located between: (1) milepost 100.6 and milepost 104.9 at Newark, OH; (2) milepost 104.91 at 

Newark, OH and milepost 135.9 at Columbus, OH (50% owned by CUOH, 50% owned by Ohio 

Rail Development Commission); (3) milepost 136.45 (0.0 on Neilston Line) at Columbus, OH to 



milepost 2.7 at Columbus, OH; and (4) milepost 0.6 at to milepost 0.0 at Carman, OH. CUOH 

leases from CSXT and operates approximately 79 miles of rail lines located between: (1) 

Cambridge Subdivision milepost 49.49 at Cambridge, OH to milepost 100.59 at Newark, OH; 

(2) Eastem Ohio Branch milepost 0.70 in Cambridge, OH to milepost 4.85 in Byesville, OH; and 

(3) Mt. Vemon Subdivision milepost 0.05 at Newark, OH and milepost 25.8 at Mt Vemon, OH. 

CUOH also leases from the Ohio Rail Development Commission and operates approximately 

160 miles of rail lines located between: (1) Pan Subdivision milepost 49.5 at Gould, OH to 

milepost 157.60 at Newark, OH; (2) C&N Subdivision milepost 104.91 at Newark, OH to 

milepost 135.9 at Columbus, OH (50% owned by CUOH, 50% owned by Ohio Rail 

Development Commission); (3) Cadiz Branch milepost 0.0 at Cadiz Junction, OH to milepost 

12.7 at Georgetown, OH; and (4) Heath Hebron Branch milepost 133.4 at Heatii, OH to milepost 

138.9 at Hebron, OH. In addition, CUOH has overhead trackage rights over (1) CSXT Columbus 

Line between milepost QE 137.5 to milepost QE 138.0 in Columbus. OH; (2) CSXT Buckeye 

Line between milepost QEB 0.0 to milepost QEB 0.3 in Columbus, OH; (3) CSXT Columbus 

Line Northem District between milepost CK 0.8 and milepost CK 4.2 (Parsons Yard) in 

Columbus, OH; (4) NS Dayton District-Lake Division between milepost CJ 138.0 to milepost CJ 

138.9 in Columbus, OH; (5) NS Westem Branch-Lake Division between milepost AM 132.1 to 

milepost AM 137.6 (Watkins Yard) in Columbus, OH; (6) NS Cincinnati Line located between 

milepost CP138 and milepost CP146 Columbus (Buckeye Yard), OH; (7) NS Buckeye Line 

located between milepost 0.0 and milepost 8.8 at Columbus (Buckeye Yard), OH; and (8) Ohi-

Rail Corporation between milepost 73.9 at Carman, OH and milepost 68.75 at North Apex, OH. 

CUOH handled 93,108 carloads in 2011. The principal commodities transported are 

chemicals, coal, farm and food products, pulp and paper products, steel and waste. CUOH 

interchanges with CSXT at Columbus, OH; with NS at Columbus, OH and Gould, OH; with 

OHCR at Morgan Run, OH and Zanesville, OH; and with OSRR at Soutii Zanesville, OH. 

In 2011, CUOH's gross revenues were $35,735,664. 

CUOH has an average of 50 crew starts per week and provides seven days per week 

service. CUOH is operated by employees of Ohio Central Railroad, Inc. (OHCR). 



Commonwealth Railway Incorporated 

Commonwealth Railway Incorporated (CWRY), 13901 Sutton Park Drive South, Suite 

125, Jacksonville, FL 32224, Phone: 904-223-1110, Fax: 904-223-8711, began operating in 

August 1989 and is located in Virginia. CWRY owns and operates approximately 19 miles of rail 

lines between: (1) milepost 0.0 and milepost 1.7 at Portsmouth, VA; and (2) milepost 6.0 at 

Chesapeake, VA and milepost 16.5 at Suffolk, VA. CWRY also owns rail, crossties and roadbed 

and leases the right-of-way from the Virginia Department of Transportation and operates 

approximately five miles of rail lines between milepost 1.7 at Portsmouth, VA and milepost 6.0 

at Chesapeake, VA. 

CWRY handled 14,953 carloads in 2011. The principal commodities transported are 

intermodal containers and chemicals. CWRY interchanges with CSXT and NS at Suffolk, VA. 

In 2011, CWRY's gross revenues were $3,954,728. 

CWRY has an average of 14 crew starts per week and provides seven days per week 

service. CWRY has nine employees. 

Corpus Christi Terminal Railroad, Inc. 

Corpus Christi Terminal Railroad, Inc. (CCPN), 13901 Sutton Park Drive Soutii, Suite 

125, Jacksonville, FL 32224, Phone: 904-223-1110, Fax: 904-223-8711, began operating in 

August 1997 and is located in Texas. CCPN leases from Port of Corpus Christi and operates 

approximately 42 miles of yard tracks in Corpus Christi, TX. In addition, CCPN has overhead 

trackage rights over UP located between milepost 145.9 and milepost 149.0 at Corpus Christi, 

TX. 

CCPN handled 31,892 carloads in 2011. The principal commodities transported are 

aggregates, brick and cement, chemicals, ethanol, food and feed products, machinery, minerals 

and stone, and petroleum products. CCPN interchanges with BNSF, KCS and UP at Corpus 

Christi, TX. 

In 2011, CCPN's gross revenues were $4,863,054. 

CCPN has an average of five crew starts per week and provides five days per week 

service. CCPN has 18 employees. 



The Dansville and Mount Morris Railroad Company 

The Dansville and Mount Morris Railroad Company (DMM) began operating in October 

1891 and is located in New York. DMM owns and operates approximately eight miles of rail 

lines located between milepost 24.4 at Groveland, NY and milepost 32.2 at Dansville, NY. 

DMM carioads are included in 2011 carioads of Rochester & Southem Railroad, Inc. 

(RSR). The principal commodities transported are transportation equipment. DMM coimects 

with GNWR at Mt. Monis, NY. 

DMM has an average of one crew start per week and provides one day per week service. 

DMM is operated by employees of RSR. 

East Tennessee Railway, L.P. 

East Tennessee Railway. L.P. (ETRY), 13901 Sutton Park Drive Soutii, Suite 125, 

Jacksonville, FL 32224, Phone: 904-223-1110, Fax: 904-223-8711, began operating in 

September 1983 and is located in Tennessee. ETRY owns and operates approximately four miles 

of rail lines located between milepost 0.0 and milepost 1.0 at Johnson City, TN. ETRY leases 

from CSXT and operates approximately 4.3 miles of rail lines located between: (1) milepost 0.00 

and milepost 2.3 at Johnson City, TN; and (2) milepost 0.0 and milepost 2.0 at Johnson City, TN. 

ETRY handled 2,719 carloads in 2011. The principal commodities transported are 

chemicals, food and feed products, forest products, and steel and scrap. ETRY interchanges with 

CSXT and NS at Johnson City, TN. 

In 2011, ETRY's gross revenues were $1,314,130. 

ETRY has an average of five crew starts per week and provides five days per week 

service. ETRY has four employees. 

First Coast Railroad Inc. 

First Coast Railroad Inc. (FCRD), 13901 Sutton Park Drive Soutii, Suite 125, 

Jacksonville, FL 32224, Phone: 904-223-1110, Fax: 904-223-8711, began operating in April 

2005 and is located in Florida and Georgia. FCRD leases from CSXT and operates 

approximately 32 miles of rail lines located between: (1) milepost SMA 48.38 at Femandina 

Beach, FL and Milepost SMA 35.10 at Yulee FL; and (2) milepost S 611.95 at Yulee, FL and 

milepost S 593.40 at Seals, GA. 



FCRD handled 13,662 carloads in 2011. The principal commodities transported are 

chemicals, coal, forest products, metals, pulp and paper products and petroleum products. FCRD 

interchanges with CSXT at Yulee, FL; and with SM at Kingsland, GA. 

In 2011, FCRD's gross revenues were $5,032,766. 

FCRD has an average of 14 crew starts per week and provides seven days per week 

service. FCRD has 18 employees. 

Fordyce and Princeton Railroad Co. 

Fordyce and Princeton Railroad Co. (FP), 13901 Sutton Park Drive South, Suite 175, 

Jacksonville, FL 32224, Phone: 877-220-9535, Fax: 904-223-4676, began operating in January 

1904 and is located in Arkansas. FP ov̂ ms and operates approximately 57 miles of rail lines 

located between milepost 0.0 at Fordyce, AR and milepost 57.0 at Crossett, AR. 

FP handled 2,780 carloads in 2011. The principal commodities transported are forest 

products. FP interchanges with UP at Fordyce, AR. 

In 2011, FP's gross revenues were $2,225,937. 

FP has an average of two crew starts per week and provides two days per week service. 

FP has five employees. 

Galveston Railroad, L.P. 

Galveston Railroad, L.P. (GVSR), 13901 Sutton Park Drive South, Suite 125, 

Jacksonville, FL 32224, Phone: 904-223-1110, Fax: 904-223-8711, began operating in October 

1987 and is located in Texas. GVSR leases from Galveston Wharves and operates approximately 

39 miles of Yard Tracks in Galveston, TX. 

GVSR handled 37,822 carloads in 2011. The principal commodities transported are 

chemicals, food and feed products and machinery. GVSR interchanges with BNSF and UP at 

Galveston, TX. 

In 2011, GVSR's gross revenues were $4,403,494. 

GVSR has an average of 14 crew starts per week and provides seven days per week 

service. GVSR has seven employees. 

Genesee and Wyoming Railroad Company 

Genesee and Wyoming Railroad Company (GNWR), 200 Meridian Centre, Suite 300, 

Rochester, NY 14618, Phone: 800-603-3385, Fax: 800-477-4947, began operating in 1899 and is 
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located in New York. GNWR owns and operates approximately 27 miles of rail lines located 

between: (1) milepost 0.0 at Caledonia, NY and milepost 24.4 at Groveland. NY; and (2) 

milepost 0.0 and milepost 2.5 at Mount Morris, NY. 

GNWR carloads are included in 2011 carloads of Rochester & Southem Railroad, Inc. 

(RSR). The principal commodities transported are non-metallic minerals (rock salt). GNWR 

connects with RSR at Caledonia (P&L Junction), NY. 

In 2011, GNWR's gross revenues were $1,850,642. 

GNWR has an average of six crew starts per week and provides six days per week 

service. GNWR is operated by employees of Rochester & Southem Railroad, Inc. (RSR). 

Geoi^a Central Railway, L.P. 

Georgia Centi-al Railway, L.P. (GC), 13901 Sutton Park Drive South, Suite 125, 

Jacksonville, FL 32224, Phone: 904-223-1110, Fax: 904-223-8711, began operating in 

November 1990 and is located in Georgia. GC owns and operates approximately 113 miles of 

rail lines located between: (1) milepost SL 499.36 at Savaimah, GA and milepost SL 577.8 at 

Vidalia, GA; and (2) milepost SK 92.22 at Vidalia, GA and milepost SK 58.0 at East Dublin, 

GA. GC also owns rail, crossties and roadbed and leases the right-of-way from CSXT and 

operates approximately 58 miles of rail lines between milepost SK 58.0 at East Dublin, GA and 

milepost SK 0.8. In addition, GC has overhead trackage rights over CSXT located between: (1) 

milepost SH-511.35 and milepost SH-512.53 at Savannah, GA; (2) milepost SL-499.56 and 

milepost SL-499.12 at Savannah, GA; (3) milepost SL-498.70 extending northeastwardly 150 

feet at Savannah, GA; (4) milepost SH-512.41 extending southwestwardly 150 feet at Savannah, 

GA; (5) milepost SL-498.68 extending northeastwardly 150 feet at Savannah, GA; and (6) 

milepost SH-511.35 extending northwardly 204 feet at Savannah, GA. 

GC handled 13.781 carloads in 2011. The principal commodities transported are coal, 

chemicals, farm and food products, forest products, minerals and stone, plastics, and pulp and 

paper products. GC interchanges with CSXT at Savannah, GA; with HOG at Vidalia, GA; and 

with NS at Macon, GA. 

In 2011, GC's gross revenues were $6,360,744. 

GC has an average of 33 crew starts per week and provides seven days per week service. 

GC has 35 employees. 

II 



Georgia Southwestem Railroad, Inc. 

Georgia Soutiiwestem Railroad, Inc. (GSWR), 13901 Sutton Park Drive Soutii, Suite 

175, Jacksonville, FL 32224, Phone: 877-220-9535, Fax: 904-223-4676, began operating in 1989 

and is located in Alabama and Georgia. GSWR owns and operates approximately 74.5 miles of 

rail lines located between milepost 274.5 at Smithville, GA and milepost 349.0 at White Oak, 

AL. GSWR also leases from the State of Georgia approximately 140.5 miles of rail lines located 

between: (1) milepost 91.5 and milepost 160.0 on the Lynn Subdivision; (2) milepost 0.5 and 

milepost 23.0 on the Casseta Subdivision; and (3) milepost 63.55 and milepost 72.88 on the 

Sasser Subdivision. GSWR also leases firom NS approximately 49.5 miles between milepost 12.0 

at Columbus, GA and milepost 61.5 at Americus, GA known as the EUaville Subdivision. In 

addition, GSWR has overhead trackage rights over NS located between milepost 260.5 at 

Americus, GA and milepost 297.0 at Albany, GA. 

GSWR handled 7,259 carloads in 2011. The principal commodities transported are 

chemicals, ethanol, peanuts, food products, and scrap metal. GSWR interchanges with CSXT at 

Bainbridge, GA; with HAL at Arlington, GA; and with NS at Albany, GA. 

In 2011, GSWR's gross revenues were $5,366,432. 

GSWR has an average of 20 crew starts per week and provides five days per week 

service. GWSR has 20 employees. 

Golden Isles Terminal Railroad, Inc. 

Golden Isles Terminal Railroad, Inc. (GITM), 13901 Sutton Park Drive South, Suite 125, 

Jacksonville, FL 32224, Phone: 904-223-1110, Fax: 904-223-8711, consists of tiiree divisions. 

GITM - Brunswick Division began operating in May 1998 and is located in Georgia. GITM 

leases from Georgia Port Authority and operates approximately 13 miles of rail lines located 

between milepost 0.0 and milepost 13.0 at Bnmswick GA. GITM - CSXI Division began 

operating in November 2003 and is located in Georgia. GITM leases CSXI-East Savannah 

Intermodal Yard at Savannah, GA. In addition, GITM has overhead trackage rights over CSXT 

located between: (1) milepost A 492 and milepost S 504 at Savannah, GA; and (2) over the 

Garden City Lead between milepost A 489 at Savannah, GA and milepost S 500 at Elm Street 

Yard, Savaimah, GA. GITM - Savannah Wharf Division began operating in August 2004 and is 

located in Georgia. GITM ovms rail, crossties and roadbed and leases the right-of-way from 
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CSXT and operates approximately seven miles of rail lines located between milepost ASO-

493.30 and milepost ASO-499.75, at Savannah, GA. 

GITM handled 19,379 carloads in 2011. The principal commodities transported are 

automobiles, chemicals, and food and feed products. GITM interchanges with CSXT and NS at 

Bnmswick, GA; handles CSXT intermodal traffic and delivers and pulls CSXT intermodal 

traffic with SAPT at Garden City, GA; and interchanges with CSXT at Savannah, GA. 

In 2011, GITM's gross revenues were $6,940,253. 

GITM has an average of 54 crew starts per week and provides seven days per week 

ser\'ice. GITM has 43 employees. 

Hilton & Albany Railroad, Inc. 

Hilton & Albany Railroad, bic. (HAL), 13901 Sutton Park Drive Soutii, Suite 175, 

Jacksonville, FL 32224, Phone: 877-220-9535, Fax: 904-223-4676, began operating in January 

2012 and is located in Georgia. HAL leases from NS and operates approximately 55.5 miles of 

rail lines located between milepost 357.8 at Hilton, GA and milepost 302.3 at Albany, GA. In 

addition, HAL has overhead trackage rights over NS located between milepost 302.3 and 

milepost 299.0 at Albany, GA. 

The principal commodities transported are aggregates, farm and food products and paper 

products. HAL interchanges with CHAT and CIRR at Hilton, GA; with GSWR at Ariington, 

GA; and witii NS at Albany, GA. 

For 2012, HAL's budgeted gross aimual revenues are $3,000,000. 

HAL has an average of five crew starts per week and provides five days per week 

service. HAL has two employees. 

Illinois & Midland Railroad, Inc. 

Illinois & Midland Railroad, Inc. (IMRR), 1500 North Grand Ave. East, Springfield. IL 

62702, Phone: 217-788-8601, Fax: 217-788-8660, began operating in Febmary 1996 and is 

located in Illinois. IMRR owns approximately 96.9 miles of rail lines (and additional 55.9 rail 

yard miles) located between: (1) milepost 10.0 at Pekin, IL and milepost 87.1 at Springfield, IL; 

and (2) milepost 121.0 at CIMIC, IL and milepost 100.0 at Taylorville, IL. In addition, IMRR 

has overhead trackage rights over the CN/IC located between: (1) milepost 87.1 (CN/IC MP 
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191.19) at Springfield, IL and milepost 121.0 (CN/IC MP 207.25) at CIMIC, IL; and (2) the UP 

rail line located between UP milepost 8.9 at Pekin, IL and UP milepost 51.0 at Barr, IL. 

IMRR handled 116,131 carloads in 2011. The principal commodities transported are 

chemicals, coal, food and feed products, forest products, metallic ores and minerals, and 

mimicipal solid waste. IMRR interchanges with BNSF at Peoria, IL; with lAIS at Peoria, IL; 

with CN at Springfield, IL and Peoria, IL; with NS at Springfield, IL and Peoria, IL; with TZPR 

at Peoria, IL; with TPW at Peoria, IL; witii UP at Springfield, IL and Peoria, IL; and with KCS at 

Springfield, IL. 

In 2011, IMRR's gross revenues were $27,860,028. 

IMRR has an average of 43 crew starts per week and provides seven days per week 

service. IMRR has 81 employees. 

KWT Railway, Inc. 

KWT Railway, Inc. (KWT), 13901 Sutton Park Drive South, Suite 175, Jacksonville, FL 

32224, Phone: 877-220-9535, Fax: 904-223-4676, began operating in March 1987 and is located 

in Kentucky and Tennessee. KWT owns approximately 68 miles of rail lines located between: 

(1) milepost 64.0 at Paris, TN and milepost 38.3 at Murray, KY; (2) milepost 64.0 at Paris, TN 

and milepost 85.5 at Bmceton, TN; (3) milepost 116.9 at McKenzie, TN and milepost 129.3 at 

Dresden, TN; and (4) milepost 245.6 at Paris, TN and milepost 254.0 at Henry, TN. In addition, 

KWT has overhead trackage rights over CSXT located between milepost 95.0 at Bmceton, TN 

and milepost 116.9 at McKenzie, TN. 

KWT handled 3,698 carloads in 2011. The principal commodities transported are brick, 

clay, and food and feed products. KWT interchanges with CSXT at Bmceton, TN. 

In 2011, KWT's gross revenues were $1,887,502. 

KWT has an average of five crew starts per week and provides five days per week 

service. KWT has four employees. 

Little Rock & Westem Railway, L.P. 

Little Rock & Westem Railway, L.P. (LRWN), 13901 Sutton Park Drive South, Suite 

175, Jacksonville, FL 32224, Phone: 877-220-9535, Fax: 904-223-4676, began operating in June 

1980 and is located in Arkansas. LRWN ovms and operates approximately 43.5 miles of rail 

lines located between milepost 141.0 at Little Rock, AR and milepost 184.5 at Perry, AR. In 
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addition, LRWN has overhead trackage rights over: (1) Wayne Farms located between milepost 

184.5 at Perry, AR and milepost 219.0 at Danville. AR; and (2) UP located between milepost 

346.0 at Little Rock. AR and milepost 341.0 at Little Rock. AR. 

LRWN handled 5,845 carloads in 2011. The principal commodities transported are food 

and feed products and forest products. LRWN interchanges with BNSF and UP at Little Rock, 

AR. 

In 2011, LRWN's gross revenues were $4,395,246. 

LRWN has an average of 13 crew starts per week and provides five days per week 

service. LRWN has seven employees. 

Louisiana & Delta Railroad, Inc. 

Louisiana & Delta Railroad, Inc. (LDRR), 13901 Sutton Park Drive South, Suite 175. 

Jacksonville, FL 32224, Phone: 877-220-9535, Fax: 904-223-4676, began operating in March 

1987 and is located in Louisiana. LDRR owns and operates approximately 60.1 miles of rail 

lines located between: (1) milepost 0 at Centerville, LA and milepost 5.9 at Cabot, LA; (2) 

milepost 0 at Baldwin, LA and milepost 20.6 at Louisa, LA; (3) milepost 0 at New Iberia, LA 

and milepost 24.5 at Abbeville, LA; (4) milepost 0 at New Iberia and milepost 3.1 at Port of New 

Iberia, LA; and (5) milepost 0 at New Iberia, LA and milepost 6 at New Iberia, LA. LDRR also 

leases from UP and operates approximately 23.7 miles of rail lines located between: (1) milepost 

0 at Raceland, LA and milepost 15.3 at Lockport. LA; and (2) milepost 0 at Lafayette. LA and 

milepost 8.4 at Breaux Bridge, LA. In addition, LDRR has overhead trackage rights over BNSF 

located between milepost 15 at New Orleans, LA and milepost 205.4 at Iowa Jet., LA. 

LDRR handled 13,268 carloads in 2011. The principal commodities transported are 

aggregates, brick and cement chemicals, food and feed products, forest products, and steel and 

scrap. LDRR interchanges with BNSF at Schriever, LA and Lafayette, LA; and with UP at New 

Iberia, Raceland and Ursa, LA. 

In 2011, LDRR's gross revenues were $8,693,920. 

LDRR has an average of 38 crew starts per week and provides five days per week 

service. LDRR has 36 employees. 
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Luxapalila Valley Railroad, Inc. 

Luxapalila Valley Railroad, Inc. (LXVR), P.O. Box 1109, Columbus, MS 39703, Phone: 

662-329-7730, Fax: 662-329-7729, began operating in June 1996 and is located in Alabama and 

Mississippi. LXVR owns approximately 34.1 miles of rail lines located between milepost 919.0 

at Columbus, MS and milepost 884.9 at Belk, AL. 

LXVR handled 1,947 carloads in 2011. The principal commodities transported are forest 

products and waste products. LXVR interchanges witii AGR, BNSF, CAGY, GTRA, KCS and 

NS at Columbus, MS. In 2011, LXVR's gross revenues were $1,779,036. 

LXVR has an average of five crew starts per week and provides five days per week 

service. LXVR has two employees. 

Mahoning Valley Railway Company 

Mahoning Valley Railway Company (MVRY), 123 Division Street Extension, 

Youngstown, OH 44510, Phone: (740) 622-8092, Fax: (740) 623-4533, began operating in June 

2001 and is located in Ohio. MVRY owns and operates approximately six miles of rail luies 

located between: (1) milepost 0.0 and milepost 1.5 at Youngstown, OH; and (2) milepost 0.0 at 

Youngstown, OH to milepost 3.0 at Stmthers, OH. In addition, MVRY has overhead operating 

rights over OHPA between milepost 0.25 and milepost 0.50 at Stmthers, OH. 

MVRY handled 204 carloads in 2011. The principal commodity transported is steel. 

MVRY interchanges witii CSXT, NS and YB at Youngstown, OH. 

In 2011, MVRY's gross revenues were $67,541. 

MVRY has an average of one crew start per week and provides one day per week service. 

MVRY is operated by employees of Ohio Central Railroad, Inc. (OHCR). 

Maryland and Pennsylvania Railroad, LLC 

Maryland and Pennsylvania Railroad, LLC is a non-operating carrier that owns rail lines 

operated by York Railway Company (YRC). 

Maryland Midland Railway, Inc. 

Maryland Midland Railway, Inc. (MMID), 13901 Sutton Park Drive South, Suite 125, 

Jacksonville, FL 32224, Phone: 904-223-1110, Fax: 904-223-8711, began operating in May 

1980 and is located in Maryland and Pennsylvania. MMID owns approximately 70 miles of rail 
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lines located between: (1) milepost 19.8 at Emory Grove, MD and Milepost 69.7 at Highfield, 

MD; and (2) milepost 60.1 at Walkersville. MD and milepost 39.6 at Littlestown, PA. 

MMID handled 12,516 carloads in 2011. The principal commodities transported are 

aggregates, brick and cement, chemicals, coal, food and feed products, and forest products. 

MMID interchanges with CSXT at Emory Grove, MD and Highfield, MD. 

In 2011, MMID's gross revenues were $8,125,664. 

MMID has an average of 10 crew starts per week and provides five days per week 

service. MMID has 13 employees. 

Meridian & Bigbee Railroad, L.L.C. 

Meridian & Bigbee Railroad, L.L.C. (MNBR), 13901 Sutton Park Drive South. Suite 

175, Jacksonville, FL 32224, Phone: 877-220-9535, Fax: 904-223-4676, began operating in July 

1997 and is located in Alabama and Mississippi. MNBR owns and operates approximately 144.3 

miles of rail lines located between milepost 0.0 at Meridian, MS and milepost 50.1 at 

Myrtlewood, AL. MNBR also leases fi-om CSXT and operates approximately 94.2 miles of rail 

lines located between milepost 50.1 at Myrtlewood, AL and milepost 144.3 at Burkeville, AL. In 

addition, MNBR has overhead trackage rights over CSXT located between milepost 189.0 at 

Burkeville, AL and milepost 178.0 at Montgomeiy, AL. 

MNBR handled 18,281 carloads in 2011. The principal commodities transported are 

aggregates, brick and cement, chemicals, food and feed products, forest products, and metallic 

ores and minerals. MNBR interchanges with AGR at Linden, AL; with CSXT at Montgomery. 

AL; with KCS at Meridian, MS; and with NS at Meridian, MS and Selma, AL. 

In 2011, MNBR's gross revenues were $13,882,916. 

MNBR has an average of 27 crew starts per week and provides six days per week service. 

MNBR has 34 employees. 

Ohio and Pennsylvania Railroad Company 

Ohio and Pennsylvania Railroad Company (OHPA), 47849 Papermill Road, Coshocton, 

OH 43812, Phone: (740) 622-8092, Fax: (740) 623-4533, began operating in July 2002 and is 

located in Ohio. OHPA owns approximately 2.5 miles of rail lines located between milepost 0.0 

at Stmthers, OH and milepost 2.5 at Youngstown, OH. In addition, OHPA has overhead trackage 
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rights over CSXT located between milepost 0.0 at Struthers, OH and milepost 1.5 at Lowellville, 

OH. 

OHPA handled no carloads in 2011. OHPA interchanges witii CSXT at Lowelville, OH; 

and with NS and YB at Yotmgstown, OH. 

In 2011, OHPA's gross revenues were $18,699 (for car repair). 

OHPA is operated by employees of Ohio Central Railroad, Inc. (OHCR). 

Ohio Central Railroad, Inc. 

Ohio Centi-al Railroad, Inc. (OHCR), 47849 Papermill Road, Coshocton, OH 43812, 

Phone: (740) 622-8092, Fax: (740) 623-4533, began operating in May 1988 and is located in 

Ohio. OHCR owns approximately 70 miles of rail lines located between milepost 73.7 at 

Harmon, OH and milepost 144.2 at Zanesville, OH. In addition, OHCR has overhead trackage 

rights over: (1) RJCL Cleveland Line located between milepost 130.7 at North Beach City, OH 

and milepost 108.7 at Warwick, OH; and (2) WE Brewster Line located between milepost 

B137.4 at Harmon, OH and milepost B135.7 at Brewster, OH. 

OHCR carloads are included in 2011 carloads ofthe Columbus and Ohio River Rail Road 

Company (CUOH). The principal commodities transported are coal, steel and stone. OHCR 

interchanges with CSXT at Warwick, OH; with CUOH at Morgan Run, OH and Zanesville, OH; 

witii NS at Massillon, OH; with OSRR at South Zanesville, OH; witii RJCL at Nortii Beach City, 

OH; and with WE at Harmon, OH. 

In 2011, OHCR's gross revenues were $8,685,186. 

OHCR has an average of 26 crew starts per week and provides seven days per week 

service. OHCR has 157 employees. 

Ohio Southem Railroad, Inc. 

Ohio Southem Railroad, Inc. (OSRR), 47849 Papermill Road, Coshocton, OH 43812, 

Phone: (740) 622-8092, Fax: (740) 623-4533, began operating in 1986 and is located in Ohio. 

OSRR owns and operates approximately 21 miles of rail lines located between milepost T16.7 at 

Zanesville, OH and milepost T36.0 at New Lexington, OH. In addition, OSRR has overhead 

trackage rights over: (1) NS Roseville Industrial Track located between milepost RQ36.0 and 

milepost RQ38.1 in New Lexington, OH; and (2) NS West Virginia Secondary located between 

milepost RR47.3 at New Lexington, OH and milepost RR62.19 at Coming, OH. 
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OSRR handled 23,956 carloads in 2011. The principal commodities transported are coal 

and waste. OSRR interchanges with CUOH at South Zanesville, OH; with NS at New Lexington, 

OH; and with OHCR at Soutii Zanesville. OH. 

In 2011, OSRR's gross revenues were $8,342,970. 

OSRR has an average of 15 crew starts per week and provides seven days per week 

service. OSRR is operated by employees of Ohio Central Railroad, Inc. (OHCR). 

Pittsburg & Shawmut Railroad, LLC 

Pittsburg & Shawmut Railroad, LLC (PS) is a non-operating carrier located in 

Pennsylvania that merged with Buffalo & Pittsburgh Railroad, Inc. (BPRR) in January 2004. 

Pittsburgh & Ohio Central Railroad Company 

Pittsburgh & Ohio Central Railroad Company (POHC), 208 Islands Avenue, McKee's 

Rocks, PA 15136, Phone: (740) 622-8092, Fax: (740) 623-4533, began operating in Febmary 

2001 and is located in Pennsylvania. POHC owns and operates approximately 38 miles of rail 

lines located between: (1) milepost 0.0 at Duffs Junction, PA to milepost 8.2 at Neville Island, 

PA; (2) milepost 0.0 at Char, PA to milepost 20.5 at Arden, PA; (3) milepost 2.5 at Esplen, PA to 

milepost 11.0 at Walkers Mill, PA; and (4) milepost 0.0 at Scully, PA to milepost 0.8 at 

Superior, PA. In addition, POHC has overhead trackage rights over CSXT West Coimection 

track located between milepost 4.4 at McKees Rocks, PA to milepost 5.1 at Neville Island, PA. 

POHC handled 8,036 carloads in 2011. The principal commodities transported are 

chemicals, minerals, plastics and steel. POHC interchanges with CSXT at POV Jet PA; with NS 

at Duffs Jet, PA; and with PAM at McKees Rocks, PA. 

In 2011, POHC's gross revenues were $5,174,410. 

POHC has an average of 15 crew starts per week and provides seven days per week 

service. POHC is operated by employees of Ohio Central Railroad, Inc. (OHCR). 

Portland & Westem Railroad, Inc. 

Portland & Westem Railroad, Inc. (PNWR), 200 Hawthome Ave. SE, Suite C-320, 

Salem, OR 97301, Phone: 503-365-7717, Fax: 503-364-7740, began operating in August 1995 

and is located in Oregon. PNWR owns and operates approximately 150 miles of rail lines located 

between: (1) milepost 5.22 near Willbridge, OR and milepost 96.97 near Tongue Point OR; (2) 

milepost 25.52 near St. Mar>''s Jimction, OR and milepost 26.71 near St Mary's, OR; (3) 
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milepost 31.28 near Greton, OR and milepost 64.70 near Hopmere, OR; (4) milepost 17.07 near 

Bowers Jet., OR and milepost 27.84 near Banks, OR; (5) milepost 4.68 near Hillsboro, OR and 

milepost 10.28 near Forest Grove, OR; and (6) milepost 10 near United Junction, OR and 

milepost 16.87 near Bowers Jimction, OR. PNWR leases from UP and operates approximately 

134 miles of rail lines located between: (1) milepost 741.59 near Willsburg Jet., OR and milepost 

770.50 near Schefiflin, OR; (2) milepost 764.80 near Hillsboro, OR and milepost 752.4 near 

Seghers, OR; (3) milepost 763.99 near Cook, OR and milepost 749.67 near Newberg, OR; and 

(4) milepost 741.59 near Milwaukie, OR and milepost 740.72 near Willsburg Junction, OR. 

PNWR leases fi-om BNSF and operates approximately 77 miles of rail lines located between 

milepost 64.70 near Hopmere, OR and milepost 141.45 near Eugene, OR. PNWR leases fi-om 

Port of Tillamook Bay and operates 3.5 miles of rail line located between milepost 770.50 near 

Scheffiin, OR and milepost 774.00 near Banks, OR. In addition, PNWR has overhead trackage 

rights over (1) BNSF located between milepost 10.0 at Vancouver, WA and milepost 0.69 (Main 

Track #1) and milepost 0.91 (Main Track #2) at Portland, OR; and (2) milepost 132.5 at 

Vancouver, WA and milepost 136.5 at Vancouver, WA. PNWR also has overhead trackage 

rights over Portland Terminal Railroad Company located between milepost 0.69 (Main Track #1) 

and milepost 0.91 (Main Track #2) at Portland, OR and milepost 0.0 at Portland, OR. PNWR 

also has overhead trackage rights over UP located between: (1) milepost 0.0 near Portland, OR 

and milepost 0.3 (equivalent milepost 770.3) at Portland, OR; (2) milepost 770.3 at Portland, OR 

and milepost 720.9 near Salem, OR; and (3) milepost 766.9 near Portland, OR and milepost 

765.18 near Willsburg Junction, OR. 

PNWR handled 63,748 carloads in 2011. The principal commodities transported are 

aggregates, brick and cement chemicals, constmction and demolition debris, food and feed 

products, forest products, metallic ores and minerals, and steel and scrap. PNWR interchanges 

with AERC at Albany, OR; witii BNSF at Vancouver, WA and Willbridge, OR; with CBRL and 

CORP at Eugene, OR; with POTB at Banks, OR; witii UP at Albina, Albany, Brooklyn, Salem 

and Eugene, OR; and with WPRR at Newberg and Albany, OR. 

In 2011, PNWR's gross revenues were $21,686,799. 

PNWR has an average of 106 crew starts per week and provides seven days per week 

service. PNWR has 162 employees. 
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Riceboro Southern Railway, LLC 

Riceboro Soutiiem Railway, LLC (RSOR), 13901 Sutton Park Drive Soutii, Suite 125, 

Jacksonville, FL 32224, Phone; 904-223-1110, Fax: 904-223-8711, began operating in August 

2004 and is located in Georgia. RSOR leases from CSXT and operates approximately 18 miles 

of rail lines located between milepost S 512.2 at Richmond Hill, GA and milepost S 531.0 at 

Riceboro, GA. In addition, RSOR has overhead trackage rights over CSXT located between 

milepost S 512.2 at Richmond Hill, GA and milepost S 498.0 at Savannah, GA. 

RSOR handled 4,220 carloads in 2011. The principal commodities transported are 

chemicals and pulp and paper products. RSOR interchanges with CSXT at Savaimah, GA. 

In 2011, RSOR's gross revenues were $2,403,205. 

RSOR has an average of six crew starts per week and provides six days per week service. 

RSOR has four employees. 

Rochester & Southem Railroad, Inc. 

Rochester & Southem Railroad, Inc. (RSR), 200 Meridian Centre, Suite 300, Rochester, 

NY 14618, Phone: 800-603-3385, Fax: 800-477-4947, began operating in July 1996 and is 

located in New York. RSR owns and operates approximately 58 miles of rail lines located 

between: (1) milepost 0.0 at Rochester, NY and milepost 50.0 at Silver Springs, NY; (2) 

milepost 0.0 and milepost 1.0 at Chili, NY; and (3) milepost 0.0 at Rochester, NY and milepost 

6.9 at Greece, NY. 

RSR handled 25,198 carloads in 2011. The principal commodities transported are 

aggregates, brick and cement chemicals, coal, food and feed products, forest products, and steel 

and scrap. RSR connects with GNWR at Caledonia (P&L Junction), NY. RSR interchanges with 

CSXT at Rochester, NY; witii LAL at Rochester, NY; with NS and CP at Silver Springs, NY; 

witii BPRR at Buffalo, NY (reached via haulage agreements with CSXT and NS); and with CN 

at Buffalo, NY (reached via haulage agreement with NS). 

In 2011, RSR's gross revenues were $9,520,417. 

RSR has an average of 20 crew starts per week and provides five days per week service. 

RSR has 28 employees. 
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Salt Lake City Southem Railroad Company, Inc. 

Salt Lake City Southem Railroad Company, Inc. (SL), 1221 S. Colorado Ave., Provo, UT 

84606, Phone: 801-221-7460, Fax: 801-221-7462, began operating in April 1993 and is located 

in Utah. SL owns and operates approximately two miles of rail lines located on the SAP 

Industrial Lead in Salt Lake City, UT. SL also has an operating agreement with UP to operate 

and provide rail switching service to customers within the SAP Industrial Park located in Salt 

Lake City, UT. In addition, SL has overhead trackage rights over the UP located between 

milepost 736.00 at Midvale, UT and milepost 743.00 Roper Yard, Salt Lake City, UT; and (2) 

the Utah Transit Authority light rail line located between Salt Lake City, UT and Draper, UT. 

SL handled 3,142 carloads in 2011. The principal commodities transported are chemicals, 

recycled paperboard, dimensional steel, and lumber. SL interchanges with BNSF and Savage 

Industries at Midvale, UT. 

In 2011, SL's gross revenues were $1,077,443. 

SL has an average of six crew starts per week and provides six days per week service. SL 

is operated by employees of Utah Railway Company (UTAH). 

Savannah Port Terminal Railroad, Inc. 

Savannah Port Tenninal Railroad, Inc. (SAPT), 13901 Sutton Park Drive Soutii, Suite 

125, Jacksonville, FL 32224, Phone: 904-223-1110, Fax: 904-223-8711, began operating in May 

1998 and is located in Georgia. SAPT leases from Georgia Port Authority and operates 

approximately 18 miles of yard tracks in Garden City, GA. 

SAPT handled 32,119 carloads in 2011. The principal commodities transported are 

chemicals, food products, intermodal containers, and pulp and paper. SAPT switches and builds 

NS intermodal traffic at NS-Mason Yard located in Georgia Port Authority. SAPT interchanges 

with CSXT and NS at Garden City, GA. 

In 2011, SAPT's gross revenues were $5,561,880. 

SAPT has an average of 19 crew starts per week and provides seven days per week 

service. SAPT has 23 employees. 

South Buffalo Railway Company 

Soutii Buffalo Railway Company (SB), 200 Meridian Centi-e, Suite 300, Rochester, NY 

14618, Phone: 800-603-3385, Fax: 800-477-4947, began operating in 1901 and is located in New 
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York. SB owns and operates approximately 50 miles of track in Buffalo, Hamburg and 

Lackawanna, NY (no mileposts noted). SB leases from Tecumseh Redevelopment, Inc. and 

operates approximately four miles of track located at Lackawanna, NY. 

SB handled 17,579 carloads in 2011. The principal commodities transported are 

automobile body parts, primary metals and lumber. SB connects with BPRR at Buffalo, NY. SB 

interchanges (as BPRR) witii CSXT, NS, CP and CN at Buffalo, NY. 

In 2011, SB's gross revenues were $10,022,422. 

SB has an average of 31 crew starts per week and provides seven days per week service. 

SB has 36 employees. 

St. Lawrence & Atlantic Railroad Company 

St. Lawrence & Atlantic Railroad Company (SLR), 9001 boul. de I'Acadie, Bureau 600, 

Monh-eal, QC H4N 3H5 Canada, Phone: 514-948-6999, Fax: 514-948-6988, began operating in 

December 1988 and is located in Maine, New Hampshire and Vermont. SLR owns 140.3 miles 

and operates approximately 178 miles of rail lines located between: (1) milepost 1.7 in the state 

of Maine and milepost 82.72 in Maine; (2) milepost 82.72 in Maine and 134.9 in the State of 

New Hampshire; and (3) milepost 134.9 in New Hampshire and 149.5 in the State of Vermont; 

all from the former CN Berlin Subdivision. SLR owns and SLQ operates 15.9 miles (contiguous 

to the CN former Berlin Subdivision) ofthe former CN Sherbrooke subdivision between 

milepost 0 and milepost 15.9 at the Canada-USA border. SLR also leases and operates from 

Lewiston and Aubum Railroad approximately three miles of rail lines located between milepost 

0 and milepost 3.2 in Maine. In addition, SLR has overhead trackage rights over 24 miles of 

Maine DOT located between milepost 1.7 to milepost 25.8 ofthe former CN Berlin Subdivision. 

This portion of track was sold to Maine DOT in two separate transactions in 2007 and 2009. 

SLR handled 17,215 carloads in 2011. The principal commodities transported are 

aggregates, brick and cement, chemicals, food and feed products, forest products, intermodal, 

and steel and scrap. SLR interchanges with PARX at Danville Jet., ME; and with SLQ at Island 

Pond, VT. 

In 2011, SLR's gross revenues were $15,988,467. 

SLR has an average of 27 crew starts per week and provides six days per week service. 

SLR has 59 employees. 

23 



Talleyrand Terminal Railroad Company, Inc. 

Talleyrand Terminal Railroad Company, Inc. (TTR), 13901 Sutton Park Drive Soutii, 

Suite 125, Jacksonville, FL 32224, Phone: 904-223-1110, Fax: 904-223-8711, began operating in 

March 1996 and is located in Florida. TTR leases from Jacksonville Port Authority and operates 

approximately two miles of rail lines located between F&J Yard and Duffer Yard. 

TTR handled 8,880 carloads in 2011. The principal commodities transported are 

automobiles, chemicals, intermodal containers, and pulp and paper. TTR interchanges with 

CSXT and NS at Jacksonville, FL. 

In 2011, TTR's gross revenues were $1,622,100. 

TTR has an average of 10 crew starts per week and provides six days per week service. 

TTR has 59 employees. 

Tazewell & Peoria Railroad, Inc. 

Tazewell & Peoria Railroad, Inc. (TZPR), 301 Wesley Road, Creve Coeur, IL 61610, 

Phone: 309-694-8619, Fax: 309-694-8609, began operating in November 2004 and is located in 

Illinois. TZPR leases from PPU and operates approximately 23.7 (and additional 55.8 rail yard) 

miles of rail lines located between: (1) milepost 0.0 at Bartonville, IL and milepost 12.2 at Pekin, 

IL; (2) milepost PU 0.0 and milepost PU 5.4 at Peoria, IL; and (3) milepost NP 0.0 at Creve 

Coeur, IL and milepost NP 1.7 at East Peoria, IL. In addition, TZPR has overhead trackage rights 

over the UP located between milepost 0.0 (UP milepost 84.2) and UP milepost 86.0 at 

Bartonville, IL. 

TZPR handled 30,581 carloads in 2011. The principal commodities transported are 

chemicals, coal, constmction machinery, food and feed products, forest products, and steel and 

scrap. TZPR interchanges with BNSF, CIRY, CN, IMRR, KJRY, NS, TPW and UP at Peoria, 

IL; and witii lAIS at North Peoria, IL. 

In 2011, TZPR's gross revenues were $15,442,825. 

TZPR has an average of 36 crew starts per week and provides seven days per week 

service. TZPR heis 27 employees. 

Tomahawk Railway, Limited Partnership 

Tomahawk Railway, Limited Partnership (TR), 301 Marinette Street Tomahawk, WI 

54487, Phone: 715-453-2303, Fax: 715-453-3518, began operating in June 2005 and is located in 
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Wisconsin. TR ovms and operates approximately six miles (and additional two rail yard miles) of 

rail lines located between milepost 0.0 and milepost 6.0 at Tomahawk, WI. In addition, TR has 

overhead trackage rights over the CN located between CN milepost 133.48 at Tomahawk, WS 

and CN milepost 134.4 at North Tomahawk, WS. 

TR handled 6,550 carloads in 2011. The principal commodities transported are 

chemicals, coal and forest products. TR interchanges with CN at Tomahawk, WS. 

In 2011, TR's gross revenues were $5,352,674. 

TR has an average of seven.crew starts per week and provides seven days per week 

service. TR has 18 employees. 

Utah Railway Company 

Utah Railway Company (UTAH), 1221 S. Colorado Ave., Provo, UT 84606. Phone: 801-

221-7460, Fax: 801-221-7462, began operating in May 1912 and is located in Utah and 

Colorado. UTAH owns and operates approximately 108 miles of rail lines located between: (1) 

milepost 699.20 at Provo, UT and joint tirack witii UP milepost 655.00 at Castilla, UT; (2) 

milepost 701.10, at Provo, UT and milepost 628.80 at Helper, UT; and (3) milepost 0.00 at 

Helper, UT and milepost 25.30 at Mohrland, UT. In addition, UTAH has 179 miles of overhead 

trackage rights over (1) UP located between milepost 628.80 at Helper, UT and milepost 450.00 

at Grand Junction, CO; and (2) 148 miles over UP on behalf of BNSF located between Provo, 

UT and Ogden, UT. 

UTAH handled 23,307 carloads in 2011. The principal commodities transported are 

aggregates, brick and cement building materials, chemicals, coal and petroleum products. 

UTAH interchanges with UP at Grand Junction, CO and Provo. UT; and with BNSF at Grand 

Junction, CO and Provo, UT. 

In 2011, UTAH'S gross revenues were $20,151,961. 

UTAH has an average of 63 crew starts per week and provides seven days per week 

service. UTAH has 74 employees. 
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Valdosta Railway, L.P. 

Valdosta Railway, L.P. (VR), 13901 Sutton Park Drive Soutii, Suite 175, Jacksonville, 

FL 32224, Phone: 877-220-9535, Fax: 904-223-4676, began operating in 1951 and is located in 

Georgia. VR owns and operates approximately 10 miles of rail lines located between milepost 

18.0 at Clyattville, GA and milepost 28.0 at Valdosta, GA. 

VR handled 5,436 carloads in 2011. The principal commodities transported are 

chemicals, food and feed products, forest products, plastics, and pulp and paper products. VR 

interchanges with CSXT and NS at Valdosta, GA. 

In 2011, VR's gross revenues were $3,995,278. 

VR has an average of seven crew starts per week and provides seven days per week 

service. VR has foiu- employees. 

The Warren & Trumbull Railroad Company 

The Warren & Trumbull Railroad Company (WTRM), 123 Division Street Extension, 

Youngstown, OH 44510, Phone: (740) 622-8092, Fax: (740) 623-4533, began operating in 1994 

and is located in Ohio. WTRM leases from the Mahoning Valley Economic Development 

Corporation and operates approximately four miles of rail lines located between milepost 91.0 at 

Warren, OH and milepost 94.0 at Nortii Warren, OH. 

WTRM handled 33 carloads in 2011. The principal commodities transported are plastics 

and steel. WTRM interchanges with NS and YB at Yotmgstown, OH. 

In 2011, WTRM's gross revenues were $30,232. 

WTRM has an average of one crew start per week and provides one day per week 

service. WTRM is operated by employees of Ohio Central Railroad, Inc. (OHCR). 

Western Kentuclty Railway, LLC 

Westem Kentucky Railway, LLC (WKRL) recently obtained authority to abandon all of 

its remaining rail lines. See Western Kentucky Railway, LLC - Abandonment Exemption - In 

Webster, Union, Caldwell and Crittenden Counties, KY, Docket No. AB-449 (Sub-No. 3X) 

(Served January 20, 20II). 

Willamette & Pacific Railroad, Inc. 

Willamette & Pacific Railroad, Inc. (WPRR), 200 Hawthome Ave. SE, Suite C-320, 

Salem, OR 97301, Phone: 503-365-7717, Fax: 503-364-7740, began operating in February 1993 
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and is located in Oregon. WPRR leases from UP and operates approximately 161 miles of rail 

lines located between: (1) milepost 691.61 near Albany, OR and milepost 766.70 near Toledo, 

OR; (2) milepost 749.67 near Newberg, OR and milepost 687.6 near Corvallis, OR; (3) milepost 

729.01 near Gerlinger, OR and milepost 733.80 near Dallas, OR; (4) milepost 730.46 near 

Whiteson, OR and milepost 749.46 near Willamina, OR; and (5) the Albany Yard located 

between mileposts 690.10 and 691.24. In addition, WPRR has overhead trackage rights over (1) 

UP located between milepost 690.9 near Albany, OR and milepost 649.7 near Eugene, OR; and 

(2) milepost 691.24 and milepost 691.53 near Albany, OR. WPRR also has overhead trackage 

rights over AERC located between milepost 687.6 near Corvallis, OR and milepost 682.25 near 

Greenberry, OR. 

WPRR carioads are included in 2011 carloads for Portland & Westem Railroad. Inc. 

(PNWR). The principal commodities transported are aggregates, brick and cement, chemicals, 

constmction and demolition debris, food and feed products, forest products, metallic ores and 

minerals, and steel and scrap. WPRR interchanges with AERC at Albany and Corvallis, OR; 

with HLSC at Willamina, OR; witii PNWR at Albany and Newberg, OR; and with UP at Eugene 

and Albany, OR. 

In 2011, WPRR's gross revenues were $14,195,769. 

WPRR has an average of 69 crew starts per week and provides seven days per week 

service. WPRR is operated by employees of Portland & Westem Railroad, Inc. (PNWR). 

Wilmington Terminal Railroad, Limited Partnership 

Wilmington Terminal Railroad, Limited Partnership (WTRY), 13901 Sutton Park Drive 

South, Suite 125, Jacksonville, FL 32224, Phone: 904-223-1110, Fax: 904-223-8711, began 

operating in 1986 and is located in North Carolina. WTRY leases from North Carolina Port 

Authority and operates approximately 17 miles of rail lines located between milepost 249.5 and 

milepost 253.5 at Wilmington, NC. 

WTRY handled 10,291 carloads in 2011. The principal commodities transported are 

chemicals, forest products, pulp and paper products, petroleum products and steel. WTRY 

interchanges with CSXT at Wilmington, NC. 

In 2011. WTRY's gross revenues were $2,456,639. 
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WTRY has an average of 10 crew starts per week and provides five days per week 

service. WTRY has seven employees. 

York Railway Company 

York Railway Company (YRC), 13901 Sutton Park Drive Soutii, Suite 125, Jacksonville, 

FL 32224, Phone: 904-223-1110, Fax: 904-223-8711, began operating in Febmary 1989 and is 

located in Pennsylvania. YRC owns and operates approximately 42 miles of rail lines located 

between: (1) milepost 0 at Porters, PA and milepost 16.8 at York, PA (York Branch); (2) 

milepost 0 at York, PA and milepost 20.2 at Hanover, PA (West Branch); (3) milepost 0 at York, 

PA and milepost 3.0 at Hyde, PA (Central Branch); and (4) milepost 0 and milepost 2.0 at York, 

PA. In addition, YRC has overhead trackage rights over CSXT Hanover Subdivision located 

between milepost 49.3 at Porters, PA and milepost 54.0 at Hanover, PA. 

YRC handled 12,002 carloads in 2011. The principal commodities transported are 

aggregates, brick and cement chemicals, coal, food and feed products, forest products, and steel 

and scrap. YRC interchanges with CSXT at Porters, PA and Hanover, PA; and with NS at York, 

PA. 

In 2011, YRC's gross revenues were $8,401,076. 

YRC has an average of 18 crew starts per week and provides six days per week service. 

YRC has 20 employees. 

Yorkrail, LLC 

Yorkrail, LLC is a non-operating carrier that owns rail lines operated by York Railway 

Company (YRC). 

Youngstown & Austintown Railroad, Inc. 

Yotmgstown & Austintown Railroad, Inc. (YARR), 123 Division Street Extension, 

Youngstown, OH 44510, Phone: (740) 622-8092, Fax: (740) 623-4533, began operating in 1985 

and is located in Ohio. YARR leases from the Mahoning Valley Economic Development 

Corporation and operates approximately 2.5 miles of rail lines located between milepost 25.0 and 

milepost 27.5 at Youngstown, OH. 

YARR handled 770 carloads in 2011. The principal commodities transported are farm 

and food products and steel. YARR interchanges with CSXT, NS and YB at Youngstown, OH. 

In 2011, YARR's gross revenues were $432,821. 
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YARR has an average of four crew starts per week and provides four days per week 

service. YARR is operated by employees of Ohio Central Railroad, Inc. (OHCR). 

Youngstown Belt Railroad Company 

Youngstown Belt Railroad Company (YB), 123 Division Street Extension, Youngstown, 

OH 44510, Phone: (740) 622-8092, Fax: (740) 623-4533, began operating in August 1996 and is 

located in Ohio. YB owns and operates approximately 15 miles of rail lines located between: (1) 

milepost 15.52 at Warren, OH and milepost 20.0 at Bazetta, OH; (2) milepost 57.0 and milepost 

58.5 at Niles, OH; (3) milepost 62.1 in Girard, OH and milepost 66.4 in Youngstown, OH; (4) 

milepost 6.0 in Yoimgstown, OH and milepost 4.1 at Ohio Works-Yoimgstown, OH; and (5) 

milepost 0.0 in Youngstown, OH and milepost 0.7 at Austintown connection-Youngstown, OH. 

In addition, YB has overhead trackage rights over NS Lordstown Secondary located between: (1) 

NS milepost CP 61.0 (Haselton) and milepost 58.3 at Youngstown. OH; (2) NS Lordstown 

Secondary milepost 0.0 at Youngstown, OH and milepost 11.7 at Niles. OH; (3) NS Niles 

Industrial; (4) NS Detour Runner fi-om milepost 15.5 in Warren, OH to milepost 11.7 in Niles, 

OH; and (5) CSXT from Ohio Junction to Yanda in Youngstown, OH. 

YB handled 16,362 carloads in 2011. The principal commodities transported are 

aggregates, brick and cement and steel. YB interchanges with CSXT at Ohio Junction. OH; with 

NS at Haselton, OH; with WTRM at Warren, OH; and with MVRY, OHPA and YARR at 

Youngstown, OH. 

In 2011, YB's gross revenues were $7,220,795. 

YB has an average of 13 crew starts per week and provides seven days per week service. 

YB is operated by employees of Ohio Central Railroad, Inc. (OHCR). 
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Description of RailAmerica U.S. Railroads 

Alabama & Gulf Coast Railway LLC 

Alabama & Gulf Coast Railway LLC ("AGR"), 734 Hixon Road, Monroeville, AL 36460 

(telephone 251-575-5008), began operating in September 1997 and is located in Alabama, 

Florida and Mississippi. AGR owns and operates a 267.8-mile line between Columbus, MS, 

milepost 649.3, and Pensacola, FL, milepost 916.68. AGR also leases from BNSF and operates 

approximately 27 miles of rail lines located between (1) milepost 649.3 near Columbus, MS and 

milepost 654.005 near Whitbiuy, MS; and (2) milepost 851.4 near M&T Chemical, AL and 

milepost 873.5 at Mobile, AL. In addition, AGR has overhead trackage rights over (1) the BNSF 

rail line located between milepost 612.32 at Amory, MS Yard and milepost 649.3 at Columbus, 

MS; and (2) the NS rail line located between Kimbrough, AL and Mobile, AL. See Exhibit 1-D 

(2) AGR handled 58,377 carloads in 2011. The principal commodities transported are forest and 

paper products, pig iron, chemicals, minerals and stone. AGR interchanges with BNSF at 

Amory, MS; the Columbus and Greenville Railway Company ("CAGY") at Columbus, MS; 

Canadian National Railways ("CN") at Mobile, AL; CSXT at Hybart and Mobile, AL and 

Cantonment FL, Golden Triangle Railroad ("GTRA") at Columbus, MS; KCS at Mobile, AL 

(through CN)and Columbus, MS; Luxapalila Valley Railroad at Columbus, MS; M & B 

Railway, LLC ("MNBR") at Linden, AL; NS at Boligee, Demopolis, Kimbrough and Mobile, 

AL; and Terminal Railway Alabama State Docks ("TASD") at Mobile, AL. In 2011, AGR's 

gross revenues were $31.2 million. 

AGR has an average of 98 crew starts per week and provides seven days per week service 

on the rail lines. AGR has 78 employees. 

Arizona & California Railroad Company 

Arizona & Califomia Railroad Company ("ARZC"), 1301 Califomia Avenue, P.O. Box 

3340, Parker, AZ 85344 (telephone 928-669-6662), began operating in May 1991 and is located 

in Califomia and Arizona. ARZC owns and operates about 190 miles of rail line located 

between: (1) milepost 190 + 0975.5 feet, at Cadiz, CA and milepost 105 + 4224 feet at Parker, 

AZ; (2) milepost 105 + 4224 feet at Parker, AZ, and milepost 0 + 446.7 feet near Mattiiie. AZ, 

including the "Y" Track Number 1, near Matthie milepost 134 + 4875 feet. ARZC has overhead 

trackage rights over the rail lines owned by BNSF located between: (1) milepost 190 + 975.5 on 



tiie BNSF Cadiz Subdivision at Cadiz, CA, and milepost 647 + 5234.7 feet on the BNSF Needles 

Subdivision, on Track Numbers 2 and 36, Cadiz, CA; and (2) the connecting rail line between 

milepost 0 + 446.7 feet on the BNSF Parker Subdivision (also Phoenix Subdivision milepost 135 

+ 144 feet) and milepost 191 + 4789.8 feet on the BNSF Phoenix Subdivision, including all yard 

track in the Mobest Yard, Phoenix, AZ. See Exhibit 1-D (3). ARZC handled 9,466 carloads in 

2011. The principal commodities transported are petroleum products, non-metallic minerals and 

forest products. ARZC interchanges with BNSF at Cadiz, CA, and Phoenix, AZ. 

In 2011, ARZC's gross revenues were $7.5 million. 

ARZC has an average of 17 crew starts per week and provides seven days per week 

service over the rail lines. ARZC has 25 employees. 

Bauxite & Northem Railway Company 

Bauxite & Northem Railway Company ("BXN"), 6232 Cyanamid Road, Bauxite, AR 

72011 (telephone 501 -776-4619), began operating in 1906 and is located in Arkansas. BXN 

owns and operates three miles of rail line located between milepost 3.0, the Almatis facility at 

Bauxite, AR and milepost 0.0, the UP interchange at Bauxite Jimction, AR. See Exhibit 1-D (3) 

BXN handled 3,570 carloads in 2011. The principal commodity transported is metallic ore. 

BXN interchanges with UP at Bauxite Jimction, AR. 

In 2011, BXN's gross revenues were $3.2 million. 

BXN has an average of seven crew starts per week and provides seven days per week 

service over the rail line. BXN has six employees. 

Califomia Northem Railroad Company 

Califomia Nortfiem Railroad Company ("CFNR"), 1801 Hanover Drive, Suite D, Davis, 

CA 95616 (telephone 530-753-7826), began operating in September 1993 and is located in 

Califomia. CFNR leases from UP and operates rail lines located between: (1) milepost 48.97 at 

the east leg ofthe wye and milepost 48.93 at the west leg ofthe wye at Suisun, CA, and milepost 

63.40 at Lombard, CA, on the Schellville Branch; (2) milepost 62.00 at Lombard, CA, and 

milepost 67.50, at Rocktram, CA, on the Napa Branch; (3) milepost 61.80 at Napa Junction, CA 

and milepost 68.90 at Vallejo, CA, on the Vallejo Branch; (4) milepost 75.66 at the cast leg of 

the wye and milepost 75.58 at the west leg ofthe wye, at Davis, CA, and milepost 186.37 at the 

east leg of the wye toward Portland, and milepost 186.33 at the west leg of the wye toward 

Roseville at Tehama, CA, on the West Valley Line; (5) milepost 180.40 at Wyo, CA, and 



milepost 169.00 at Hamilton, CA, on tiie Hamilton Branch; (6) milepost 83.00 at Tracy, CA and 

milepost 140.07 at Los Banos, CA, on the Los Banos Branch; and (7) milepost NWP 40.38 near 

Schellville, CA and the end of the line (formerly NWP milepost 44.25) on the Vmeburg Lead. 

CFNR also has trackage rights over rail lines owned by UP located between: (1) milepost 

75.4 at Davis, CA and milepost 47.8 at Suisun-Fairfield, CA, on the Sacramento Line; (2) 

mileposts 75.58 and 75.4 at Davis, CA, on the West Valley Line; and (3) mileposts 48.97 and 

47.8 on the Schellville Branch. CFNR has trackage rights over the rail line owned by North 

Coast Railroad Authority located between milepost 62.0 at or near Lombard and milepost 72.5 

near Schellville, CA See Exhibit 1-D (4). 

CFNR handled 27,752 carloads in 2011. The principal commodities transported are food, 

agricultural products and chemicals. CFNR interchanges with UP at Davis, Suisan, Tehama and 

Tracy, CA; witii Northwestem Pacific Railroad ("NWP") at Schellville, CA; and witii Napa 

Valley Railroad Company ("NVRR") at Rocktram, CA. 

In 2011, CFNR's gross revenues were $18.4 million. 

CFNR has an average of 42 crew starts per week and provides six days per week service 

over the rail lines. CFNR has 36 employees. 

Carolina Piedmont Railroad 

Please see the summary under South Carolina Central Railroad Company, LLC. 

Cascade and Columbia River Railroad Company 

Cascade and Columbia River Railroad Company ("CSCD"), 901 Omak Avenue, Omak, 

WA 98841 (telephone 360-482-4994), began operating in September 1996 and is located in 

Washington. CSCD owns and operates 137 miles of rail line located between milepost 6.0 at 

Olds Jimction, WA, and milepost 137.2 at Oroville, WA. CSCD also has trackage rights over the 

6-miIe rail line owned by BNSF located between milepost 6.0 at Olds Junction, WA, and 

milepost 1650.2 at Wenatchee, WA. See Exhibit 1-D (5). 

CSCD handled 3,786 carloads in 2011. The principal commodities transported are forest 

products, minerals and agricultural products. CSCD interchanges with BNSF at Wenatchee, WA. 

In 2011, CSCD's gross revenues were $2.4 million. 

CSCD has an average of 10 crew starts per week and provides five days per week service 

over the rail lines CSCD has five employees. 



Central Oregon & Pacific Railroad, Inc. 

Central Oregon & Pacific Railroad, Inc. ("CORP"), 333 S.E. Mosher, Roseburg, OR 

97470 (telephone 541-957-2502) began operating in January 1995 and is located in Oregon and 

Califomia. CORP operates over approximately 330 miles of rail line in the States of Oregon and 

California. CORP owns and operates approximately 219.01 miles of rail line located between; 

(2) mile post 425.3, at Belleview, OR, and mile post 644.3, at Springfield Junction, OR. CORP 

also leases and operates approximately 80 miles of rail line located between mile post 425.3 at 

Belleview, OR and mile post 344.0, at Black Butte, CA. CORP has trackage rights over an 

additional 8 miles of UP line between Danebo and Springfield Junction, OR. See Exhibit 1-D 

(5). 

CORP handled 16,635 carloads in 2011. The principal commodities transported are forest 

products, non-metallic minerals and agricultural products. CORP interchanges with UP at 

Eugene and Springfield Junction, OR and Black Butte, CA, with WCTU Railway Company at 

White City, OR; and with Yreka Westem Railroad Company at Montague, CA. CORP also has 

an indirect connection with the Portland & Westem Railroad, Inc. at Eugene, OR 

In 2011, CORP's gross revenues were $16.7 million. 

CORP has an average of 45 crew starts per week and provides 7 days per week service 

over the rail lines. CORP has 47 employees. 

The Central Railroad Company of Indiana 

The Central Railroad Company of Indiana ("CIND"), 2856 Cypress Way, Cincinnati, 

OH, 45212 (telephone 513-618-6465), began operating in 1991 and is located in Indiana and 

Ohio. CIND ovms and operates approximately 81 miles of rail line located between milepost 0.0 

(Wood Street) at Cincinnati, OH and milepost 81.0 at Mack, near Shelbyville, IN. CIND also has 

overhead trackage rights over the 76.2 mile rail line owned by CSXT located between milepost 

81.0 at Shelbyville, IN and milepost 35.3 at Frankfort, IN. See Exhibit 1-D (6). 

CIND handled 10,025 carloads in 2011. The principal commodities transported are motor 

vehicles, metal products, minerals and chemicals. CIND interchanges traffic with CSXT at 

Cincinnati, OH and Indianapolis, IN; with NS at Cincinnati, OH; with CERA at Frankfort, IN; 

and with lORY at Valley Junction and Cincinnati, OH. 

In 2011, CIND's gross revenues were $7.7 million. 



CIND has an average of 17 crew starts per week and provides five days per week service 

over the rail lines. CIND has 12 employees. 

Central Railroad Company of Indianapolis 

Central Railroad Company of Indianapolis ("CERA"), 500 North Buckeye Street 

Kokomo, IN 46901 (telephone 309-698-2600). began operating in 1989 and is located in 

Indiana. CERA owns and operates approximately 30.3 miles of rail line located between 

milepost 153.4 at Marion, IN, and milepost 52.6 at Kokomo, IN. NS provides haulage for CERA 

between Frankfort and Kokomo, IN, on certain limited traffic. CERA also provides haulage for 

NS between Kokomo and the NS Goodman Yard in Marion, IN. CERA provides the haulage 

between Marion and Kokomo, IN. CERA also leases from NS the 15-mile Red Key Secondary 

between milepost 154.5 at Gas City, IN and milepost 138.6 in Hartford City, IN. See Exhibit 1-D 

(6). 

CERA handled 4,293 carloads in 2001. In 2011, CERA's gross revenues were$2.0 

million. 

CERA has 3 employees. 

Chesapeake and Albemarle Railroad 

Please see the summary under North Carolina & Virginia Railroad Company, LLC. 

Chicago, Ft. Wayne & Eastem Railroad Division 

Chicago, Ft. Wayne & Eastem Railroad Division ("CFE"), a rail operating division 

owned by the CERA began operating in August 2004 and is located in Indiana, Ohio and Illinois. 

CFER leases from CSXT and operates approximately 273 miles of rail lines located between: (1) 

milepost QF 314.0 at Adams, IN and milepost QF 191.3 at Crestline, OH, on the Fort Wayne 

line, (2) milepost QF 441.8 at ToUeston, IN and milepost QF 314.0 at Adams, IN, on the Fort 

Wayne Secondary; (3) milepost QFD 86.6 at Adams, IN and milepost QFD 70.4 at Decatur, IN, 

on the Decatur Second, and (4) milepost QFS 69.32 at Bucyms, OH and milepost QFS 62.85 at 

Spore, OH, on the Spore Industrial Track. In addition, CFE has trackage rights over the New 

York Central Lines LLC's ("NYC") Fort Wayne Secondary between milepost PC 441.0 near 

Tolleston, IN and the connection of NYC's East-West Line with the lines of Indiana Harbor Belt 

Railroad Company ("IHB") at IHB milepost 7.0 at Calumet Park, IL. See Exhibit 1-D (7). 

CFE handled 29,443 carloads in 2011. The principal commodities transported by CFE are 

agricultural commodities, metal products and chemicals. CFE interchanges with CSXT at 



Crestiine, OH; witii lORY and CSXT at Lima, IN; witii NS at Ft. Wayne, IN; and via IHB witii 

BNSF, CN, CP, Chicago Rail Link, Chicago Short Line, Chicago South Shore and Soutii Bend, 

Elgin, Joliet and Easter, Iowa Interstate, Indiana Harbor BeU, Iowa, Chicago & Eastem Railroad 

Corporation, Manufacturers' Junction, Wisconsin and Southem, and UP at Chicago, IL. 

In 2011, CFE's gross revenues were $27.9 million. 

CFE has an average of 52 crew starts per week and provides seven days per week service 

over the rail lines. CFE has 43 employees. 

Conecuh Valley Railway, L.L.C. 

Conecuh Valley Railway, L.L.C. ("COEH"), 812 N. Main Street, Enterprise, AL 36330 

(telephone: 251-575-8910) is located in Alabama. COEH owns and operates 15.04 track miles of 

rail lines from approximately milepost 374.96 near Troy, AL to approximately milepost 390 near 

Goshen, AL. The principal commodities transported are agricultural products, chemicals and 

metal products. 

For 2012, COEH's budgeted gross revenues are $1,562,000. COEH has two employees. 

Connecticut Southem Railroad, Inc. 

Connecticut Soutiiem Railroad, Inc. ("CSO"), 440 Windsor Stieet, Hartford, CT 06120 

(telephone 802-527-3412), began operating in September 1996 and is located in Connecticut and 

Massachusetts. CSO owns and operates approximately 23 miles of rail line located between: (1) 

milepost 0.0 at East Hartford, CT and milepost 6.7 at East Windsor, CT; (2) milepost 0.0 at 

Windsor Locks, CT and milepost 4.2, at Suffield, CT; (3) milepost 0.0 at Hartford, CT, and 

milepost 9.6 at Manchester, CT; and (4) milepost 0.0 at Hartford, CT, and milepost 2.6 at 

Wethersfield, CT. CSO also has a rail freight easement over55 miles of Amtrak rail line located 

between Amtrak milepost 7.0 near North Haven, CT and Amtrak milepost 62.0 at Springfield, 

MA. See Exhibit 1-D (8). 

CSO handled 19,687 carloads in 2011. The principal commodities transported are waste, 

metal products and chemicals. CSO interchanges traffic with CSXT at West Springfield, MA, 

and New Haven, CT; and with the Central New England Railroad Co., Inc., at East Windsor Hill 

and Hartford, CT. 

In 2011, CSO's gross revenues were $10.4 million. CSO has an average of 36 crew starts 

per week and provides six days per week service over the rails lines. CSO has 18 employees. 



Dallas, Garland & Northeastern Railroad, Inc. 

Dallas, Garland & Nortiieastem Railroad, Inc. ("DGNO"), 403 Intemational Parkway, 

Suite 500, Richardson, TX 75081 (telephone 972-792-1300), began operating in 1992 and is 

located in Texas. DGNO operates over a combination of owned and leased rail lines 

approximately 270 miles in length, including industrial leads. DGNO owns the rail line located 

between: (1) milepost 688.1 at Trenton, TX, and milepost 713.6 at Greenville, TX; and (2) 

mileposts 3.0 and 5.6 near Dallas, TX, referred to as the Hale Cement Spur. DGNO leases from 

UP the rail lines located between (1) milepost 713.6 at Greenville, TX, and milepost 729.5 at 

Lake Dallas, TX; (2) milepost 324.84 at Sherman, TX, and milepost 285 1 at Piano, TX, and (3) 

milepost 629.50 near Centi-e Port, TX, and milepost 640.50 at Mockingbird Yard, TX. DGNO 

also leases from the Dallas Area Rapid Transit ("DART') the rail lines located between: (1) 

milepost 748.25 and milepost 755.2 at Garland, TX; (2) milepost 741.3 at Carrollton, TX and 

milepost 758.04 at Dallas, TX; (3) milepost 603.5 at Carrollton, TX, and milepost 580.19 at 

Murphy, TX; and (4) mileposts 281.6 and 285.1 at Piano, TX. See Exhibit 1-D (9) In addition, 

DGNO has trackage rights over: (1) the BNSF line located between milepost 646.39 at Sherman, 

TX, and milepost 711.0 at Irving, TX; (2) the KCS line located between milepost 220.0 at 

Dallas, TX, and milepost 210.4 at Garland, TX; (3) the DART rail lines located between: (a) 

milepost 758.04 at Dallas, TX, and milepost 741.3 at Carrollton, TX; (b) milepost 603.5 at 

Carrollton, TX and milepost 580.19 at Wylic, TX, (c) milepost 281.1 at Piano. TX, and milepost 

285.1 at Spring Creek Parkway, TX, (d) milepost 290.5 (Stacy Road) in Allen and milepost 

324.84 at South Sherman Junction, TX; (e) milepost 308.80 near Elam, TX and milepost 

314.84+ near Briggs, TX, a total distance of approximately 6.04 miles; (f) the Rowlett Extension 

between milepost 745.5+ (near Kirby Road) in Rowlett and milepost 741.3+ in Rockwall; and 

(g) the BrookhoUow Branch Line between the DFW Main at milepost 0.0+ and the Denton 

Subdivision at milepost 3.31+; and (4) the RAILTRAN rail line located between milepost 634.7 

at Irving, TX, and milepost 643.8 at North Junction, TX. DGNO also operates the: 

Texas Northeastern Railroad division ("TNER") 

operates approximately 73.5 miles of rail lines leased from UP and located between: (1) 

milepost 0.57 at Texarkana, TX, and milepost 22.0 at New Boston, TX; (2) milepost 154.7 at 

Sherman, TX, and milepost 127.5 cast of Bonham, TX, (3) between milepost 94.0 and milepost 

91.0 at Paris, TX; and (4) milepost 674.3 at Bells, TX, and milepost 688.1 at Trenton, TX. 



TNER also has trackage rights over rail line owned by BNSF located between milepost 646.39 at 

Sherman, TX, and milepost 636.63 at Denison, TX. See Exhibit 1-D (20). 

DGNO, together with Texas Northeastem Railway handled 51,614 carloads in 2011. The 

principal commodities shipped are minerals, chemicals and agricultural products. DGNO/TNER 

interchanges with UP at Dallas and Denison, TX; with BNSF at Sherman and Irving, TX; and 

with KCS at Greenville, TX. 

In 2011, DGNO/TNER's gross revenues were $19.8 million. 

DGNO/TNER has an average of 128 crew starts per week and provides six days per week 

service over the rail lines. DGNO/TNER has 62 employees. 

Eastem Alabama Railway, LLC 

Eastem Alabama Railway, LLC ("EARY"), 2413 Hill Road, P.O Box 658, Sylacauga, 

AL 35151 (telephone 989-797-5124), began operating in 1990 and is located in Alabama. EARY 

ovms and operates 26.36 miles of rail line located between milepost LAM 453.58 at Gantt's 

Junction, AL, and milepost 479.94 at Talladega, AL. See Exhibit 1-D (9). 

EARY handled 15,849 carloads in 2011. The principal commodities transported are 

minerals. EARY interchanges with CSXT at Talladega, AL, and with NS at Sylacauga, AL. 

In 2011, EARY's gross revenues were $10.5 million. 

EARY has an average of 12 crew starts per week and provides six days per week service 

over the rail lines. EARY has nine employees. 

Grand Rapids Eastem Railroad 

Please see the summary under Mid-Michigan Railroad, Inc. 

Huron and Eastern Railway Company, Inc. 

Huron and Eastem Railway Company, Inc. ("HESR"), 101 Enterprise Drive, Vassar, MI 

48768 (telephone 800-968-1975), began operating in 1986 and is located in Michigan. HESR 

owns and operates rail lines located between: (1) milepost 2.0 at Saginaw, MI, and milepost 

108.3 at Croswell, MI; (2) milepost 14.1 at Denmark Junction, Ml, and milepost 13.21 east of 

Richville, MI; and (3) milepost 55.82 at Brown City, MI, and milepost 4.5 at Steering Gear, MI. 

HESR also operates over six branch lines between: (1) milepost 14.1, at end of track, and 

milepost 15.0 at Denmark Junction, MI; (2) milepost 100.6 at Munger, MI, and milepost 79.6 at 

Millington, MI; (3) milepost 86.2 at Vassar, MI, and milepost 22.1 at Colling, MI; (4) milepost 

64.5 at Bad Axe, MI, and milepost 9.4 at Kinde, MI; (5) milepost 82.4 at Palms, MI and milepost 



8.69 at Ruth, MI; and (6) milepost 0.66 at Sandusky, MI and the main line between Deckerville 

and Carsonville. HESR has trackage rights over rail line owned by Saginaw Bay Southem 

("SBS") located between: (1) milepost 4.5 at Steering Gear, MI, and milepost 0.0 at Saginaw, 

MI; and (2) between mileposts 0.0 and 2.0 in Saginaw, MI. HESR also owns and operates 99.87 

miles of rail line located between (1) milepost 0.0 and milepost 15.0, the Midland Sub; (2) 

milepost 101.3 at Genesee, MI, and milepost 96.0 at Paines, MI; (3) milepost 17.21 at 1-75 and 

milepost 18.07 at the SBS Yard, (4) milepost 69 2 at Durand. MI, and milepost 80.8 at M21, (5) 

milepost 79.2 and milepost 81.4, the Anderson Lead; (6) milepost 80.1 and milepost 0.7, the 

Owosso Industrial Track; (8) milepost 0.0 at Marquette, MI, and milepost 1.7 at Prairie, MI; (9) 

milepost 0.0 at Essexville CMR Bridge and milepost 2.87 at Pine Street; (10) milepost 3.5 at 

Wheeler, MI and milepost 5.0 at MDOT ownership; and (11) and milepost 1.9, the HECLA Belt 

line between the east line of Patterson Street in West Bay City, MI, and milepost 2.8 at the end of 

the line, a distance of 1,750 feet and (12) milepost 0.6 in Durand, MI to milepost 57.5 in Bay 

City, MI. HESR also has the right to operate over a line owned by the Lake States Railway 

Company ("LSR") located between milepost 55.77 at the South End of North Bay City Yard and 

milepost 2.62 at the North End of North Bay City Yard at the Centerline of Bangor Road. 

In addition, HESR has trackage rights over: (1) CN rail line located between: (a) milepost 

0.00 and milepost 0.60 on the Saginaw Subdivision; (b) milepost 65.50 and milepost 69.00 on 

the Holly-Grand Rapids Subdivision: and (c) milepost 253.0 and milepost 255.4 on the Flint 

Subdivision; (2) the LSR rail line, located between D&M Junction with HESR near Total 

Refinery in Bay City, MI, and a point north near milepost 3.4 at the Kawkawlin River in 

Kawkawlin, MI; (3) the SBS rail lines located between: (a) milepost BBO 7 at or near the 

Mershon Switch and milepost CB 1 near the Saginaw Yard; (b) milepost CB 1 and milepost CC 

2.2, at or near the Hoyt Diamond; and (c) the clearance point at the intersection of the 

HESR/SBS connection track of the Grand Rapids Wye Track and the coimection trackage to 

SBS's ownership point at the connection with HESR at Saginaw (milepost CBB 2.0) on SBS's 

Bad Axe Subdivision. See Exhibit 1-D (10). 

HESR handled 31.434 carloads in 2011. The principal commodities transported are 

agricultural products, chemicals and coal. HESR interchanges with SBS at Saginaw, MI; Lake 

State Railway at Bay City, MI; CN at Durand, MI; and Great Lakes Central Railway at Durand, 

MI. 



In 2011, gross revenues were $19.5 million. 

HESR has an average of 53 crew starts per week and provides seven days per week 

service over the rail lines HESR has 70 employees. 

Indiana & Ohio Railway Company 

hidiana & Ohio Railway Company ("lORY"), 2856 Cypress Way, Cincinnati, OH 45212 

(telephone 513-682-4644), began operating in 1996 and operates over approximately 586 miles 

of rail lines in Michigan, Ohio, and Indiana. lORY owns the track and roadbed and CSXT owns 

the underlying real estate of: (1) the 43.5 miles of rail line located between milepost 52.6 at 

Logan, OH and milepost 9.1 at Valley Crossing, OH, and (2) the 107 miles of rail line consisting 

of: (a) milepost BB 7.5 at the Cincinnati Terminal Subdivision between NA Tower, OH, and 

milepost BB 12.4 at Oakley, OH; and (b) milepost BB 12.4 at the Midland Subdivision between 

Oakley, OH, and milepost BR 114.6 at Columbus, OH. lORY also has trackage rights over rail 

line owned by CSXT located between Valley Crossing and Columbus, OH. lORY leases and 

operates the rail line from the City of Greenfield located between milepost 45.0 at Midland City, 

OH, and milepost 74.5 at Thrifton, OH. lORY leases three branch lines owned by West Central 

Ohio Port Autiiority ("WCOPA") located between (1) milepost 132.6 near Springfield, OH, at 

CP 188, and milepost 98.3 at Bellefontaine, OH; (2) milepost 130.4 near Springfield, OH, at CP 

182, and milepost 17.0 at Mechanicsburg, OH; and (3) milepost 200.5 at Springfield, OH, and 

milepost 229.8 at Fayne, OH, near Washington Court House. The operations between Flat Rock, 

MI and Cincinnati, OH, a distance of approximately 245 miles, are conducted over a 

combination of owned track and trackage rights (1) lORY has trackage rights over rail line 

owned by NS located between milepost 255.0 at Cincinnati, OH, and milepost 188.2 at 

Springfield, OH; (2) lORY owns the line between milepost 202.7 at Springfield, OH, and 

milepost 128.3 at DTI Junction, near Lima, OH; (3) lORY has trackage rights over the rail line 

owned by CSXT located between milepost 134.5 at Lima, OH and milepost 155.0 at XN Station 

near Leipsic, OH; (4) lORY owns the rail line located between milepost 107.29 at XN Station 

near Leipsic, OH and milepost 39.7 at Diaim, MI; and (5) lORY has trackage rights over rail line 

owned by (}N located between milepost 39.7 at Diann, MI, and milepost 17.2 at Flat Rock, MI. 

lORY also operates over the following four branch lines: (1) the Brookville Branch, owned by 

lORY, located between milepost 43.5 at Brookeville, IN and milepost 17.7 at Valley Junction, 

OH, a distance of 25.8 miles; (2) the Oasis Branch, located between milepost 0.0 at Boathouse 
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near Cincinnati and milepost 16.4 at Mill, OH, a distance of 16.4 miles (the rail and track 

materials are owned by lORY and the underlying real estate is ov̂ ned by the Southwest Ohio 

Regional Transit Authority ("SORTA"); (3) the Blue Ash Branch, located between milepost 49.6 

at Lester Road, in Cincinnati, and milepost 39.8 at end of track near Brecon, OH, a distance of 

10.8 miles (SORTA ovms the physical assets ofthe line and lORY has the exclusive rail freight 

easement over the line); and (4) the Mason Branch, located between: (a) milepost 0.0 at Moru-oe, 

OH and milepost 6.7 at Hageman Junction, OH; and (b) milepost 10.0 at Mason, OH and 

milepost 2.3 at Lebanon, OH, a distance of 15.9 miles (the portion of the branch between 

Monroe and Mason is owned by lORY and the portion between Hageman Junction and Lebanon 

is owned by the City of Lebanon). lORY also has overhead trackage rights over the WCOPA 

line between milepost 202.7 near Springfield, OH and milepost 229.83 at Fayne, OH, a distance 

of approximately 27.13 miles. lORY operates pursuant to local and overhead trackage rights 

over the Fulton Railroad Co., Ltd., between milepost 0.0 and continuing for 4,800 feet to the end 

of the track, in the City of Cincinnati, Millcreek Township, Hamilton County, OH, a total 

distance of approximately 4,800 feet See Exhibit 1-D (10). 

lORY handled 38,911 carloads in 2011. The principal commodities transported are 

agricultural products, chemicals and metal products. lORY interchanges with Ann Arbor at 

Diann, MI; with Adrian & Blissfield at Riga, MI; witii CFE at Lima, OH; with CIND at Valley 

Junction, OH, with CN at Flatrock, MI; with CSXT at Cincinnati, Hamler, Lima and Middleton, 

OH; with NS at Cincinnati, Lima and Monroe, OH, with R.J. Gorman Westem Ohio at Lima, 

OH; and with Wheeling and Lake Erie at Lima, OH. 

In 2011, lORY's gross revenues were $31.9 million. 

lORY has an average of 114 crew starts per week and provides seven days per week 

service over the rail lines. lORY and has 75 employees. 

Indiana Southern Railroad, LLC 

The Indiana Soutiiem Railroad, LLC ("ISRR"), Ashby Yard, 202 West Illinois Street, 

Petersburg, IN 47567 (telephone: 541-912-7437, began operations in 1992 and is located in 

Indiana. ISRR owns and operates 176 miles of rail line located between milepost 6.0, south of 

Indianapolis, IN and milepost 163.9 at Evansville, IN. ISRR has trackage rights over rail line 

owned by: (1) INRD located between milepost 224.1 at EInora, IN, and milepost 218.3 at Bee 
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Hunter, IN; and (2) NS located between milepost 0.0 near Newburgh, IN, and milepost 21.9 at 

Lynnville Mine, IN. See Exhibit 1-D (11). 

ISRR handled 57,591 carloads in 2011. The principal commodities transported are coal, 

agricultural products and chemicals. ISRR interchanges with CSXT at Indianapolis and 

Evansville, IN; with NS at Oakland City, IN, and with the Indiana Rail Road Company at Switz 

City and Bee Hunter, IN. In CSX Corp. et al —Conti-ol—Conrail Inc. et al., 3 STB 196 (1998) 

("Conrail Breakup"), NS was granted the right to interchange coal traffic with ISRR at 

Indianapolis for movements to Indianapolis Power & Light's Stout Plant. 

In 2011, ISRR's gross revenues were $16.2 million. 

ISRR has an average of 56 crew starts per week and provides seven days per week 

service over the rail lines. ISRR has 38 employees. 

Kiamichi Railroad Company, L.L.C. 

Kiamichi Railroad Company, L.L.C. ("KRR"), 800 Martin Luther King Blvd., P.O. Box 

786, Hugo, OK 74743 (telephone 580-916-7601), began operating in 1987 and is located in 

Oklahoma, Arkansas and Texas. KRR owns and operates about 230 miles of rail lines located 

between* (1) milepost 620.2 at Lakeside, OK, and milepost 805.5 at Hope, AR; and (2) milepost 

541.1 at Antiers, OK and milepost 30.4 at Paris, TX. KRR has trackage rights over the rail line 

owned by: (1) BNSF and located between milepost 620.2 at Lakeside, OK, and milepost 603.0 at 

Madill, OK; (2) KCS and located between milepost 805.5 at Hope, AR, and milepost 810.0 at 

Anthony, AR. KRR is the contract operator over the WFEC Railroad Company and located in 

Choctaw and McCurtain Counties, OK. See Exhibit 1-D (12). KRR handled 40,571 

carloads in 2011. The principal commodities transported are coal, paper products, non-metallic 

minerals and forest products. KRR interchanges with BNSF at Madill, OK, with KCS at 

Ashdown, AR; with DeQueen and Eastem Railroad Company at Valliant, OK; and with UP at 

Durant, OK and at Hope, AR. 

In 2011, KRR's gross revenues were $16.9 million. 

KRR has an average of 65 crew starts per week and provides seven days per week service 

over the rail lines KRR has 64 employees. 

Kyle Railroad Company 

Kyle Railroad Company ("KYLE"), 38 Railroad Avenue, P.O. Box 566, Phillipsburg, 

KS 67661 (telephone 785-628-7702), began operating in 1982 and is located in Kansas, 
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Colorado and Nebraska. KYLE operates the rail lines located between: (1) milepost 530.8 at 

Limon, CO. and milepost 187.0 at Belleville, KS; (2) milepost 187.0 at Belleville, KS, and 

milepost 170.0 at Mahaska, KS; and (3) milepost 187.0 at Belleville, KS, and milepost 178.37 at 

Clay Center, KS. KYLE leases from UP and operates the rail lines located between (1) milepost 

472.0 at Ames, KS, and milepost 580.626 at Stockton, KS; (2) milepost 632.6 at Downs, KS, and 

milepost 552.7 at Harlan, KS; and (3) milepost 0.93 at Solomon, KS and milepost 57.89 at 

Beloit KS. KYLE also has overhead trackage rights over rail line owned by UP located between 

milepost 173.14 at Solomon, KS and milepost 186.0 at the UP Yard in Salina, KS. In addition, 

KYLE operates 56.75 miles of rail line located between milepost 56.30 at CoUegeview, NE and 

milepost 6.10 at Arbor, NE, and has trackage rights over 4.53 miles of rail line owned by BNSF 

located between milepost 61.38 and milepost 56.30. See Exhibit 1-D (12). 

KYLE handled 21,643 carloads in 2011. The principal commodities transported are 

agricultural products, chemicals and non-metallic minerals. KYLE interchanges with BNSF at 

Courtland, KS; and UP at Salina, KS, and Limon, CO. 

In 2011, KYLE'S gross revenues were $22.8 million. 

KYLE has an average of 57 crew starts per week and generally provides seven days per 

week service on the rail lines, depending on the demand of its highly seasonal grain traffic. 

KYLE has 53 employees. 

Marquette Rail, LLC 

Marquette Rail, LLC ("MQTR"), 239 Nortii Jebavy Drive, Ludington, MI 49431 

(telephone: 231-845-9000) is located in Michigan. The MQTR operates on rail line 

approximately from mile post 3.6 at the Crrand Rapids station to approximately mile post 73.71 

at the Baldwin station; approximately from mile post 106.91 at the Baldwin station to 

approximately mile post 136.5 at the Ludington station; approximately from mile post 87.0 at the 

Walhalla station to. approximately mile post 113.7 at the Manistee station; and the Filer City spur 

extending approximately an additional 2.63 miles from approximately mile post 113.7 at the 

Manistee station to the end of the track at Filer City for a total approximate distance of 129 

miles. 

The principal commodities transported are chemicals, stone products and sand. MQTR 
interchanges with CSXT and Grand Elk Railway. 

For 2012, MQTR's budgeted gross revenues are $8,189,000. 
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MQTR has 34 employees. 

The Massena Terminal Railroad Company 

The Massena Terminal Railroad Company ("MSTR"), 15 Depot Sti-eet Massena, NY 

13662 (telephone 315-769-8608), was acquired by RailAmerica in September 2005 and is 

located in New York. MSTR owns and operates a 2.24-mile rail line located between the Alcoa 

facility at Massena, NY and the CSXT interchange in Massena Yard. See Exhibit 1-D (13). 

MSTR handled 4,087 carloads in 2011. The principal commodities transported are 

metallic ores. MSTR interchanges with CSXT at Massena Yard, and has a presently inactive 

interchange with the CN. 

In 2011, MSTR's gross revenues were $2.6 million. 

MSTR has an average of seven crew starts per week and provides seven days per week 

service over the rail lines. MSTR has nine employees. 

Michigan Shore Railroad 

Please see the summary under Mid-Michigan Railroad, Inc. 

Mid-Michigan Railroad, Inc. 

Mid-Michigan Railroad, Inc ("MMRR"), 432 E. Grove Sheet Greenville, MI 48838 

(telephone 800-968-1975), began operating in 1987 and is located in Michigan. MMRR owns 

approximately 103 miles of rail line operated by MMRR and its two divisions: 

the Grand Rapids Eastem Railroad ("GRE") and tiie Michigan Shore Railroad 

("MS"). MMRR operates the rail lines located between: (1) approximately 1.5 miles of track 

near milepost 105.5 at Lowell, MI, and (2) milepost 10.1 at Paines, MI, and milepost 40.0 near 

Elwell, MI (the portion ofthe line located between milepost 39.9 at Alma, MI, and milepost 40.0 

near Elwell, MI, is leased from CSXT). MMRR leases from CSXT and operates about 48 miles 

of rail line located between: (1) milepost CGC 34.5 in West Olive, MI, and milepost CGC 62.1 

in Beny Station, MI; and (2) milepost CGD 0.0 in Berry Station, MI and milepost CGD 19.98 in 

Fremont MI. GRE owns and leases 30 miles of rail line located between milepost 160.2 at 

Grand Rapids, MI, and milepost 137.8 in Lowell, MI. MS operates approximately seven miles 

of rail line located between: (1) milepost 1.17 at Norton Shores, MI and milepost 0.0 at Glenside 

Blvd., Roosevelt Park, MI; (2) milepost 196.35 at RooseveU Park, MI and milepost 191.14 at 

Muskegon, Ml; and (3) milepost 0.5 and milepost 1.42 at Muskegon Heights, Ml. See Exhibit 1-

D(14). 
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MMRR handled 12,965 carloads in 2011. The principal commodities transported are 

agricultural products, non-metallic minerals and chemicals. MMRR interchanges with SBS at 

Paines, MI, and with tiie Great Lakes Central Railway at Alma, MI. GRE interchanges with 

CSXT and NS at Grand Rapids, MI. MS interchanges with CSXT at Muskegon, MI. 

In 2011, MMRR's gross revenues were $7.5 million. 

MMRR has an average of 27 crew starts per week and provides up to five days per week 

service over the rail lines, depending on demand. MMRR has 17 employees. 

Missouri & Northem Arkansas Railroad Company, Inc. 

Missouri & Northem Arkansas Railroad Company, Inc. ("MNA"), 514 N. Omer, 

Carthage, MO 64836 (417-359-3106) began operating in 1992 and is located in the States of 

Missouri, Kansas and Arkansas. The MNA has trackage rights over the UP rail lines located 

between: (1) Neff Yard at Kansas City and milepost 643.3 at Pleasant Hill, MO; and (2) milepost 

258.7 at Diaz Jet. and milepost 261.0 at Newport, Arkansas. MNA leases fi-om UP the rail lines 

between: (1) milepost 643.3 at Pleasant Hill and milepost 527.9 at Carthage; (2) milepost 316.9 

at Nevada and milepost 265.2, end of track at Clinton, MO; (3) milepost 317.2 at Carthage Sub 

Jet and milepost 337.4 at Ft Scion, KS; (4) milepost 528.2 at Carthage, MO, and milepost 545.7 

at Joplin, MO; (5) milepost 527.9 at Carthage, MO, and milepost 415.7 at Bergman, AR; (6) 

milepost 381.5 at Cotter and milepost 258.7 at Diaz Jet AR; and (7) milepost 506.5 at 

Springfield, MO and milepost 511.4 at Wallis, MO. MNA owns the rail lines located between: 

(1) milepost 415.7 at Bergman, AR, and milepost 312.2 at Guion, AR; (2) milepost 334.39 at 

Iron Gate Street in Joplin, MO, and milepost 330.2, end of track near Tamko, including the 

Tamko Lead, the West Joplin Industrial Trackage, all tracks formerly owned by BNSF in the 

KCS rail yard in Joplin and BNSF's Joplin Yard; and (3) milepost 309.9 and milepost 315.3 in 

Carthage, MO. The BNSF provides haulage service for the MNA between Aurora and 

Springfield, MO. See Exhibit 1-D (15). 

The Branson Scenic Railroad, Inc. operates passenger excursion trains over sections of 

the MNA. MNA handled 103,724 carloads in 2011. The principal commodities transported are 

coal, non-metallic minerals and agricultural products. MNA interchanges with UP at Kansas 

City, MO and Newport, AR; BNSF at Lamar, Aurora and Springfield, MO, and KCS at Joplin, 

MO. 

In 2011, MNA's gross revenues were $30.7 million. 
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MNA has an average of 138 crew starts per week and provides seven days per week 

service over the rail line. MNA has 119 employees. 

New England Central Railroad, Inc. 

New England Cential Railroad, Inc. ("NECR"), 2 Federal Stireet Suite 201, St Albans, 

VT 05478 (telephone 802-527-3500) began operating in 1994 and is located in Vermont New 

Hampshire, Massachusetts and Connecticut. NECR owns and has freight easements over 343 

miles of rail lines located between: (1) milepost 15.6 at East Alburg, VT and milepost 0.0 at St 

Albans, VT (Swanton Sub); (2) milepost 132.1 at St. Albans, VT and milepost 0.0 at CP 170, VT 

(Roxbury Sub); and (3) milepost 170.0 at CP 170, VT and milepost 0.24 at New London, CT 

(Palmer Sub). 

Amtrak provides passenger service over the NECR line between St. Albans, VT and 

Palmer, MA. Also, in Conrail Breakup, NECR was granted trackage rights over the now CSXT 

rail line located between Palmer and West Springfield, MA, in order to interchange traffic with 

tiie CSO. See Exhibit 1-D (15). 

NECR handled 36,211 carloads in 2011. The principal commodities transported are forest 

products, non-metallic minerals and chemicals. NECR interchanges traffic with CN at East 

Alburg, VT; with Vermont Railway, Inc., at Burlington, VT; with Washington County Railroad 

at Montpelier and White River Junction, VT; with the Springfield Terminal Railway Company at 

White River Junction and Brattleboro, VT; with Green Mountain Railroad Corp ("GMRC") at 

Bellowrs Falls, VT, with Claremont Concord Raihoad Corp. at Claremont Junction, NH; with 

CSXT and Massachusetts Central Railroad Corp. at Palmer, MA; with the Providence and 

Worcester Railroad Company at New London, CT and Willimantic, CT; with Pan Am Southem 

at Millers Falls, MA; and with NS and Canadian Pacific via GMRC. 

In 2011, NECR's gross revenues were $28.7 million. 

NECR has an average of 98 crew starts per week and provides seven days per week 

service over the rail lines. NECR has 78 employees. 

North Carolina & Virginia Railroad Company, LLC 

The North Carolina & Virginia Raihoad Company, LLC ("NCVA"), 214 N. Raih-oad 

Stieet Ahoskie, NC 27910 (telephone 252-332-2778), began operating in 1987. NCVA owns 

approximately 53 miles of rail lines and leases approximately 82 miles of rail lines in the States 

of Virginia and North Carolina that are operated by NCVA and its division: the 
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Chesapeake and Albemarle Railroad ("C&A"), 214 N. Railroad Street Ahoskie, NC 

27910 (telephone 252-332-2778). NCVA owns and operates 53 miles of rail lines located 

between (1) milepost 54.3 at Boykins, VA and milepost 84.3 at Kelford, NC (Severn Sub), and 

(2) milepost 162.6 at Kelford, NC and milepost 185.7, end of track, near Tunis, NC (Ahoskie 

Sub). See Exhibit 1-D (7). 

C&A leases from NS and operates approximately 82 miles of rail lines located between: 

(1) milepost 4.0 and milepost 8.0 near Chesapeake, VA and milepost 74.0 at Edenton, NC; (2) 

milepost. 0.0 at Elizabeth City, NC, and milepost 8.0, end of line, near Weeksville, NC. 

NCVA handled 25,160 carloads in 2011. The principal commodities transported are 

metal products and non-metallic minerals. NCVA interchanges with CSXT at Boykins, VA; 

C&A interchanges with NS at Chesapeake, VA. and with CSXT at Portsmouth, VA via the 

NPBL. 

In 2011, NCVA's gross revenues were $22.7 million. 

NCVA has an average of 30 crew starts per week and provides seven days per week 

service over the rail lines. NCVA has 20 employees. 

Otter Tail Valley Railroad Company, Inc. 

Otter Tail Valley Railroad Company, Inc. ("OTVR"), 200 North Mill Sti-eet, Fergus Falls. 

MN 56537 (telephone 218-736-6073), began operating in 1996 and is located in Minnesota. 

OTVR owns and operates about 70 miles of rail lines located between: (1) milepost 186.7 at 

Fergus Falls, MN, and milepost 239.6 at South Moorhead, MN; (2) milepost 48.0 at Hoot Lake 

Power Plant MN and milepost 58.8 at French, MN; and (3) milepost 218.6 at Bamesville 

Junction, MN and milepost 7.0, end of line. See Exhibit 1-D (16). 

OTVR handled 13,234 carloads in 2011. The principal commodities transported are coal 

and, agricultural products. OTVR interchanges with BNSF at Dilworth Yard in Fargo, MN. 

In 2011, OTVR's gross revenues were $6.6 million. 

OTVR has an average of 12 crew starts per week and provides five days per week service 

over the rail lines. OTVR has 11 employees. 

Point Comfort and Northem Railway Company 

Point Comfort and Northern Railway Company ("PCN"), P.O. Box 247, Lolita, TX 
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77971 (telephone 361-874-4466), began operating in 2005 and is located in Texas. PCN owns 

and operates 13 miles of rail line fi-om the Alcoa plant at milepost 13.0, Point Comfort, TX, to 

milepost 0.0, the UP interchange at Lolita, TX. See Exhibit 1-D (17). 

PCN handled 4,572 carloads in 2011. The principal commodities handled are metallic 

ores and chemicals. PCN interchanges with UP Lolita, TX. 

In 2011, PCN gross revenues were $8.1 million. 

PCN has an average of 14 crew starts per week and provides seven days per week service 

over the rail lines. PCN has five employees. 

Puget Sound & Pacific Railroad 

Puget Sound & Pacific Railroad ("PSAP"), 1710 Midway Ct., Centt-alia, WA 98531 

(telephone 360-482-4994), began operating in 1997 and is located in Washington. PSAP owns 

and operates rail lines located between: (1) milepost 0.6 at Centralia, WA and milepost 74.1 at 

Hoquiam, WA, and (2) milepost 0.0 at Elma, WA (connecting to the Centralia-Hoquiam Line at 

about milepost 46.7), and milepost 25.1 at Shelton, WA. PSAP leases from UP and operates 

approximately 1.8 miles of rail line located between: (1) UP milepost 53.83 and UP milepost 

54.23; and (2) UP milepost 55.28 and UP milepost 56.7, in Aberdeen and Hoquiam Counties, 

WA. PSAP has trackage rights over BNSF rail lines located between: (1) milepost 68.9 and 

milepost 69.4, near Aberdeen, WA, (2) milepost 70.3 and 72.0, near Aberdeen, WA; (3) milepost 

0.6 and milepost 0.4 at or near Centralia, WA; and (4)(a) a govemment-ovmed line from its 

connection with the Elma-Shelton Line to Bangor, WA, a distance of approximately 44 miles; 

and (b) a branch line to the Bremerton Navy Yard, a distance of approximately 4.6 miles 

(pursuant to rights under a December 11,1994, agreement with the United States of America). In 

addition, PSAP has overhead trackage rights over approximately seven miles of rail line owned 

by City of Tacoma, d/b/a Tacoma Rail ("TR") located between: (1) milepost 60.0 at the Lakeside 

Siding near Blakeslee Junction, WA and milepost 66.0, the interchange with BNSF at Chehalis, 

WA (tiie TR/BNSF Interchange); and (2) milepost 66.0 at tiie TR/BNSF Interchange and 

milepost 67.0, where TR's rail line coimects with a line owned by the Port of Chehalis, WA. 

PSAP operates between milepost 0.0 at Chehalis, WA and milepost 10.0 at Curtis, WA, a total 

distance of 10.0 miles in Lewds County, WA, under a modified certificate of public convenience 

and necessity. See Exhibit 1-D (17). 
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PSAP handled 27,634 carloads in 2011. The principal commodities transported are waste, 

agricultural products, forest products and motor vehicles. PSAP interchanges with BNSF at 

Centralia, WA; and UP at Blakeslee Junction, WA. 

In 2011, PSAP's gross revenues were $10.5 million. 

PSAP has an average of 43 crew starts per week and provides six days per week ser\'ice 

over the rail lines. PSAP has 34 employees 

Rockdale, Sandow & Southem Railroad Company 

Rockdale, Sandow & Southem Railroad Company ("RSS"), P.O. Box 387, Rockdale, TX 

76567 (telephone 512-446-3478), began operating in 2005 and is located in Texas. RSSR owns 

and operates six miles of rail line located between milepost 6.0, at the Alcoa facility at Sandow, 

TX, and milepost 0.0 at tiie UP interchange at Marjorie, TX. See Exhibit 1-D (18). 

RSS handled 396 carloads in 2011. The principal commodities transported are metallic 

and non-metallic minerals. RSS interchanges with UP at Marjorie, TX. 

In 2011, RSS's gross revenues were $0.93 million. 

RSS has an average of seven crew starts per week and provides seven days per week 

service over the rail lines. RSS has two employees. 

San Diego & Imperial Valley Railroad Company, Inc. 

San Diego & Imperial Valley Railroad Company, Inc. ("SDIY"), 1501 National Avenue, 

Suite 200, San Diego, CA 92113 (telephone 928-669-6662), began operating in 1984 and is 

located in Califomia. SDIY operates approximately 90 miles of rail line in Califomia, a portion 

of which is owned by a subsidiary of the San Diego Metropolitan Transit Development Board 

("MTDB"), located between (1) milepost 0.75 at San Diego, CA and milepost 18.5 at El Cajon, 

CA; (2) milepost 18.5 at San Diego, CA and milepost 14.9 at San Ysidro, CA, where it crosses 

the border; and (3) milepost 59.6 at the U.S border and milepost 130.0 at Plaster City, CA. 

Pacific Imperial Railroad, Inc. (PIR), a noncarrier, has filed a Notice of Exemption under 49 

C.F.R. § 1150.31(a)(3) and 49 U.S.C. 10502 (a) under Finance Docket No. 35657, dated July 

31, 2012, for its class exemption from 49 U.S.C. § 10901 for its acquisition of authority to 

operate the 70.01-mile rail line owned by San Diego and Arizona Eastem Railway Company 

(SD&AE) between Division, CA (Milepost 59.60) and Plaster City, CA (Milepost 129.61), by 

means of assignment of such authority from Canizo Gorge Railway, Inc. (CZRY) with the 
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consent of SD&AE and its parent Metropolitan Transit Service (MTS.) SDIY interchanges at 

the Mexican/U.S. border witii Baja Railroad ("BJRR"). See Exhibit 1-D (18) 

SDIY handled 4,626 carloads in 2011. The principal commodities transported are 

petroleum products, agricultural products and food products. SDIY interchanges with BNSF in 

San Diego CA, The eastem portion ofthe line connecting with UP at Plaster City, CA, is out of 

service. 

In 2011, SDIY's gross revenues were $4.2 million. 

SDIY has an average of 15 crew starts per week and provides five days per week service 

over the rail lines. SDIY has six employees. 

MTDB provides passenger service over the rail line in the San Diego area. 

San Joaquin Valley Railroad Co. 

San Joaquin Valley Railroad Co. ("SJVR"), 221 N. "F" Stireet, P O. Box 937, 

Exeter, CA 93221 (telephone 559-592-1857), began operating in 1992 and is located in 

Califomia. SJVR owns and operates 303 rail lines located between: (1) milepost 206.15 at 

Fresno, CA, and milepost 268.6 at Strathmore, CA, between milepost 304.2 at HoUis, CA, and 

milepost 308.64 at Famoso, CA, on the Exeter Branch; (2) milepost 240.15 at Goshen Junction, 

CA, and milepost 282.23 at Huron, CA, on the Coalinga Branch; (3) milepost 246.01 at Goshen 

Junction, CA, and milepost 262.67 at Exeter, CA, on the Visalia Branch; (4) milepost 206.15 at 

Fresno, CA, and milepost 214.5 at Tarpey, CA, on the Clovis Branch; (5) milepost 0.0 at Exeter, 

CA, and milepost 1.13 at Citro Junction, CA, on the Visalia Electric Railroad Company line; (6) 

milepost 308.74 at Oil City Junction, CA, and milepost 312.50 at Maltha, CA, on tiie Oil City 

Branch; and (7) milepost 316.80 at Magunden, CA, and milepost 333.55 at Arvin, CA, on the 

Arvin Branch. SJVR also owns and operates the rail luies located between- (1) milepost 316.78 

at Magunden, CA and milepost 333.83 at Arvin, CA; (2) milepost 38.9 at Exeter, CA and 

milepost 47.2 at Lindsay, CA; (3) milepost 23.8 at Visalia, CA and milepost 20.2 at Loma, CA; 

(4) milepost 50.71 at Lacjac, CA, and milepost 49.59 at Reedley, CA, (5) milepost 0.03 at 

Fresno, CA, and milepost 6.0 near Fresno, CA; and (6) milepost 113.70 and milepost 111.76, 

near Bakersfield, CA. 

SJVR was assigned the lease rights of Port Railroads, Inc. over 107.438 mile of rail line 

ofthe UP (the "First Leased Lines") located between: (1) the West Side Line, between milepost 

207.138 on the west leg ofthe wye and milepost 207.260 on the east leg ofthe wye, at Fresno, 
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CA, and milepost 159.9, the end of the line at Oxalis, CA; (2) the Riverdale Branch between 

milepost 182.003 at Ingle, CA and milepost 208.73 at Burrell, CA, and (3) the Buttonwillow 

Branch between milepost 313.649 on tiie west leg ofthe wye and milepost 314.020 on the cast 

leg of the wye, at Kem Junction in Bakersfield, CA, and milepost 347.00 at Buttonwillow, CA. 

SJVR leases and operates 19.25 miles of rail line from Sunset Railway Company between 

milepost 0.05 at Gosford, CA, and milepost 19.25. SJVR has h-ackage rights over (1) BNSF rail 

lines located between: (i) milepost 228.05 and milepost 229.20 near Lacjac, CA; (n) milepost 

996.8 and milepost 999.67; and (iii) milepost 0.00 and milepost 5.13, and (2) a UP rail line 

between milepost 196.0 at Biola Jimction, CA, and milepost 316.6 at Magunden, CA. See 

Exhibit 1-D (19). 

SJVR handled 36,345 carloads in 2011. The principal commodities ti-ansported are food 

products, petroleum, chemicals and agricultural commodities. SJVR interchanges with UP at 

Fresno, Goshen Junction, Bakersfield, CA; and with BNSF at Bakersfield and Fresno. CA. 

In 2011, S J VR's gross revenues were $20.3 million. 

SJVR has an average of 72 crew starts per week and provides six days per week ser\'ice 

over the rail lines. SJVR has 58 employees. 

South Carolina Central Railroad Company, LLC 

South Carolina Centi-al Railroad Company, LLC ("SCRF"), 621 Field Pond Road, 

Darlington, SC 29540 (telephone 843-398-9850), began operating in 1989 and is located in 

South Carolina. SCRF owns approximately 90 miles of rail line operated by SCRF and its 

division, the 

Carolina Piedmont Railroad ("CPDR"), 268 E. Main Street Laurens, SC 29360 

(telephone 864-398-9850). SCRF operates rail lines located between: (1) milepost 293.3 at 

Florence, SC and milepost 318.0 at Hartsville, SC (Darlington Sub), (2) milepost 318.0 at 

Hartsville, SC, and milepost 331.4 at Bishopville, SC (Bishopville Sub); (3) milepost 319.6 at 

Society Hill, SC, and milepost 332.4 at Cheraw, SC (Chesterfield Sub); and (4) milepost 0.0 at 

Darlington Junction. SC. and milepost 4.9 at Wellman. SC (Wellman Industrial Track). See 

Exhibit 1-D (4). 

CPDR operates rail line located between milepost 588.6 at East Greenville, SC, and 

milepost 554.5 at Laurens, SC. The Greenville Economic Development Corporation owns the 

line between milepost 588.5 and milepost 588.6. 
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SCRF handled 19,464 carloads in 2011. The principal commodities transported are metal 

products, chemicals and food products. SCRF interchanges wdth CSXT at Cheraw and Florence, 

SC. CPDR interchanges witii CSXT at Laurens, SC. 

In 2011, SCRF's gross revenues were $15.7 million. 

SCRF has an average of 42 crew starts per week and provides seven days per week 

service over the rail lines SCRF has 30 employees. 

Texas Northeastem Railroad 

Please see the summary under Dallas, Garland & Northeastem Railroad, Inc. 

Three Notch Railway, L.L.C. 

Three Notch Railway, L.L.C. (TNHR), 812 N. Main Stireet Enterprise, AL 36330 

(telephone: 251-575-8910), is located in Alabama. TNHR owns and operates 33.83 track miles 

from milepost 547.47 at Atianta, GA to milepost 581.3 at Andalusia, AL. 

The principal commodities transported are agricultural products and chemicals. TNHR 

interchanges with CSXT. 

For 2012, TNHR's budgeted gross revenues are $1,391,000. 

TNHR has two employees. 

Toledo, Peoria & Western Railway Corp. 

The Toledo, Peoria & Westem Railway Corp. ('TPW"), 1990 East Washington Street 

East Peoria, IL 61611 (telephone 309-698-2600), began operating in 1999 as a RailAmerica 

subsidiary and is located in Indiana and Illinois. TPW operates approximately 249 miles of rail 

line, including the 114.3 miles of rail line owned and operated by TPW located between: (1) 

milepost 0.0 at Logansport, IN and milepost 108.0 at East Peoria, IL; (2) milepost 43.4 at 

Crandall, IL, and milepost 48.30 at Morton, IL; and (3) milepost 108.0 at East Peoria, IL and 

milepost 109.4 at P&PU Junction, IL. TPW has trackage rights over rail lines owned by: (1) 

BNSF between milepost 52.3 at Peoria, IL and milepost 0.00 at Galesburg, IL; (2) UP between 

milepost 113.9 at Iowa Junction, IL, and milepost 119.1 at Hollis, IL and 5.9 miles over UP 

northwest segment between Iowa Junction to Illinois River; (3) Tazwell & Peoria Railroad, Inc. 

("TZPR") between milepost 109.4 at P&PU Junction, IL, and milepost 113.9 at Iowa Junction, 

IL; and (4) NS between milepost 410.6 at East Peoria, IL, and milepost 403.3 at Crandall, IL. 

See Exhibit 1-D (21). 
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TPW handled 19,805 carloads in 2011. The principal commodities transported are 

agricultural products, chemicals and food products. TPW interchanges with Bloomer Shippers 

Connecting Railroad at Chatworth, IL; with BNSF at Galesburg and Peoria, IL via TZPR; with 

CSXT at Reynolds, IN; with Illinois & Midland Railroad Inc., at Peoria, IL, via the TZPR vn± 

CN at Oilman and Peoria, IL, via TZPR, with Iowa Interstate Railroad Ltd at Peoria, IL, via 

TZPR; with Kankakee, Beaverville and Southem Railroad Company at Sheldon and Webster, IL; 

with Keokuk Junction Railway at Hollis, IL; witii Logansport and Eel River Shortline Company 

at Logansport, IN, via WSRY, with NS at Logansport, IN, Farmdale, IL, and Peoria, IL via 

TZPR; with Tazewell & Peoria Raihoad, Inc. at Peoria and East Peoria; with UP at Chenoa, 

Watseka, and Sommer. IL; and with WSRY at Logansport IN. 

In 2011. TPW's gross revenues were $14.1 million. 

TPW has an average of 38 crew starts per week and provides seven days per week service 

over the rail lines TPWR has 30 employees. 

Ventura County Railroad Company 

Venttira County Railroad Company ("VCRR"), 351 Warehouse Ave., Oxnard, CA 93030 

(telephone 928-669-6662), began operating in September 1998 and is located in Califomia 

VCRR leases and operates approximately 12.09 miles of rail line from the Ventura County 

Railway Company located between milepost 0.0 (the interchange with UP) and milepost 5.7 on 

the docks of Port Hueneme, and three branches: the 1.05 mile Diamond Branch: the 1.71 mile 

Edison Branch; and the 3.63 mile Patterson Branch, all in the Port of Hueneme, Oxnard, CA. See 

Exhibit 1-D (21). VCRR handled 2,597 carloads in 2011. The principal commodities are motor 

vehicles and paper products. VCRR interchanges with UP at Oxnard, CA. 

In 2011, gross revenues were $1.5 million. 

VCRR has an average of three crew starts per week and provides up to five days per 

week service over the rail lines, depending on demand. VCRR has two employees. 

Wellsboro & Corning Railroad, LLC 

Wellsboro & Coming Railroad, LLC (WCOR), 256 Eagleview Blvd. 0 PMB 261, Exton. PA 

19341 (telephone: 610-458-0600), is located in Pennsylvania. WCOR operates on the coming 

Secondary Track between milepost 74.7 at Coming, NY and milepost 106.15 at Wellsboro, PA 

and the Wellsboro Industrial Track between milepost 0.3 and milepost 3.9 at Wellsboro, PA for 

an approximate total track distance of 35.35 miles. 
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The principal commodities transported are non-metallic minerals. WCOR interchanges 

with CP and NS at Coming, NY. 

For 2012, WCOR's budgeted gross revenues are $16,194,000. 

WCOR has 55 employees. 

Wiregrass Central Railroad, L.L.C. 

Wiregrass Centi-al Railroad, L.L.C. (WGCR) 812 N. Main Stieet, Enterprise, AL 36330 

(telephone: 251-575-8910), is located in Alabama. WGCR owns and operates 21.2 track miles. 

The WGCR rail line extends from approximately milepost 821.2 near Enterprise, AL to the 

connection ofthe CSX main line near approximately milepost 800 near Newton, AL. 

The principal commodities transported are agricultural products and food products. 

WGCR interchanges witii CSXT. 

For 2012, WGCR's budgeted gross revenues are$ 1,704,000. 

WGCR has three employees. 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

DOCKETNO.FD 35654 

VERIFIED STATEMENT OF JOHN C. HELLMANN 

IN SUPPORT OF THE 
APPLICATION BY GENESEE & WYOMING INC. FOR 

APPROVAL OF ACQUISITION OF CONTROL OF RAILAMERICA, INC., et al. 

My name is John C. Hellmann, and I am the Chief Executive Officer and President and a 
director of Genesee & Wyoming Inc. ("GWI"), a holding company that controls one Class II 
railroad and 59 Class III railroads, all as listed in the Application (the "GWI Railroads"). I 
joined GWI as Chief Financial Officer in 2000, was named President in June 2005 and became 
Chief Executive Officer in June 2007. I have been a director of GWI since 2006. Prior to 
joining GWI, I worked in investment banking, including in the Transportation Group of Schroder 
& Co. Inc., and for Weyerhaeuser Co. in Japan and the People's Republic of China. I have a 
bachelor's degree from Princeton University, an M.B.A. from The Wharton School ofthe 
University of Pennsylvania and an M.A. in Intemational Relations from Johns Hopkins School 
of Advanced Intemational Studies. 

I am offering the testimony in this statement to explain the benefits of GWFs acquisition 
and common control of RailAmerica and its affiliated 41 Class III railroads, all as listed in the 
Application (the "RailAmerica Railroads"). Common control ofthe RailAmerica Railroads and 
the GWI Railroads will, consistent with our past acquisitions, result in improved safety results 
for the RailAmerica Railroads, which currently trail GWI's results, improved customer service 
and satisfaction for GWI's and RailAmerica's combined customer base, closer cooperation with 
the Class I railroads with which the RailAmerica Raihoads connect and increased likelihood of 
fiiture industrial and commercial development in the communities served by GWI and 
RailAmerica. thereby spurring economic grov^h and creating jobs in those communities. 
Bringing RailAmerica under common control with GWI, a long-term railroad owner and 
operator, also vall provide stability and a long-term investment focus to the RailAmerica 
Railroads. 

I. THE MERGER TRANSACTION 

On July 23,2012, GWI and RailAmerica and certain affiliates entered into an Agreement 
and Plan of Merger (the "Merger Agreement"). The Merger Agreement is attached to the 
Application as Exhibit 2. As a result ofthe merger, GWI would control tiie RailAmerica 
Railroads through its ovmership of RailAmerica. If the merger were approved, the combined 
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railroads would provide service in 37 ofthe 48 continental U.S. states. Common control ofthe 
GWI Railroads and the RailAmerica Railroads will have benefits for the public and will not 
result in any lessening of competition or in any adverse competitive impacts. The Board will 
also be requested to approve or authorize the use of a voting tmst to hold the stock of 
RailAmerica pending receipt of final approval from the Board. 

GWI expects to fund the merger and the simultaneous refinancing ofits existing debt of 
approximately $600 million and the refinancing of approximately $600 million of RailAmerica's 
existing debt by entering into a new $2.3 billion credit facility and through the issuance of 
approximately $800 million of equity or equity-linked securities, all of which has been fiilly 
committed. Following the transaction, GWI will continue to be well-capitalized and the 
combined company is expected to generate significant cash flows such that it will be able to fund 
investments in the rail infrastmcture ofthe combined families of railroads for the long term. 

II. COMMON CONTROL WILL BE IMPLEMENTED SAFELY AND WITHOUT 
SERVICE INTERRUPTIONS 

GWI is an experienced acquirer of short line railroads, having integrated 65 railroads 
through 36 transactions since 1985. GWI has the proven experience to successfully implement 
this transaction without safety or service problems. Operational integration of RailAmerica will 
be led by a joint integration team from both companies, chaired by James W. Benz, GWI's 
current Chief Operating Officer. 

GWI's commitment to safety, as evidenced in our safety results, is unparalleled in the 
railroad industry. Safety has and will continue to be a top priority. I give this Board my 
assurance that the implementation of this transaction will be done safely and that the GWI 
Railroads and the RailAmerica Railroads will continue their conunitment to safety 
improvements. Our safety program involves all employees and focuses on the relentless 
elimination of unsafe behaviors and unsafe conditions that lead to accidents and injuries. 
Operating personnel are trained and certified in train operations, the transportation of hazardous 
materials, safety and operating mles and govemmental mles and regulations. We also participate 
in safety committees ofthe Association of American Railroads, govemmental and industry 
sponsored safety programs and the American Short Line and Regional Railroad Association 
Safety Committee. For the last four years, the E.H. Harriman Gold Award for best safety 
performance among U.S. raih-oads working between 250,000 and four million man-hours has 
been won by a GWI railroad. For 2011, Mark Sheffield of GWI's Soutii Buffalo Railway 
became the only short line employee ever to win the Harold F. Hammond Award for outstanding 
achievement in safety, and GWI Vice President of Safety & Compliance Tyrone James was 
named ASLRRA Safety Professional ofthe Year. 

Our consolidated reportable injury frequency rate, which is defined by the Federal 
Railroad Administration ("FRA") as reportable injuries per 200,000 man-hours worked, was 0.5 
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in 2011 and 0.5 in 2010. This is safer than any Class I railroad and seven times better than the 
short Hne industry average of 3.5 in 2011 and 3.9 in 2010. Although also well below the 
industry average, RailAmerica's FRA consolidated reportable injur}' frequency rate was higher 
tiian GWFs at 1.9 in 2011 and 2.1 in 2010. We anticipate that GWI's focused culhire of 
employee safety will result in an overall improvement in the safety results for the RailAmerica 
Railroads. In our experience, the same attention to detail that produces a safe railroad also 
produces an efficient railroad and one that allows customers to fully capture the benefits of cost 
effective rail freight transportation. 

We will also avoid service intermptions in bringing the two companies together. The 
companies' respective management and employees recognize that good service, with an emphasis 
on safety, is essential to a competitive and successful rail business. With one exception, the GWI 
Railroads and the RailAmerica Railroads already all operate under the same set of operating mles. 
GWI's acquisition of control of RailAmerica v^ll not cause rail service to any shipper on any 
railroad owned or operated by GWI or RailAmerica to decline. The same people will continue to 
operate the railroads both before and after the transaction. Each ofthe individual GWI and 
RailAmerica Railroads is a separate independent railroad and will remain so, even in the four 
localities where the properties touch. There will be no need to integrate operations ofany 
railroads, and shippers will continue to receive the same service as they did pre-merger. The only 
integration that will occur will be at the holding company level, with a focus on reducing expenses 
by eliminating $36 million of duplicative general and administrative services, including 
RailAmerica's costs of operating as a public company. As part of this integration, we anticipate 
the deployment of some individuals who are currently located at the RailAmerica corporate-
headquarters holding company to the railroad operating locations to further enhance service to our 
customers. In addition, there will eventually be consolidation and integration of various computer 
systems; however, these changes are not required to occur immediately after the merger and will 
not be made until they have been fully tested. Finally, both GWI and RailAmerica use, and will 
continue to use, the same revenue and car hire accounting service provider, RMI, LLC. 

III. COMMON CONTROL OF THE GWI RAILROADS AND THE RAILAMERICA 
RAILROADS WILL IMPROVE SERVICE 

A. Service Improvements for Customers 

The combination of GWI and RailAmerica will strengthen our ability to offer local, 
flexible and responsive operations v^th outstanding customer service. In a 2011 survey of all 
GWI customers conducted by J.D. Power and Associates, GWI received higher customer 
satisfaction scores than the tmcking industry and the rail freight industry overall, with GWFs 
highest rated attributes being "Commitment to safety" and "Professionalism of employees." 
Afler incorporating GWI's customer service methods into RailAmerica's, we anticipate that our 



intense local focus on responsive operations and customer needs will improve the services that 
can be offered to the GWI and RailAmerica combined customer base. 

The combined companies' local sales and marketing teams vdll be supported by GWI's 
strong corporate sales and marketing team. The combined footprint ofthe two families of 
railroads will provide GWI with strong visibility to the national rail network, which should 
expand customer shipment options by rail. 

Beyond the operational benefits of combining GWI and RailAmerica, there is a market-
reach-multiplier effect that can be achieved by combining the two organizations and closely 
linking them to the national rail network. This extended reach and broader network will create 
more business development opportunities and potentially open up new market opportunities with 
our smaller customers. In addition to broader market reach, the combination of GWI and 
RailAmerica will provide a simplified customer service platform and a more user friendly sales 
approach that creates an ease-of-doing-business that customers appreciate. 

B. Service Improvements for Class I Railroads 

The GWI Railroads and the RailAmerica Railroads each have relationships with all ofthe 
Class I railroads. No individual contractual or commercial relationships with the Class I 
railroads will change as a result ofthe merger. GWI's commitment to safety and service, its 
intensity of local commercial development and strong long-term partnerships with all ofthe 
Class I railroads should drive additional traffic across all Class I connections. GWI views the 
link between our short lines and our Class I partners as a critical component in our customer rail 
supply chain. Typically, interchange locations are the weakest link across interline rail 
movements; therefore, GW^ has developed key performance metrics around the time from 
interchange receipt to customer placement, and fi-om customer release to interchange delivery. 
By closely monitoring our interchange performance and network fluidity, efficient car handling 
is assured. We report our performance to our Class I partners on a bi-annual basis, and this same 
level of performance management will be deployed across RailAmerica's railroads. GWI is also 
committed to implementing Interline Service Agreements (ISAs) with our Class I partners. ISAs 
ensure that railroads are operating under the same plan, which improves operating performance 
and customer service levels. 

C. The Proposed Transaction will not Reduce Service or Competitive Altematives 

Common control ofthe GWI Railroads and the RailAmerica Railroads will have 
absolutely no anticompetitive effects. Under the Board's mles and regulations and merger 
precedents, the Board's primary focus must be upon the probable competitive effects, and only 
where significant anti-competitive effects are found are the public benefits to be considered. In 
this transaction, there is no likelihood that competition will be substantially lessened or that other 
anticompetitive consequences will materialize. There are no locations where a shipper will see 



its competitive options reduced from two to one. Although the Board will not be required to 
consider public benefits, there will be substantial benefits to the public from bringing GWI and 
RailAmerica together, as described in this statement. 

D. Bringing the RailAmerica Railroads within the GWI Family of Railroads Should 
Provide Long-Term Stability 

As the Board is aware, RailAmerica has gone from publicly traded to privately ovmed 
and back again over the past decade. While RailAmerica has made great strides since it was 
acquired by Fortress Investment Group in 2007 and then went public in 2009, we believe that the 
stability of being owned by a publicly traded company with the history of GWI and its more than 
110-year commitment to the short line railroad industry will benefit the RailAmerica Railroads. 
The goal will be to allow the individual railroads to focus on the delivery of outstanding 
customer service in a safe and reliable manner, without the uncertainty of ever-changing 
ownership. Additionally, GWI has historically operated with less debt than RailAmerica, which 
has allowed GWI to invest consistently in its infrastructure over the long-term and work 
proactively with its customers on long-term growth initiatives. In 2011, GWI invested 
approximately 30% more in maintenance capital expenditure per U.S. track mile than 
RailAmerica. GWI will apply this same attention to investments in infrastmcture to the 
RailAmerica Railroads. 

IV. COMMON CONTROL OF THE GWI RAILROADS AND THE RAILAMERICA 
RAILROADS WILL ASSIST LOCAL ECONOMIC DEVELOPMENT 

We believe that the combination of GWI and RailAmerica will spur economic growth 
and create jobs in the communities we serve. From a commimity standpoint, we will continue to 
embrace our core belief that railroads are uniquely woven into the fabric ofthe communities 
where we do business, and we will maintain an open dialogue with govemment officials and all 
stakeholders to foster local economic development. 

Our decentralized operating philosophy is designed to focus on the individual customers 
and local communities served by our railroads. Our locally based management teams approach 
new development opportunities as local entrepreneurs, seeking the best possible outcome for the 
customer, community and railroad. The local management presence is complemented by GWI's 
corporate management team, which has broad visibility to customers through the broad 
geographic footprint of our railroads. With the completion ofthe merger, the geographic 
coverage of GWI's railroads will grow from 24 to 37 U.S. states. The even broader reach ofthe 
combined GWI Railroads and RailAmerica Railroads will only increase the likelihood of future 
industrial and commercial development locating in the communities we serve. The combined 
companies should become one ofthe first contacts for companies seeking to establish new 
industrial facilities in the United States. 



V. INCREASED DIVERSIFICATION 

The proposed transaction would significantly increase GWI's customer and commodity 
diversification. In 2011, on a combined basis, no single customer woud have represented more 
than 3% of pro forma revenues, and no single commodity group would have represented more 
than 16% of pro forma freight revenues. This diversity provides more insulation from economic 
downtums and from volatility in certain weather-sensitive commodities, such as grain. 

VI EFFECTS ON LABOR 

GWI does not anticipate that any employees ofthe operating rail carriers will be 
adversely affected by the proposed transaction. Additionally, GWI does not intend to use the 
occurrence ofthe merger to abrogate any collective bargaining agreements. Further, pursuant to 
the Merger Agreement and in support of our commitment to the RailAmerica employees, 
foUowdng the closing ofthe merger and continuing through December 31,2013, GWI will 
provide to any RailAmerica employee who has been terminated without cause severance benefits 
that are no less favorable than the greater of (1) the severance benefits to which the employee 
would have been entitled under RailAmerica's severance policies in effect immediately before 
the merger or (2) the severance benefits to which a similarly situated employee of GWI would 
have been entitled under GWI's severance policies. 



SUMMARY 

In summary, placing the GWI Railroads and the RailAmerica Railroads under common 
control is not only a sound investment, but also an opportunity to generate substantial public 
benefits with no anticompetitive effects. The transaction represents a straightforward 
combination of two organizations with overlapping holding-company stmctures and 
complementary railroad geographies. The transaction will not result in the elimination of even 
one competitive routing for shippers. It will improve the safety results for the RailAmerica 
Railroads and improve customer service and satisfaction for GWI's and RailAmerica's combined 
customer base and closer cooperation with the Class I railroads with which the RailAmerica 
Railroads connect. The combination will create an increased likelihood for future industrial and 
commercial development locating in the communities served by GWI and RailAmerica, thereby 
spurring economic growth and creating jobs in those communities. Finally, bringing 
RailAmerica under common control with GWI will provide stability and a long-term investment 
focus to the RailAmerica Railroads. Accordingly, we urge the Board to promptly consider and 
grant this Application without any undue delay, which would create uncertainty for customers, 
employees, communities and public shareholders. 



VERIFICATION 

I, John C. Hellmann, verify under penalty of perjury under the laws ofthe United States 

that the foregoing is tme and correct. Further, 1 certify that I am qualified and authorized to file 

this Verified Statement. 

Executed on August 6,2012 

Joh^C. Hellmann 



n 

3 

f i 



VERIFIED STATEMENT 
OF 

KEVIN NEELS 

I. Introduction 

A. Qualifications and Scope of Work 

1 am an expert in regulatory economics and in particular. Surface Transportation Board 

(STB) regulation of rail markets. I hold a Ph.D. from ComellUniversity. I am a Principal at The 

Brattle Group, where I direct that company's transportation consulting practice. I have more 

than 30 years of experience providing economic analysis, research, and consulting to a wide 

range of clients. These clients have included federal, state and local transportation agencies, as 

well as firms in the postal, trucking, railroad, airline, and auto and aircraft manufacturing 

industries. My work has frequently addressed issues relating to competition, regulatory policy 

and the proper relationship between the public and private sectors. I have previously submitted 

testimony before a number of regulatory bodies, including the STB. 1 have also testified in 

international arbitrations and in state and federal courts. Prior to joining The Brattle Group I 

ser\'ed on the staff of a number of other institutions, including the Rand Corporation and the 

Urban Institute. I also served as a Director ofthe consulting firm of Putnam. Hayes & Bartlett 

and Vice President of Charles River Associates, where I directed that firm's transportation 

practice. 1 am a member ofthe American Economic Association and Chairman ofthe 

Committee on Freight Transportation Economics and Regulation ofthe Transportation Research 

Board, an arm ofthe National Academy of Sciences. A copy of my resume is included as 

Appendix A. 

I have been asked to evaluate the potential competitive impacts ofthe proposed 

acquisition by Genesee and Wyoming Inc. (GWI) of RailAmerica, Inc. (RailAmerica). Both 



GWI and RailAmerica own and operate a number of short line railroads located throughout the 

United States and Canada. 

My analysis below is broken into three parts. In Section II, 1 address locations where 

GWI and RailAmerica railroads overlap. Section II.A addresses four localities where GWI and 

RailAmerica railroads either physically interconnect or interchange traffic. Section II.B 

discusses two additional localities where the lines of GWI and RailAmerica railroads are in 

proximity. I demonstrate that in none of these localities is there any potential for the proposed 

transaction to have a meaningful impact on the competitive options currently enjoyed by any 

shipper. 

Section III addressesthe issue of geographic competition. I describe the data sources and 

methodology 1 used to identify geographic area/commodity combinations of potential concem. I 

then discuss each of these situations, and show that in no case is there the potential for the 

proposed transaction to lead to a significant reduction in geographic competition. 

Section IV addresses the potential impact ofthe transaction on short lines not controlled 

by either GWI or RailAmerica. I identified two short lines in the Peoria, Illinois, area that 

presently connect with both a GWI and a RailAmerica railroad. Because these short lines will 

retain connections to many other railroads after the transaction, I conclude that the transaction 

will not negatively affect these short lines. 

First, however, I briefly describe the analytical framework for the competitive analysis of 

this transaction and unique features of short line railroads that are significant to the competitive 

analysis. 

B. Analytical Framework for Evaluating this Short Line Merger 

Many ofthe concemsaddressed in the context of mergers between Class I railroads do not 

arise and do not apply to the proposed acquisition of RailAmerica by GWI. In many respects this 



combination is neither an "end to end" merger nor a "parallel" merger as these terms have 

traditionally been understood. Instead, this combination merely puts a collection of non­

contiguous, non-connecting railroads under common management. With a single exception, all 

ofthe railroads controlled by each of these holding companies are Class III railroads.' 

Even where railroads formerly o \̂'ned by RailAmerica and GWI do connect, competitive 

issues are very unlikely to arise at the origin-destination level. Because ofthe nature ofthe 

services they provide short lines generally carry little local traffic. It would be extremely unusual 

to find a situation in which two short lines provided competitive parallel routes for the same local 

movement.As a result one is very unlikely to findinstances in which the merger would result in a 

3 to 2 or even 2 to 1 reduction in the number of competitors at the origin destination level, even 

in the context of a merger of short lines that do interchange traffic. 

To the extent that the proposed combination creates even the possibility for the 

elimination of competition, such a possibility is likely to arise in connection with endpoint 

competition. At the small number of locations where merging short lines that were formerly 

separately owned do connect, there could be customers who once had two ways to access Class 1 

railroads but will as a result ofthe proposed combination be able to access Class I railroads only 

through short lines under common control. To evaluate whether in fact any such situations exist I 

identified all ofthe points where short lines currently controlled by RailAmerica and GWI 

physically connect or interchange traffic. 

' The sole exception is the Buffalo and Pittsburgh Railroad (BPRR). controlled by GWI, which is 
a Class II railroad. The BPRR. which serves the far westem portion of New York and part of 
north-western Pennsylvania is geographically far removed from the RailAmerica short lines 
being acquired and is not a factor in evaluating the potential competitive impact ofthe 
transaction. 



I discuss these points of contact and proximity in greater detail below, but my conclusion 

is that in none of these localities is there any potential for the proposed transaction to have a 

meaningful impact on the competitive options available to any shipper. 

There are a number of other types of competitive effects that could potentially arise as a 

result ofthe proposed transaction. 

First, it is possible even at locations where the two systems do not physically connect that 

they are located close enough for the possibility of constmcting a connection or build out limits 

the rates that are charged. The low traffic volumes that short line railroads typically carry and the 

numerous contractual restrictions to which they are subject makes the probability of 

encountering such a situation extremely remote. 

Second, another potential effect relates to source competition. It is conceivable even in 

the absence of jointly served locations that the proposed combination would allow the combined 

entity to control access to a large enough share ofthe regional supply of some commodity as to 

create some possibility for the exercise of market power. For example, it might be the case that 

within some relevant geographic market a significant proportion of all suppliers of cmshed stone 

are currently captive to short line railroads owned by the merging parties, but the rates charged 

by both parties are constrained by the possibility that an increase in rates by one party would 

increase delivered prices sufficiently to drive purchasers of cmshed stone to suppliers served by 

the other party, rendering the rate increase unprofitable. In such a simation a merger might 

eliminate that constraint on rates. 

Finally, it might also be possible that the proposed combination could limit the access of 

some independently owned short line to the Class I rail network. Such a situation would arise if 

there were an independently ovraed short line that currently enjoyed competing connections to 



the Class 1 rail network through short lines currently owned by RailAmerica and GWI that would 

come under common control as a result ofthe proposed combination. 

C. Short Line Competition Differs from Class I Railroad Competition 

Most ofthe minor transactions that have come before the Board in the last decade and a 

half have involved a Class 1 railroad. In some of those cases, the short line involved was itself a 

very large railroad. This transaction does not involve a Class I railroad. That fact is extremely 

important to the competitive analysis. The present transaction would bring under common 

control two sets of short line railroads that are now controlled by two separate holding 

companies. There are many fundamental differences between short line railroads and Class 1 

railroads that must be considered, the most relevant of which are discussed below. 

1. Short Line Railroads Have a Very Different Geographic Structure 

Rail systems like those owned by GWI or RailAmerica have geographic stmctures that 

differ dramatically from that of a typical Class 1 railroad. A Class 1 net̂ '̂ork is made up of a 

single interconnected network of high density main lines, branch lines and feeder lines. In 

contrast, the systems owned by GWI or RailAmerica are made up of numerous small, low 

density and in most cases non-contiguous lines under common ownership and management. 

While common ownership of these relatively small, scattered rail operations does generate 

efficiencies in terms of purchasing and management, it generates few, if any. opportunities for 

market power. 



2. Short Lines Carry Very Little Local Traffic 

Short lines by their very nature tend to have relatively little local traffic. Many of these 

railroads originated as branch lines owned by a much larger railroad. Their fiinctions were to 

connect small numbers of customers to the parent railroad's much larger network. That continues 

to be their fimction following their divestiture. Mostly they funnel traffic to and fi'om connecting 

railroads, and they often carry little or no local traffic. 

3. Competition from Trucks is Widespread and Significant 

Because ofthe nature ofthe service they provide, short lines tend to be subject to 

significant tmck competition. Short lines tend not to have the high-volume long-distance moves 

for which rail tends to be the dominant modal altemative. Instead, the job of short lines is to 

carry freight between shippers and consignees on the one hand, and the Class I railroads on the 

other. In many (if not most) locations around the country this function is carried out by tmcks. 

Thus, short lines often face competition from tmck that is widespread and significant. 

4. Short Lines Have a Different Cost Structure and Narrower Customer 
Base 

Most short lines have a relatively small customer base and operate relatively low-density 

lines. As a result, the high fixed costs that characterize the rail industry as a whole can pose 

particular challenges for short lines. Low densities mean that each carload must cover a higher 

portion ofthe carrier's total fixed costs. Because of a typical short line's small customer base, the 

responsibility for covering those fixed costs is not as widely distributed among customers as 

would be the case for a Class I. These economic features, and the limits they place on available 

contribution and fixed cost recovery, generally influenced the decision of a Class I to divest to 

the short line in the first place. 



5. Short Line Competition Is Often Restricted by Terms of Acquisition 
Agreementsand by Physical Connections 

In many cases, short lines are subject to restrictions that substantially or entirely limit any 

possibility that they could possess or exercise market power. Because of their history as former 

components of Class 1 rail net̂ '̂orks. many short lines acquired only limited rights with respect to 

the carriers with which they may interchange and the customers they may sen'e along their lines. 

In many cases, for example, short lines are contractually prohibited from interchanging traffic 

with railroads other than their former Class 1 owners. In other cases, the short line may 

physically connect only with the selling Class I carrier. Restrictions of these types mean that 

short lines do not always function as full-fledged competitors in rail transportation markets. 

Often, they do not have the authority to compete actively for customers in the vicinity of their 

lines, and so are unable to exert any competitive influence on the rates paid by shippers. 

6. Short Lines Frequently Have Little or No Pricing Authority 

It is common for short lines to operate under a handling line agreement with a Class 1 

railroad that leaves rate setting in the hands ofthe Class I railroad. Under these arrangements 

short lines are often compensated simply on a per car or per car mile basis.An inability to set 

prices to shippers necessarily limits the ability of short lines to exert competitive pressure. 

II. Overlaps Between GWI and RailAmerica Railroads 

To identify the localities where GWI and RailAmerica railroads overlap I relied upon a 

number of different sources of information, including conversations with GWI personnel, and 

inspection of system maps for the two parties. In addition, using geographic information system 

(GIS) software I ran a series of spatial queries against station locations drawn from the National 

Transportation Atlas Database maintained by the Bureau of Transportation Statistics to identify 

all points where railroads belonging to the two systems came within five miles of one another. 



There are only a few parts ofthe country where railroads owned by GWI, on the one 

hand, and RailAmerica, on the other, physically interconnect or interchange traffic with one 

another ("Touchpoints") or where the rail lines are in close geographic proximity. I address first 

each area in which there is a physical interconnection or traffic interchange. I then address two 

areas where the rail lines are proximate to one another but where there is no physical 

interconnection and no interchange of traffic. 

In none of these locations did I identify a customer whose competitive options would 

change from 3 to 2 or from 2 to I as a result ofthe proposed acquisition. 

A. Touchpoints 

1. The Peoria, Illinois Area 

There are two locations in the Peoria, Illinois, area where GWI and RailAmerica 

currently exchange traffic or could exchange traffic. The first is between GWI's Tazewell & 

Peoria Railroad (TZPR) and RailAmerica's Toledo, Peoria and Westem Railway (TPW) in 

Peoria itself The second is between GWI's Illinois & Midland Railroad, Inc. (IMRR) and TPW 

in Sommer, Illinois. The following map provides detail conceming the railroads and lines in this 

area. 
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a. Peoria, Illinois 

The Tazewell & Peoria Railroad 

The TZPR is a traditional terminal railroad serving approximately 25 customers in the 

Peoria area. The TZPR interchanges traffic with a number of other railroads, includingthe IMRR, 

the TPW, Burlington Northem Santa Fe (BNSF), Canadian National (CN), Union Pacific (UP), 

Norfolk Southem (NS), the Keokuk Junction Railway (KJRY), Centi-al Illinois Railroad (CIRY), 

and the Iowa Interstate Railroad (lAIS). The TZPR hauls carload freight between the Peoria 

customers it serves and the railroads with which it interchanges traffic. As a terminal railroad, 

TZPR delivers to and pulls cars in from local industry, performs switching, breaks up inbound 

trains, and makes up outbound trains for line-haul carriers. The principal commodities 

transported are chemicals, coal, constmction machinery, food and feed products, forest products, 

and steel and scrap. 

The TZPR leases the rail lines over which it operates from the Peoria and Pekin Union 

Railway (PPU), an entity jointiy owned by the UP, NS and CN.In addition to the lease 

agreement, the GWI entered into an Operating and Marketing Interchange Agreement (OMIA) 

with the owners ofthe PPU. As a result ofthe OMIA, the TZPR has limited pricing discretion 

with respect to certain traffic that originates or tenninates on the TZPR. TZPR establishes tariff 

and contract rates for originating and terminating movements with certain railroads and shippers. 

These rates reflect barge and tmck competition. 
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The Toledo, Peoria and Western Railway 

The RailAmerica short line with which the TZPR interchanges traffic is the TPW. The 

TPW operates two track segments to the west and to the east of Peoria, and enjoys trackage 

rights over the TZPR that allow it to haul traffic over the TZPR between its westem and eastem 

segments. The TPW is not permitted to serve customers located along the TZPR segment over 

which it may operate. Along its line, TPW interchanges with CN, CSXT, UP, NS, BLOL, 

KBSR, and KJRY. Through the TZPR the TPW interchanges with IMRR (discussed below): 

witii CN: with BNSF, UP, KJRY. NS. and with the Iowa Interstate Railroad Ltd. 

The TPW's traffic consists primarily of grain, grain products, fertilizer, and some 

aggregates. The TPW also carries scrap and some chemical traffic for a chemical complex near 

Mapleton, IL. 

Potential Competitive Impact from the Transaction 

There are four customers that can be served both by the TZPR and the TPW: Archer 

Daniels Midland's com processing plant in Peoria; Interstate Asphalt Seneca Petroleum, and the 

Peoria Barge Tenninal. All four customers are located along a branch line owned by ADM to 

which TPW has access, all four are also served by UP, and all four have their own barge terminal 

in addition to the rail connection. Control of TZPR and TPW by a common holding company 

will not have a meaningful impact on the competitive options available to these customers. 

The largest customer from a volume and revenue standpoint is the ADM plant. The 

ADM plant is served by rail from both the north and the south. Most ofthe ADM plant's rail 

traffic anives at the north side ofthe plant which is rail-accessible only by TZPR. Ethanol, for 

example, which is the primary outbound rail traffic from the plant, can only be shipped by rail 

from the north side ofthe plant. The transaction will not change the rail situation with respect to 

11 



this traffic: only TZPR can serve that traffic today and only TZPR will be able to serve that 

traffic in the future. The south side ofthe ADM plant, which is served by both TPW and TZPR 

on behalf of its various interchange partners as described above, receives only grain by rail and 

could conceivably be used to originate rail shipments of grain products such as dry distillers 

grains. Much of this traffic is cunentiy shipped by barge. Generally, the grain delivered to the 

ADM plant by TPW is gathered from sources located along TPW's route. The south side ofthe 

plant is also served by UP. 

Common control of TZPR and TPW would not reduce competition for transportation of 

grain and grain products to and from the south side ofthe ADM plant. The south side ofthe 

plant would still be served by multiple rail carriers because UP would continue to be able to 

access the south side ofthe plant directly. Moreover, because the ADM plant is located directly 

on the Illinois River and has its own barge dock, the plant has ready access to barge 

transportation. Indeed, ADM routinely moves a substantial amount of traffic via barge to this 

plant, and could easily increase its use of barge transportation to defeat any attempt by a 

combined TPW/TPZR to raise prices. The ADM plant also receives a large amount of grain via 

tmck. Finally, as noted above, to the extent that traffic for the ADM plant is interchanged with 

CN, NS, or UP, TPZR's pricing discretion is limited by the OMIA. Given the multiple 

transportation options available for the traffic on the south side ofthe plant and the contractual 

and competitive constraints on TZPR's pricing power, it is not conceivable that the transaction 

would give the combined TPW/TPZR market power with respect to that traffic. 

Interstate Asphalt and Seneca Petroleum are both small volume customers who receive 

rail shipments of liquid petroleum. Although TPW could theoretically serve both of these 

customers, it has not done so during the last 12 months. Liquid petroleum for these customers 
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generally travels via UP, CN or NS because those railroads serve the refinery locations at which 

liquid asphalt is produced. The TPW does not directly serve a refinery, and has historically not 

been in a position to generate liquid asphalt traffic bound for Interstate and Seneca, or to have 

acted as a competitive constraint with respect to such traffic. 

Peoria Barge Terminal, the fourth customer, is largely inactive in terms of rail shipments. 

TPZR did not receive from or deliver any traffic to Peoria Barge Terminal in the year ending 

June 30, 2012. 

For much the same reasons that apply to ADM, Interstate Asphalt, Seneca Petroleum, and 

Peoria Barge Terminal would not face reduced competition among transportation providers 

following the transaction. All three would continue to have access to multiple rail carriers, 

including the UP and the combined TZPR and TPW. All three would continue to have access to 

barge transportation through their barge facilities. And TPZR's pricing discretion with respect to 

traffic interchanged with CN, NS, or UP, would continue to be limited by the OMIA. 

b. Sommer, Illinois 

ThelMRR has the ability to interchange trafficwith TPW via trackage rights over UP just 

outside Peoria in Sommer, IL. The IMRR owns approximately 95 miles of rail lines (and an 

additional 55rail yard miles)in Illinois.In addition, IMRR has certain overhead trackage rights 

over the CN and over the UP.The IMRR interchanges with TZPR at Peoria, IL; with BNSF at 

Peoria, IL; with lAIS at Peoria, IL; with CN at Springfield, IL and Peoria, IL; with NS at 

Springfield, IL and Peoria, IL; with UP at Springfield, IL and Peoria, IL; and with KCS at 

Springfield, IL.The IMRR also connects with the TPW at Sommer, IL. The principal 

commodities transported by the IMRR are chemicals, coal, food and feed products, forest 

products, metallic ores and minerals, and municipal solid waste. 
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The IMRR/TPW Interchange 

Although IMRR and TPW can theoretically interchange traffic at Sommer, no traffic has 

been interchanged between the railroads at that location in 15 years or more. The IMRR/TPW 

interchange dates back to the purchase of the Chicago Northwestem Railroad by the Union 

Pacific. In connection with that transaction the IMRR gained trackage rights over the UP 

allowing it to interchange with the TPW. The ability to interchange traffic with TPW at Sommer 

has been rendered largely obsolete by the other connection opportunities offered by the TZPR. 

Effects of the Proposed Transaction 

The fact that the interchange opportunities available at Sommer, EL have remained 

unused for as long as they have indicates that they have become commercially and economically 
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inelevant. Hence, there is no reason to expect the proposed transaction to have any impact on 

rates or competition at this location. •. ,̂ .̂ 

2. Alabama and Mississippi :tS'''":. 

There are two locations in Alabama and Mississippi where GWI and RailAmerica 

railroads interchange traffic. The first is Linden, Alabama, where GWI's Meridian & Bigbee 

Railroad (MNBR) intersects RailAmerica's Alabama & Gulf Coast Railway (AGR). The second 

is in Columbus, Mississippi, where AGR can interchange traffic with two GWI railroads, the 

Columbus and Greenville Railway Company (CAGY) and the Luxapalila Valley Railroad, Inc. 

(LXVR). ' 

a. Linden, Alabama ^ ,. 
•3;f,'.-

The Meridian & Bigbee Railroad, L.L.C. -

The MNBR operates in Mississippi and Alabama. Its route mns generally east to west 

between Montgomery, AL, and Meridian, MS. It owns approximately 50 miles of track in these 

two states, owns approximately 95 miles of track and leases the underlying land in Alabama 

from CSXT, and enjoys overhead trackage rights across roughly 10 miles of CSXT-owned track. 

The MNBR interchanges with AGR at Linden, AL;with CSXT at Montgomery, AL; with KCS at 

Meridian, MS; and with NS at Meridian, MS and Selma, AL.The principal commodities 

transported by the MNBR include aggregates, brick and cement, chemicals, food and feed 

products, forest products, and metallic ores and minerals. 

The Alabama & Gulf Coast Railway LLC 

The AGRintersects the MNBR at Linden, AL. AGR's route mns predominantly north to 

south between Columbus, MS, and the Gulf of Mexico ports in Mobile, AL, and Pensacola, FL. 

The AGR owns approximately 320 miles of track located in Mississippi, Alabama and Florida. It 

also leases roughly 25 miles of track from BNSF and enjoys overhead trackage rights over 
• ^- 15 /:.. 



- • I . ; ' .»:# ... 
s -'• 

# • 

roughly 35 miles of BNSF-owned track. AGR interchanges with the MBNR at Linden, AL; 

BNSF at Amory, MS; with the CAGY and LXVR at Columbus, MS; with CN at Mobile, AL; 

with CSXT at Hybart and Mobile, AL and Cantonment, FL, with the Golden Triangle Railroad 

(GfTRA) at Columbus, MS; with KCS at Mobile, AL (through CN) and Columbus, MS; with NS 

at Boligee, Demopolis, Kimbrough and Mobile, AL; and with Terminal Railway Alabama State 
t m *••• • 'SSTL f ' * -:i" _•„ .lis., '4, ,_•••: %'.:' 

Docks (TASD) at Mobile, AL. The principal commodities transported by the AGR include forest 

and paper products, pig iron, chemicals, minerals and stone. 

v\ "̂  -^ 

=¥ 
•fi.. ,•- , ; : 

I • Q. 

% « ' • • » • , • 

Xi:-' 

|w-

>,j. / ^ : » . .••: „,•- *v-i 
, ; , ; . . ^ " ^ ^ > • . 

' • m. 

• = , * * ' • • 

S i h J I I'll ••-̂ '̂ •'"̂  -• • •-'•'"'• -.Aliajft. • .L->;g- ^ 



17 



The MNBR/AGR Interchange 

The two railroads officially interchange traffic at Linden AL. They meet in Linden at an 

at-grade crossing with one connection track. Because of the operational difficulties and safety 

risks posed by this configuration, the two railroads have contractually agreed to exchange cars at 

Myrtlewood, AL, approximately 10 miles west of Linden. The volume of traffic exchanged 

averages approximately 45-50 cars a day, 3 days a week. Most of the traffic is pulp board 

destined for interchange with CSXT and KCS and wood pulp destined for interchange with 

CSXT. 

With respect to this interchange traffic, the proposed transactionwould create an end-to-

end connection. Such a connection is not of a type that the Board typically considers 

competitively sensitive, since such combinations leave the competitive options at the origin and 

destination ends of the trip unchanged, and thus create no new opportunities for the exercise of 

market power. 
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Impact on Customers 

There are no customers located at Linden with a direct connection to the tracks of either 

MNBR or AGR. However, both MNBR and AGR own team tracks in Linden that are accessible 

by tmck where cargo can be loaded onto railcars. There is a single existing customer within 

Linden, AL - Linden Lumber - that could potentially ship freight out of the area via either 

carrier using the respective team tracks. Linden Lumber cunentiy ships on AGR by moving 

finished lumber by tmck to the AGR siding. The MNBR team track is located a comparable 

distance from the Linden Lumber facility and could be used in the same manner. 

There is no reason to expect competitive impacts as a result of the proposed transaction 

on the single customer located in Linden that is cunentiy able to access team tracks owned by 

the MNBR and the AGR. While both railroads have origination points in Linden, they serve 
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distinctly different sets of destinations. The AGR route through Linden mns generally north-

south, while the MNBR route mns generally east-west. This significant difference in orientation 

suggests strongly that the customer's choice of canier is primarily destination driven. It is also 

significant that this customer is not located directly on either rail line, and must tmck its freight 

to the point where it is loaded onto flat cars for long distance transport. There are a variety of 

other locations to which this freight could be tmcked at which the customer could access 

competing rail carriers. These include Selma, AL (CSXT and NS); Meridian, MS (CSXT, NS 

and KCS); and Montgomery, AL (CSXT and KCS), all of which are 100 miles or less from 

Linden. Given these nearby rail options and the fact that the customer can access railroadsonly 

by tmck, there is no reason to view the transaction as reducing this customer's rail options from 

2 to 1. Any attempt by the merged entity to increase rates into or out of Linden could divert this 

customer's traffic to one of these competing rail access points. 

Finally, there are many competing producers located within this region to which 

purchasers could turn if increases in transportation rates were to increase the delivered costs of 

the Linden customer's product. The ready availability of competing suppliers would likely mean 

that any attempt by the merged entity to increase rates out of Linden would cause the Linden 

customer to lose enough sales to render the attempted rate increase unprofitable. 

There is thus no reason to expect any loss of competition or increase in rates to occur at 

this location as a result of the proposed transaction. 

b. Columbus, Mississippi 

Columbus and Greenville Railway Company 

The route of GWI's CAGY mns generally east to west between Columbus, MS, and 

Greenville, MS. It owns approximately 150 miles of track in Mississippi, and enjoys overhead 

trackage rights across KCS. The CAGY interchanges with LXVR, AGR, BNSF, KCS, GTRA 
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and NS at its switchyard in Columbus, MS; with CN in Greenwood, MS; and with CSXT and 

KCS at Artesia, MS. The principal commodities transported by the CAGY include brick, food 

products, minerals, metals and scrap. 

Luxapalila Valley Railroad, Inc. 

The LXVR, GWI's other railroad serving Columbus, Mississippi, owns approximately 35 

miles of rail lines located in Mississippi and Alabama and extends from Columbus, MS, into 

northwestern Alabama. It interchanges with CAGY, AGR, BNSF, GTRA, KCS and NS at 

Columbus, MS. The principal commodities transported by LXVR for its customers are forest 

products and waste products. 

The Alabama & Gulf Coast Railway LLC and CAGY/LXVR Interchange 

The overall scope of AGR's operations was described in connection with its Linden, AL, 
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interchange with MBNR. The tracks owned by the AGR stop near Whitbury, four miles south of 

Columbus. The remaining four miles into the CAGY yard are leased by the AGR from BNSF. 

AGR has overhead trackage rights on BNSF from Columbus, MS, north to Amory, MS. AGR's 

interconnection with the CAGY and LXVR is the CAGY yard in Columbus, MS, where all three 

railroads also interconnect with BNSF and KCS. There are no customers at the CAGY yard, 

which functions purely as a switching and interchange point.^ 

Potential Impact on Customers 

AGR has no rights to serve customers from the CAGY yard and there are no customers 

served directly at that yard in any case. The transaction has no impact on the transportation 

options available to customers in Columbus. There are no customers in Columbus, MS, who 

might view the AGR on the one hand and the CAGR or LXVR on the other as altemative 

suppliers of rail transportation services. 

With respect to interchange traffic between CAGY or LXVR, on the one hand and AGR, 

on the other, the proposed transaction creates an end-to-end connection that will leave origin end 

and destination end competitive options unchanged andtherefore is not of a type that the Board 

typically considers competitively sensitive. 

From the perspective of interchange customers, the proposed transaction may offer some 

potential for more efficient, better coordinated service. There are several examples of such 

customers whose traffic is interchanged in Columbus. For example, Columbus Brick is served 

by the CAGY, which picks up freight from their brick manufacturing plant in Columbus and 

transfers it to the AGR, which then hauls it out of the area. The AGR transports pig iron from 

^AGR actually serves as the handling carrier for NS into Columbus. GTRA operates over 
trackage rights for interchange purposes into Columbus. Neither NS nor GTRA have a physical 
connection to CAGY or AGR in Columbus,MS. 
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Mobile, AL and scrap metal it receives through an interchange with NS to the Columbus rail 

yard, where it is interchanged to the CAGY, which transports it to the Severstal Steel plant 

located outside of Columbus on KCS.^ There are also a number of movements involving wood 

chips, telephone poles and other wood products in which the LXVR transfers fi-eight to the AGR, 

which then hauls it outside the area. *? >• ^̂  ' *r 

There is no reason to expect any loss of competition or increase in rates to occur at 

Columbus, MS, as a result of the proposed transaction. > 

t 3. Eugene, Oregon 

Portland & Western Railroad, Inc. * 

TwoGWI owned railroads serveEugene, OR: the Portland & Westem Railroad, Inc. 

(PNWR) and the Willamette & Pacific Railroad, Inc. (WPRR). The PNWR owns and operates 

approximately 150 miles of track in Oregon. Its route mns generally north to south from Astoria, 

OR, on the Columbia River to Eugene, OR. The PNWR leases approximately 80 miles of track 

from BNSF and approximately 60 miles from UP. The PNWR also has trackage rights over 

certain track owned by BNSF, the Portland Terminal Railway Company and UP. The PNWR 

interchanges with RailAmerica'sCentral Oregon & Pacific Railroad, Inc. (CORP) at Eugene, 

OR, with the WPRR at Newberg and Albany, OR; with the AERC at Albany, OR; with BNSF at 

Vancouver, WA and Willbridge, OR; with the CBRL at Eugene, OR; witii the POTB at Banks, 

OR; and with UP at Albina, Albany, Brooklyn, Salem and Eugene, OR. The principal 

commodities transported by the PNWR include aggregates, brick and cement, chemicals, 

constmction and demolition debris, food and feed products, forest products, metallic ores and 

minerals, and steel and scrap. r / 

^ CAGY serves as the switching carrier for the plant, and has miming rights over KCS. 
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,Hi;-i • * The PNWR acts as a handling carrier for Class I caniers BNSF and UP. The rates ;• -1 

charged to shippers for all movements involving an interchange between the PNWR and the ft 

. I I4 i Class I caniers are set by the respective Class I canier. In retum for the transportation services .. 

j ' that it provides on behalf of the Class Is, the PNWR receives fees whose amounts are set forth in 

?y|i the agreements between the PNWR and BSNF and UP. These rates will not be affected by the . 

proposed transaction. The only rates paid by shippers that are set by PNWR are for movements 

that are local to the PNWR, or rates between points on the PNWR and points on a connecting 
A 

• # • 

short line for which the PNWR and connecting shortline have received waivers. 

% Willamette & Pacific Railroad, Inc. '• i M 
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The WPRR leases and operates approximately 160 miles of track from the UP in Oregon. 

WPRR has a north to south route that parallels the PNWR from south of Portland, Oregon, to 

Albany, Oregon, and an east to west route from Albany to Corvallis, OR.In addition, the WPRR 

has certain overhead trackage rights over the UP, and over the AERC.WPRR's access to Eugene 

is via trackage rights over the UP and is used only to facilitate the interchange between the two 

earners. The WPRR interchanges with the PNWR at Albany and Newberg, OR; with the AERC 

at Albany and Corvallis, OR; with the HLSC at Willamina, OR; and with the UP at Eugene and 

f ^ ' ^ f Albany, OR. The WPRR does not interchange any traffic with CORP. The principal * 

f_ commodities transported by the WPRR include aggregates, brick and cement, chemicals, * 
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constmction and demolition debris, food and feed products, forest products, metallic ores and 
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• * : ' • : ^r.,^-minerals, and steel and scrap. 

\,, f> The WPRR acts as a handling carrier for the UP. The rates charged to shippers for all - i 

movements involving an interchange between the WPRR and the UP are set by UP. The WPRR 

receives fees from the UP for transportation provided. The only rates paid by shippers that are set '.̂  :, 
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by WPRR are for movements that are local to the WPRR, or rates between points on the WPRR 

and points on a connecting short line for which the WPRR and connecting shortline have 

received waivers. 
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Central Oregon & Pacific Railroad, Inc. 

The RailAmerica owned railroad serving Eugene, Oregon is the CORP. The CORP owns 

and operates approximately 284 miles of rail line located in Oregon. In addition, the CORP 

leases from UP and operates another roughly 110 miles of rail linelocated in Oregon and 

Califomia. CORP's route mns generally north to south from Eugene to Grants Pass, Oregon, and 

southeasterly from Grants Pass to Black Butte, California. The CORP interchanges with PNWR 

at Eugene, OR; with UP at Eugene and Springfield Junction,OR and Black Butte, CA; with the 

WCTU Railway Company at White City, OR; and with the Yreka WestemRailroad Company at 

Montague, CA. The principal commodities transported by the CORP include lumber, forest 

products, non-metallic minerals and agricultural products. 

The CORP acts as a handling carrier for the UP. Most of its traffic moves under rates set 

by the UP. As with the PNWR and the WPRR, the only rates paid by shippers that are set by 

CORP are for movements that are local to the CORP, or rates between points on the CORP and 

points on a connecting short line for which the CORP and connecting shortline have received 

waivers. 

The PNWR/CORP Interchange 

The PNWR and the CORP interchange traffic via a pair of tracks located in Eugene. The 

CORP's access to these tracks is through trackage rights over the UP. The WPRR and the 

CORP do not connect directiy and do not interchange traffic. 

Nature of the Interchange Traf^c 

Very little traffic is interchanged at Eugene between the railroads owned by the two 

parties. At present, there is a single, low-volume movement that originates on the PNWR and 

terminates on the CORP. In the past this traffic moved by tmck. 
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Commonly Served Customers 

There are no customers at the physical connection point between the PNWR and the 

CORP that CORP has rights to serve. The CORP has access to Eugene solely through a trackage 

rights agreement that prohibits the CORP from serving customers local to this segment. 

While there may be customers in Eugene located off of the rail lines that nonetheless 

could access any ofthe railroads discussed here, the physical layouts of these railroads make it 

unlikely that they would serve as realistic competitive altematives for any specific customer, The 

PNWR and the WPRR mn north from Eugene toward Portland and Washington State. The 

CORP, in contrast, mns south from Eugene into Califomia. Thus, the two systems serve 

completely separate sets of destinations. 

Because ofthe different geographic orientations ofthe two short lines, it is likely, 

therefore, that a destination to which the CORP provides a reasonable routing through the UP is 

likely to be reachable via die PNWR and the BNSF only through an extremely circuitous routing, 

and vice versa. 

Potential Effects on Competition 

No customer will experience a change in the number of caniers to which it has access as 

a result ofthe proposed transaction. 

The agreements that cunentiy limit the interchange of traffic in Eugene will not be 

affected by the proposed transaction. 

Most ofthe traffic carried by the PNWR and CORP moves under rates set either by the 

UP or by BNSF. The proposed transaction will not alter the competition faced by either of these 

Class I railroads, the operating restrictions to which their short line partners are subject, or the 

rates that either Class I railroad pays to its short line parmer. In short, nothing will change. 
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The PNWR and CORP currently set rates for traffic that is local to their respective 

systems. Because the two systems operate no parallel routes, the traffic that is local to these two 

systems represents two distinct and non-overlapping sets of traffic. The proposed transaction will 

not alter the competitive altematives available to the customers that generate this traffic. 

The PNWR and CORP currently jointly set rates for the limited traffic that originates on 

one system and terminates on the otherand that is interchanged pursuant to a contractual waiver. 

They will continue to set rates jointly for this traffic after completion ofthe proposed transaction. 

The proposed transaction will not alter the competitive altematives available either at the origins 

or at the destinations of this waiver traffic. For this small subset of traffic the proposed 

transaction will represent a competitively neutral end-to-end merger. 

Finally, it is worth noting that the relatively small amount of local and waiver traffic for 

which the PNWR, the WPRR and CORP set rates is, because ofthe sizes of these systems, short-

haul traffic that is highly susceptible to tmck competition. Indeed, the small amount of waiver 

traffic cunentiy moving between the PNWR and CORP formerly moved by tmck and could do 

so again if price were to increase or service quality were to decrease. 

In summary, there is no reason to expect any loss of competition or increase in rates to 

occur at this location as a result ofthe proposed transaction. 

B. Areas of Proximity 

I identified two areas where, although GWI and RailAmerica railroads do not physically 

or interchange traffic, the geographic proximity of their lines wananted further investigation. 

1. Columbus, Ohio 

The Columbus and Ohio River Rail Road Company 

The GWI owned railroad serving the Columbus, OH area is The Columbus and Ohio 

River Railroad Company (CUOH). The CUOH operates approximate 280 miles of rail line in 
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Ohio. A portion of this track is owned outright; another portion is owned jointly with the Ohio 

Rail Development Commission (ORDC). Other portions are leased from CSXT and from ORDC. 

The CUOH also enjoys overhead trackage rights over certain lines owned by CSXT, NS and 

ORDC. CUOH interchanges with CSXT at Columbus. OH; with NS at Columbus, OH and 

Gould, OH; with GWI's Ohio Central Railroadat Morgan Run, OH and Zanesville, OH; and with 

GWI's Ohio Southem Railroadat South Zanesville, OH .The principal commodities transported 

by the CUOH include chemicals, coal, farm and food products, pulp and paper products, steel 

and waste. 

In order to access its interchange points with NS and CSXT in Columbus the CUOH 

must traverse NS-owned track using overhead trackage rights. Depending upon which 

interchange point is being used, these trackage rights sometimes route CUOH traffic past the 

Columbus terminus ofthe lORY. However, under the terms ofits agreement with NS, the 

CUOH is not permitted to interchange traffic with the lORY. 

Indiana & Ohio Railway Company 

The RailAmerica owned company serving the Columbus. OH area is the Indiana & Ohio 

Railway Company (lORY). The lORY operates approximately 760 miles of track in Michigan, 

Ohio and Indiana. The ownership stmcture of this network is complex. Portions are owned 

outright by the lORY. In other portions the lORY owns the track while the underlying real estate 

is owned by another entity. Still other portions are leased. Finally, portions ofthe operations of 

the lORY involve the use of trackage rights. 

The lORY interchanges with Ann Arbor Railroad atDiann, MI; with Adrian & Blissfield 

Railroad at Riga, MI; with RailAmerica's Centi-al Railroad Company of Indianaat Valley 

Junction, OH; with CN atCincinnati, OH and Flatrock. MI; with CSXT at Cincinnati, Hamler, 
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Lima and Middleton, OH;with NS at Cincinnati, Lima and Monroe, OH; with R. J. Gorman 

Westem Ohio at Lima, OH;and with The Wheeling and Lake Erie Railroad at Lima, OH. The 

principal commodities transported by the lORY include automobiles, bridge traffic and 

agricultural products. 

NS has never granted the lORY trackage rights in Columbus that would permit lORY to 

interchange traffic with the CUOH. 

The only traffic that the lORY originates in Columbus anives via interchange with 

CSXT. 

Effects of the Proposed Transaction 

These two railroads neither interchange traffic nor serve any common points or 

customers. This area is also extensively served by NS and CSXT. There is thus no reason to 

expect the proposed transaction to have any effect on the rates or service options ofany customer 

in the Columbus, OH area. 

2. Chesapeake, Virginia 

Commonwealth Railway Incorporated 

The GWI owned railroad in the Chesapeake, VA area is the Commonwealth Railway 

Incorporated(CWRY). The CWRY owns or leases approximately 25 miles of track in the vicinity 

of Portsmouth, VA and Chesapeake, VA. CWRY's route mns generally east to west. 

Approximately 98 percent ofthe traffic ofthe CWRY consists of exempt intermodal traffic that 

is exchanged with CSXT and NS. The remainder consists of chemicals and stone. 

Chesapeake and Albemarle Railroad 

The RailAmerica owned railroad in Chesapeake, VA is the Chesapeake and Albemarle 

Railroad (C&A), a division ofthe North Carolina & Virginia Railroad Company, Inc. The C&A 
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operates approximately 82 miles of track leased from NS on a route that mns generally north to 

south from Chesapeake, VA to Edenton, NC. 

Relationship between the Two Railroads 

These two raihoads have no commercial interaction. The CWRY is located in the far 

nortiiem end of Chesapeake, VA. while the C&A terminal is located more than ten miles away in 

the southem end ofthe city'. The railroads are physically separated in the Chesapeake area by the 

Elizabeth River.They carry different types of traffic, and appear to have no customers or 

potential customers in common. The vast majority ofthe traffic canied by the CWRY is exempt 

from STB regulation. 

Effects of the Proposed Transaction 

There is no reason to expect the proposed transaction to have an effect of tiie ser\'ice 

offered to or the rates paid by any customer in the vicinity of Chesapeake. VA. 

IIL Geographic Competition 

In past transactions involving Class I railroads the Board has considered potential effects 

on what it has called geographic competition.**The concept of geographic competition relies upon 

the argument that competitive constraints are placed on transportation rates by the availability of 

altemative suppliers for specific commodities. Thus, even if it were the case that a supplier of a 

specific commodity were captive to a single transportation provider, the ready availability of 

altemative suppliers for that same commodity' could create a situation in which any increase in 

the transportation rates charged to the captive supplier could lead to increases in that supplier's 

prices that could divert enough business to competitors to render the attempted transportation 

rate increase unprofitable. However, if a proposed transaction were to make a sufficiently large 

"* See, for example, the Supplemental Verified Statement of John H. Williams, November 27, 
2007, Docket FD-35081. 
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share of these competing suppliers captive to a single transportation provider, this competitive 

constraint on transportation rates could potentially be reduced. 

To address concems over potential adverse effects on these types of competitive 

constraints the parties in several recent transactions have evaluated whether the merger ofthe 

two previously unrelated entities would allow the combined entity to control a disproportionate 

share of originating or terminating traffic of a specific commodity in a specific region. Past 

investigations of this nature have typically employed the Carload Waybill Sample, and have used 

the economic regions defined by the Bureau of Economic Analysis as the geographic unit of 

analysis.̂  

Past analyses of geographic competition have often relied upon what has been called the 

"50-10 screen" to identify situations that should be evaluated more closely. This screen flags a 

BEA region/commodity combination as potentially problematic if each ofthe parties to the 

proposed transaction individually accounts for at least ten percent of all ofthe traffic in a specific 

commodity originating or terminating within a given region, and if they together account for at 

least 50 percent of traffic. These calculations have in the past generally been carried out using 

records from the Carload Waybill Sample. 

^ As the BEA notes: 

BEA's economic areas define the relevant regional markets sunounding 
metropolitan or micropolitan statistical areas. They consist of one or more 
economic nodes—^metropolitan or micropolitan statistical areas that serve as 
regional centers of economic activity— ând the surrounding counties that are 
economically related to the nodes. These economic areas represent the relevant 
regional markets for labor, products, and information. 

See Kenneth P. Johnson and John R. Kort, "2004 Redefinition ofthe BEA Economic Areas," 
Survey of Current Business. November 2004. The BEA region codes contained in the Carload 
Waybill Sample reflect the pre 2004 region definitions. These definitions divided the U.S. into 
172 mutually exclusive and collectively exhaustive regions. 
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For a number of reasons the Carload Waybill Sample is an imperfect tool for analyzing 

the competitive effects of a merger involving short lines. Two problems in particular reduce its 

usefulness for this purpose. The first arises from the fact that it contains only a relatively small 

(approximately one percent) sample of movements. The small size of most short lines means that 

they will be poorly represented or perhaps not represented at all in such a small sample. A 

second significant problem arises from the fact that many short lines serve as handling carriers 

for their Class I partners. In these cases waybills involving short line movements will show up 

under the name ofthe partner railroad on whose behalf the short line is performing the 

movement. The widespread namre of this practice means that a simple tabulation of waybill 

records will yield a significantly distorted picture ofthe role of short line railroads. Identifying 

the correct waybills involving short line participation under these circumstances would be no 

small task. 

To overcome these problems I used an altemative approach that relies upon records that 

accurately identify short line movements and that preserves most ofthe essence, if not the exact 

details, ofthe traditional "50-10 screen." 

My analysis relies upon a summary of intemal GWI and RailAmerica records showing 

the origin, destination and 5-digit STCC commodity code of every shipment moving for any 

portion of its joumey over any railroad affiliated with either ofthe two parties.^ These records 

represented a census, rather than a sample of traffic. They recorded the number of carloads 

involved, and the originating and terminating stations. The records provided by GWI covered 

calendar year 2010, the same time period covered by the most recent version ofthe Public 

Waybill Sample. Those provided by RailAmerica covered the period from June of 2011 through 

^ I excluded from this screen any cells involving STCC 37422, which 1 was told is used by the 
two companies to track empty car movements. 
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May of 2012.̂  To account for this timing difference I scaled the RailAmerica carload totals down 

by the ratio of systemwide calendar year 2010 carloads to systemwide carloads for the June 2011 

to May 2012 period. Based upon the originating and terminating station identifiers, I geocoded 

these movements by BEA economic region, using the same region definitions contained the 

Carload Waybill Sample. 

These data differ somewhat in coverage firom the Carload Waybill Sample. That sample 

records only movements that terminate within the U.S. In contrast, the GWI and RailAmerica 

data count all movements that passed across their systems, regardless ofthe points or origination 

and termination. Thus, these data include information on movements terminating outside the 

U.S. 

My initial list of combinations to be evaluated included all such locations for which both 

a GWI affiliated railroad and a RailAmerica affiliated railroad carried at least 100 carloads over 

the course of a year. This value seemed in a number of conversations with GWI personnel to 

reflect the threshold for a small but commercially significant volume of traffic. I applied this 

threshold separately for originating traffic and for terminating traffic. 

This screen is significantly looser than the traditional 50-10 screen. By its namre it will 

identify a larger number of BEA region/direction/5-digit STCC commodity combinationsthan the 

tiaditional approach. In part the looseness ofthe screen is attributable to the fact that it uses 5-

digit STCC codes (the finest level of detail available within the GWI and RailAmerica traffic 

records) rather than the more commonly used 7-digit STCC codes. A 5-digit screen such as I 

have employed here will inevitably tum up a number of false positives - that is, simations in 

which raihoads that are part ofthe two systems appear to be carrying commercially significant 

' RailAmerica adopted a new traffic records system in May of 2011, and did not have records for 
earlier time periods available in a readily useable form. 
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volumes of competitive traffic but in fact are carrying different and non-competitive products. 

Another important aspect of this approach that makes it extremely conservative is the fact that it 

ignores the overall sizes ofthe BEAregions in question. Thus, it is undoubtedly the case that for 

many ofthe BEA regions flagged by my screen the railroads owned by the two parties 

collectively carry only an insignificant fraction ofthe total traffic. 

For these reasons my analysis identifies a theoretical worst-case set ofthe possible 

competitive impacts ofthe proposed transaction. It does not identify markets where there are 

problems. Rather, it identifies BEA regions that might warrant closer examinationbecause the 

railroads in the two shortline families handle commercially significant volumes of similar 

products. 

The BEA region/direction/commodity combinations in which railroads owned by the two 

parties to the proposed transaction each carried at least 100 carload of freight over the course of a 

year are shown in Exhibit A. As shown in Exhibit A, there are in fact very few geographic areas 

where railroads in the two shortline families handle similar commodities in any commercially 

significant volumes. There were only thirty such overlap combinations, out of a total of 6.571 

served by railroads owned by the two parties. These figures mean that in 99.54 percent of all of 

the combinations with respect to which railroads owned by the two parties operate there is not 

even the potential for a significant adverse competitive impact on geographic competition. Only 

in 0.46 percent of these combinationsmight there be even the ;7O.SA'/6///(V for such an impact. 

From these facts alone we can conclude that the possibility of an adverse impact on geographic 

competition is remote, at best. 

A number ofthe entries shown in Exhibit A involve exempt commodities. These exempt 

commodities include, for example, entries involving lumber and pulp. In the judgment ofthe 
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Board these commodities are subject to sufficient competition that they do not require Board 

oversight. Elimination of these entries would make the potential problem even smaller. 

To assess the potential for adverse impacts on geographic competition in the BEA 

region/direction/commodity combinations identified in Exhibit A, I evaluated the competitive 

altematives available to shippers and consignees in those areas, and examined the services 

offered by railroads belonging to the two parties to determine the extent to which they offered 

the potential for competitive interaction. In carrying out this assessment it is important to keep in 

mind the fact that we are dealing with short line railroads and the reality of their circumstances. 

Short line railroads generally operate in partnership with Class I railroads. Thus, where you find 

a short line, you are likely to find a Class I railroad close by. A second important reality of short 

line railroads is that they are often fairly small. In contrast, BEA economic regions are quite 

large. In fact, there are only 172 of them in the entire U.S. For this reason we can and do often 

encounter situations in which two short line railroads, while contained in the same BEA region, 

are in fact located in opposite comers ofthe region, serving disparate sets of customers separated 

by distance and geographic baniers. 

In the subsections that follow I discuss each region listed in Exhibit A. Many of these 

regions, not surprisingly, contain the touchpoints or points of proximity discussed above. 

Accordingly, I draw upon the analyses discussed above where appropriate. 
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BEA Region 3 - Boston-Worcester-Lawrence-Lowell-Brockton, MA-NH-RI-VT 

BEA region 3 includes Rhode Island. Eastem Massachusetts, New Hampshire and 

portions of Vermont. Boston, the economic hub ofthe region, is located near its southeast comer. 

Other significant cities and metropolitan areas are scattered throughout the region. 

The GWI owned railroad serving this region is the Saint Lawrence and Atlantic Railroad 

(SLR. SLQ in Canada), which mns northwest from Portland. Maine, cutting across the northeast 

comer of New Hampshire before crossing the border into Quebec. The RailAmerica owned 

railroad is the New England Central Railroad (NECR). which mns north from New London, 

Connecticut crossing central Massachusetts eventually mnning northwest across Vermont. 

These railroads are separated for much of their routes by the White Mountains. They serve 

differentU.S. ports located in different states. At no point do these railroads touch or even reach 

the same city. In short, the railroads operate in different geographic regions. This region is also 

extensively served by CSXT, by NS via trackage right and by CN through connecting short 

lines. These carriers have sufficient capacity to constrain any attempt by GWl/RA shortline 

railroads in the region to exercise market power. 

For all of these reasons I do not believe that the proposed transaction is likely to 

adversely affect geographic competition in this region. 

BEA Region 51 - Columbus, OH 

This region was discussed in detail above. The GWI owned railroad is The Columbus and 

Ohio River Railroad Company (CUOH). The RailAmerica owned railroad is the Indiana & Ohio 

Railway Company (lORY). which has limited origination rights in this area. This area is also 

extensively served by CSXT and by NS over whose lines the shortlines operate in the Columbus 

area. 
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Given the presence of CSXT and NS in this region, the dependence ofthe shortline 

railroads on those two Class I railroads for access to Columbus, and the actual and potential 

competition that the presence of those two Class I railroadsprovide, I do not believe that the 

proposed transaction is likely to adversely affect geographic competition in this region. 

BEA Region 36 - Dothan, AL-FL-GA 

A number of GWI owned railroads serve stations in the Dothan BEA, including theBay 

Line Railroad, L.L.C. (BAYL), the Chattahoochee Bay Railroad, Inc. (CHAT), and the Georgia 

Southwestem Railroad, Inc. (GSWR).The RailAmerica owned railroads in this BEA are the 

Three Notch Railroad (TNHR) and tiie Wiregrass Central Railroad (WGCR). 

These railroads are scattered across the region. The BAYL mns north from Panama City 

through Dothan to Abbeville. The CHAT operates only 24 miles of track running northeast fi-om 

Dothan. The GWSR is located primarily in Georgia, to the east of Dothan. The Three Notch 

Railway is located well to the west of Dothan. The WGCR operates 22 miles of track, and is also 

located well west of Dothan. The Dothan region is also ser\'ed by CSXT. 

The single commodity capmred by the screen in the Dothan area - soy meal - can readily 

be transported by tmck, especially over the relatively short distances traversed by the short lines 

at issue. These facts, together with the strong presence in the region of a Class I railroad, suggest 

that the proposed transaction is unlikely to adversely affect geographic competition in this 

region. 

BEA Region 166 - Eugene-Springfield, OR-CA 

The GWI owned railroads serving Eugene, Oregon are the Portland & Westem Railroad, 

Inc. (PNWR) and the Willamette & Pacific Railroad, Inc. (WPRR).The RailAmerica owned 

railroad serving Eugene, Oregon is the Central Oregon & Pacific Railroad, Inc. (CORP). As I 
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have discussed above, these railroads act as handling carriers for BNSF and UP. As noted above, 

their Class I partners set rates for all movements that are not local to their affiliated short lines. 

This anangement will not be changed in any way by the proposed transaction. 

As 1 discussed at length above, the proposed transaction will not provide the railroads 

owned by the two parties with any additional rate setting freedom. Nor will it allow them to 

coordinate rate setting in a competitively meaningfiil way. Hence, there is no reason to expect 

the proposed transaction to have any effect on competition in this region. 

BEA Region 77 - Jackson, MS-AL-LA 

The GWI owned railroad in this BEA region is the MNBR. while the RailAmerica owned 

railroad is the AGR. This region includes the touchpoint of Linden, AL, which was discussed 

above. The systems ofthe MNBR and the AGR both terminate well east of Jackson. 

The area is extensively served by Class I railroads. CN, KCS and NS provide significant 

service to the region on owned track, while CSXT and BNSF provide service over trackage 

rights. 

Given the different orientations ofthe MNBR and AGR routes (as discussed above), the 

conespondingly different customer bases they serve, and the extensive Class I presence in this 

region, I do not believe that the proposed transaction is likely to adversely affect geographic 

competition in this region. 

BEA Region 90 - Little Rock-North Little Rock, AR 

The two GWI owned railroads in the Little Rock BEA are the Arkansas Louisiana & 

Mississippi Railroad Company (ALM) and the Little Rock & Westem Railway, L.P. (LRWN). 

The latter mns north and west from Little Rock, while the latter runs north from Louisiana just 

across the border into southem Arkansas. 
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The RailAmerica owned railroads in the area include the Kiamichi Raikoad LLC (KRR), 

and the Missouri & Northem Arkansas Railroad Company, Inc. (MNA).The former railroad mns 

from Texas east into Arkansas, while the MNA mns southeastward firom Missouri into northem 

Arkansas. Thus, each of these raihoads serves small territories in different parts ofthe state of 

Arkansas. 

BNSF, KCS and UP have a significant presence in the area and provide service on owned 

track and over trackage rights. These Class I railroads appear to carry a majority ofthe traffic in 

this region in the commodities flagged by the screen. Hence there is no need to consider fiirther 

the potential impacts ofthe proposed transaction on competition in this region. 

BEA Region 101 - Peoria-Pekin, IL 

The GWI owned railroads in this area include the TZPR and the IMRR. The 

RailAmericaowned railroad in the area is the TPW. 1 discussed these railroads extensively above. 

The TZPR is essentially a terminal railroad. It offers limited services, and is subject to significant 

contractual pricing restrictions. As I noted above, the Peoria area is extensively served by class 

one railroads, including BNSF, UP, NS, CSXT and CN. 

As T have discussed above, the Peoria region is served by almost all ofthe Class I 

railroads. There is also barge service along the Illinois River. Given the significant number of 

competitive options that are available, there is no reason to expect the proposed transaction is 

likely to have a measurable effect on geographic competition in this region. 

BEA Region 25 - WUmington NC-SC 

The GWI ovraed railroad located in the Wilmington BEA is the Wihnington Terminal 

Railroad, Limited Parmership (WTRY), which operates 17 miles of track in the immediate 

vicinity of Wilmington, NC leased from the North Carolina Port Authority and operates as a 
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traditional terminal railroad, interchanging traffic with CSXT. The RailAmerica Railroad located 

in the Wilmington BEA is the South Carolina Central Railroad Company, Inc. (SCRF). The 

SCRF operates approximately 130 miles of track located entirely in the state of South Carolina. 

The Wilmington BEA is extensively ser\'ed by CSXT. 

The two railroads owned by parties to the proposed transaction are located a considerable 

distance apart and serve completely different functions. CSXT has a major presence in the 

region. Neither shortline is in a position to compete with CSXT in a significant way. For all of 

these reasons there is little reason to expect the proposed transaction to have a meaningful impact 

of geographic competition in this region. 

IV. Potential Impact on Other Short Lines 

Another issue that has been considered in prior proceedings is whether the transaction 

would have a negative impact on shortlines that interconnect with applicant railroads. If a short 

line connects solely either a GWI or a RailAmerica railroad, the proposed transaction would 

have no impact on the competitive options available to it and could not, therefore, result in 

competitive harm.For this reason, to evaluate this question. I searched for shortlines that connect 

to both a GWI owned railroad and a RailAmerica owned railroad. I identified only two 

shortlines. both serving the Peoria, IL, area, that connect to both a GWI-owned railroad and a 

RailAmerica owned railroad. 

The first such railroad is the Keokuk Junction Railway (KJRY),which interchanges with 

the TPW at Hollis, IL, just outside Peoria and with the TZPR and IMRR in Peoria. In addition to 

these shortlines. which will be under common control as a result ofthe proposed transaction, the 

KJRY has numerous nearby connections to multiple Class Is and to other shortlines. The KJRY 

has interchanges with the UP and with BNSF that do not involve any railroad owned either by 

41 



GWI or RailAmerica. Through the TZPR the KJRY connects with a number of other railroads, 

including CN, NS, and lAIS. These connections and the contractual constraints on TZPR 

ratesdemonstrate there is no basis to conclude that competitive options available to KJRY will be 

meaningfully reduced as a result ofthe transaction. 

The other shortline that interchanges with TZPR, IMRR and TPW is Iowa Interstate 

Railroad (lAIS). The interchange location is TZPR's yard in Peoria. TPW does not physically 

connect with lAIS, but reaches lAIS over TZPR. The same is tme with respect to IMRR. Like 

the KJRY, lAIS has many other interchange partners in Peoria, including four Class I railroads -

BNSF, UP, NS, CN - and KJRY. These connections and the contractual constraints on TZPR 

rates limit the impact ofthe transaction. Further, interchange oppormnities at the other end of 

the lAIS are unaffected by the proposed transaction. Given the multiplicity of options available 

to lAIS in Peoria, there is no reason to believe that its competitive options will be meaningfully 

reduced as a result ofthe transaction. 
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Exhibit A 
BEA/Directian/Commodity Combinarions for wbleh Rail America and Genesee & Wyoming Carloads Exceed 100 Per Year 

Direction STCC Commodity STCC BEA Economic Region BEA 

Ongmalmg LIQUEFIED PETRO, LPG, OR METHYLAMINE. AN 49054 

Tenninanng ROCK SALT, CRUDE, CRUSHED, LUMP OR EXC. SODIUM 14715 
CHLORIDE (COMMON SALT) 

Teminating LUMBER, ROUGH OR SOFTWOOK CUT STOCK OR FLOORING 24211 

Terminating LIQUERED PETRO, LPG, PETROLEUM OASES OR METHYLAMINE, 49054 
AN 

Onginaung CORN EXC. POPCORN 1132 
Originating SOYBEANS (SOYA BEANS) 1144 
Tenninating INDUSTRIAL SAND, CRUDE, GROUND OR PULVERIZED ABRASIVE 14413 

OR TREATED. OTHER THAN GROUND OR PULVERIZED 

Boslon-Worcester-Lawrence-Lowell-Bro, 
MA-NH-RI-VT 
Boston-Woicester-Lawrence-Lowell-Bro, 
MA-NH-RI-VT 

Boston-Worcester-Lawience-Lowell-Bro, 
MA-NH-RI-VT 
Boston-Woreester-Lawrence-Lowell-Bro, 
MA-NH-RI-VT 
Columbus, OH 
Columbus. OH 
Columbus, OH 

SI 
51 
51 

Terminating 

Teiminaiing 
Termmaiing 

Terminating 

FIBREBOARD, PAPERBOARD PULPBOARD EXC. BUttDING 
INSULATING BOARD 

SODIUM COMPOUNDS EXC SODIUM ALKALIES 
PLASTIC MATERIALS OR SYNTHETIC RESINS OR 
NONVULCANIZABLE ELASTOMERS EXC. FABRICATED PLASTIC 
PRODUCTS 

DENATURED ALCOH, ETHANOL ALCOHOLS, N.O.S. BUTANOLS. 
ETHYL ACETATE, N-PROPANOL. ALCOHOL, BUTYL ACETATES. 
PICOLINES. HEPTAN-ES. ACRYLAMIDE SOLU, CHLOROBENZENE. 
OR ISOBUTANOL 

26311 Columbus, OH 

28123 Columbus, OH 

28211 Columbus. OH 

49091 Columbus. OH 

51 

51 
51 

51 

Terminating SOYBEAN CAKE, FLOUR, GRITS. .MEAL OR OTHER BY-PRODUCTS 
EXC FATTY ACIDS 

Onginating PULPWOOD OR OTHER WOOD CHIPS 
Onginating LUMBER, ROUGH OR SOFTWOOK CUT STOCK OR FLOORING 

Originating PLYWOOD OR VE.NEER OR BUILT-UP WOOD EXC. PLYWOOD OR 
VENEER CONTAINERS, HARD BOARD OR WOOD PARTICLE 
BOARD 

Termmaiing PLYWOOD OR VENEER OR BUILT-UP WOOD EXC PLYWOOD OR 

VENEER CONTAINERS, HARD BOARD OR WOOD PARTICLE 
BOARD 

Tenninating ORINTD STRND BD OR RIMBOARD 
Terminating WOOD PARTICLE BOARD 
Originating PULP 
Onginating FIBREBOARD. PAPERBOARD PULPBOARD EXC BUILDING 

INSULATING BOARD 
Terminating CORN EXC POPCORN 

Teminating MALT EXTRACTS OR BREWERS SPENT GRAINS 
Tenninating SOYBEAN CAKE, FLOUR, GRITS. MEAL OR OTHER BY-PRODUCTS 

EXC FATTY ACIDS 
Terminating METHA.\'OL, ETHYL METHYL KE. AVIATION FUEL, FLA.MMABLE 

LIQUI. 2-METHYL-2-BUTE, N-PROPANOL, ISOPROPANOL, 
TRIPROPYLENE, ALPHA-PINENE, TRIALLYLAMINE, N-PROPYL 
ACETAT, METHYL ISOBLTYL 

20923 Dothan. AL-FL-GA 36 

241 IS Eugene-Spnngfield, OR-CA 166 
24211 Eugene-Spnngfield, OR-CA 166 

24321 Eugene-Sprmgfield, OR-CA 166 

24321 Eugene-Spnngfield, OR-CA 166 

24991 Eugene-Spnngfield, OR-CA 166 
24996 Eugene-Spnngfield. OR-CA 166 
26111 Jackson. MS-AL-LA 77 
26311 Jackson, MS-AL-LA 77 

1132 Little Rock-Nonh Lmle Rock. AR 90 
20823 Little Rock-Nonh Linle Rock, AR 90 
20923 Little Rock-Nonh Lmle Rock. AR 90 

49092 Little Rock-Nonh Linle Rock. AR 90 

Tenninating SODRJM HYDROXIDE A K.A. CAUSTIC SODA 
Onginating CORN EXC POPCORN 
Terminating CORN EXC. POPCORN 
Tenninating CORN SYRUP 
Tenninating DENATURED ALCOH, ETHANOL. ALCOHOLS, N O S , BUTANOLS. 

ETHYL ACETATE, N-PROPANOL, ALCOHOL, BUTYL ACETATES, 
PICOLINES, HEPTANES, ACRYLAMIDE SOLU, CHLOROBENZENE, 
OR ISOBUTANOL 

49352 
1132 
1132 

20461 
49091 

Little Rock-Nonh Little Rock, AR 
Peona-Pekin, IL 
Peoria-Pekin, IL 
Peona-Pckin, IL 
Peona-Pekin, IL 

90 
101 
101 
101 
101 

Tenninabng AMMONIUM SULFAT, LIQUID FERTILIZ. OR NITRO FERT 28713 Wilmington, NC-SC 25 
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C.V. of Kevin Neels 



KEVIN NEELS Principal 

Office: Washington, DC « Phone:-1.202.955.5050 • Email: Kevin.Neels@brattle.com 

Dr. Kevin Neels directs the Transportation Practice at The Brattle Group. Dr. Neels has more than 30 

years experience as a consultant and expert witness in the rail, trucking, courier, postal, aviation, and 

automotive industries. He has led many significant engagements relating to competition, market 

stmcture, pricing, revenue management, distribution strategy, regulation, and public policy. His work has 

addressed issues related to system planning, competition policy, privatization, and congestion 

management. 

Prior to joining The Brattle Group, Dr. Neels served as Vice President and leader of the transportation 

practice at Charles River Associates. He has also served as a researcher in the Urban Policy Program at 

the Rand Corporation and the Transportation Studies Program at the Urban Institute, as a Director in the 

Transportation Practice at the consulting firm of Putnam, Hayes & Bartlett, as a Management Consultant 

in the Transportation Practice ofthe firm now known as KPMG. Dr. Neels is currently Chairman ofthe 

Committee on Freight Transportation Economics and Regulation of the Transportation Research Board, 

an arm of the National Academy of Sciences. He is also a member of the Transportation Research 

Board's Committee on Airline Economics and Forecasting. 

Dr. Neels has authored numerous research reports, monographs and articles for peer-reviewed journals. 

He has often been asked to offer expert testimony in legal and regulatory proceedings. He regularly serves 

as an invited speaker at conferences and industry forums, and his opinions and observations on industry 

developments are frequently quoted in the popular and trade press. Dr. Neels earned his Ph.D. from 

Cornell University. 

A sample ofthe project experience of Dr. Neels is shown below. 
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KEVIN NEELS 

EXPERIENCE 

Fre igh t Transportation 

• For an Ex Parte proceeding before the Surface Transportation Board Dr. Neels provided written 
testimony regarding procedures for settling disputes over the reasonableness of rail transportation 
rates. His testimony related to aspects ofthe Standalone Cost methodology employed by the Board 
in resolving these disputes, focusing in particular on the role that third party traffic plays in such 
analyses, and the manner in the revenues associated with such traffic are assigned to different 
portions of the routes followed by such traffic. His testimony discussed the typical stmcture of 
North American freight rail networks, and the roles that gathering, branch and main lines play in 
assuring the overall economic viability ofthe network as a whole. 

• For a major U.S. based freight railroad. Dr. Neels developed a system of models to predict traffic 
levels and revenues by carrier for the North American freight rail market under altemative scenarios 
regarding market stmcture and regulatory policy. This modeling system incorporated detailed 
representations of the North American rail and highway networks, algorithms for determining 
shipment routing under altemative operating policies, and a series of statistical models capturing the 
underlying stmcture of freight traffic flows. 

• For a non-U.S. govemment client. Dr. Neels led the team serving as fairness advisors in connection 
with the privatization of a govemment owned railroad. This engagement involved review of and 
commentary upon the bidding procedures employed in the transaction, analysis of the extent to 
which different bidders addressed and resolved policy concems expressed by govemment officials, 
and advising govemment officials regarding the extent to which the various bids received reflected 
the full market value ofthe operation. 

• On behalf of a provider of services to long-distance tmcking firms. Dr. Neels offered expert 
testimony on the status ofthe trucking market, and on the extent to which a downturn in that market 
affected the value and economic viability of tmcking firm service providers during a period in 
which his client concluded a series of acquisitions. 

• In testimony before the U.S. Postal Rate Commission, Dr. Neels offered expert testimony analyzing 
the procedures used by the U.S. Postal Service to measure the transportation costs associated with 
its various products. His analysis addressed a wide range of issues, including the Service's use ofits 
dedicated air network for transportation of expedited products, fieldwork procedures used to collect 
data on composition ofthe mail stream at different points in the rail network, potential biases in the 
assignment of transportation costs to products, and flaws in econometric analyses of transportation 
cost variability introduced by other witnesses in the proceeding. 

• In support of a key economic witness in a hearing regarding refined petroleum product pipeline 
rates before the Federal Energy Regulatoiy Commission, E)r. Neels conducted an analysis of the 
relationship between product prices in the different geographic areas linked by the pipeline system. 
He also examined altemative transportation modes and concentration in the pipeline's origin 
markets. 

• For a major U.S. railroad involved in a commercial dispute over trackage rights and trackage fees, 
Dr. Neels conducted a detailed analysis of over-the-track incremental operating costs. This analysis 
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KEVIN NEELS 

involved, among other things, extensive use ofthe Uniform Rail Costing System maintained by the 
Surface Transportation Board, 

« For a major North American rail car manufacturer involved in a patent infringement lawsuit Dr. 
Neels offered expert testimony on the economic value of an innovative car design relative to 
existing designs, and on the damages imposed on the manufacturer as a result of infringement ofits 
patents on this new design. 

• For an express package delivery carrier intervening in a rate case before the U.S. Postal Rate 
Commission, Dr. Neels conducted a critical review of econometric studies of cost variability 
introduced into evidence by a witness testifying on behalf of the U.S. Postal Service. He identified 
a number of serious conceptual and methodological flaws in this analysis, and demonstrated that the 
substantive conclusions ofthe analysis were sensitive to relatively minor change in its design. On 
the basis of his testimony the Commission rejected the arguments of the Postal Service in the 
Commission's fmal mling. 

Airline Industry 

• For a major U.S. network air carrier Dr. Neels was a key member of a team of consultants charged 
with the development of an operations research strategy aimed at improving the carrier's 
performance and competitive standing across a broad range of areas of operation, including 
financial planning, scheduling, crew management, maintenance, flight operations, air cargo sales, 
marketing, reservations and distribution. This engagement involved extensive onsite interviews with 
numerous operating personnel at the carrier's headquarters. It identified a lengthy list of investment 
opportunities involving the application of a variety of advanced decision support tools. 

• For a major intemational air carrier accused of monopoly leveraging and attempted monopolization 
of a key market, Dr. Neels prepared a report analyzing the carrier's use of corporate discounts and 
travel agent override commissions, and rebuning arguments that these agreements could be 
construed as exclusive dealing. 

• For a major U.S. air carrier. Dr. Neels conducted an extensive empirical investigation of the 
responses of travel agents to carriers' incentive and override programs. Using the results of this 
investigation, he evaluated his client's sales force management and travel agent incentive strategies 
to identify specific ways in which redesign and or retargeting could increase tiieir net revenue 
yields. 

• Working on behalf of a major air carrier in an antitrust case involving allegations of predatory 
pricing. Dr. Neels worked directly with the lead litigator for the case to develop a strategy to guide 
discoveiy. Subsequently, he conducted a variety of econometric analyses measuring the extent to 
which plaintiffs were harmed by the alleged predation. 

• For a consortium of major U.S. air carriers accused of engaging in collusion and price fixing, Dr. 
Neels directed a major economic analysis of industiy pricing strategy and pricing dynamics. 
Drawing upon detailed data on daily fare changes. Dr. Neels prepared testimony and exhibits 
demonstrating the difficulty of engaging in coordinated pricing behavior. 

• In an antitrust dispute in the airline industry. Dr. Neels was retained by the defendant to critique and 
rebut damage calculations prepared by experts for plaintiffs. Dr. Neels conducted a detailed analysis 

The Brattle Group w^vw.brattie.com 



KEVIN NEELS 

ofthe assumptions underlying plaintiff estimates of lost profits, documenting numerous instances in 
which specific assumptions were contradicted by industry experience or by business plans prepared 
by the plaintiff prior to litigation. He showed that correcting these errors resulted in dramatic 
reductions in estimates of plaintiff damages. The case was eventually dismissed without an award 
of damages. 

• Dr. Neels assisted in the preparation of statistical exhibits and an expert affidavit for submission by 
a major U.S. carrier in a rulemaking proceeding regarding airline computerized reservation systems 
conducted by the U.S. Department of Transportation. 

• To support expert testimony in an antitmst case between two major U.S. air carriers, Dr. Neels 
developed and estimated a set of statistical models for estimating the effects of CDS display bias on 
the booking patterns and revenues of the affected airiines. As part of this effort Dr. Neels 
conducted an extensive analysis ofthe histories ofthe carriers in questions and ofthe development 
of tiiese computerized systems as the primary channel of distribution for airiine tickets. He also 
prepared damage estimates, assisted in the deposition of opposing expert witness, prepared trial 
exhibits and advised counsel on cross-examination strategy during the course ofthe trial. 

Airport a n d Airway System 

• For the Intemational Air Transport Association, Dr. Neels conducted an analysis and critique of a 
proposed change in the stmcture of air traffic control user charges levied on foreign carriers 
entering the U.S. and overflying its territory. He pointed out a number of serious flaws in tiie 
empirical analysis that formed the basis for the new system of charges. Implementation ofthe new 
charges was halted by a federal judge. 

• Dr. Neels played a critical role in a project for the Air Transport Association (ATA) ofthe United 
States to evaluate proposals for reforming the nation's air traffic control (ATC) system and to 
develop an effective financial and organizational stmcture for a reformed ATC. The plan, 
developed under extremely tight deadlines, required an assessment of ATC technological 
capabilities, estimation ofthe cost effects of ATC on the airline industry, an economic analysis of 
current and proposed ATC organizational forms and detailed financial assessment of proposed ATC 
entities. Dr. Neels presented his analysis and proposal to airline chief executive officers at a meeting 
ofthe ATA board. 

• For the public authority responsible for the operation of one of the largest intemational gateway 
airports in the country. Dr. Neels conducted a comprehensive review of sources of information on 
air cargo movements. Based upon the results of this review, he worked witii authority staff to devise 
a strategy for monitoring trends in shipments by ultimate origin and destination, commodity, canier 
and type of service, and for factoring this information into an improved process for plaiming and 
executing air cargo facility improvements. 

• For the operator of a major U.S. hub airport. Dr. Neels developed a series of forecasting models for 
use in evaluating likely passenger responses to the introduction of new types of ground access 
services. 

• For the govemment of a Mexican province, Dr. Neels developed a framework for use in evaluating 
proposals for new airport development. 
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• For a conference sponsored by the National Academy of Sciences, Dr. Neels analyzed the policy 
issues raised by proposals for using pricing to manage demand and reduce delays at major airports. 
His analysis used standard antitrust tools to assess the extent of concentration in the market for 
airport services, and evaluated the potential for anticompetitive behavior in that market. 

• To support the development of an airport system plan for a major metropolitan area. Dr. Neels 
prepared long-range activity forecasts for air carriers, regional airiines and general aviation. 

• For an intemational gateway airport he evaluated the impacts and effectiveness of a wide range of 
strategies for reducing delays. The policies considered included regulatory constraints on aircraft 
size, diversion of service to adjacent airports, a variety of pricing and slot allocation mechanisms, 
and expansion of facility capacity. 

Aerospace Manufacturing 

• For a foreign manufacturer of high end business jet aircraft Dr. Neels offered testimony on the 
structure ofthe market within which these aircraft are sold and the relationship between this market 
and the market aflermarket retrofits and modifications. His testimony examined the turnover ofthe 
existing fleet of high end business jet aircraft, trends over time in resale values, the relationship 
between new aircraft sales and trade-ins of previously owned aircraft, and the factors influencing 
the commercial success of aftermarket modifications under FAA supplemental types certificates. 

• For a consortium of aerospace manufacturers. Dr. Neels examined and evaluated the economic, 
financial and policy arguments for including manufacturers as members of govemment sponsored 
insurance against war and terrorism risks. His analysis examined the nature ofthe risks in question, 
the state of the commercial market for insurance against them, the realities of multi-party tort 
litigation in settings where the parties enjoy dramatically different levels of insurance coverage, and 
the likely long-term economic impacts if aerospace manufacturers were because ofthe shut down of 
the commercial insurance market, forced involuntarily to self-insure gainst these risks. 

• For a major manufacturer of business jet aircraft accused of monopoly leveraging and attempted 
monopolization Dr. Neels conducted an analysis ofthe stmcture ofthe business jet aircraft market, 
evaluating the extent to which availability of comparable models from other manufacturers 
constrained the ability ofthe defendant in the dispute to exercise market power. 

• For a U.S. based manufacturer of business surcraft. Dr. Neels quantified the damages resulting from 
significant defects in a major subcontractor-supplied aircraft component. These defects had resulted 
in a number of plane crashes and the eventual grounding of a significant portion of the 
manufacturer's fleet. Dr. Neels developed a sophisticated econometric model that controlled for the 
effects of a number of market-related background factors, and isolated the effects ofthe component 
defects on sales, revenues and profits. 

• For a manufacturer of high end business jet aircraft involved in a dispute over the closure of a 
manufacturing plant. Dr. Neels offered expert testimony on the status of the business jet aircraft 
market at the time of the closure and its effects on new orders, backlog and revenue for the 
manufacturer. His analysis focused in particular on the effects on the business jet aircraft market of 
the economic downturn that began in 2001 and the events on September 11, 2001. In response to 
testimony offered by opposing experts, he also analyzed the decision making process that led to 
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closure ofthe plant, the options open to management, and the economic justifications for closing the 
plant. 

Automotive Industry 

• For a group of automobile dealers, he conducted an econometric analysis to quantify the extent to 
which these dealers had suffered economic injury as a result of a scheme in which executives ofthe 
auto manufacturer accepted bribes from a subset of dealers in exchange for providing them with 
extra allotments of h i^ ly profitable car models. The settlement of this litigation awarded a 
payment of several hundred million dollars to the non-bribe paying dealers. 

• For a major auto manufacturer contemplating litigation over an alleged theft of trade secrets, he 
developed a system of economic forecasting models to calculate the effects ofthe theft of sales of 
the company's products in a number of major intemational markets. Results of this confidential 
investigation played a key role in the company's subsequent decision to seek redress through the 
courts. 

• For a group of automobile dealers engaged in a dispute with a distributor. Dr. Neels offered expert 
testimony analyzing the new auto allocation procedures used by the distributor, the distributor's 
policies regarding accessorization of new vehicles, and their economic effects of individual dealers. 
This work involved extensive econometric modeling ofthe dynamics of dealer inventories and the 
determinants of time to sale for individual vehicles. 

• For a consortium of U.S., European and Japanese auto manufacturers and related firms, Dr. Neels 
played a key role in a major investigation of long-term trends in mobility. This study was 
woridwide in scope, addressing urban, mral and intercity passenger and freight transportation in 
both the developed and the developing world. Its particular focus was on the sustainability ofthe 
current ti-ansportation system, and the extent to which exhaustion of fossil fuels, environmental 
constraints, infi-astmcture shortages or institutional barriers were likely to constrain mobility over 
the next several decades. 

Other Project Experience 

• For an operator of vehicle and passenger ferry services to offshore islands. Dr. Neels conducted a 
detailed analysis of fares, costs, market stmcture, the extent to which particular services are 
subsidized, the stmcture of the market for ferry services, and the likely effects of changes in 
conditions of entry. 

• For a major U.S. manufacturer that had been the target of industrial espionage and the organized 
theft of technology and other trade secrets. Dr. Neels offered testimony involving the stolen 
technology and, using a reasonable royalties approach, the damages suffered by the U.S. 
manufacturer as a result of the theft. At the conclusion of a jury trial in the United States, the 
manufacturer received a substantial damage award. 

• For the U.S. Department of Energy, Dr. Neels conducted an extensive investigation of the 
technological, institutional and economic factors influencing the demand for residential heating 
fliels. 
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• For a Gas Research Institute study of natural gas usage in the steel industry. Dr. Neels provided 
consultation on statistical issues and worked closely with a team of analysts examining the 
economics of fuel substitution. 

• Dr. Neels directed the team of economists responsible for conduct ofthe damages study for plaintiff 
in a major patent infringement lawsuit in the consumer products industry. His work included 
development of econometric models to forecast product sales in eight major world markets, analysis 
of the effects of incremental changes in sales volumes on company profits, review of historical 
pricing strategies and calculation of economic damages for a wide range of "but-for" pricing and 
product introduction strategies. He and his team also played a key role in the analysis ofthe case put 
forth by the opposing side and in the development of cross-examination strategies for opposing 
expert witnesses. He was designated as an expert witness in this matter, but was not called upon to 
testify. 

• As leader of a project funded jointiy by the Ford Foundation, the U.S. Department of Housing and 
Urban Development and a consortium of local corporations, Dr. Neels directed a year-long study by 
the Rand Corporation of strategies for privatizing municipal services in Saint Paul, Minnesota. A 
major component of this project was a detailed analysis of the incentives created by different 
financing mechanisms, organizational stmctures and personnel management systems. Findings of 
the study were published in a major report entitled The Entrepreneurial City. 

• Dr. Neels played a major role in the preparation of expert testimony on behalf of a group of major 
domestic oil companies accused of conspiring to depress the prices paid to producers of a major 
input to tertiaiy oil recovery projects. This testimony focused on an examination of purchase 
contracts involving the defendants to establish market prices for the input in question over the 
alleged damage period. 

• For the New York State Science and Technology Foundation, Dr. Neels participated in a project to 
facilitate the transfer to civilian firms and the commercial exploitation of photonics technologj' 
developed for military applications at a research center established at a major New York State 
military installation. This project included an assessment ofthe commercial value ofthe technology, 
the identification of firms in the vicinity of the research center with the research focus and 
capabilities to absorb the technology, and the design of institutional mechanisms for facilitating and 
supporting technology transfer. 
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PUBLICATIONS 

"The Economic Cost of Airiine Flight Delay". With Thea Graham and Everett Peterson. Journal of 
Transport Economics and Policy, (Date Forthcoming). 

"Federal Funding of Transportation Improvement in BRAC Cases." Transportation Research Board 
(2011). 

"Private Sector: Lessons for the Public Sector" in Freight Modeling:State of the Practice in Current 
Practice Session of Freight Demand Modeling Tools for Public-Sector Decision Making in Conference 
Proceedings 40, Transportation Research Board, September 25-27,2006, pp. 25,26. 

"Pricing-Based Solutions to the Problem of Weather-Related Airport and Airway System Delay." Air 
Traffic Control Quarterly, Vol 10(3) 261-284 (2002). 

"Congestion, Pricing and the Economic Regulation of Airports." Transportation Research Board, The 
Federal Aviation Administration, Conference on Airports in the 21" Century (April 20,2000). 

"Estimating the Effects of Display Bias in Computer Reservation Systems." With Franklin Fisher, In 
Microeconomics Essays in Theory and Applications. Ed. Maarten-Pieter Schinkel. Cambridge University 
Press, 1999. 

"Clinical and Economic Value of Cardiovascular Nuclear Medicine." With Caria Mulhem. (September 
1996). 

"Insurance Issues and New Treatments." Journal of the American Dental Association, 125 (January 
1994): 45S-53S. 

"Medical Cost Savings from Pentoxifylline Therapy in Chronic Occlusive Arterial Disease." 
Pharmacoeconomics 4, No. 2, (February 1994): 130-140. 

"Analyzing Rent Control: The Case of Los Angeles." With M. P. Mun-ay, C. P. Rydell, C. L. Bamett, and 
C. E. Hillestad. Economic Inquiry 29, No. 4 (October 1991): 601-625. 

"Forecasting Intermodal Competition in a Multimodal Environment." With Joseph Mather. 
Transportation Research Record 1139 (1987). 

"Modeling Mode Choice in New Jersey." With Joseph Mather. Transportation Research Record 1139 
(1987). 

"Direct Effects of Undermaintenance and Deterioration." With C. Peter Rydell. In The Rent Control 
Debate. Ed. Paul L. Niebanck. Chapel Hill, NC: University of North Carolina Press, 1985. 

"Energy and the Existing Stock of Housing." With M. P. Murray. In Energy Costs, Urban Development, 
and Housing. Ed. Anthony Downs and Katherine L. Bradbury. Washington, D.C: The Brookings 
Institution, 1984. 
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"Reducing Energy Consumption in Housing: An Assessment of Alternatives." International Regional 
Science Review 1,1 (May 1982). 

"Production Functions for Housing Services." Papers ofthe Regional Science Association 48 (1981). 

PROFESSIONAL AFFILIATIONS 

• American Bar Association 
• American Economics Association 
• Licensing Executive Society 
• Transportation Research Board 

TESTIMONY 

Before the U.S. District Court, District Court of Delaware, Expert Report in the matter of Finjan, Inc. v. 
McAfee, Inc., Symantec Corp., Webroot Software, Inc., Websense Inc., and Sophos, Inc., April 2012. 

Before the U.S. District Court, Northem District of Ohio Eastem Division, Expert Testimony in the 
matter of Skurka Aerospace, Inc. v. Eaton Aerospace L.L.C, April 2012. 

Before the U.S. District Coun, Northem District of New York, Expert Report in the matter of X-Ray 
Optical Systems, Inc. v. Innov-X Systems, Inc., April 2012. 

Before the U.S. District Court, Central District of Califomia, Expert Report in the matter of PSI Systems, 
Inc., Plaintiff and Counterdefendant v. Stamps.com Inc., Defendant and Counterclaimant, Case No. 
CV08-05233 ODW(JEMx), September 2011. 

Before the U.S. District Court, Southem District of Califomia, Expert Testimony in the matter of 
Medtronic Sofamor Danek USA, Inc.; Warsaw Orthopedic Inc.; Medtronic Puerto Rico Operations Co.; 
and Medtronic Sofamor Danek Deggendorf, GmbH v. Nuvasive, Inc., September 2011. 

Before the Court of Chancery ofthe State of Delaware, Expert Testimony in the matter of W.L. Gore & 
Associates, Inc., Plaintiff v. Darrell Long and BHA Group, Inc. (d/b/a GE Energy), Defendants, CA. No. 
4387-VEP, April 2011. 

Before the Circuit Court for Baltimore City, Expert Disclosure in the matter of My Professional Advice, 
Inc. et al., v. Persels & Associates, LLC, et al.. Case No. 24-C-09-004666, September 2010. 

Before the U.S. District Court, District Court of Utah, Central Division, Testimony in the matter of K-
Tec, Inc., v. Vita-Mix Corporation, Case No. 2:06-CV-108, May 2010. 

Before the Intemational Court of Arbiti-ation of the Intemational Chamber of Commerce, Testimony in 
the matter of Aviation Partners Inc., v. Dassault Aviation S.A., ICC Case No. 15948/VRO (c. 16047/VR), 
February 2010. 
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Before the Court of Common Pleas of Lehigh County, Pennsylvania Civil Division-At Law and in Equity, 
Testimony in the matter of DRS Newco III, Inc., n/k/a Night Vision Systems, LLC, vs. Night Vision 
Equipment Company Holdings, Inc., f/k/a Night Vision Equipment Company, Inc., Excalibur Holdings, 
Inc., f/k/a Excalibur Electro Optics, Inc. William H. Gmbe, Jr. and Phyllis Grube, Civil No. 2006-C-3878, 
November 2008. 

Before the United States Intemational Trade Commission, Washington, D.C, Expert Testimony in the 
matter of Certain Hard Disk Drives, Components Thereof, and Products Containing the Same, Inv. No. 
337-TA-616, July 2008. 

Before the U.S. District Court for the Northem District of Georgia Rome Division, Testimony in the 
matter of Interface, Inc., et. al. v. Collins & Aikman Floorcoverings, Inc., et. al.. Civil Action No. 4:05-
CV-0133-HLM, October 2007. 

Before the U.S. District Court, Northem District of Califomia, San Jose Division, Testimony in the matter 
of Tele Atlas N.V. and Tele Atlas North America vs. Navteq Corporation, Case No. C 05-1673 RMW 
July 2007. 

Before the U.S. District Court, Middle District of Florida, Testimony in the matter of erinMedia, LLC vs. 
Nielsen Media Research, Inc. Civil Action No. 8:05-CV-l 123-T24-EAJ. June 2007. 

Before the U.S. District Court, District of Massachusetts, Testimony in the matter of DePuy AcroMed, 
Inc., and Biedermann Motech GMBH vs. Medtronic Sofamor Danek, Inc., f/k/a Sofamor Danek Group, 
Inc. and Medtronic Sofamor Danek, USA, Inc. Civil Action No. Ol-CV-10165 (EFH), June 2007. 

Before the U.S. Postal Rate Commission, Postal Rate and Fee Changes, Docket R2006-I. Expert Report 
and Live Testimony, October 2006. 

Before the American Arbitration Association, Testimony in the matter of The New Piper Aircraft, Inc. v. 
AVCO Corporation, on behalf of its Textron Lycoming Division. Arbitration No. 55 Y 181 00528 03. 
June 2006. 

Before the Surface Transportation Board, Docket No. 657 (Sub-No.I), Verified Statement in the opening 
submission of Union Pacific Railroad Company, May 2006. 

Before the U.S. District Court Westem District Central District of Washington at Seattle, Expert Report in 
the matter of Esquel Enterprises Ltd. vs. TAL Apparel Ltd and TALTECH Ltd., April 2006. 

Before the U.S. Tax Court, Docket No. 21342-03, Testimony in the matter of Van der Aa Investments, 
Inc., a dissolved Delaware Corporation; and Terry L. Van der Aa, Trustee vs. Commissioner of Internal 
Revenue, December 2005. 

Before the U.S. District Court for the District of Massachusetts, Docket No. 03-10820-GAO, Testimony 
in the matter of Paul Quaglia vs. Eaton Corporation and Cutler-Hammer, Inc., November 2005. 

Before the U.S. Department of Transportation, Docket No. OST-2004-19214, Submission in support of 
American Airlines' comments on the joint application of Alitalia-Linee Aeree ItaIiane-S.p.A., Czech 
Airlines, Delta Airlines, Inc., KLM Royal Dutch Airlines, Northwest Airlines Inc., and Soci^te Air France 
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for approval of and Antitrust Immunity for Alliance Agreements, June 2005. 

In the Matter of and Arbitration under Chapter Eleven of the North American Free Trade Agreement and 
the UNCITRAL Arbitration Rules, United Parcel Service of America. Inc, Investor, and The Govemment 
of Canada, Party, March 2005. 

Before the U.S. District Court, Western District of Oklahoma, Testimony in the matter of Ponder, et al. 
vs. Gulfstream Aero Corporation, et al.. Civil Docket No. 5:02cv739, October 2004. 

Before the Surface Transportation Board, Docket No. 27590 (Sub-No.3), Verified Statement in support of 
Trinity Industries' comments on TTX Company's application for approval of pooling of car service with 
respect to flatcars, April 2004. 

Before the American Arbitration Association, Commercial Arbitration Tribunal, Testimony in the matter 
of Solvay Pharmaceuticals, Inc. vs. Duramed Pharmaceuticals, Inc., Case No. 53 181 00564 02, 
November 2003. 

Before JAMS Arbitration, Testimony in the matter of Transcore Holdings, Inc. vs. Rocky Mountain 
Mezzanine Funding II, L.P.; Hanifen Imhoff Mezzanine Fund, L.P.; Moramerica Capital Corporation; and 
NDSBIC, L.P., and W. Trent Ates and Fred H. Rayner, September 2003. 

Before the U.S. District Court Southern District of Ohio Westem Division (Cincinnati), Testimony in the 
matter of Gooby Industries Corp., Century Box Division, and David S. Kagan vs. Frank J. Veneziano, and 
Welttnan, Weinberg & Reis Co., L.P.A., September 2003. 

Before the U.S. District Court Central District of Califomia Western Division, Testimony in the matter of 
Winn Incorporated and Ben Huang vs. Eaton Corporation, July 2003. 

Before the Superior Court of New Jersey, Law Division Docket No. CAM-L-6235-00, Testimony in the 
matter of Bruce Zakheim, M.D. on behalf of himself and all others similarly situated vs. AmeriHealth 
HMO, Inc., October 2002. 

Before the U.S. District Court, Eastem District of Pennsylvania, Testimony in the matter of National Steel 
Car, Ltd. vs. Canadian Pacific Railway, Civil Docket No. 2:02cv6877, August 2002. 

Before the U.S. District Court for the District of New Hampshire, Affidavit in the matter of George 
Lussier Enterprises, Inc., d/b/a Lussier Subaru, et al. vs. Subaru of New England, Inc., Ernest J. Boch, and 
Joseph A. Appelbee, June 2002. 

Before the U.S. District Court for the District of Massachusetts, Expert Report in the matter of City of 
New Bedford, and New Bedford Harbor Development vs. Woods Hole, Martha's Vineyard & Nantucket 
Steamship Authority, May 2002. 

Before the Court of Common Pleas, Cuyahola County, Ohio, Affidavit in the matter of KeyBank National 
Association vs. Corrillian Corporation, et al, April 2002. 

Before the U.S. District Court for the District of New Hampshire, Affidavit in the matter of George 
Lussier Enterprises, Inc., d/b/a Lussier Subaru, et al., vs. Subaru of New England, Inc., Ernest J. Boch, 
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and Joseph A. Appelbee, February 2002. 

Before the Court of Common Pleas, Cuyahola County, Ohio, Expert Report in the matter of KeyBank 
National Association vs. Corrillian Corporation, et al, January 2002. 

Before the District Court of the Fourth Judicial District of the State of Idaho, in and for the County of 
Ada, Testimony in the matter of Dirk Dunham Construction, Inc. vs. Ada County Highway District, Case 
No. CV OC 0005122D, June 2001. 

Before the Federal Court of Australia, Queensland District Registiy, Expert Report in the matter of State 
of Queensland vs. Pioneer Constmction Materials Pty. Limited, Boral Resources (QLD) Pty. Limited, 
CSR Limited, Hymix Industries Pty. Limited, Goodmix Concrete Pty. Limited, Amatek Limited (trading 
as Rocla Concrete), and Excel Concrete Pty. Ltd., January 2001. 

Before the U.S. District Court, District of Massachusetts, Expert Report in the matter of J.E. Pierce 
Apothecary, Inc., Sutherland Pharmacy Inc., Meetinghouse Community Pharmacy Inc., and Medfield 
Pharmacy, Inc., on behalf of themselves and a class of similarly situated entities v. Harvard Pilgrim 
Health Care, Inc., Health New England, Inc., CVS Corporation, and Pharmacare Management Services, 
Inc., January 2001. 

Before the U.S. Postal Rate Commission, Postal Rate and Fee Changes, Docket R2000-1. Expert Report 
and Live Testimony, May 2000. 

Before the U.S. District Court, Northem District of Ohio, Eastem Division, Testimony in the matter of 
Avery Dennison Corporation vs. Four Pillars Enterprise Co., Ltd., P.Y. Young, Huen-Chan (Sally) Yang 
and Tenhuong (Victor) Lee, Case No. 1:97 CV. 2282, September 1999. 

Before the American Arbitration Association, Testimony in the matter of Westerbeke Corporation vs. 
Daihatsu Motor Co., Ltd., Arbitt-ation No. 13 T 153 01057 97, August 1999. 

Before the Commonwealth of Massachusetts, Superior Court Department of the Trial Court, Worcester 
Division, Testimony in the matter of Performance Polymers, Inc. vs. Mohawk Plastics, Inc. and Dimeling 
Schreiber & Park, Civil Action No. 98-0230A (Mass./Worcester), July 1999. 

Before the American Arbitration Association, Testimony in the matter of GCC Technologies Inc. vs. 
Toshiba TEC Corporation, American Arbitration Number 50 TI 815897, March 1999. 

Before the U.S. District Court, District of Maryland, Testimony in the matter of Borman Motor Company 
Limited Liability Co., et al. vs. American Honda Motor Company Inc., et al. Civil Action MDL-1069, 
August 1998. 

Before the U.S. Postal Rate Commission, Postal Rate and Fee Changes, Docket R97-1. Expert Report and 
Live Testimony, Febmary 1998. 

Before the U.S. District Court, District of Kansas, Testimony in the matter of Timothy Mellon vs. The 
Cessna Aircraft Company. Civil Action 96-1454-JTM, Expert Report, November 1997. 

Before the U.S. District Court, Southem District of New York, Testimony in the matter of Virgin Atiantic 

The Brattle Group www.brattie.com 

http://www.brattie.com


KEVIN NEELS 13 

Airways Limited vs. British Airways PLC. Civil Action No. 93-7270 (MGC). Affidavit, August 1997. 

Before the U.S. District Court, Westem District of Pennsylvania, Testimony in the matter of Lazy Oil 
Co., John B. Andreassi and Thomas A. Miller Oil Co. vs. WITCO Corporation; Quaker State 
Corporation; Quaker State Oil Refining Corp.; Pennzoil Company; and Pennzoil Products Company. 
Civil Action No. 94-1 lOE, Class Action. Expert Report, March 1996; live testimony April 28, 1997. 

Before the U.S. District Court, Eastem District of Pennsylvania, Testimony in the matter of Stephen M. 
Clifton and Stephen M. Clifton Ultra Sonoco vs. Sun Refining & Marketing Company. Civil No. 95-CV-
7694. Expert Report, Febmary 1997. 

Before the U.S. District Court, Northem District of Georgia, Testimony in the matter of ValuJet Airlines, 
Inc., vs. Trans World Airlines, Inc., and Delta Air Lines, Inc. Civil Action No. 1:95-cv-2896-GET. Expert 
Report, June 1996. 

Before the State of Michigan, Testimony in the matter of Wayne State University, Lumigen, Inc. and A. 
Paul Schaap vs. Irena Bronstein and Tropix. Circuit Court Case No. 88-804-627CK, Court of Claims 
Case No. 88-11871 CM. December 13, 1994. 

Before the U.S. District Court, Central District of Califomia, Testimony in the matter of Blecher & 
Collins vs. Northwest Airiines. Case No. 92-7073-RG (SHx). November 15,1993. 

Before the U.S. District Court, District of Maine, Testimony in the matter of Penobscot Bay Women's 
Health Center vs. Penobscot Bay Medical Center. Civil Action No. 86-0110-8. July 19,1990. 
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L Introduction and Summary 

Statement of WILLIAM J. RENNICKE, ofthe City of Boston, Massachusetts. 

I am a Partner with Oliver Wyman, Inc. Oliver Wyman is a leading general management 

consulting firm. It maintains one ofthe largest practices in the world dedicated to serving the 

transportation and logistics sectors. That practice provides a comprehensive set of services and 

capabilities to transportation caniers across all modes, and to the users and regulators of 

transportation services. Oliver Wyman's transportation clients include national and regional 

governments on six continents, as well as many ofthe world's largest users of rail services, 

railroads, motor carriers, leasing companies, and industrial and consumer manufacturing fums. A 

description of Oliver Wyman's qualifications is provided in Aimex A. 

I have been a railroad executive and a consultant to railroads for more than 40 years. I have 

worked extensively with the railroad industry in the United States and Canada, and also have 

worked with railways in Europe, Asia, South America, Australia and Africa. I specialize in 

railroad strategic planning, cost analysis, revenue management, and operations. I have particular 

expertise in transportation pricing, restructuring, organizational design, and transactions 

(including mergers and acquisitions) to improve the perfomiance of rail operators, major rail 

equipment suppliers, and users of transportation services. I have worked with senior executives 

at all ofthe major North American railroads, as well as with senior officials at many 

government-owned railroads worldwide. I have testified before the United States Congress and 

the Canadian Parliament, as well as federal transportation agencies, conceming railroad 

regulation, competition, rate policy, access issues, and rail mergers. I have spoken and published 

widely on issues affecting the railroad industry. 



Before joining Oliver Wyman, I was a vice president ofthe Boston & Maine Railroad. 

During my tenure, I managed rail industry service performance project case studies as part ofthe 

industry-wide Freight Car Utilization Program. I have also held operating positions with the 

Southem Pacific (now Union Pacific) and New Haven (now CSX) railroads and was a 

transportation consultant with Deloitte Haskins & Sells (the predecessor of Deloitte & louche). I 

have a B.S.B.A. in accounting from the School of Business Administration at Georgetown 

University and an M.B.A. with a concentration in transportation and logistics fi'om the 

University of Miimesota. I am also a member ofthe Council of Supply Chain Management 

Professionals. My qualifications and experience in the railroad industry, together with a listing of 

cases in which I have given testimony, are provided in Aimex B. 

The purpose of this verified statement is to provide information on competitive issues arising 

from the acquisition ofthe RailAmerica, Inc. operating railroads by Genesee & Wyoming Inc. 



li. Scope of Analysis 

I have been asked to comment on how the acquisition by Genesee & Wyoming Inc. (GWI) of 

railroads owned and operated by RailAmerica, Inc. (RA) might affect rail shippers and other 

parties with interests in the railroad industry in the United States. 

To determine potential impacts, I examined a number of measures typically used to classify 

railroads in the United States and elsewhere in the world. Specifically, I examined the following 

measures, with a view to determining the percentage of each that would be impacted by GWI 

control ofthe RA railroads: 

• Gross freight revenues 

• Originated carloads 

• Employment 

• Track miles 

For each ofthe measures examined, I used statistics pertaining to the United States rather 

than North America. Unless noted otherwise, I used GWI and RA data for the year 2010, as this 

is the last year for which a complete set of comparable data for the railroad industry in the United 

States is available. 



III. Findings 

As demonstrated by Exhibit 1 below, the control ofthe RA railroads by GWI will have a 

negligible effect on rail shippers and the railroad industry in the United States. By every 

measure, the combined raibx)ads represent a minimal portion ofthe United States railroad 

industry. 

Exhibit 1: GWI and RA Comparison with Rail Industry Total, 2010 

lUletric GWI Current FIA Current US Rail industry Combined 
Railroads 
Relative to 
Industry 

US Gross Freight Revenue 

US Originating Carloads 

US Employment 

US Track Miles 

$302.4M^ 

412.587^ 

1,600^ 

3,729^ 

$344.0M^ 

392,412^ 

1.632* 

6,585" 

$59.6B^ 

29.2M* 

169,280^ 

204,929^ 

1.1% 

2.8% 

1.9% 

5.0% 

Sources and notes: 1. Data provided by GWI. Note that GWI US revenue includes traffic for the St. Lawrence Railroad (SLR), which is partially in 
Canada. 2. Railroad Facts, 2011 Edition, p. 3, Association of American Railroads. 3. Data provided by GWI. Note that GWI 2010 data includes 
traffic for SLR, which is partially in Canada, RA 2010 data for US carloads originated is not available due to the conversion of RA's data system. 
2010 RA carloads originated in the United States were estimated by applying the ratio of 2011 RA originated carloads to 2011 US originated 
carloads. 4 Railroad Facts, 2011 Edition, p. 9, Association of Amencan Railroads. 5 GWI June report US RR 1449-t-Corporate employees 151 
(excludes non-RR retirement employees 349). 6. RA 2010 lO-K, p. 8. 7. GWI 2011 lO-K, pp. 25-27, excludes 2011 acquisitions. 8. RA 2011 10-K, 
p. 22, excludes 2011 acquisitions. RA Track Inventory file provided by GWI. Canadian railroads include CBNS, GEXR, OVRR, SORR. 9. Class I 
RR Statistics 2012, p. 1 Association of American Railroads; 2012 Facts and Figures, p. 12, Table 3, American Short Line and Regional Railroad 
Association. Regional short line figure is route miles, which should be less than track miles, overstating the ratio 

Based on the data in Exhibit 1,1 concluded that: 

• The railroads operated by RA and GWI (the Combined Railroads) constitute an insignificant 

portion ofthe railroad industry in the United States. Taken together, they generate only 1.1 

percent of railroad industry revenue, and on every measure except track miles they represent 

less than 3 percent ofthe industry. 

The data demonstrates that RA and GWI both operate light-density short and regional 

railroad lines that coimect local shippers and receivers to the mainline railroad network. 



which is operated largely by the Class I railroads. While the Combined Railroads operate 

over 5 percent ofthe track miles in the United States, they generate only 2.7 percent of 

originated carloads and 1.1 percent of revenue. The Combined Railroads operate 10,314 

track miles (including owned, leased and trackage rights lines), but these are divided among 

93 different US-based railroads.' On average, each railroad is only about 110 miles in length. 

The Combined Railroads will have even less pricing power than is implied by the 2.7 percent 

of national carloads that they originate. Ofthe approximately 797,000 originating carloads 

the Combined Railroads handled in 2010, less than S percent were local (originated and 

terminated on the same railroad.)^ The competitive options for shippers of local traffic will 

not be changed due to the creation ofthe Combined Railroads. The same railroad that 

originated and terminated local traffic before the combination will handle that traffic going 

forward. 

Ofthe remaining 95 percent of traffic, 313,000 carloads or 41 percent were transported under 

various handling agreements with connecting railroads that limit or exclude the participation 

of RA and GWI in commercial interactions with the shipper and the pricing of trafTic.̂  The 

majority of these handling agreements are based on a fixed payment made to RA or GWI, 

plus an aimual escalator. 

' Based on 2010, when the Combined Railroads operated 93 railroads in the United States. The Combined R^Iroads currently 
operate 101 railroads in the United States. 

^ Source: Carload data provided by GWI. 
' Source: Carload data provided by GWI. 41 percent is based on 313,000 carloads subject to handling agreements, divided by 
797,000 total originating carloads. 



Backing out the local traffic and originated carloads subject to handling agreements, the 

Combined Railroads participate in pricing only about 1.5 percent ofthe originated carloads in 

the United States." 

Based on the foregoing, I conclude that GWI's acquisition and control ofthe railroads owned 

by RA will have a negligible effect on railroad shippers and others with an interest in the railroad 

industry in the United States. 

* Note: Adjusted carloads based on 797,000 total carloads, less 313,000 subject to handling agreements, less 40,000 local 
carloads. Source: Carload data provided by GWI. US carloads are based on 29.2 million carloads originated by the Class I's in 
2010, assumes Class I railroads originate approximately 100 percent of all US carloads. Source: Railroad Facts, 2011 Edition, p. 
9, Association of American Railroads. 



Annex A. Oliver Wyman Overview and Qualifications 

With offices in 50+ cities across 25 countries, Oliver Wyman is a leading global management 
consulting firm that combines deep industry knowledge with specialized expertise in strategy, 
operations, risk management, organizational transformation, and leadership development. The 
firm's 3,000 professionals help clients optimize their businesses, improve their operations and 
risk profile, and accelerate their organizational performance to seize the most attractive 
opportimities. 

Oliver Wyman's thought leadership is evident in our agenda-setting books, white papers, 
research reports, and articles in the business press. To that end, the Oliver Wyman Institute 
connects the firm with prominent leaders ofthe academic community for joint research on 
frontier issues. In addition, our Leadership Development practice creates customized leadership 
solutions to accelerate the development of leaders as a source of value and competitive 
advantage. 

The firm's capabilities and intellectual capital are enhanced by our deep industiy expertise, 
geographic range, analytical rigor, and hands-on, collaborative approach. Our professionals see 
what others don't, challenge conventional thinking, and consistently deliver innovative, 
customized solutions. We also work side by side with senior executives to accelerate execution 
through a blend of behavioral and management approaches. As a result, we have a tangible 
impact on clients' top and bottom lines. 

As part of Marsh & McLennan Companies [NYSE: MMC], Oliver Wyman is also able to draw 
on experts from our sister companies in the areas of brand and identity management, 
microeconomics, human capital strategies, and insiu^nce. For more information, visit 
www.oliverwyman. com. 

Oliver Wyman's Rail Practice 

Oliver Wyman's Rail Practice employs the largest and most experienced staff in the world 
dedicated to the rail industry and is widely recognized as the premier management consultancy to 
state owned and private freight and passenger railroads. It has canied out major strategic, 
operational, and financial planning and evaluation assignments for nearly all major railroads in 
North America and for state owned railways in Europe, South America, Africa, and the Pacific 
Rim. 

Oliver Wyman is known for its innovation and creativity. Oliver Wyman staff was heavily 
involved in the restructuring ofthe bankrupt north-eastern US railroads into Conrail, both as 
consultants and as senior managers at Conrail. Oliver Wyman also spearheaded the regional 
railroad movement following deregulation, and has led the development of unique public private 
partnerships and operating agreements that have helped railroads recover from bankruptcy and 
compete effectively in a deregulated environment. 

http://www.oliverwyman


Oliver Wyman's services cover several key areas of rail management: 

• Rail System Restructuring, Commercialization, and Privatization. Oliver Wyman's key rail 
staff have been deeply involved in rail restructuring, commercialization, and privatization 
projects worldwide - including in Mexico, Canada, the Czech Republic, Hungary, Poland, 
Argentina, Chile, Colombia, Uruguay, Australia, New Zealand, the United Kingdom, and the 
United States. Oliver Wyman engagements have ranged from commercializing intemal rail 
functions, such as engineering, construction, and workshop activities, to privatizing rail 
segments or entire railways. Oliver Wyman has developed privatization strategies to retum 
maximum value to the shareholders, identified interested parties, and helped negotiate asset 
sales. 

• Transportation Cost and Financial Analysis. Oliver Wyman has been active in rail costing 
and financial analysis for two decades. For such clients as the National Railway Labor 
Conference, major financial institutions and equipment leasing companies, British Rail, 
SNCF, Deutsche Bahn, Amtrak, Class I and regional railroads, major commuter rail 
authorities, and state departments of transportation, Oliver Wyman has assessed operating 
costs of rail operations, allocated costs between freight and passenger operations, analyzed 
joint costs of public and private rail operations, and determined the degree to which costs are 
fixed or variable. Oliver Wyman has presented its findings in legal proceedings, public 
hearings, and other public or regulatory forums. 

• Market arui Revenue Analysis for Rail Passenger and Freight Transportation Services. 
About one third ofthe Practice's major projects involve analysis ofthe market for 
transportation services. Clients include intemational transportation companies, leasing 
companies and financial institutions, major European and Asian railways, and North 
American Class I and regional railroads. Oliver Wyman provides critical insights into the 
transportation marketplace that serve as the basis for strategic planning, new business 
assessment, organizational realignment, and acquisition and divestiture planning. Oliver 
Wyman is experienced in analyzing the markets for most major commodities carried in 
freight service, as well as for intercity and commuter passenger services. 

• Operational Strategies for Freight and Passenger Railroads. The Oliver Wyman rail practice 
brings together professionals who, as both consultants and senior railroad managers, have 
planned and executed a wide range of operating strategies, including a number of 
organizational transitions. Collectively, they possess a high degree of management and 
technical expertise in all the disciplines related to rail operations. 

• Organizational Assessment of Public and Private Sector Clients. Since its founding, Oliver 
Wyman has conducted several dozen organizational and operational analyses of public and 
private sector service providers. For example, Oliver Wyman has analyzed the organization, 
operations, and deployment of funds for several state rail programs, and has evaluated the 
entire management stmcture ofthe PKP (the Polish State Railways) in Europe and the Port 
Authority of New York and New Jersey in North America. 

• Commercial Strategy, Customer Service, Sales/Marketing Process Reengineering. Oliver 
Wyman has assisted leading railway clients and rail industiy suppliers in the design and 



execution of their commercial strategies. Oliver Wyman provides clients with reorganization 
assistance, formulation of integrated sales and marketing planning processes and techniques, 
channel management strategy development, preparation and installation of decision support 
tools (modal costing, total logistics analysis), design and development of customer service 
center activities, and training. 

Asset Valuation and Line of Business Assessment. Oliver Wyman has extensive experience 
valuing assets of transportation companies, using approaches including net liquidation value, 
going concem value, original cost less depreciation value, and comparable sales value. In 
addition, Oliver Wyman has analyzed transportation companies not only as single entities, 
but also as a collection of "imbundled" assets and rights. Because the value ofthe parts often 
differs from the value ofthe whole, this innovative approach has proven extremely useful in 
some cases. Oliver Wyman has been involved in freight and passenger service evaluations 
and in helping govemment and railways agree on equitable subsidy levels for unremunerative 
services. 

Intermodal Strategy and Implementation. Oliver Wyman has been closely involved in 
developing breakthrough intermodal strategies. For example, in Russia Oliver Wyman 
developed the Moscow/St. Petersburg intermodal strategy; in the UK it helped develop 
British Rail's Channel Tunnel intermodal strategy; and in North America it advised 
American President Companies and CSX/Sea Land, among others, in the early development 
of doublestack container intermodal network strategies. In Europe, Oliver Wyman helped 
several companies develop intermodal and operating strategies in preparation for the EC's 
single-market initiative and the opening ofthe Channel Tunnel. 



Annex B. William J. Rennicke Qualifications and Experience 

William J. Rennicke, a Partner in the Corporate Finance and Restmcturing Practice of Oliver 
Wyman's Manufacturing, Transportation, and Energy Unit, specializes in transportation strategic 
planning, management, marketing, economics, and operations. He has particular expertise in 
restmcturing, organizational redesign, and transactions to improve financial and operating 
performance of transport operators around the world. 

Mr. Rennicke's career in the transportation industry spans nearly four decades, including senior 
management and operating positions at Class I railways. He has been in the forefront of 
restmcturing and transaction-related activities for both private and government-owned transport 
operators. He has also managed the development of strategic and financial planning, simulation, 
and control models for transportation companies. Mr. Rennicke has worked closely with service 
providers and operating companies; commercial and investment banks; large investors and 
investment fund firms; operators; equipment manufacturers and leasing companies; constmction 
and engineering companies; and govemment transportation entities in many countries. 

Drawing on his extensive experience, Mr. Rennicke has served as an expert witness in litigation, 
regulatory and arbitration cases, and he has provided expert testimony before the Canadian and 
US legislatures. His relevant experience includes the following: 

Testimony on Behalf of or Before Subject Year 

US District Court for the District of Civil Action No. 07-489-PLF (confidential Ongoing 
Columbia client) 

Provided expert witness testimony concerning how the railroad industry in North America is 
organized and the way in which it operates, together with an overview of fiiel surcharge 
programs in non-railroad transportation industries 

Before the Surface Competition in the Railroad Industry (Docket 04/2011 
Transportation Board No. EP 705) 

Provided expert witness testimony concerning the current state of competition in the freight 
railroad industry and proposals to change the current regulatory structure 

Confidential North American client Confidential arbitration proceeding 05/2010 

Provided expert witness testimony on rail costs arui rates for an arbitration between a company-
owned bulk railroad and a major shipper 

Confidential North American client Confidential arbifration proceeding 03/2010 

Advised on approaches and analytic techniques to more accurately attribute variable and fixed 
costs in a volatile volume environment. Built a dynamic tool that captured all direct cost for a 
commodity's movement to calculate the true cost to serve at various volume levels 

10 



Testimony on Behalf of or Before Subject Year 

Before the Surface Transportation Standalone rate case. Docket No. 42110 01/2010 
Board (confidential client) 

Provided expert witness testimony on railroad general and administrative costs in a standalone 
rate case between a North American Class I railroad and a major shipper 

US District Court for the Califomia Civil Action No. 08-C V-1086-A WI 9/2009 
Eastem District (confidential client) 

Provided expert witness testimony with regard to the appropriate rate divisions and escalation of 
revenue shared between two railroads, and estimated damages for the client 

US House of Representatives Hearing on Rail Competition and Service 09/2007 
Committee on Transportation & 
Infrastmcture 

Provided expert witness testimony evaluating the current performance ofthe US fi'eight rail 
industry, the challenges it will face, arui the potential for differential pricing to support a sound 
US rail network 

US House of Representatives Congressional Fomm on High-Speed Rail 03/2007 
Committee on Transportation & 
Infrastmcture 

Provided Oliver Wyman's perspective on the role high-speed rail could play in the United States, 
potential high-speed rail markets, structural reform options, and options for public-private 
development of high-speed rail 

US Bankmptcy Court, Southem Confidential bankmptcy proceeding 02/2007 
District of Texas 

Provided expert witness testimony that a copper refining mill satisfied the criteria to be 
considered a going concern arui the appropriate methods for valuing such an operation 

Confidential North American client Confidential arbitration proceeding 10/2006 

Provided expert witness testimony on I) trends in the North American surface transportation and 
logistics market, with a focus on motor carriers, and 2) third-party logistics contracting 
processes and risk mitigation strategies for an arbitration between a major consumer products 
company and a third-party logistics provider 

Confidential Canadian client Confidential arbitration proceeding 9/2006 

Provided expert witness testimony on the North American rail wheel market and rail wheel 
supply and demand for an arbitration between a railroad equipment distributor and a European 
manufacturer 

11 



Testimony on Behalf of or Before Subject Year 

US District Court of New Jersey Civil Action No. 05-4010 (confidential client) 12/2005 

Provided expert witness testimony on the interface between rail and intermodal facilities for 
litigation involving a Class II railroad and state environmental agency 

Confidential Canadian client Confidential arbitration proceeding 8/2005 

Provided expert witness testimony on rail costs and rates for an arbitration between a company-
owned bulk railroad and a major shipper 

Confidential Canadian client Confidential arbitration proceeding 5/2005 

Provided expert witness testimony on rail costs and rates for an arbitration between a company-
owned bulk railroad and a major shipper 

Confidential Canadian client Confidential arbitration proceeding 4/2005 

Provided expert witness testimony on rail costs and rates for an arbitration between a company-
owned bulk railroad and a major shipper 

Before the Surface Transportation AEP Texas North Company v. Burlington 5/2004 
Board Northem Santa Fe Railway (Docket No. 

41191) 

Provided expert witness testimony armlyzing the construction schedule and cost estimates for a 
standalone railroad in a dispute between a utility and railroad over common carrier rates 

Confidential Canadian client Confidential arbitration proceeding 2004 

Provided expert witness testimony on rail costs and rates for an arbitration between a company-
owned bulk railroad and a major shipper 

US Surface Transportation Board Ex Parte No. 646, Rail Rate Challenges in 2004 
Small Cases 

Submitted a statement that identified key issues and challenges facing the rail industry (in 
particular its significant long-term capital finding needs) and explained how the risk of 
increasing the regulatory exposure of significant portions of railroad revenue would adversely 
affect the financial condition ofthe industry and its ability to meet the challenges it faces. 

US House of Representatives Hearing on the Status ofthe Surface 2004 
Committee on Transportation and Transportation Board and Railroad Economic 
Infrastmcture, Subcommittee on Regulation 
Railroads 
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Testimony on Behalf of or Before Subject Year 

Testified regarding Oliver Wyman's perspective on the state ofthe railroad industry, including 
its current financial conditions and transformation since ermctment ofthe Staggers Rail Act of 
1980 

US Surface Transportation Board Arbitration Pursuant to Article I, § 11 of the 2003 
New York Dock Protective Conditions 

Submitted a statement analyzing the economic and business conditions faced by the railroad 
industry and by Norfolk Southern (NS) preceding NS's decision to furlough certain MOE and 
MOW employees 

US House of Representatives Hearing on Passenger Rail Service in 2002 
Committee on Transportation and America 
Infrastmcture, Subcommittee on 
Railroads 

Testified regarding worldwide trends in private sector involvement in passenger railroad 
restructuring and privatization, and potential public policy changes and restructuring options 
for the US passenger rail system 

US Senate Commerce Committee Hearing on S. 1991, the National Defense 2002 
Rail Act 

Testified as to worldwide trends toward private sector involvement in passenger railroad 
restructuring and privatization over the past 10 years 

Canadian Transportation Agency In the matter of an application by the 2002 
Ferroequus Railway Co. Ltd. pursuant to 
sections 93 and 138 ofthe Canada 
Transportation Act, seeking third-party 
mnning rights over CN infrastmcture 

Testified as to the adverse impacts on CN and the Canadian rail system of granting FE, a 
"virtual railroad," forced access to CN's privately owned infrastructure. 

Canadian Transportation Agency In the matter of complaints filed by Naber 2002 
Seed and Grain Co. Ltd. pursuant to section 
116 ofthe Canada Transportation Act, 
alleging CN's failure to fulfill its level of 
service obligations 

Testified as to the adverse impacts on CN and the Canadian rail system of Naber's requested 
remedy of granting a third-party carrier access to CN's network 

US District Court for the Northem In the matter of AUfirst Bank vs. Progress 2002 
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Testimony on Behalf of or Before Subject Year 
District of Maryland Rail Services Corp. and Railcar Ltd. 

Submitted a statement assessing the market demand for certain railcar equipment sold by PRSC 
and RL to AUfirst Bank 

US District Court for the Civil Action No. 00-1489-A (confidential 2001 
Eastem District of Virginia, client) 
Alexandria Division 

Expert witness in a major service dispute between one ofthe six North American Class I 
railroads and a major bulk shipper. Submitted a statement analyzing the actual service 
performance ofthe carriers and the underlying causes of transit time and reliability performance 
issues. 

US Senate Subcommittee on Hearing on the State ofthe Rail Industry 2001 
Surface Transportation and 
Merchant Marine 

Testified as to the current financial coruiitions and transformation ofthe US rail industry since 
enactment ofthe Staggers Rail Act of 1980, infrastructure capacity and its impact on rail 
service, and long-term capital funding needs. 

United States District Court for Case No. 8:98CV 34 (confidential client) 2000 
the District of Nebraska 

Expert witness in a major service dispute between one ofthe six North American Class I 
railroads and a major coal shipper. Submitted a statement analyzing the actual service 
performance ofthe carriers and the underlying causes of transit time and reliability performance 
issues as well as the impact ofthe logistics practices ofthe rail customer. 

Canada Transportation Act Review Review ofthe Canada Transportation Act 2000 
Panel 

Submitted a statement regarding the state ofthe Canadian rail industry and the application of. 
differential pricing and efficient component pricing theory relative to the industry's firumcial 
needs. 

US Surface Transportation Board Ex Parte No. 582, Public Views on Major 2000 
Rail Consolidations 

Assisted in preparation of Oliver Wyman's testimony with respect to Oliver Wyman's views on 
major railroad consolidations and the fiiture structure ofthe North American railroad industry. 

US Surface Transportation Board Ex Parte No. 582, Public Views on Major 2000 
Rail Consolidations 
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Testimony on Behalf of or Before Subject Year 

Testified as to the financial and productivity trends of US freight railroads, key drivers of 
railroad performance, arui why the railroads may have difficulty sustaining historical 
performance trends in the future. 

US Surface Transportation Board, Ex Parte No. 575, Review of Rail Access and 1998 
on behalf of Assoc, of American Competition Issues: 
Railroads 

Testified as to wiry open access or forced access is not required for the US freight rail network 
and the likely impacts if it were instituted. 

US Senate Subcommittee on Hearing on the Financial Viability of Amtrak 1997 
Surface Transportation and 
Merchant Marine 

Assisted in the preparation of Oliver Wyman's testimony on the financial viability of Amtrak (US 
intercity passenger rail). 

Connecticut Department of In the Matter of Arbitration Between the 1996 
Transportation Connecticut Department of Transportation 

and the Metropolitan Transportation 
Authority (NY) 

Testified regarding Oliver Wyman's assessment ofthe economics ofthe New Haven commuter 
rail line and the fair and equitable allocation of operating deficit arui shared capital costs 
between the two states that share the line. 

Canadian National Railway Before the Interstate Commerce Commission: 1994 
Finance Docket 32640 - Contract to Operate 
Grand Tmnk Westem Railroad Inc. and 
Duluth, Winnipeg and Pacific Railway Co. 

Testified before the ICC concerning a restructuring ofthe GTW and DWP to enhance 
operational efficiency and overall profitability. 

General Electric For the Department of Justice and Federal 1993 
Trade Commission: In the Matter of Chrysler 
Rail Transit 

Statement to the DOJ and FTC concerning the level of competition relative to the ownership of 
rail boxcars and the impact ofthe proposed acquisition on competition. 

Consolidated Rail Corp. President's Emergency Board No. 221: 1992 
Dispute Between Consolidated Rail Corp. and 
Its Employees Represented by the 
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Testimony on Behalf of or Before Subject Year 
Brotherhood of Maintenance of Way 
Employees 

Testified regarding the outlook for Conrail in the context of the financial condition and prospects 
ofthe Class I railroad industry. 

Wisconsin Central Before the Interstate Commerce Commission: 1992 
Finance Docket No. 32036 - Wisconsin 
Central Transportation Corp. et al. -
Continuance in Control - Fox Valley & 
Westem Ltd. 

Testified before the ICC regarding the effect on competition of Wisconsin Central's proposed 
acquisition ofthe Fox Valley & Western Railroad. 

National Carriers Conference Before Presidential Emergency Board No. 1990 
Committee 219, Financial Condition and Prospects for 

the Class I Railroad Industry 

Testified concerning the financial challenges facing the US freight rail industry, as part ofthe 
process of government intervention to resolve a labor dispute over wages and benefits. 

Citicorp Before the Federal Bankmptcy Court re: 1988 
Chicago and Missouri Westem Railway 

Testified on behalf of a major institutional creditor ofthe CM&W concerning the outlook for 
profitable operation ofthe railway. 

Santa Fe Southem Pacific Before the Interstate Commerce Commission: Various 
Corporation Docket Nos. 30400, 30400 (Sub No. 1) et al. 1984-85 

- Santa Fe Southem Pacific Corp. - Control -
Southem Pacific Transportation Company 

Testified on behalf of the Applicants regarding the effect on competition ofthe proposed merger 
ofthe Santa Fe and Southem Pacific railroads. 

Confidential investor in rail Confidential lawsuit Early 
equipment 1980s 

Assessed overall demand for rail equipment in the late 1970's and early 1980 's to determine the 
validity of long-term equipment plans. 

Boston & Maine Railroad Before a Federal Arbitration Panel re: Crew Various 
Consist Issues on the B&M 1980s 
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Testimony on Behalf of or Before Subject Year 

Was a key witness for the B&M in the first crew consist arbitration case in the United States. 
Result was the creation of single brakeman and conductor only crews, ten years before the rest 
ofthe industry. 

Boston & Maine Railroad Before the Federal Bankmptcy Coiut re: Various 
Boston & Maine Railroad Late 70s-

Early 80s 

Testified numerous times on a wide variety of subjects related to the future ofthe B&M and the 
validity ofthe reorganization plan. 

Before joining Oliver Wyman, Mr. Rennicke held various senior positions at the Boston and 
Maine Railroad. He is a member ofthe Transportation Research Fomm and the Council of 
Supply Chain Management Professionals. 

Mr. Rermicke holds a B.S.B.A. in accounting from the School of Business Administration at 
Georgetown University and an M.B.A. with a concentration in transportation and logistics from 
the University of Minnesota. 
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VERIFICATION 

I, William J. Rennicke, verify under penalty of perjury under the laws ofthe United 

States that the foregoing is tme and correct. Further, I certify that I am qualified and authorized 

to file this Verified Statement. 

Executed on August 6,2012 

•, r 

William J. IfeeniT 
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APPENDIX D 
LETTERS OF SUPPORT 

SHIPPER STATEMENTS 

A & M Reload 

Acadia Drywall Supplies Ltd. 

AgMark LLC 

Alloy Polymers, Inc. 

Alter Metal Recycling Co., Inc. 

American Milling Company 

American Refining Group, Inc. 

Ampro Products Inc. 

The Anastasio Group 

Andes Coil Processors, L.L.C. 

Ash Grove Cement Company 

Aventine Renewable Energy Inc. 

Baldwin Logistics Group, Inc. 

Banks Lumber Co. 

Batesville Cold Storage 

Behr Iron & Metal 

The Belden Brick Company 

Berg Steel Pipe Corp. 

B-H Transfer Co. 

Branson Scenic Railway, Inc. 

Brink Farms, Inc. 

Buffalo Cmshed Stone 

Bimge of Canada Ltd. 

Butler Milling, LLC 

The C. F. Sauer Company 

Cal-Chlor Corporation 

Carson Oil Co., Inc. 

Carthage Cmshed Limestone 

Cascade Pacific Pulp, LLC 



Cascade Warehouse Company, Inc. 

Central Ohio Farmers Co-op 

Central Washington Grain Growers, Inc. 

Church & Dwight Co., Inc. 

Ciment Quebec Inc. 

Cliffs Natural Resources Inc. 

Colmnbia River Carbonates 

Columbus Brick Company 

Commercial Metals Company 

Commonwealth Inc. 

Consolidated Environmental Waste Services 

Coos Bay Rail Link 

Coos-Siskiyou Shippers Coalition 

Cordele Intermodal Services, Inc. 

Coimty of Siskiyou Board of Supervisors Dist. 1 

County of Siskiyou Board of Supervisors Dist. 3 

Cow Creek Band of Umpqua Tribe, Tribal Chairman in Oregon 

D L Smith Packaging 

D&D Ingredient Distributors, Inc. 

D&I Silica, LLC 

D. R. Johnson Lumber 

Damewood Enterprises 

Delta Oil Mill 

Denison Development Alliance 

Durant Industrial Authority 

Dynegy Midwest Generation, LLC 

East Coast Terminal Co. 

Empire Transload Company, LLC 

Enserco Energy LLC 

Environmental Logistics Services 

Federal White Cement 

First Union Rail Corporation 

Freeport-McMoRan Copper & Gold 
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FutureFuel Chemical Company 

GE Transportation 

Georgia Ports Authority 

Gematt Asphalt Products, Inc. 

Golden Peanut Company 

Grange Co-op Supply 

Green Circle Bio Energy 

Greene County Industrial Development Authority 

Greenville Port Commission 

Group III Asphalt, Inc. 

Hampton Tree Farms dba Hampton Lumber Sales 

Harsco Minerals Intemational 

Heck Cellars Winery 

HollyFrontier Companies 

Huron Commodities Inc. 

Imperium Renewables Inc. 

Indianapolis Power & Light Company 

Intemational Auto Processing, Inc. 

Intemational Forest Products LLC 

Intemational Paper Moimt Vemon Container Plant 

Intemational Paper Newark Container Division 

Interstate Shredding, LLC 

Intsel Steel West LLC 

Jack Kennedy Metal Products & Buildings, Inc. 

Jacksonville Port Authority 

James Austin Company 

Jennmar Corporation 

JH Kelly, LLC 

Johnson City Chemical Company 

Keyera Energy Inc. 

Keynes Brothers, Inc. 

Keystone Steel & Wire Co. 

Knife River Corporation 
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Lattimore Materials Corp. 

Licking River Film Center 

Los Gatos Tomato Products, Inc. 

The Maine Wood Treaters, Inc. 

Mapleleaf Distribution Services, Inc. 

McKees Rocks Industrial Enterprises, Inc. 

MCRL, LLC 

The Melvin Stone Company, LLC 

Metro Group Inc. 

Michigan Agri-Business Association 

Michigan Agricultural Businesses 

Michigan Sugar Company 

Missouri Metal Recycling, Inc. 

Monsanto Company 

Muskingum Iron & Metal Company 

Nassau Terminals LLC at Port of Femandina, FL 

NEPW Logistics, Inc. 

New Hampshire Central Railroad, Inc. 

Newark Paperboard Mills 

Nicholas Enterprises, Inc. 

Northem Pulp Nova Scotia Corporation 

Ohio Central Railroad 

OmniTRAXX, Inc. 

OMYA Inc. 

Oregon Department of Agriculture 

The Oregon Intemational Port of Coos Bay 

Oroville Remanufacturing and Reload, Inc. 

Owens Coming Sales, LLC 

Oxford Mining Company, LLC 

Pacific Wood Preserving Inc. 

Packaging Corporation of America - Lake Forest, IL 

Packaging Corporation of America - Newark, Ohio 

Penn Ohio Logistics, LLC 
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Petroleum Products Corp. 

Polyflex Division of Flex Technologies 

Port of Corpus Christi Authority 

The Port of Greater Baton Rouge 

Power & Constmction Group, Inc. 

Producers Rice Mill, Inc. 

Quadra Chemicals 

Quality Grain Company, Inc. 

(^ality Logistics Systems 

Raceland Raw Sugar, L.L.C. 

Ralston Industries, Inc. 

Rayonier Performance Fibers, LLC 

RCP Transit Inc. 

Resinall Corp. 

Richard Best Transfer Inc. 

Rickett Grain Co. 

RockTenn CP, LLC 

Rosebud Mining Company 

Roseburg Forest Products RFP 

RSI Logistics, Inc. & RSI Leasing, Inc. 

Rymes Heating Oils, Inc. 

Savage Safe Handling 

Schnitzer Steel Industries 

The Scoular Company - Overland Park, KS 

The Scoular Company - Salina, KS 

Seneca Sawmill Company 

Severstal 

SierraPine Composite Solutions 

Simpson Lumber Company, LLC 

Sonnebom, Inc. 

Sonoco 

Specialized Transport 

Stafford Reload Inc. 
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Starke County Co-op 

Steel Dust Recycling LLC 

Steel Dynamics, Inc., Stmctural and Rail Division 

Superior Gas Liquids 

Synergy Recycling LLC 

Teevin Bros. Land & Timber Co., LLC 

Tennessee Valley Railroad Museum 

TexAmericas Center 

Texas Star Warehouse 

Towns Brothers Constmction 

Traxxside Transloading Inc. 

Tmck-Rail Handling, Inc. 

Tunnel Hill Partners 

Tyree Oil, Inc. 

Unimin Corporation, Gleason Plant 

United Freezer & Storage Co. 

United Refining Company 

Valier Coal Yard 

Van's Logistics Service, LLC 

Virginia Port Authority 

Virginia Station, LLC 

Vopak Wilmington Terminals, Inc. 

Vulcan Materials Company 

Walsh Transportation Group, Inc. 

Warren Oil Company, Inc. 

Washington Penn Plastic Co., Inc. 

Westside Transload LLC 

Weyerhaeuser NR 

Whitewater Township 

Wilco-Winfield LLC 

Wm. B. Morse Lumber Company 

WolQ)ac Technologies, Inc. 

Wye Transportation Corp. 
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GOVERNMENT STATEMENTS OF SUPPORT 

Congressional Statements 

Alabama 

• U.S. Congressman Spencer Bachus (AL-6), Chair, Financial Services 
• U.S. Congresswoman Terri A. Sewell (AL-7) 

Arkansas 
• Senator Mark Pryor 

• U.S. Congressman Tim Griffin (AR-2) 

Arizona 

• U.S. Congressman Paul A. Gosar, D.D.S. (AZ-1) 

Califomia 

• U.S. Congressman Wally Herger (CA-2) 

Colorado 

• U.S. Congressman Scott Tipton (CO-3) 

Connecticut 

• U.S. Senator Joseph I. Lieberman, Chair, Homeland Security & Govemment Affairs 

Georgia 
• Joint Letter from: 

U.S. Senator Johnny Isakson 
U.S. Senator Saxby Chambliss 

• U.S. Congressman Sanford D. Bishop, Jr. (GA-2) 

Illinois 
• U.S. Congressman Jerry F. Costello (IL-12) 
• U.S. Congressman Danny K. Davis (IL-7) 
• U.S. Congressman Randy Hultgren (IL-14) 
• U.S. Congressm^ Timothy V. Johnson (IL-15) 
• U.S. Congressman Daniel Lipinski (IL-3) 
• U.S. Congressman Mike Quigley (IL-5) 

Indiana 

• U.S. Congressman Larry Buchson (IN-8) 
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Kansas 
• U.S. Senator Pat Roberts 
• U.S. Senator Jerry Moran 
• U.S. Congressman Tim Huelskamp (KS-1) 
• U.S. Congresswoman Lynn Jenkins (KS-2) 
• U.S. Congressman Kevin Yoder (KS-3) 

Louisiana 

• U.S. Senator Mary L. Landrieu, Chair, Small Business and Entrepreneurship 

Maryland 

• U.S. Congressman Roscoe G. Bartlett (MD-6) 

Massachusetts 
• U.S. Senator John F. Kerry, Chair, Foreign Relations 
• U.S. Senator Scott P. Brown 
• U.S. Congressman Richard E. Neal (MA-2) 
• U.S. Congressman John W. Olver (MA-1) 

Michigan 
• U.S. Congresswoman Candice S. Miller (MI-10) 
• U.S. Congressman Bill Huizenga (MI-2) 

Missouri 
• U.S. Congressman Sam Graves (MO-6), Chair, Small Business 
• U.S. Congresswoman Vicky Hartzler (MO-4) 
• U.S. Congressman Billy Long (MO-7) 

New Hampshire 
• U.S. Senator Jeanne Shaheen 
• U.S. Congressman Charles F. Bass (NH-2) 

NewYoik 

• Joint Letter from: 

U.S. Senator Charles £. Schumer 

U.S. Senator Kirsten E. Gillibrand 

• U.S. Congressman Brian Higgins (NY-27) 

• U.S. Congressman Tom Reed (NY-29) 

• U.S. Congresswoman Louise M. Slaugihter (NY-1) 
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Ohio 
U.S. Congressman Patrick J. Tiberi (OH-12) 
U.S. Congressman Bill Johnson (OH-6) 
U.S. Congressman Steve LaTourette (OH-14) 
U.S. Congressman Bob B. Gibbs (OH-18) 
U.S. Congressman Tim Ryan (OH-17) 

Oregon 
• Joint delegation letter from: 

U.S. Senator Ron Wyden 
U.S. Senator Jeff Merkley 
U.S. Congressman Earl Blumenauer (OR-3) 
U.S. Congressman Peter DeFazio (OR-4) 
U.S. Congressman Greg Walden (OR-2) 
U.S. Congressman Kurt Schrader (OR-5) 
U.S. Congresswoman Suzanne Bonamici (OR-1) 

Pennsylvania 
• U.S. Congressman Bill Shuster (PA-9) 
• U.S. Congressman Mike Kelly (PA-3) 
• U.S. Congressman Patrick Meehan (PA-7) 
• U.S. Congressman Todd Russell Platts (PA-19) 
• U.S. Congressman Glenn "GT" Thompson (PA-5) 
• U.S. Congressman Jason Altmire (PA-4) 
• U.S. Congressman Lou Barletta (PA-11) 

Teimessee 

• U.S. Congressman John J. Duncan, Jr. (TN-2) 

Texas 

• U.S. Senator John Comyn 

Utah 

• U.S. Senator Michael S. Lee 
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State And Local Govemment Statements 

Alabama 

• John R. Cooper, Transportation Director, Alabama Department of Transportation 

Califomia 

• Siskiyou Board of Supervisors, District 1 

• Siskiyou Board of Supervisors, District 3 

Georgia 
• Senator Tommie Williams, President Pro Tempore, Georgia Senate District 19 
• Senator Jeff Mullis, Chair, Senate Transportation Committee, 53"* Georgia Senate District 
• Senator Cecil Staton, 18^ Georgia Senate District 
• Senator Doug Stoner, 6''* Georgia Senate District 
• Representative Ron Stephens, Chairman, Economic Development & Tourism, 164"* 

Georgia House District 
• Keith Golden, P.E., Commissioner, Georgia Department of Transportation 
• Walter Jeffrey Lewis, Board Member, 11* Congressional District, Georgia Department 

of Transportation 
• Douglas R. Hooker, Executive Director, Atlanta Regional Commission 

Illinois 

• Hon. Ann Schneider, Illinois Department of Transportation 

Kansas 

• Mike King, Secretary of Transportation, Kansas Department of Transportation 

Maine 
• David Bernhardt, Commissioner, Maine Department of Transportation 
• Robert J. Thompson, Executive Director, Androscoggin Valley Coimcil of Governments 
• Maria R. Fuentes, Executive Director, Maine Better Transportation Association 
• Dana Connors, President, Maine State Chamber of Commerce 
• Lucien B. GosseUn, President, Lewlston-Aubum Economic Growth Coimcil 

Mississippi 
• Governor Phil Bryant, State of Mississippi 
• Senator Willie Simmons, Chair, Mississippi Senate Transportation Committee 
• Representative Robert L. Johnson, III, Chair, Mississippi House Transportation 

Committee 
• Representative Jeffrey C. Smith, Chair, Mississippi House Ways and Means Committee 
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• Dick Hall, Chair, Mississippi Transportation Commission 

New Hampshire 
• Raymond S. Burton, Executive Councilor, District One, State of New Hampshire 
• George M. Bald, Commissioner, New Hampshire Department of Resources and Economic 

Development 
• Senator John Gallus, 1*" New Hampshire Senate District 
• Michael P. Pillsbury, Deputy Conunissioner, New Hampshire Department of 

Transportation 
• Patrick MacQueen, City Manager, City of Berlin, New Hampshire 

New York 
• Senator George D. Maziarz, Senate Vice President Pro Tem, 62"̂  New York Senate 

District 
• Senator Joseph E. Robach, Chair, Deputy Majority Leader for Policy, Chairman of Labor 

Committee, 56 New York Senate District 
• Senator Catharine M. Young, Chair of House, Constmction & Community Development, 

Chair, Legislative Rural Resources Commission, 57 New York Senate District 
• Senator Thomas F. O'Mara, Chair, Committee of Elections, 53'*' New York 

Senate District 
• Senator Martin Malave Dilan, 17*'' New York Senate District 
• Senator Joseph A. Griffo, 47* New York Senate District 
• Senator Michael H. Ranzenhofer, 61^ New York Senate District 
• Assemblyman Daniel J. Burling, Whip, Minority Conference, 147* New York Assembly 

District 
• Assemblyman David F. Gantt, Chairman, Assembly Transportation Conunittee, 133"** New 

York Assembly District 
• Assonblyman Dennis H. Gabryszak, Chair, University-Industry Cooperation Committee, 

143 New York Assembly District 
• Assemblyman William D. ReiUch, Chair, Minority Economic Development, Education & 

Infrastmcture Task Force, 134* New York Assembly District 
• Assemblyman Joseph M. Giglio, Vice-Chair, Steering Committee, 149* New York 

Assembly District 
• Assemblyman Harry B. Bronson, 131" New York Assembly District 
• Assemblyman Sean T. Hanna, 130* New York Assembly District 
• Assemblyman Philip A. Palmesano, 136* New York Assembly District 
• Assemblyman Addie J. Russell, 118* New York Assembly District 
• Assemblyman Kevin Smardz, 146* New York Assembly District 

Ohio 
Senator Thomas F. Patton, Majority Floor Leader and Senate Highways and 
Transportation Committee Chairman, 24* Ohio Senate District 
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• Senator Tim Schaffer, Chair, Ways & Means & Economic Development Committee, 31" 
Ohio Senate District 

• Senator Troy Balderson, Vice-Chair, Energy & Public Utilities Committee, 20* Ohio 
Senate District 

• Representative Jay Hottinger, Chair, Insurance Committee, 71" Ohio House District 
• Matthew R. Dietrich, Executive Director, Ohio Rail Development Commission 
• Hubert Brown, Whitewater Township 

Oregon 

• Senator Ted Ferrioli, Senate Republican Leader, 30* Oregon Senate District 

• Senator Frank Morse, Deputy Minority Leader, Chair Health Care Reform Sub­
committee, Vice-Chair, Education & Workforce Development, Vice-Chair, Finance & 
Revenue and Co-Vice-Chair, Joint Committee on Tax Credits, 8* Oregon Senate District 

• Senator Alan Bates, Oregon Senate Deputy Majority Leader, 3"* Oregon Senate District 

• Senator Joanne Verger, Chair, Transportation Committee, 5* Oregon Senate District 

• Representative Amie Roblan, Co-Speaker ofthe House, 9* Oregon House District 

• Representative Jeff Barker, Chair, Subcommittee on Criminal Law and Vice-Chair State 
& Federal Affairs, 28* Oregon House District 

• Representative Cliff Bentz, Co-Chair of the Transportation & Economic Development 
Committee, 60* Oregon House District 

• Representative Elizabeth Terry Beyer, Chair ofthe House Transportation Committee, 
12* Oregon House District 

• Representative Brian Clem, Co-Chair ofthe House Agriculture and Natural Resource 
Committee, 21" Oregon House District 

• Representative Dave Hunt, House Democratic Leader and Co-Chair of the House 
Transportation and Economic Development Committee, 40th Oregon House District 

• Senator Mark Hass, 14* Oregon Senate District 

• Senator Betsy Johnson, 16* Oregon Senate District 

• Senator Chuck Thomson, 26* Oregon Senate District 

• Senator Jackie Winters, 10* Oregon Senate District 

• Representative Vicki Berger, 20* Oregon House District 

• Representative Deborah Boone, 32"** (Dregon House District 

• Representative Peter Buckley, 5* Oregon House District 

• Representative Tim Freeman, 2"** Oregon House District 

• Representative Wally Hicks, 3'^ Oregon House District 

• Representative Val Hoyle, 14* Oregon House District 

• Representative Betty Komp, 22™* Oregon House District 
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• Representative Tobias Read, 27* Oregon House District 

• Representative Mike Schaufler, 48* Oregon House District 

• Representative Brad Witt, 31" Oregon House District 

• Henry HeimuUer, Commissioner for Columbia County, Oregon 

• Jerry W. Gardner, Oregon Department of Agriculture 

• Daniel Courtney, Tribal Chairman, Cow Creek Band of Umpqua Tribes 

Pennsylvania 
• Senator Joseph B, Scamati, Senate President Pro Tempore, 25* Pennsylvania Senate 

District 
• Senator Donald C. White, Chair, Banking & Industry Committee, Vice Chair, 

Transportation, 41*' Pennsylvania Senate District 
• Senator Timothy J. Solobay, 46"" Pennsylvania Senate District 
• Representative Samuel H. Smith, Speaker ofthe House, 66* Pennsylvania House District 
• Representative Richard A. Geist, Majority Chair House Transportation Committee, 79* 

Pennsylvania House District 
• Representative Joseph F. Markosek, Chairman, Appropriations (D), 25* Pennsylvania 

House District 
• Representative Brian L. Ellis, 11* Pennsylvania House District 
• Representative Robert F. Matzie, 16* Pennsylvania House District 
• Barry J. Schoch, P.E., Secretary of Transportation, Pennsylvania Department of 

Transportation 

Tennessee 

• Ron Littlefield, Mayor, City of Chattanooga, Tennessee 
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A & M Reload 
PO BOX 11255 

410GARRaDST. 
EUGENE, OR S7440 

PHONE (541> 6864610 FAX (541] 636-43^ 

VSWHDED STATEMENT 
of 

THOMA.S MABTIN 

onbebalfof 
AAV/I KKfjOATi 

Nfy name is Tboinas Martin and I am die Secretaiy/Tr^gsurer at A&M RBloacl,[locaie4'at ^10 
Qaifield St, Eugeoe OK, Thayn served in this capacity since 7/1^009. 

We are a tmasloadfuaHitsi' ^ecializing in lumber and plywood^ lailcars. nudes and coisEun^. 
i 

Present^ rail'servjoe (sjnxyvidedby Portlaiid & 'Westxm Railroad, Inc. ( T & W ^ a peiMsef & 
'Wyopmg£icrs»ifasid]i^.''nie~avaliabi^ of safe, efficient and competitive rail-servfceTs f 

A&M Eleload suprĵ orts ̂ e acquisition of SailAmerica, lac. ("RA"), by Qen6Seei& ^ywuog Inc. 
("GStW), potest M^BEsy of $ibW. There is oo overly of service between KA*&; Central 
OuBKon & Pacific Rwlin^i), IIK;̂  C 'CORF"); "dierefoic, we hove no competitive cpntjons as the 
merger creates no i Z ^ l scenanos. 'Whilethere is no overly in service, CXJRPeaS'PSSWi&yt 
worked and 'frill cpntinue.to wc^k together to build short line to short line traffic oceatiiig sbort-
haul truck competitiy^ traospoAalion solutions. 

'Shortline an9,rBg^ndheight failroads are a critical component oTour orgamzatk>n*s ^pjfiy 
chain, and G&\^'s 10(^^ar hii^biy of being a dedicated, lang-4enn owner/ope^bf p r o v i ^ our 
coinpany and bur cnstpip^ris with a hiejb level of assurance that we have a long-tonii imf p^tner. 
G&W's. financial iptcaagth. and lomg-tnm view allow fhem to properly invest hx iail ^nfikstricture 
- as "weU as na ldn^u ive^eds to support customer growflipTqjeots. ~ t 

G&'QTsconuiiitn^HtojSl^feiiy^ custom .] 
demonstrated by indastryrl^ '̂i^hig safety perfomiance and custcmiBr satisfaction jsccaes ftatl 
ontperfoim both the tri^^qng ujdustiy and the rail iadnstiy as a whole as noted by Iheirlat^ J.D. 
Power & Associates auEvey. O&Ws decentralized openatii^ philosophy allows de»isiai leaking 
to bp made at flie local Jove], Whibh allows the local G&W companies to respond to cusitcni|er 
need-i. i 

I 

Given the afoFemeaticMXBd beosfits^ I encourage faivarable consideration for the ̂ RA/G^W | 
transaction and th9 enhanced traosportotion options and seivices it will briAg. . ' ' \ 

j 

I, Thomas Maitu, deplsre under paahy of perjury, under the laws df flic United States, fli^ the 
foregoing is btte and coxrect. Further, I cerdfy that I azn qualified and aufliorized to file tfaiii 
verified fitalement j 

Thomas Martin. Secretaiy/Treasurer. A&M Reload 
10'd 8S:Sl ZLOZ 0£ inp 9Set)389LtrS:Kej -3^1 dVOISU U9V 



To Whom It May Concern: 

My name is Marcel Girouard and I am the President and Owner at Acadia Drywall located at 521 Ferdinand Blvd, 

Dieppe, NB. Acadia Drywall Supplies Ltd. Is a diversified distributor and manufacturer serving the construction and 

building supply marlcets. 

Since our inception in 1992, we have grown from a sin^e outlet store to sixteen operational branches in Atlantic 

Canada, Quebec and Ontario, plus manufacturing facilities in several regions. 

Presently rail jervtce is provided to our facility in Port Hawkesbury NS, Cabot Gypsurh by the Cape Breton and 

central Nova Scotia Itallway. The availability of safe, efficient and competitive rail service ]s important to Acadia 

DrywaU. 

Acadia Drywall supports the acquisition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. ("G&W"), parent 

company of Cape Breton and Central Nova Scotia Railway. Both G&W and RailAmerica operate independent short 

line rail networks and, combined, there is no overlap of service; therefore, we have no competitive concerns as the 

merger creates no 2-to-l scenarios. 

Short line and regional freight railroads are a critical component of our organization's supply cham, and G&W's 

100-year history of being a dedicated, long-term owner/operator proirides our company and our customers with a 

high level of assurance that we have a long-term rail partner. G&Ws financial strength and long-term view allow 

them to proper^' Invest In rail Infrastruaure - as well as making investments to support customer growth projects. 

6&W's commitment to safety and customer service are core values, and they are clearly demonstrated by 

industry-leading safety performance and customer satisfaction scores that outperform both the trucking industry 

and the rail industry as a whole as noted by their latest J.D. Power & Associates survey. 6&W's decentralized 

operating philosophy allows decision making to be made at the local level, which allows the local G&W companies 

to respond to customer needs. 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W transaction and the 

enhanced transportation options and services it will bring. 

I certify that I am qualified and authorized to file this verified statement. 

-dpr 
Marcel Girouard, President and Owner, Acadia Drvwall 

Monday, July 30,2012 
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Member Elevators 
Ashervllie - Beloit - Cawker City - Clay Center 

Concordia (east) - Conoordia Terminal Elevator 
Denmark - Glen Elder - Hunter - Jamestown - Jewell 
Leonardville - Kackiey - Lincoln -Miltonvaie - Randall 

Scottsville - Solomon Rapids - Tipton - Vesper - Westfail 

VERIFIED STATEMENT 
of 

JeffBeciiard 
onbehaJfof 

AGMARK LLC 

My name is JefTBechard, President of A^a rk LLC, located at 204 E Court, Beloit, Kansas. I have seived as AgMark 
LLC's President since 2001. 

Prearatly, rail service is provided to AgMadc LLC by Rail America. The availability of safe, efBcient atid competitive rail 
service is in^xjrtant to AgMark LLC. 

I support die acquisition of RailAmerica, hic. ("RA") parent company ofthe Kyle Railroad, by Genesee & Wyoming Inc. 
("G&W"). Both G&W and RailAmerica operate independent short line rail networks. Combined, there is no overlap of 
service, therefore, ws have no competitive concerns as the merger creates no 2-to-l scenarios. Additimally, the short line 
combination offers customers the ability to connect to multiple Class 1 raibvads, creating an additional level of 
compedtion through competitivB routing options. The short-haul nature of short line railroads make tmcking a constant 
compentor. 

Short Ime and regional freight railroads are a critical component of our organization's supply chain. G&W's 100-year 
history of being a dedicated, long-term owner/operator provides our company and our customers with a M ^ level of 
assurance that we have a long-temi rail partner. G&W's financial strength and long-term view allow them to properly 
invest in rail infrastnuture as well as making investments to support customer growthprojects. 

G&W's commitment to safety and customer service are core values, and they arc demonstrated by mdustry-leading safety 
perfomiance and customer satis&ction scores that outperform both the tmcking industty and flie rail industry as a whole 
as noted by their latest J.D. Power & Associates survey. G&W's decentralized opiating philosophy allows decision 
making to be made at the local level, wliich allows ihe local G&W conopanies to respond to customer needs. 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W transaction and ihe enhanced 
transportation options and servicer it will bring. 

I, JefTBechard, declare under penalty of peg'ury, nnder the laws of the United States, that the foregoing is true and correct. 
Further, I certiiy that I am qualified and audwrized to file diis verified statement. 

Sincerely 

JeffBechaid 

President, AgMadc LLC 



^ AUOY POLYMERS, INC. 

ol Ouslomer Partnotahlpa 

VERIFIED STATEMENT 
of 

Cam Hartley 
on behalfof 

Alloy Polymers, Inc 

My name is Cam Hartley, and I am the Logistics Manager at the Alloy Polymers, Inc, located at 1125 
Gahanna fky, Galianna, Ohio. I have served in this capacity since Pebraaiy of 2011. We make plasrio 
pellets to supply the Automotive Industiy Molders. We convert raw materials that come to us in 80% 
Rail, into pellets. 

Presently rail servke is provided to Alloy Polymers, Inc by Ohio Central. The availability of safe, 
efficient and competitive rail service is important to Alloy Polymers, Inc. 

Ailpy Polymers, Inc supports the acquisition of RailAmerica, Lie. ("RA"), by Genesee & Wyoming Inc. 
("G&W"), parent compaiiy of Ohio Central. [Reason for su^Mrt, such as: Both G&W and RailAmerica 
operate independent short line rail networks and, combined, there is no overlap of service; tlierefore, we 
have no competitive concems as die merger creates no 2-to-l scenarios. Additionally, the short line 
combination olTers customers the ability to connect to multiple Class 1 railroads, creating an additional 
level of competition tiirough competitive routbig options. And the short-hatd nahire of short lines makes 
trucking a constant competttor. 

Short line and regtoinal freight railioads aie a critical component of our organization's supply chaui, and 
G&W's 100-year history of being a dedicated, hmg-tennowneo^operatDr provides our compai^ and our 
customers with a high level of assurance that we have a long-term rail paitner. G&W's financial strength 
and long-tom view allow them to properly invest in rail infrastructure - as well as making investments to 
support customer growth pngects. 

G&W's commitinent to safety and customer service am core values, aud they are clearly demonstrated by 
industiy-leading safety performance and customer satisfaction scores that outperform both the trucking 
industiy and the rail industiy as a whole as noted by their latest J.D. Power & Associates surv^. G&W's 
deceiittallKd operating philosophy allows decision making to be made at the local level, which allows the 
local G&W companies to lespood to customer needs.] 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W transaction and 
the enhanced transportation options and services it will bring 

I, Cam Hardey, declare under penalty of pe^uiy, under the latvs of die United States, tliat the foregoing is 
true and correct. Further, I certify that I am qualified and authorized to file this verified statenunt tile tnis ventied statenumt 

Cam Hardey, Logistics Manager, Alloy Polyiners, hic 

7/27/2012 
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VERIFIED STATEMENT 
of 

Trudy B. Closen 
on behalfof 

Alter Recycling Co., LLC 

Phono 309.697.6161 

/QUO S.W. Adams Si. 
Barkiiiville,1L61607 

My name is Trudy Closen, and I am the Oifice Manager at Alter Recycling Co., LLC.iocated at 7000 S. 
Adams St, Bartonville, IL. 61607.1 have served tntbis capacity since July of 2003. 

Presently rail service is provided to Alter Recycling Co, LLC by the Tazewell & Peoria Raihoad. The 
availability of sale, efficient and competitive rail service is important to Alter Recycling Co., LLC. 

Alter Recycling Co., LLC supports the acquisition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming 
Inc. ("G&W"), parent company of Tazewell & Peuria Railroad. Both G&W and Rail America operate 
independent short line rail networks and, combined, there is no overlap of service; therefore, we have no 
competitive concerns as the meiger creates no 2-to-l scenarios. Additionally, the short line oombination 
oflci's customers the ability to connect to multiple Class 1 railroads, creating an additional level of 
compelitton tiirough competitive routing options. And the short-haul nature of short lines makes trucking 
a constant competitor. 

Short line and regionai freight railroads are a critical component of our organization's supply chain, and 
G&W's lOO-year history of being a dedicated, long-tenn owner/operator provides our company and our 
customers M-ith a high le\'el of assurance that we have a long-term rail partner. G&W's financial strength 
and long-term view allow them to property invest in raii infrastnichire - as well as makiog investments to 
support customer growth projects. 

G&Ws commibnent to safety and customer service arc core values, and they are clearly demonstrated by 
industry-loading safety performance and customer satisfikction scores that outperform both the trucking 
industry and the rail industiy as a whole as noted by their latest J.D. Povier & Associates survey. G&W's 
decentralized operating philosophy allows decision makiflg to be made at Ihe local level, which allows the 
local G&W companies to respond to customer needs.] 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W transaction and 
(he enhanced transportation optbns and services it will bring. 

I, Trudy Closen, declare under penalty of perjury, under the laws ofthe United States, that the foregoing 
IS true and correct Further, I certify that I am qualified and authorized to file tiiis verified statement. 

Trudy B. Closen 

Office Manager, Alter Recycling Co. LLC 

July 24,2012 



VERIFIED STATEMENT 
of 

Harold Hutson 
on behalfof 

American Milling 

My name is Harold Hutson, and 1 am the VP at the American Milling Company, located at 1811 
American St , Pekin. IL 61SS4. I have served in diis capacity since Januaiy of 2000. American Milling is 
involved in the bulk transfer of agricultural commodities from rail car to barge. 

Presently rail service is provided by the Illinois Midland Railroad. The availability of safe, efficient and 
competitive rail service is important to American Milling. 

Harold Hutson supports die acquisition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. 
CG&W"), parent company of IMRR. The G&W and RailAmerica operate independent short line rail 
networks and, combined, there is no overlap of sen'ice; therefore, we have no competitive concems as the 
merger creates no 2-to-l scenarios. Additionally, the short line combination offers customers the ability 
to connect to multiple Class I railroads, creating an additional level of competition through competitive 
routing options. And the short-haul nature of sliort lines makes trucking a constant competitor. 

Short line and regional freight railroads are a critical component of our organization's supply chain, and 
G&W's lOO-year histoty of being a dedicated, long-tenn owrier/operator provides our company and our 
customers with a high level of assurance that we have a long-tenn rail partner. G&W^s financial strength 
and long-term view allow them to properly invest in rail infrastructure-as well as making investments to 
support customer growth projects. 

G&W's commitment to s a i i ^ and customer service are core values, and they are clearly demonstrated by 
industry-leaduig safety perfonnance and customer satisfaction scores that outperform both die tmcking 
industiy and die rail industry as a whole as noted by their latest JJD. Power & Associates survey. G&W's 
decenbalized operating phtlosopliy allows decision making to be made at the local level, which allows the 
local G&W companies to respond to customer needs.] 

Given the aforementioned benefits, I encourage favorable consideration for die RA/G&W transaction and 
the enhanced transportation optbns and services it mil bring. 

I, Harold Hutson, declare under penalty of perjuiy, under the laws ofthe United States, that die foregoing 
is true and correct. Furtiier, I certify that I am qualified and authorized to file this verified statement 



v/ 

AmencAn RGFininG Group, inc. 

VERIFIED STATEMENT 
of 

Susan M. Lerch 
on behalfof 

American Refining Group 

My name is Susan Lerch and I am the Director, Logistics & Purchasing at American Refining Group, 
located at 77 North Kendall Ave. I have served In this capacity since October of 2011. Prior to 
Director, I was Manc^er of Logistics for 16 years. 

American Refining Group (ARG) is a refiner of Pennsylvania grade crude oil, located in north 
western PA. ARG is a specialty refinery. Our product list consist of numerous lubricants oils, 
paraffin waxeSj petroleum reshs, solvents and fuels. 

Presently rail service Is provided to American Refining Group by Buffalo & Pittsburgh Railroad, Inc. 
American Refining Group supports the acquisition of RailAmerica, Inc. ("RA"), hy Genesee & 
Wyoming Inc. ("GfiW"), parent company o f the Buffalo & Pittsburgh Railroad, since the Buffalo & 
Pittsburgh Railroad Is a critical tratisportatfon servke provider to our facility at [location]' and w e 
bedeye that this aGquisitlon will strengthen G&W and its operating subsidiaries and vi/JJI enable It to 
expand Its reach, thereby providing us wi th additional rail transportation options. 

G&W's lOO-year hlstoiy of being a dedicated, long-term owner/operator provides our company 
and our customers with a high level of assurance that we have a long-term rail partner. G&W's 
financial strength and long-term view allow them to properly Invest in rail infrastructure - as well 
as making Investments to support customer growth projects. 

G&W's cornmitment to safety and customer servkie are core values, and they are clearly 
demonstrated by industry-leading safety performance and customer satisfection scores that 
outperform both the trucking Industry and the rail industry as a whole as noted by their latest J.D. 
Power & Associates survey. G&W's decentralized operating phitosophy allows decision making to 
he made at the local level, which allows the local G&W companies to respond to customer needs, 

I therefore encourage favorable consideration for the RA/G&W transaction and the enhanced 
transportation options and services it wi l l bring. 

I, Susan Lerch, declare under penalty of perjury, under the laws of the United States, that the 
foregoing is true and correct. Further, I certify that I am qualified and authorized to file this verified 
statement. 

Susan M. Lerch 
Director, Logistics & Purchasing 
July, 24,2012 

77 Itottff KoKlall Avenue • BraeUbre/, PA 16701 
dfltcefil4) 368-1200 \ ' / ^ (814)369-1335 
Mfefr: iatp:/ymmf.anmif.aim eMag: sm&amref.com 



VERIFIED STATEMENT 
of 

Scott DuChette 
on behalfof 

Ampro Products-Inc. 

My name is Scott DuChette, and I am the president of Ampro Products Inc., 
located in Gainesville, GA. I have served in this capacity since 1989. Ampro Products is 
the protein blending division of American Proteuis. We are headquartered in Gainesville, 
GA and operated a blending facility served by the Alabama Gulf Coast Railway. 

We fiilly support the acquisition of Rail Ameiica Inc. by Goiesee and Wyoming 
Inc. 

Sincerely, 

Scott Duchette 



A . f4*M4tA4£9 & S<Ut4. *?Mc4cie^ ^ , *?itC. 
•IN GOO WE mos r " 

Rvtoadlng A Olstri i iutian Cenlar 

SO MICOLETOWN AVB^UE 
NEW HAVEN. CONNcCTICUT 06513 

{203{) 787.5748 • FAX P03) 7S2«354 

V e n f M Slatafnent 
Of 

MtohariJ-MaiNieli 
OnbflhaHof 

T h * AnasMslB Group 

Tha AruBlaski Gn i i v , hKalad at BO I M t f Mown Ava Naw Havm. CT 0SS13 prasanfly oparates a 
Steel. Lumtar and Taiaptana Pole Rsioad. In atfditlan, the New Haven tacabonhoutaa our c a o 
Tronalier Siattonn/blunM ReducScn faciMy and our New Haven Nafionil Rail and Tianaporblion 
C a , which cwma end opeiBles over 290 prhMta n i l c a n . w e handle thousands or iwlcara each 
year at this locBtloa 

As Vice PiasKlent of Business DsvBlopmant tor the last live y e a n we have walked do ie ly tatai 
the raltioada to grew the buslnasB and rsliaUa raa aeivloa Is v I M to our opatation. W k are safved 
locally by CSXT hare h New Haven, CT, however, the Connectcut Southem Railread 
(ReilAmeitea, Ine) bnngs aU c a n down liom Wai t SpringlieM, MA to New Haven, CT w h e n they 
turn the cats over to CSXT. 

RaX aaivioe is crifeal beuropere l ion and to all ourcusttimera located oirreBki the Northeast 
conldor. WiUi cur aunt trucking company at New Haven wa have the aU l l y s t o u r b d i t y to 
handle rail tmffie from all across the couittty and dialilbuta It along the east coast. Qu i tea fewof 
ConnedEurs Industaies that ate not tarvad liy ma taly on our t i d i l y to oir load laaears and 
dekvcr to Iham w i l l our trudcB. 

G&V/s finenclii strensUi, safUy and o M a n m saUsfjtJion rafir«s and dacentiaizad operating 
ph i las^hywMch allows dea'tion making at the local Imel and encourages quick Intaractm with 
custonneiserBaB welcome a s s A for a short line operstian TtMfs alee s lwu idn lbe any 
overlapping sewica issues as both GAW and RailAmeriQ^ Inc am iBOtti Independent short line ra l 
netwadOL 

TheAnaslatioGroupsupportslheptDposedAequisidonafRailARiecica, Inc. by Genesee & 
Wyomng, Inc and boks Ibnranl to the improved ( e m c e opOona (be mager can bnng. 

I. Mchae lJ . WaxwBll, declere under penally of paqury. under the laws of the Unite Stoles, that 
Ihe foregoing is Ime end conect to Bie best of my knowtedge. Further. I eertlV thet I am qualified 
and autnrtESd to taathJB veriSad stacament 

'I. n 

Mtohaal J. Maxwell 
V P. BbsineA DevdoptnerA 
Ji4y27,2012 

Lumber • Steel • Freight • Rail Facilities • Warehousing / Inside & Ou^ ide Storage 



VERIFIED STATEMENT 
of 

Howard Pout 
on behalfof 

Andes Coil Processors, LX.C. 

My name is Howard Pena, and I am the President at the Andes Coil Processors, L1..C., located at 202 S. 
Raihoad Street, Lewisville, TX. I have served in this cqiacity smce Februaiy of 2010. Andes Coil 
Processors is a Steel Processor providmg Slitting, Cut-to-Length, Warehousing, Handling and 
Distribution to Steel users in Nordi Texas. Our Mission is to provide superior service, quick turnaround 
time and on time deliveiy for end users. Steel Mills, Steel Brok^s or Steel Service Centors. 

Presently rail service is provided to Andes Coil IVocessors> LX.C. by Dallas Garland NortheBstem 
Railroad. The availability of safe, efficient and competitive rail service is iojportant to Andes Coil 
Processors. T..L.C. 

Andes Coil Processors, L.L.C. supports the acqiusition of RailAmerica, Inc. ("RA"), by Genesee & 
Wyoming Inc. ("G&W), parent company of Dallas Garland Nortbeastem Railroad. G&W and 
RailAmerica openUe independent short line rail networks and, combined, there is no overlapof service; 
theiefoie, we have no competitive concerns as the merger creates no 2-to-l scenarios. Additionally, the 
short line combination ofiers customers tiie abilify to .connect to multiple Class 1 railroads, creating an 
additianal level of competition through competitive routing options. And the short-haul nature of short 
lines makes trucking a constant coinpetitar. 

Short line and regional treight railroads are a critical component of our organization's supply chain, and 
G&W's lOO-year history of being a dedicated, long-term owner/operator provides our compai^ and our 
customers with a high level of assurance that we have a long4erm rail partner. G&W^s financial strength 
and long-term view allow tiiem to properly invest in rail infrastructure - as well as making investments to 
support customer growth projects. 

G&W's conunitment to safety and customer service are core values, and they are clearly demonstrated by 
industry-leading safi^ performance and customer satisfaction scores that outperform both Ihe tracking 
industiy and the raU industiy as a -Miole as noted by their latest J D . Power & Associates survey. G&W's 
decentralized operating philosophy allows decision making to be made at the local level, which allows the 
local G&W companies to respond to customer needs. 

Given the aforementioDed'benefits, I encourage &vonihIe consideration for the RA/G&W transaction and 
the enhanced transportadon options and services it will bring. 

I, Howard Pena, declare under penalty of perjury, under the laws ofthe United States, that the foregoing 
is mie and correct. Further, I certify that I am qualified and authorized to file this verified statement. 

Howard Pena, President, Andes Coil Processors, LX.C. 

July 30,2012 



ASH GROVE CEMENT COMPANY 

11011 CixiySlreet 
Overland Park, Kansas 66210 

PHONE913/4S1-8900 FAX 913-451-5697 

VERIFIED STATEMENT 
OF 

JAKE SIMON 
ASH GROVE CEMENT COMPANV 

My name is Jake Simon, and I am the Transportation Manager at the Ash Grove Cement 
Company, located at 11011 Cody Street, Overland Park, KS. I have served in this 
capacity since April of 2003. We are a rail shipper on the Kiamichi Railroad (Rail 
America) 

The availability of safe, efficient and competitive rail service is important to Ash Grove 
Cement Company and we support the acquisition of RailAmerica, Inc. ("RA"), by 
Genesee & Wyoming Inc. CG&W"). 

Short line and regional freight railroads are a critical component of our organization's 
supply chain, and G&W's 100-year liistory of being a dedicated, long-temi 
owmer/operator provides our company and our customers with a high level of assurance 
that we have a long-tenn rail partner. 

G&W's financial strength and long-tenn view allow them to properly invest in rail 
infrastructure - as well as making inveshnents to support customer growth projects. 
G&W's commitment to safety and customer service are core values, and they are clearly 
demonstrated by industry-leading safety performance and customer satisfaction scores 
that outperform both the trucking industry and the rail industry as a whole as noted by 
their latest J.D. Power & Associates survey. 

G&W's decentralized operating philosophy allows decision making to be made at the 
local level, which allows the local G&W companies to respond to customer needs. 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W 
transaction and the enhanced transportation options and services it will bring. 

Sincerely, 
Jake Simon 

Transportation Manager 
Ash Grove Cement Company 
July 30*. 2012 



VERIFIED STATH^dENT 
of 

Darren Smith 
on behalfof 

Aventine Renewable Energy Inc. 

My name is Darren Smith, and I handle ethanol sales & logistics at Aventine Renewable Energy hic, 
located at 1300 S. Second Street in Pekin, IL. I have served in this capacity since October of 1998. We are 
a producer of fuel grade ethanol and various com milling coproducts. 

Presently rail sorvice is provided to Aventine in Pekin. IL by the Tazewell & Peoria Railroad and die 
Illinois Midland Railroad. The availability of safe, efficient and competitive rail service is important to 
Aventine. 

Aventine supports the acquisition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. ("G&W"), 
parent company of Tazewell & Peoria Railroad and Illinois Midland Raihoad. We believe the shoit line 
combination will create favorable economics that in tum afford Aventine the ability to procure grain 
previously priced out of market due to transportation costs. 

Short line and regional freight railroads are a critical component of ow organization's supply chain, and 
G&W's 100-year history of being a dedicated, long-term owner/operator provides our company and our 
customers with a high level of asswance that we have a long-tenn rail partner. G&W's financial strength 
and long-term view allow them to properly invest in rail infrastructure - as well as making investments to 
support customer growth projects. 

G&W's commitment to safety and customer service are core values, and they are clearly demonstrated by 
industry-leading safety performance and customer satisfaction scores that outperform both fhe tmcking 
industry and the rail industiy as a whole as noted by their latest J.D. Power & Associates survey. G&W's 
decentralized operating philosophy allows decision making to be made at the local level, which allows the 
local G&W companies to respond to customer needs. 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W transaction and 
the enhanced transportation options and services it will bring. 

I, Darren Smith, declare under penalty of perjury, undci' the laws ofthe United States, that the foregoing 
is true and correct Further, I certify that I am qualified and authorized to file this verified statement. 

Darren Smith, Ethanol Sales & Logistics, Aventine Renewable Energy, Inc. 

7/24/12 



BALDWIN 
LOeiSTICSOMUBINC 

f413) 3S3- 1900 

VERIFIED STATEMENT 

OF 

William J. Hankin. President 

On behalf of Baldwin Logistics Group, Inc 

14 Third Street 
Bondsville MA 01009-1074 
7/26/2012 

My name is William J. Rankin, and I am the President of Baklwin Logistics Group, Inc., located at 14 Third Street, 
Bondsville MA. 1 have served in this capaci^ since 1998. Baldwin Logistics is a rail to truck Distribution Company 
with 3 locations in the Northeast Region serving the food, beverage, paper and metals industry. 

Presently rail service is provided to our Maple Leaf Distribution facility in Bondsville MA by the New England 
Central Railroad which is owned and operated by Rail America. The availability of safe, efficient and competitive 
rail service is important to present and future g^wth/viability of Maple Leaf Distribution which has been in business 
for 2S+ years & handles on average 4,200 rail cars per year. 

Baldwm Logistics Croup supports the acquisition of RailAmerica, Inc. C'RA"), by Genesee & Wyoming Inc. 
C'G&W"), parent coinpany ofthe New England Central Railroad. Both of these organizations have strong local 
management at their origin/desthialion railroads which provide great industrial switch service & equipment 
availability for both the "first & last mile" of a rail transaction. This combination of short lines will enhance G&W's 
North American geographical reach whi!e driving operating economies and marketing opportunities with the Class I 
railroads. 

Short line and regional freight railroads are a critical component of our organizatk>n's supply chain, and G&W's 
100-year histoty of being a dedicated, long-term owner/operator provides our coinpany and our customers widi a 
high level of assurance that we have a long-term rail partner. G&Ws financial strength and long-term view allow 
them to properly invest in rail inirastructure-as well as making fovcstn»nis to support customer growth projects. 

G&Ws commitment to sa&ty and customer service are cote values, and they arc clearly demonstrated by industry-
leading safety performance and customer satisfaction scores that outperform both die trucki;^ industry and the rail 
industry as a whote as noted by their latest J.D. Power & Associates survey. G&W's decentralized operating 
philosophy allows decision making to be made at the local level, which allows the local G&W companies to respond 
to customer needs. 

Given the aforementioned benefits, I encourage fkvorable consideration fur Ihe RA/G&W transaction and the 
enhanced transportation options and sernces it will bring. 

I, William J. Rankin, declare under penalty pf perjury, under the laws ofthe United States, that the foregoing is true 
and correct Further, I certiiy that I am qualified and authorized to file this' 

President- Baldwin Logistics Group INC 



Banks Lumber Co 

VERIFIED STATEMENT 
of 

George V. Guard 

My name is George V. Giraid, and I am die President at Banks Lumber Company, located at 162 
Commerce Street Banks Lumber is a family owned sawmill founded in 1961 produces 
dimension lumber for residential and commercial construction. We ship appncndmately 350 rail 
cars of lumber annually. 

Preseatiy rail service is provided by Pottlaud & Westem Railroad, Inc. ("P&W") a Genesee & 
Wyoming Lie, subsidiary. The avaibbility of safe, efficient and competitive rail service is 
important to Banks Lumber. 

Banks Lumber siq>ports the acquisition of RailAmerica, Inc. ("RA"),: by Genesee & Wyoming 
Inc. ("G&W"), parent company of P&W. There is no overlap of service between RA's Central 
Oregon & Pacific Railroad, Inc. ("CORP'O; therefore, we have no competitive concems as the 
merger creates no 2^to-l scenarios. While tiicre is no overlap in service, CORP and P&W have 
worked and wiU continue to work togeilier to build shcnt Hue to short line IxafBc creating short-
haul truck competitive tiaiispcxtHtion solutions. 

Short line and regional fiei^ railroads are a critical component of our organization's supply 
duun, and G&W's 100-yeai histoty of being a dedicated, long-term owner/operator provides our 
coinpany and our customers with a high level of assurance that we have a long-term rail partner. 
G&Ws financial strength and long-term view allow ftem to properly invest in raii infiastructure 
- as well as making investments to siqiport customer growth projects. 

. .'. 
G&Ws commitment to safety and customa service are core vahies, and they are clearty 
demonstrated by indnsby-leadtng safety performance and customer satishicticHi scores tiiat 
outpeifoum both the trucking industry and the rail industty as a whole as noted by their latest LD. 
Power & Associates survey. G&W's decentralized operating philosophy aUows decision making 
to be made at tiie local level, ^ d c h allows the local G&W companies to respond to customer 
needs. 

Given the aforementiQned benefits, I encourage favorable consideration for the RA/G&W 
transaction and the enhanced tranqiortation options and services it will bring. 

L George V. Girard, declaie under penalty of perjury, under the laws ofthe United States, that the 
£3regoing is true and conect Further, I certify diat I am qualified and authorized to file this 
veriiied statement 

George V. Guard, President 
My 26,2012 

POBOXS 
162 Commerce St 
Banks, OR 97106 
(503)324-2681 
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A DMsitm ofFtostysoTB t>fAri(araas, Inc. 

VERIFIED STATEMENT 
of 

Steve Thomas 
on behalfof 

Batesville CoM Storage 

My name is Steve Thomas, and 1 am the general manager at the Batesville Cold Storage, located at 30S4 East Main 
Street in Batesville Arkansas. I have served in this capacity since September of 1993. 

Batesville Cold Storage currently freezes, stores and exports primarily by rail frozen poultry - up to fifteen railcar 
loads per week. EfRcient rail service is very important to our business in serving our customers. 

Presently rail service is provided to Batesville Cold Storage by Missouri &North Arkansas Railroad. The 
availability of safe, efficient and conipetitive rail service is important to Batesville Cold Storage. 

We support the acquisition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming ftic. CGSLW"), parent company 
of Missouri & North Arkansas Raihoad. Both G&W and RulAmerica operate independent short line rail networks 
and, combined, there is no overlap of service; therefore, we have no competitive concems as die merger creates no 
2-to-l scenarios. Additionally, the short line combination offers customers the ability to conr.ectto multiple Class 1 
railroads, creating an additional level of competition dirough competitive routing options. And the short-haul nature 
of short lines makes trucking a constam competitor. 

Short line and regional freight railroads are a critical component of our orgam'zation's supply chain, and G&W's 
100-year history of being a dedicated, long-term owner/operator provides our company and our customers with a 
high level of assurance that we have a long-teem rail partner. G&W's financial strength and long-term view allow 
them to propoiy invest in rail iimastnicture - as well as making investments to support customer growdi projects. 

G&W's commitment to safety and customer service are core values, and thsy are clearly demonstrated by industry-
leading safety performance and customer satisfaction scores that outperform both the trucking ir.dustiy and the rail 
industty as a whole as noted by their latest J.D. Power & Associates survey. G&W's decentralized operating 
philosophy allows decision making to be made at the local level, which allows the bcal G&W companies to respond 
to customer needs. 

Given the aforementioned benefits, 1 encourage favorable consideration for the RA/G&W transaction and the 
enhanced transportation options and services it will bring. 

1, Steve Thomas, declare under penalt>' of perjury, under the laws ofthe United States, that die foregoing is true and 
correct. Further, I certiiy that I am qualified and authorized to file this verified statement 

Steve Thomas, General Manager 
Batesville Cold Storage 

July 26,2012 

PO Box 2946 • 3054 East Main Street • Batesville, Arkansas 72503 



IRON a MlTAt 
R r e v c u K d SiJtcx i j o A 

VERIFIED STATEMENT 
of 

Roger Little 
on behalfof 

Behr Iron & Metal 

My name is Roger Uttte, and I am the Senior VP of Admuiisb:ation at tiie Behr Iron & Metal, located at 1100 Seminary 
St, Rockford, IL 61104. I have served m this capacity since 2003. 

Behr is a major processor of scrap metal with 12 facilities Ln the Midwest. Our Peoria facility is served by the TZPR 
Railroad (G&W). The availabiUty of safe, efGcient and competitive rail service is important to Behr Iron & MetaL 

We, as an organization support die acquisition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. ("G&W), 
parent conqiany ofthe TZPR. Both G&W and RailAmerica operate independent short line rail networks and, combined, 
there is no overiap of service; therefore, we have no con^etitive concems as the merger creates no 2-to-l scenarios. 
Additionally, the short line combination offers Behr the ability to connect to additional Class I railroads, creating an 
additional level of conqietition through competitive routing options. And the sboit-haul nature of short Unes makes 
trucking a constant competitor. 

Short line and regional freight raikoads are a critical component of our organization's supply chain, and G&W's 100-year 
history of being a dedicated, long-term owner/operator provides our company and our customers widi a high level of 
assurance that we have a long-term rail partner. G&W's financial strengdi and bng-term view allow them to prppedy 
invest in rail infiastructuie - as wdl as making invesbnents to stqiport customer growth projects. 

G&W's commitmBnt to safety and customer service are core values, and they are clearly demonstrated by industry-
leading sa&Sty performance and customer satis&ction scores tiiat outperfonn both the truckmg industry and the rail 
industry as a whole as noted by their latest J.D. Power & Associates survey. G&W's decentralized operating philosophy 
allows decision making to be made at die local level, which allows the local G&W companies flZPR) to respond to our 

Given the aforementioned benefits, I encourage &vorable consideration for the RA/G&W transaction and the enhanced 
tiansportation options and services it will bring. 

I, Roger Littie, declare under penalty of perjury, under die laws ofthe United States, tiiat the foregoing is true and correct 
Further, I certify that I am qualified and authorized to file this verified statement. 

Roger LiUle 

Behr hoD& Metal 

7/30/12 



BElIDEN 
THE B E L S E N BIIICK C O M P A N Y 

The Slartdardî Cempmiam Since USi 

700 W. Tfascarawas Street 
P.O. Box 20910 
Canton. Ohio 44701-0910 
Plione 330 4564)031 
Fax3304S6-2694 
www.beldeabrick.com 

Hmr YarK Offia 
386 Pork Avenue. South 
New York, NY 10016 

DtovUArtaOlpet 
31470 UticaRd. 
Fraser. Michigan 48026 

VERIFIED STATEMENT 

of 
Randy Esaly 

on behalfof 

The Belden Brick Coinpany 

My name is Randy Esaly, and (am the Traffic Manager at The Belden Brick Company located in Canton, OH. I 
have served in this capacity since October of 200S. My Job is to communicate closely between Che raihoad, our 
distributors, and Belden Brick Plants to assure proper arrangements of cars. 

Presently rail service is provided to our Belden Distributors by Ohio Central. The availability of safe, efficient and 
competitive rail service is important to our distributors as well as The Belden Brick Company. 

BeUen Brkk supports the acquisition of RailAmerica, Inc. C'RA'X by Cenesee & Wyoming Inc. C'G&W"), parent 
company of Ohio Central. Both G&W and RailAmerica operate independent short line rail networks and, combmed, 
there is no overlqi of service; therefore, we have no competitive concerns as the merger creates no 2-to-i scenarios. 
Additionally, the short line combinatkxi offers customers the ability to connect lo muhiple Class 1 railroads, 
creatii^ an additional level of competition through connpetitive routing options. And the short-haul nature of short 
lines mdces trucking a constant competttor. 

Short line and regional fixigbl railroads are a critical component of our organizatwn's supply chain, and G&W's 
lOO-year history of being a dedicated, kmg-term owner/operator provides our company and our customers with a 
high level of assurance that we have a long-term rail partner. G&W's financial strength and long-term view allow 
them to properly invest m rail infrastructure - as well as making investments to support customer growth projects. 

G&W's conunitment to safety and customer service are core values, and they are clearly demonstrated by industry-
leading safety performance and customer satisfaction scores diat outperform both ihe trucking industry and the rail 
indusdy as a whole as noted by their latest J.D. Power & Associates survey. G&W's decentralized operating 
phitosophy allows deciston making to be made at die local level, which allows the local G&W companies m respond 
to customer needs. 

Given the aforementioned benefits, I encourage fhvorable consideratkm for the RA/O&W transaction and the 
enhanced transportation options and services it will bring. 

1, Randy Esaly, declare under penahy of perjury, under the laws ofthe United Slates, that the foregoing is true and 
correct. Further. I certify that 1 am qualified and audiorized lo file this verified statement. 

Randy Esaly 
Customer Service Coordinator/Trafnc Manager 

The Belden Brick Company 
7-31-12 

AN I S O 90CJ : 2 a < t R E C I S T H R R D Q U A L I T Y M A N A C C M B N T S Y S T E M 
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http://www.beldeabrick.com


<s> Berg Steel Pipe Corp. 
a Company ofthe Bun^ipe Oraup 

George M Price 
General Manager Transpoitaflon 

July 24,2012 

P.O. Box 59209 
5315 West IV""Street 

Port Industrid Park 
Panama City. FL 32412-0209 

Direct Dial: B50473-7945 
Fox: 850-785-6878 

emafk geoige.price@bergpipe.com 

VERIFIED STATEMENT 
of 
George N. Price 
oabelialfcf 
Berg Steel Pipe Coip. 

My name is George N. Price, and I am the General Manager of Transportation at the Beg Steel Pipe Corp., hxated at 
S315 W. 19* Stieer Panama City, Florida. 1 have served in tiiis capacity since June 26.1997. Beig Steel Pipe Coipi 
b a major U.S. Producer of steel line pipe for the oil end natural gas industries an a l«ge raii shipper. Presenttyrail 
service is provided lo/within Berg Steel Pipe Coip. by Ihe Bay Line Railroad, L.L.C. The availBbility of safe, efficient 
and competitive rail service is impoitantto Berg Steel Pipe Corp. 

Beig Steel Pipe Corpi supports the acquisition of RailAmerica, Inc. fKA"), byCenesee&^^iDming Inc. C^&W"), 
parent company ofthe Bay Line Railroad, L.LC Bodi G&W and RailAmerica opetale independem short line nil 
networks and, combined, there b no overlap of service; tiierefbre, we have no competitive concerns as the merger 
creates no 2-to-l scenarios. Additionally, die short line combination ofiers customen the ability to connect to muhiple 
Class I railroads, creating an additional level of competition through competitive routing options. And die short-haul 
nature of short lines makes trueking a constant competiior. 

Short line and regjonaJ freight railroads are a critical componem of our otganization's supply chain, and G&W's 100-
year history of being a dedicated, long-term ownei/operator provides our company and our eustomeis wilh a high level 
ofasSlirance that we have a long-term rail partner. G&W's financial sttenglfa and long-term view allow them to 
properly invest in rail infrasbucture - as well as making in vesmients to support customer growdi projects. 
G&W's commitment m saliety and customer service an core values, and they are clearly demonstrated by industiy-
leading safety peritannance and customer satisiaction scores that outperform both the tracking industiy and the rail ' 
industry as a whole as noted by their latest J.D. Power & Assodates survey. G&W's decentralized operathig 
phik>sopliy allows decision makii^ to be made at the local level, which allows the local G&W companies to respond 
to customer needs. 

Given the aforementioned benefits, 1 encourage fovorabie consideration ibr the RA/G&W transaction and the 
enhanced tnuisportation options and services it will bring. 

I, Geoige N. Price, declare under penalty of perjury, under the hws of die United States, that the fiiregpbig is true and 
correct Further, 1 certify that I am qualified and authorized tb file this verified statement 

/ * * * - > '^- /'*'**-
George N.Prb» 

General Manager Ttansportaticn 
Beig Steel Pipe Corp. 

Sales OHIce: 10375 Richmond Ave.. Suite 425, Houston, TX USA 77042 
Tsiephoiie: 713-465-1600 

Fax: 713^27-7423 
Website: wvi/w.bergpipe.com 

mailto:geoige.price@bergpipe.com


P.O.BoxlSl ^ ^ ^ ^ ^ ^ a Savannah. GA 
Sandersvillfi,GA 31082 ^ ^ ^ ^ ^ H f f % ^ » 800-762-3042 

FAX 478-552-0384 
800-'V12.fylfi'7 ^ £ U U I ^ R G H 9 ^ P Cfaaileston, S.C. 

" " • ^ ^ ° * ^ ' * ^ ^ • • • I r f i U H a a * ^ ' 800-443-0928 
Sylacauga. AL 
800-335-9947 

VERIFIED STATEIMENT 
of 

Frank L. Young, Jr. 
on behalfof 

B-HTrauferCo. 

My name is Frank Young, and I am &e President at B-H Transfer Co. located at P. O. Box 151, 
750 Sparta Road, Sandersville, GA 31082. I have served in this capacity since March of 2000. 

B-H Transfer Co. is a privately owned fbr-hire truckload motor carrier serving the industrial 
minerals industry and their customers since 1971. We are the area's largest motor carrier 
dedicated to both the domestic and export transportation of clay. B-H Transfer Co. services four 
major industiy segments: 1. The transport of intermodal containers, primarily to and ftom the 
ports of Savannah, Georgia and Charleston, South Carolina. 2. B-H Transfer has over-tiio-road 
truck deUvery of liquid & dry bulk slurry to 48 states and Canada. 3. B-H has dump trucks that 
deliver crude kaolin clay fcom mmes to processing facilities m Wilkinson County, GA. 4. We 
have a rail-to-truck transloadmg service of industiial minerals in Georgia and Alabama. 

Presently rail service is provided to B-H Transfer Co. by RailAmerica, Inc. in Sylacauga, AL. 
The availability of safe, efficient and competitive rail service is important to B-H Transfer Co. 

We si^port the acquisition of RailAmerica, Inc. ("RA"), by Genesee & Wyondng Inc. 
C'G&W"), parent company of Eastern Alabama Railway. Both O&W and RailAmerica operate 
independntt short line rail networks and, combmed, there is no overlap of service; therefore, we 
have no competitive concerns as the merger creates no 2-to-l scenarios. Additionally, the short 
line combination offers customers the ability to coimect to multiple Class 1 railroads, creating an 
additional level of competition through competitive routing options. And &e short-haul nature 
of short Imes makes trucking a constant competitor. 

Short line and regional freig^ railroads are a critical component of our organization's siqiply 
chain, and G & W s 100-year history of being a dedicated, long-term owner/operator provides our 
company and our customers witti a high level of assurance that we have a long-tenn rail partner. 
G&W's financial strengdi and long-term view allow them to properly mvest in rail infiastructure 
- as well as maldng investments to support customer growth projects. 



G&W's commitment to safety and customer service are core values, and they are clearly 
demonstrated by industty-leadiitg safe^ performance and customer satisfaction scores tiiat 
oulperform both tiie trucking industry and the rail mdustry as a \ s ^ l e as noted by their latest J.D. 
Power & Associates survey. G&W's decentralized operating philosophy allows decision making 
to be made at the local level, whidi allows the local G&W conqianies to respond to customer 
needs. 

Given the aferementioned benefits, I encouzage favorable consideration for the RA/G&W 
transaction and the enhanced transportation options and services it will bring. 

I, Frank Young, declare under penalty of perjury, under the laws ofthe United States, that the 
foregoing is true and correct. Further, I certify tiiat I am qualified and autix>ri23ed to file this 
verified statement 

I^LLAI^ 

Frank L. Young, Jr. 

President 

B-H Transfer Co. 

July 26,2012 



BBANSONSCENICBAILWAY, INC 

'Mainline through the Ozarks' 

July 30,2012 

Subject: Customer statement of support 

My name is Ilia D. Kamp. I am the Vice President/Goieral Manager and part owner of Branson Scenic 
R^vmy, Inc., located at 206 East Main Street; Branson, MO 65616.1 have served m this capacity since 
September, 1996. The Branson Scenic Railway will celebrate its 19̂ "* anniversary on July 31,2012. We are a 
part ofthe tourism industiy in Bianson, MO., and we run excursions March through December, with the year 
ending in 60 runs of "The Polar Express", operated under contract firom Warner Brothers. A dinner train is 
offered on Saturday nights April tkough early November. 

Presently rail service, including track time, engine crew and dispatching for our train, is provided to Branson 
Scenic Railway by the Missouri and Northern Arkansas Railroad located in Carthage, MO. The availability of 
safe, efiicient and competitive rail service is important to Branson Scenic Railway, and we have been provided 
with the best service possible by the MNA. We feel that we can contact General Manager Tommy Gibson and 
any of his staff, at any time with any issue that might face BSR. They are always willing to help us. 
Branson Scenic Railway and I support the acquisition of RailAmoica, Inc. C'RA"), by Genesee & Wyoming 
Inc. C'G&W"), parent company of Missouri and Northem Arkansas Railroad. Both G&W and RailAmerica 
operate independent short line r^l networks and, combined, there is no overh^ of service; tiierefisre, we have no 
competitive concems as the merger creates no 2-to-l scenarios. 

Short line and regional freight raikoads are a critical component of our organization's supply chain, and 
G&W's lOO-year history of being a dedicated, long-term owner/operator provides our company and our 
customers with a high level of assurance that we have a long-term rail partner. G&W's financial strength and 
long-teim view allow them to properly invest in rail infiastructure - as well as making investments to support 
customer growth projects. 

G&W's commitment to safety and customer service are core values, and they are clearly demonstrated by 
industiy-leading safety pofonnance and customer satisfaction scares that ouq)erfoim both the trucking industry 
and the rail industry as a vviiole as noted by their latest J.D. Power & Associates survey. G&W's decentralized 
operating philosophy allows decision maldng to be made at the local level, which allows the local G&W 
companies to respond to customer needs. 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W transaction and the 
enhanced transportation options and services it will bring. 

I, nia D. Kamp, declare, tiiat the forgoing is true and conecL Further, I certify that I am qualified and 
authorized to file this statement. 

niaD.Kamp I 
Vice President/General Manager 
Branson Scenic Railway, Inc. 

206 East Main Street PO Box 924 Branson, MO 65615-0924 
1.800.2TRAIN2 417.334.6110 FAX 417.336.1459 www.bransontraiii.com 

http://www.bransontraiii.com


POBox266 
3393 South M-40 

Hamilton. MI 49419 

Br ink FarmS) Inc. Fb(me(269)7Sl-S965 Fax(269)7Sl-5487 

July 2 6 , 2 0 1 2 

Mr. Daniel R. Elliott, Chairman 
Sur&ce Transportation Board 
395 E Street. SW 
Washington, DC 20423 
Fe: STB Docket No, FD 35654 

Dear Chairman KUiott: 

We are writing regarding the proposed acquisition of RailAmerica by Genesee & 
Wyoming (G&W). 

We support the proposed acquisitioB of SailAmerica hy Genesee & Wyoming 
(G&W) and urge tiie Board to give this matter an expedited hearing. 

Michigan's agricultural businesses, especially the grain and fertilizer sectors rely 
heavily on sort line railroad service. RailAmerica serve areas of our state where 
Class I railroads no longer exist. These lines are the only way for our businesses to 
stay connected to the national railroad network to secure inbound product, or fi>r 
outboimd shipments. We value the local management, flexible service and the 
ongoing cooperation to move our rail shipments. Rail transportation is critical to 
our success. 

The proposed acquisition of RailAmerica by G&W offers the best opportimily to 
continue the kind of service we have come to expect, along with the promise of 
investment in infinastructure and partnering for the fiiture growth that we all 
anticipate in the coming years. 

G&W has the same management philosophy as RailAmerica. They own 63 short 
lines across the country and each railroad is locally managed with people *'on the 
ground" empowered to make operating and marketing decisions that are important 
to shippers. 

G&W has the capacity to manage and the financial strength to invest in the 
RailAmerica properties. G&W's 63 railroads operating 5,400 miles compare to 
RailAm^ca's 45 raifaxsads and 7,500 track miles. G&W has the proven ability to 



manage a large group of diverse short line properties which will result in a smooth 
and Quick transition when the sale is finalized. 

G&W is also a publicly traded company with great access to the coital markets. 
Maint£uning and upgradms rail infirastructure is a very expensive proposition and 
critical to our success. G&W's financial strengtii will help insure that 
infrastructure investmoits are made as necessary to maintain and improve service 
levels. This management capability and financial strength is vital to all of us. 

We also strongly encourage the Board to review this application on an expedited 
basis so that the RailAmerica railroads are not held in a voting trust for a 
significant period of time. This is not a merger situation involving consolidation. 
There are no G&W properties in Michigan so this is merely a case of switching 
nnft aê  of owners fnr another 

The longer the RailAmerica railroads are held in a voting trust (with limited if 
any long or short term investment in infrastracture), the more uncertainty for 
as, and the less focus there will be on long-term planning and investment 
dctcMionKi. 

We appreciate the opportunity to present our position on this matter, and would be 
happy to provide additional information or answer any questions. 

Brian Brink 
Vice Pre<«ident 
Brink Farms. Inc. 



ŵ  BUFFALO CRUSHED STONE 
Division of New Enterprise Stone & Lime Co., Inc. 
2544 Clinton St. • P.O. Box 710 • Buffalo, NY 14224 (716) 826-7310 • FAX (716) 826-1342 

VERIFIED STATEMENT 
of 

JohnE. Werely 
on behalfof 

Buffalo Crushed Stone 

My name is John E. Werely and I am the Vice President-Sales at Buffalo Crushed Stone located at 2S44 Clinton St 
Buffalo, NY 14224.1 have served in this capacity since July of 1996. 

Buffalo Crushed Stone is a construction materials producer with multiply quarries, sand and gravel plants, hot mix asphalt 
plants, and a concrete redi-mix operation. Presently rail service is provided to Buffalo Crushed Stone by Buffalo & 
Pittsbuigjii Railroad, Inc. 

Buffalo Crushed Stone supports the acquisition of RailAmerica, Inc. C'RA"), by Genesee & Wyoming Inc. ("G&W"), 
parent company ofthe Buffalo & Pittsburgh Raihvad, since the Buffalo & Pittsburgh Railroad is a critical transportation 
service provider to our facilities and we believe that this acquisition will strengthen G&W and its operating subsidiaries 
and vnll enable it to expand its reach, thereby providing us with additional m\ transportation options. 

G&Ws 100-year history of being a dedicated, long-term owner/operator provides our company and our customers with a 
high level of assurance that we have a long-term rail partner. G&W's finandal strength and long-term view allow them to 
properly invest in rail infrastructure - as well as making investments to support customer growth projects. 

G&W*s commitment to safety and customer service are core values, and they are clearly demonstrated by uidustty-
leading safety performance and customer satisfaction scores that outperform both the trucldng industiy and the rail 
industry as a whole as noted by their latest J.D. Power & Associates survey. G&W's decentralized operating philosophy 
allows decision making to be made at the local level, which allows the local G&W companies to respond to customer 
needs. 

I therefore encoun^ favorable consideration for the RA/G&W transaction and the enhanced transportation options and 
services it will bring. 

I, John E. Werely, declare unda penalty of perjury, under the laws ofthe United States, that the foregoing is true and 
correct. Further, I certify that I am qualified and authorized to file this verified statement. 

7/26/12 

JohnE. Werely 
Vice President- Sales 
Buffalo Crushed Stone 



BONGE 

STATEMENT 
of 

Steve Cantin 
on behalfof 

Bunge of Canada ltd 

My name is Steve Cantin, and I am the Vice-President at Bunge of Canada ltd, located at 300 Dalhousie, 
Quebec. I have served in this capacity since July of 2006. 

Presently rail service is provided to our Grain Expoit terminal located in Quebec City by Services 
FeiTOviaires de I'Estuaire. Tlte availability of safe, efficient and competitive rail service is important to 
Bunge of Canada ltd. 

On Behalf of Bunge of Canada ltd, I supports the acquisition of RailAmerica, Inc. ("RA"). by Genesee & 
Wyoming Inc. ("G&W), parent company of Services Ferroviaires de I'Estuaire. Both G&W and 
RailAmerica operate independent short line rail networics and, combined, there is no overiap of service; 
therefore, we have no competitive concems as the merger creates no 2-to-l scenarios. Additionally, the 
short line combination offers customers the ability to connect to multiple Clas& 1 railroads, creating an 
additional level of competition through competitive routing options.. And the short-haul nature of short 
lines makes trucking a constam competitor. 

Short line and regional freight railroads arc a critical component of our organi2ation's supply chain, and 
G&W's 100-year history of being a dedicated, bng-tenu ovfner/operator provides our company and our 
customers with a h i ^ level of assurance that we have a long-term rail partner. Q&W's financial strength 
and bng-T«rm view allow them to properly invest in rail infrastnicture - as well as making investments to 
support customer growth projects. 

G&W's commitment to safety and customer service are core values, and they are clearly demonstrated by 
industry-leading safety performance and customer satisfaction scores that outpertbim both the trucking 
industry and the raii industry as a whole as noted by their latest J.D. Power & Associates survey. G&W's 
decen(rali2ed operadng philosophy allows decision making to be made at the local level, which allows the 
local Q&W companies to respond to customer needs. 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W t: 
the enhanced transportation options and services it will bring. 

Steve Cantin 

Vice-President, Bunge of Canada ltd 

July 31" 2012 

•unga du Cini i i i I t te 
X)0,nMDiihousie 
Quebec (Oe) CANADA GIK SMS 
Til.:{4l9)fi92>3761 / r«i:(41d)692-0182 
bung*.cii«di4buii{i«Mm 



BUTLER MILLDfG, LLC 

707 Rice Road 

Butler, M O 64730 

VERIFIED STATEMENT 
of 

Wayne Sandberg 
on behalfof 

Butler Milling, LLC 

My name is Wayne Sandberg, and I am the General Manager of Butler Milling, LLC, located at 707 Rice 
Road m Butler, MO. I have served in this c^uc i^ since November of 2009. We are a feed manufacturer 
specializing in the making of preblends fiom various feed ingredients for the Pet Food Industry. 

Presently rail service is provided to us by MNA railroad. The availability of safe, efificient and 
competitive rail service is important to Butler Milling. By gaining inunediate direct access to the Kansas 
CHy interchange is very vital to our operation. 

We support die acquisition of RailAmerica, Inc. ("RA"), parent company ofthe Missouri and Ncxthem 
Arkansas Railroad ("MNA"), by the Genesee & Wyoming Inc. TG&W"). Both G&W and RailAmerica 
operate independent short line rail networks and, combined, dure is no overlap of service; therefore, we 
have no competitive concerns as the merger creates no 2-to-] scenarios.- Additionally, the shut line 
combmation offers customers the ability to connect to multiple Class I railroads especially to the Kansas 
City switching district, its intermodel yards, and the Canadian and eastem railroads with absorbed 
switching preferences. Creating an additional level of competition t h ro i ^ competitive routing options is 
vita] to us on both inbound receiving and outbound shipping. And the short-haul nature of short lines 
makes trucking a constant competitor. 

Short Hne and regional fireight railroads are a critical component of our organization's supply chain, and 
G&Ws 100-year history of being a dedicated, long-term owner/operator provides our company and our 
customers with a hig)) level of assurance that we have a long-term rail partner. G&W's financial strength 
and long-term view allow them to property invest in rail infrastructure - as well as making investments to 
support customer growth projects. We need class I/shortline through rates that give Butler Milling a 
competitive^ equal advantage over trucking and industry that are only served by class I carriers. 

I encourap favorable consideration for Ihe RA/G&W transaction and the enhanced transportation options 
and services it will bring to Butler Milling. 

I, Wayne Sandberg, certify that 1 am qualified and authorized to file this verified statement. 

WAYKE H. SANDBERG BUTLElCMILDfi^, LLC. JULY 26,2012 
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VERIFIED STATEMENT 
of 

Wayne Wagner 
on behalfof 

CAL-CHLOR CORPORATION 

CAB. 
CHLOR 

My name is Wayne Wagner„ and I am the Vice President of Operations at the Cal-Chlor Corporation, 
located at 5379 W Sixth Street, Ludington. Ml 49431.1 have served in this capacity since December of 
2008. We package calcium chloride out of hopper railcars and also ship boxcars. 

Presently rail service is provided to Cal-Chlor Corporation by Marquette Rail. The availabili^ of safe, 
efHcient and competitive rail service is important to Cal-Chlor Corporation. 

Cal-Chlor Corporation supports the acquisition of RailAmerica, Inc. ("RA'O, by Genesee & Wyoming 
faic. ("G&W"), parent company of Marquette Rail. Both G&W and RailAmerica operate independent 
short line rail networks and, combined, there is no overiap of service; tlierefore, we have no competitive 
concerns as the merger creates no 2-to-l scenarios. Additionally, the short line combination offers 
customers the ability to connect to multiple Class 1 raihnads, creating an additional level of competition 
through competitive routing options. And the short-haul nature of short lines makes trucking a constant 
competitor. 

Short line and regional freight railroads are a critical component of our organization's supply chain, and 
G&W's 100-year history of being a dedicated, long-term owner/operator provides our company and our 
customers with a high level of assurance that we have a long-term rail partner. G&W's financial strength 
and long-term view allow diem to properly invest in rail infrastructure - as well as making investments to 
support customer growth projects. 

G&W's commitment to safefy and customer service an core values, and they are clearly demonstrated by 
industry-leading safety performance and customer satisfaction scores that outperform both the trucking 
industry and the rail industiy as a whole as noted by their latest J.D. Power & Associates survey. G&W's 
decentralized operating philosophy allows decision making to be made at the local level, which allows the 
local G&W companies to respond to customer needs. 

Given the aforementioned benefits, I encourage &vorable consideration lor the RA/G&W transaction and 
the enhanced transportation options and services it will bring. 

I, Wayne Wagner, declare under penalty of perjury, under the laws ofthe United States, that the foregoing 
is true and conect Further, I certify that I am qualified and authorized to file this verified statement. 

Wayne Wagner * 
Vice President of Operations. Cal-Chlor Corporation 
7/27/2012 



(ARSON 
OIL CO, INC 

VERIFIED STATEMENT 
of 

Jeff Rouse 
on behalf of 

Carson Oil Co., Inc. 

My name is Jeff Rouse, and I am the Vice President at the Carson Oil Co.lnc, located at 3125 NW 35"' ave. 
Portland, Oregon. I have served in this capacity since April 15th of 2002. Carson Oil Company has served the needs 
of our customers with a variety of products and services in Oregon and Southwest Washington. We ranic in the top 
50 of Oregon's privately held companies, an achievement made through providing excellent products and services. 
Through a steady commitment to quality, Carson Oil is a leader in the petroleum business. You will find that Carson 
Oil offers the best value; which is quality and price. We are devoted to quality and service to help build valuable 
and long-lasting partnerships with our customers. 

Presently rail service is provided by Portland & Western Railroad, Inc. ("P&W") a Genesee & Wyoming Inc. 
subsidiary. The availability of safe, efficient and competitive rail service is important to [Organization]. 

Carson Oil Co. inc. supports the acquisition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. ("G&W"), 
parent company of P&W. There is no overlap of service between RA's Central Oregon & Pacific Railroad, Inc. 
("CORP"); therefore, we have no competitive concerns as the merger creates no 2-to-l scenarios. While there is 
no overlap in service, CORP and P&W have worked and will continue to work together to build short line to short 
line traffic creating short-t̂ aul truck competitive transportation solutions. 

Short line and regional freight railroads are a critical component of our organization's supply chain, and G&Ws 
lOO-year history of being a dedicated, long-term owner/operator provides our company and our customers with a 
high level of assurance that we have a long-term rail partner. G&W's financial strength and long-term view allow 
them to properly invest In rail infrastructure - as well as making investments to support customer growth projects. 

G&W's commitment to safety and customer service are core values, and they are dearly demonstrated by 
industry-leading safety performance and customer satisfaction scores that outperform both the trucking industry 
and the rail industry as a whole as noted by their latest J.D. Power & Associates survey. G&Ws decentralized 
operating philosophy allows decision making to be made at the local level, which allows the local G&W companies 
to respond to customer needs. 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W transaction and the 
enhanced transportation options and services it will bring. 

1, Jeff Rouse, declare under penalty of perjury, under the laws ofthe United States, that the foregoing Is true and 
correct. Further, I certify that I am qualified and authorized to file this verified statement. 

Jeff Rouse, VP, Carson Oil Co. Inc. 

7/27/2012 

3125 NW 35*^ Avenue. Portland. Oregon 97210 



CARTHAGE CRUSHED LIMESTONE 
1331 Ovll War Road • Carthage, MO 64836 
Phone (417) 3S8-3257 * Fax (417) 358-5527 

VERIFIED STATEMENT 
of 

Elizabeth English 
on behalfof 

Carthage Crushed Limestone 

My name is Elizabeth English, and 1 am the Ofiice & Sales Manager at the Carthage Crushed Lunestonc 
Quarry, located at 1331 Civil War Road in Carthage, MO. I have served in this capacity since Januaiy of 
1998. 

Carthage Crushed Limestme is an underground limestone mine that is located on the northem bonier of 
Carthage, in Jasper Couofy, Missouri. Wo produce a high-grade calcium carbonate limestone. The uses 
for tills limestone include, but are not limited to various gradations and sizes of construction aggregates, 
industrial fiUers, raw material for glass, agrlcultoral lime, and agricultural feeds. We opei-ate ^pically 
Monday tftfough Friday 8 hours per day on the primary construction/industrial aggregates aud 24 hours 
per day on the fine groimd limestone production. Currently we are shipping approximately five railcars 
per week. 

Presently rail service is provided to Carthago Crushed Limestone by the Missouri & Northern Arkansas 
Railroad. The availability of safe, efiicient and competitive rail service is important to Carthage Crashed 
Limestone. 

We support the acquisition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc, ("G&W"), pai«nt 
company of Missouri & Northem Arkansas Railroad. Both G&W and RailAmerica operate independent 
short line rail networks and, combined, tiiere is no overlap of service therefore, we have no competitive 
concons, as the merger creates no 2-to-l scenarios. Additionally, the short line combination offers 
customers the ability to connect to multiple Class 1 railroads, creating an additional level of competition 
througltcompetitive routing options. And tiie shoit-haul nature of short lines makes trucking a constant 
competitor. 

Short line and regionai freight railroads are a critical component of our organization's supply chain, and 
G&W's 100-year history of being a dedicated, tong-temi ownei^operator provides our compaiiy and our 
customers with a high level of assurance that we have a long-term rail partner. G&W*s financial strength 
mid long-term view allow them to pn^erly invest in rail infrastructure - as well as maldng investments to 
support customer growth projects. 

G&W's conunitment to safety and customer service are core values, and they ate clearly demonstrated by 
industiy-leading safety peiformance and customer satisfaction, scores that outperfonn both the trucking 
industiy and the rail industiy as a whole as noted by their latest J.D. Power & Associates survey. G&W's 
decentiTtlized operating philosophy allows decision making to be made at the local level, whkh allows the 
local G&W companies to respond to customer needs. 



Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W transaction and 
the enhanced transportation options and services it will bring. 

I, Elizabeth English, declare that the foregoing is true and correct. Further, I certify that I am qualified and 
authorized to file this verified statement. 

Eh^jMM^£rtJl^<J(y 
Elizabeth English 

Office & Sales Manager 

Cartilage Crushed Limestone 

July 30,2012 



Cascade Pacific, 
Pulp, LLC nk 

VERIFIED STATEMENT 
of 

Jeanoae McKibben 
on behalfof 

Cascade Pacific Pulp 

My name is Jeaime McKibben, and I am tiie Customer Service Manager at Cascade Pacific Pulp, LLC, 
located at 30480 American Drive, Halsey, Oregon. I have served in this capacity smce 1983. I have 
been responsibk for the rail shipments and contracts regarding pulp shipments during this time. 

Presently rail service is provided by Portland & Western Railroad, Inc. ("P&WO a Genesee & A^roming 
Inc subsidiary. The availability of safe, e£Bcient and competitive ni l service is important to Cascade 
Pacific 

Cascade Pacific suppcsts tiie acquisition of Rail America, Inc. ("RA"), by Genesee & Wyoming Inc. 
CG&W"), parent company of P&W. There is no overlap of service between RA's Central Oregon & 
Pacific Raihoad, Inc. ("CORP'O; thetefbre, we have no conq)etitive concems as the merger creates no 2-
to-1 scenarios. While there is no overlap in sovice, CORP and P&W have worked and will continue to 
work togetlier to build short line to short line traffic creating sh(»rt-liaiil truck competitive tiansportation 
sohitioDS. 

Short line and legional freight railroads are a critical componeot of our organization's suppfy chain, and 
G&W's 100-year histoty of being a dedicated, long-term owner/operator provides our company and our 
customers witii a high level of assurance that we have a long-term rail partner. G&W's financial strength 
and long-tenn view allow tiiem to property invest in rail infiastnicture - as well as making investments to 
support customer growth projects. 

G&W's commitment to safety and customer service are core values, and t b ^ are clearly demonstrated by 
industry-leading safety petfbimance and customer satisfaction scores that outperform both the trucking 
industiy and the rail industiy as a whole as noted by their latest JJD. Power & Associates survey. G&W's 
decentralized operating pbihsopby allows decision making to be made at the local level, which allows the 
local G&W ccHnpanies to respond to customer needs. 

Given die aforementioned benefits, I encourage favorable consideration for the RA/G&W transaction and 
the enhanced transportation options and services it will bring 

Jeanne McKibben, Customer Service Manager 

Cascade Pacific Pulp, LLC 

7/27/12 

PSi. Box 400 Halsey, Oregon 97348 Telephone: 541.369.1113 FAX: 541.369.1694 
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CUSCUDE WUREHOaSE CONPflNY 

VERIFIED STATEMENT 
of 

SCOTT CANTONWINE 
on behalf of 

CASCADE WAREHOUSE COMPANY, INC. 

My name is Scptt Cantonwine, and I am the Business Development and Marketing 
Manager at Cascade Warehouse Company, located at 162S Front St. NE in Salem, Oregon. I 
have served in this capacity since October of 2009. We are a rail Iransload/warehousing facility 
that serves to move customer product into markets via rail, often times sei-ving as the link 
between non-rail-served customers, the benefits of rail transportation, and their ultimate markets. 
We operate locations in Oregon, California, Nevada, and Washington, and have been in business 
since 19S8. 

Our Oregon rail service is provided by Portland & Westem Railroad, Inc. ("'P&W") a 
Genesee & Wyoming Inc. ("G&W") subsidiary. The availability of safe, efficient and 
competitive rail service is important to us as we seek to grow our business and drive new and 
additional traffic into the rail network. Customer adoption of rail service into their shipping mix 
helps proliferate the proven benefits Df rail service: economical, efiicient transportation of 
customer's goods, as well as the public benefits derived from an environmentally-sensible mode 
of transportation that helps reduce congestion on America's roads and highways \Siiiile also 
providing economic stimulus to communities across the United States. 

Cascade Warehouse Company wholeheartedly supports the acquisition of RailAmerica, 
Inc. ("RA'O, by G&W. The railroad serving our Chehalis, WA facility, the Puget Sound and 
Pacific Railroad ("PSAP"), a subsidiary of RA, wiU be acquired by G&W. Given die G&W 
operating and management philosophies evidenced at the P&W, I am confident this acquisition 
will bring much-needed management and operational improvements to the PSAP, which will in 
tum create positive improvements for PSAP-served customers. 

Short-line and regional fi-eiglit railroads are a critical component of our rail network, and 
G&W's long history of being a dedicated operator provides our company and customers with a 
high level of assurance that we have a long-term rail partner. Extending these realities into the 
RA-owned network of shortline railroads will onfy bring positive outcomes to fhe nation's 
shortlme and regional freight network. (CONTINUED ON PAGE 2) *^ 

1625 Front St. N.E. • Salem, Oregon 97301 
(503)363-2483 • Fax: (503) 363^527 

file:///Siiiile


Surface Transportation Board 
Verified Statement of Support (Scott Cantonwme) 
July 24,2012 
Page 2 of2 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W 
transaction and the enhanced transpoitation options and services it will bruig to customers across 
the nation's short-line and regional railroad networks affected by this transaction. 

I, SCOTT CANTONWINE, declare under penalty of perjury, under the laws of the 
United States, that the foregoing is true and correct. Further, 1 certify that 1 am qualified and 
authorized to file this verified statement. 

RESPECTFULLY SUBMITTED: 

5c^^^ 6*xr 
Scott Cantonwine 

Business Development and Marketing Manager 
Cascade Waiehouse Company 

July 24,2012 



Central Ohio Farmers Co-op, Inc. 
730 Bellefontaine Avenue, Marion, Ohio 43302 

phone: 740-383-2158 — fax: 740-382-4581 

VERIFIED STATEMENT 
OF 

Thomas Bostic 
On behalfof 

Central Ohio P'armers Co-op, Inc. 

My name is Thomas Bostic, and I am President/CEO at the Central Ohio Fanners Co-op, Inc., located at 
730 Bellefontaine Avenue, Marion, Ohio 43302. I have served in this capacity since Septemtier, 2000. 
Central Ohio Farmers Co-op, Inc. utilizes the railroad to receive dry bulk fertilizers and ship bulk grain 
out, 
Presently rail service is provided to Central Ohio Farmers Co-op, Inc. by G&W. The availability 
of safe, efficient and competitive rail service is important to Central Ohio Farmers Co-op, Inc. 
Centra] Ohio Farmers Co-op, Inc. supports the acquisition of RailAmerica, Inc., by Genesee & Wyoming 
Inc., parent company of G&W. Reason for support, such as: Both G&W and RailAmerica operate 
independent short line rail networks and, combined, there is no overlap of service; therefore we have no 
competitive concems as the merger creates no 2-to-l scenarios. Additionally, the short line combination 
ofiers customers the abilit)' to connect to multiple Class 1 railroads, creating an additional level of 
competition through routing options. And ihe short-haul nature of short lines makes trucking a constant 
competitor. 

Short line and regional fireight railroads are a critical component of our organization's supply chain, and 
G&W's lOO-year history of being a dedicated, long-tenn owner/operator provides our company and our 
customers with a high level of assurance that we have a long-term rail partner. G&W's financial strength 
and long-term view allow them to properly invest in rail infrastructure - as well as making investments 

.tor. support customer growth projects. 

G&W's commitment to safety and customer service are core values, and tliey are clearly demonstrated 
by industry-leading safety performance and customer satisfection scores tl̂ at outperform both the 
trucking indirstiy and the rail industty as a whole as noted by their latest J.D Power & Associates survey. 
G&W's decentralized operating philosophy allows decision making to be made at the local level, which 
allows die local G&W companies to respond to customer needs. 

Given the aforementioned benefits, I encourage favorable consideration for the RS/G&W transaction and 
(he enhanced transportation options and services it will bring. 

1. Thomas Bostic, declare under the laws ofthe United States, Ibat the foregoing is true 
And correct. Further, I certify that I am qualified and authorized to file this verified statement 

Thomas Bostic 
President.'CEO 

Central Ohio Farmers Co-op, Inc. 

FARMERa C O O P 



CENTRAL WASHINGTON GRAIN GROWERS, INC. 
P.O. Box 649 • Waterville, Washington 98858-0649 

Main Office 509.745.8551 • ToH Free 1.800.227.7894 
www.cwgg.net 

VERIFIED STATEMENT 
of 

L.Kevin Whitehall 
on behalf of 

CENTRAL WASHINGTON GRAIN GROWERS, INC. 

My name is L. Kevin Whitehall, and I am the CEO at Central Washington Grain Growers, Inc. 
(CWQG), located at 104 E Ash Street, WaterviUe, WA. I have served in the capacity since 
October of 2001. 

CWGG was established in 1937, is a storage and marketing Cooperative with 21 million bushels 
of storage capacity and over 1,600 hundred members doing business in central Washington. 

Presently rail service is provided to our Brewster, WA station by Cascade & Colum.bia River 
Railroad Company. The availability of safe, ei&cient and conq)etitive rail service is important 
to CWGG. 

CWGG supports the acqiusition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming, Inc, 
("G&W"), parent company of Cascade & Columbia River Railroad Company. BoHi G&W and 
RailAmerica operate independent short line rail networks and combined there is no overlap of 
service; therefore, we have no competitive concerns about this acquisition. 

Short line and regional freight railroads are important to CWGG since a class I railroad does not 
service the Brevtrster location. G&W's long history as being a long-term ownec/operator 
provides our company and our patrons with a level of assurance that we will have a new long-
term rail partner. 

I have been assured that G&W's commitment to safety and customer service are core values, and 
the latest reports fiom J.D. Power & Associates survey would biickxtp those claims. 1 have also 
been reasstired that theii decentralized operating philosophy allows decision making to be made 
at the local level, which I believe will benefit CWGG. 

Given what I know, I encourage favorable consideration for the RA/G&W transaction to go 
forward. 

I, L. Kevin Whitehall, as CEO and Secretary Treasurer of CWGO, declare under penalty of 
perjury, under the laws ofthe United States, that the foregoing is tme and correct. I certify that I 
am qiaililied and authorized to file this verLSed statement. 

Respectively Yours, 

Central Washington Grain Growers, Inc. 

L. Kevin Whitehall, CEO 

July 27,2012 

Farmer Owned Farmer Controlled Cooperative 
Grain MailieHng AFmfra Coulee Clly Harti ln* Krupp Mansfield MMervllle Wilbur 

Offices: 830-2451 e32-5EB1 63B-2S3t 348-2521 6S3-1111 74&4551 647.5510 

http://www.cwgg.net


DUKE'S AMYONNA1SE PRODUCTS SAUEirs s n c s s 

VERIFIED STATEMENT 
of 

Joseph Burst 
on behalf of 

The C. F. Sauer Company 

My name Is Joseph Burst, and I am the Plant Operations Manager at The C. F. Sauer 
Company located at 728 N. Main Street, Mauidin, SC 29662. I have served in this capacity 
since April of 2001. We are a manufacturer of mayonnaise and salad dressing products, most 
notably Duke's Mayonnaise. 

Presently rail service Is provided to The 0. F. Sauer Company by the Carolina Piedmont 
Division Railroad, the most eoonomteal and efficient way of getting our main raw material here 
for use. 

The C. F. Sauer Company supports the acquisition of RailAmerica, Inc. ("RA"), by 
Genesee & Wyoming Inc. ("G&W"), parent company of The Carolina Piedmont Division 
Railroad. This will afford us greater coverage and routing options at more competitive rates, 
something that every oompany needs to be aware of in these economic times. Both of these 
short lines have demonstrated a commitment to safety and customer service and as rail service 
is a critical component of our manutecturing process, this move will be a benefit to us. 

Given ttie aforementbned benefits, I encourage favorable consideration for the RA/G&W 
transaction and the enhanced transportation optbns and services it will bring. 

I, Joseph Burst, declare under penalty of perjury, under the laws of the United States, 
that the foregoing is true and correct. Further I certify that I am qualified and authorized to file 
this verified statement. ^ 

fr^ JMM''*-^ 

Joseph Burst 
Plant Operations Manager 
The C. F. Sauer Company 

July 30.2012 



C H U R C H & D W I G H T C O . , I N C . corporate Headquarters: 
469 North Hariison Street 
Princeton, New Jersey 08543-5297 
Main Ptione: (609) 683-5900 

July 26,2012 

My name is Paul Brandimarto, and I am the Nfanager, Corporate Transportation at the Church & Dwight 
Co., Inc. I have served in this capacity since Decemba of 1993. 

Presently rail service is provided to and fiom our York, FA Plant by the York Railway Corporation; the 
Nfissouri & Northem Railroad for our Hairisonville, MO Plant and the Rochester & Soutbrai Raihoad 
for our bulk transloading location in Lackawanna, NY. All three of these short line lailioads are 
subsidiaries of Genesee & Wyomiog Inc... The availability of safe, efScient and competitive rail service 
that these subsidiaries of Genesee & Wyoming provides, enables our Plant's and transload location to 
fimction at peak perfonnance. 

Church & Dwig^ Co. Inc. stjpports ihe acquisition of RailAmerica, be . ("RA"). by Genesee & 
Wyoming Inc. ("GAW"). Both G&W and RailAmerica operate independent short line rail networks 
and, combined, with no overlap of service. Additionally, the short line combination offers customers 
like us the ability to cormect to multiple Class 1 railroads, creating an additional level of cooq)etition 
tbrouglh competitive routing options. And the short-haul nature of short lines makes trucking a constant 
competitor. 

Short line and regional freight railroads are a critical component of our organization's supply chain, and 
G&W's 100-year history of being a dedicated, long-term owner/operator provides our company and our 
customers with a high level of assurance that we have a long-term rail partner. G&W's financial 
strength and long-term view albw them to properly mvest in rail mfrastiucture - as well as making 
investments to support customer growth projects. 

Givoi the aforementioned benefits, I eacourage fiivorable consideration for the RA/G&W transaction 
and the enhanced transportation options and services it will bring. 

I, Paul Brandimarto, declare uiKler penalty of perjury, under the laws ofthe United States, that the 
foregoing is true and correct. Further, I citify that I am qualified and atithoiized to file this verified 
statement. 

Dated: Julv26.2012 

Paul Brandimarto 
Manager, Corp. Transportation 
Church & Dwight Co., Inc. 
469 N.Harrison Street 
Princeton, NJ 08543 
Phone: 609-683-7013 
E-mail: paul.brandimartof2lchurchdwieht.com 

CONSUMER PRODUCTS ^ m SPECIALTY PRODUCTS 

http://paul.brandimartof2lchurchdwieht.com


Clmenl 
Quebec 

145, boul. Cenieniire,SlnBasUe,CoffltCdeFoitiieuf,QDaec, Canada, GOASGO TfMphone. (418) 329-2100 TO&opieur: (418) 329-3436 

VERIFIED STATEMENT 
of 

JEANUEBRUN 
on behalf of 

CIMENT QUl^EC INC. 

My name is Jean Lebrun. and I am the Director Logistics at Ciment Quebec inc., located at 143, 
Centenaire Boulevard, St-Basile, (^6bec, Canada, GOA 3G0.1 have served in this capacity since 
January of 1999. Ciment Quebec inc. is one ofthe major cement producer in the Province of 
Quebec. The company was founded in 19S1. Presently rail service is provided to Ciment Quebec 
by Quebec Gatineau Railway ("QGRY"). The availability of safe, efficient and competitive rail 
service is important to Ciment Quebec. 
Ciment Quebec inc. supports the acquisition of RailAmerica, Inc. ("RA"), by Genesee & 
Wyoming Inc. ("G&W'O, parent company of QGRY. Bodi G&W and RailAmerica operate 
independent short line rail networks and, combined, there is no overlap of service; therefore, we 
have no competitive concems as the merger creates no 2-to-l scenarios. Additionally, the short 
line combination offers customers the ability to connect to multiple Class 1 railroads, creating an 
additional level of competition through competitive routing options. And the short-haul nature of 
short lines makes trucking a constant competitor. 
Short line and regional fieight railroads are a critical component of our organization's supply 
chain, and G&W's lOO-year history of being a dedicated, long-term owner/operator provides our 
company and our customers with a high level of assurance that we have a long-term rail partner. 
G&W's financial strength and long-term view allow them to property invest in rail infrastructure 
- as well as making investments to support customer growth projects. 
G&W's commitment to safety and customer service are core values, and they are clearly 
demonstrated by industry-leading safety perfonnance and customer satisfaction scores tiiat 
outperform both the trucking industty and the rail industty as a whole as noted by their latest J.D. 
Power & Ass<x;iates survey. G&W's decentralized operating philosophy allows decision making 
to be made at the local level, which allows the local G&W companies to respond to customer 
needs. 
Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W 
transaction and the enhanced transportation options and services it will bring. 
L Jean Lebrun declare under penalty of perjuty, imdet the laws of the United States, that the 
foregoing is tme and correct Further, I certify that I am qualified and authorized to file this 
verified statement 

Jean Lebrun 
Director Logistics 

Ciment Quebec inc. 
July 30*. 2012 



CLIFFS 
CUFFS NATURAL RESOURCES INC. 
200 Pusl'C Scfjue. Sum 33CC, OevBlatd, OH 44114-S31S 
P 31B GS'13roo ciiffenaiiralresou:ccs com 

VERIFIED STATEMENT 
of 

Randel W. Thomas 
Clif& Natural Resources Inc. 

My name is Randel W. Thomas, and I am the Director - Rail Tiansportation at Cliffs Natural 
Resources Inc.. located at 200 Public Square, Suite 3300, Cleveland, OH 44114,1 have served in 
this capacity since July of 2010. 

Clif& Natural Resources Inc. is an intemational mining and natural resources company. A 
member ofthe S&P SOO Index, the Company is a major global iron ore producer and a 
significant producer of high and low-volatile metallurgical coal. Clii& operates iron ore and coal 
mines in North America and two iron ore mining complexes in Westem Australia. In addition, 
Clifis has amajor chromite project, in the feasibility stage of development, located in Ontario, 
Canada. 

Presently rail service is provided to our Bloom Lake Iron Ore Mine LLC by Westem Labrador 
Rail Services Inc. The availability of safe, efficient and competitive rail service is important to 
Cliffs. We support the acquisition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. 
("G&W"), parent company of Westem Labrador Rail Services Inc. Reason for support, such as: 
Both G&W and RailAmerica operate independent short line rail netwc^ks and, combined, there 
is no overiap of service; therefore, we have no competitive concerns as the merger creates no 2-
to-1 scenarios. Additionally, the short line combination offers customers tiie ability to connect to 
multiple Class 1 raikoads, creating an additional level of compedtion through competitive 
routing options. And the short-haul nature of short lines makes trucking a constant competitor. 

Short line and regional freight railroads are a critical component of our organization's supply 
chain, and G&W'.<i 100-year histoty of being a dedicated, long-term owner/operator provides our 
company and our customers with a high level of assurance that we have a long-term rail partner. 
G&W's financial strength and long-term view allow them to properly invest in rail infrastructure 
- as well as making investments to support customer growtii projects. 

G&W's commitment to safety and customer service are core values, and they are clearly 
demonstrated by industty-leading safety performance and customer satisfaction scores that 
outperfonn both the trucking industry and the rail industty as a whole as noted by their latest J.D. 
Power & Associates survey. G&W's decentralized operating philosophy allows decision making 
to be made at the local level, which allows the local G&W companies to respond to customer 
needs. 

Given the aibrementioned benefits, I encourage favorable consideration for the RA/G&W 
transaction and the enhanced transportation options and services it will bring. 



I, Randel W. Tliomas, declare under penalty of perjuty, under the laws ofthe United States, that 
the foregoing is true and conect. Further, I certify that I am qualified and authorized to file tins 
verified statement 

Ĵ  ^ . . ^ J L J ^ O . J 3 ^ — n — ^ 

Randel W. Thomas 
Director- Rail Transportation 
Cliffs Natural Resources 

July 30,2012 



COLUMBIA RIVER CARBONATES 
P.O. Box 2350 - 300 North Pekin Road 

Woodland, Washington 98674 
Phone: (360)225-6505 

Fax: (360)225-5082 

VERIFIED STATEMENT 
of 

Don Connell 
on behalfof 

Columbia River Carbonates (CRC) 

My name is Don Connell, and I am the Director of Purchasing at CRC, located at 300 N. Pekin Road, Woodland, WA. I 

have served in tiiis capacity since Februaty of 1999. 

Columbia River Carbonates is in die indusUial ounerai (limestone) fillers business, and our primaty raw material 
originates on tiie Cascade and Columbia River RR in Okanogan Couaty, WA., which is owned by Rail America. The 
CSCD interlines with flie BNSF in Wenatchee, WA. 

The availability of safe, efficient and competitive rail service is important to CRC. It is critical to our business model that 
the CSCD continue to fimction and provide reliable service. 

CRC supports the acquisition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. ("G&W"), parent company of 
the C^cade and Columbia River RR. From our perspective. G&W and Rail America operate independent short line rail 
networks and, combined, there is no overlap of service; therefore, we have no competitive concerns as the merger creates 
no 2-to-l scenarios. Additionally, the short line combination offers customers the ability to connect to multiple Class 1 
railroads, creating an additional level of competition tiirough competitive routing options, 

Tliis short Une railroad is a critical component of our organization's supply cham, and G&W's 100-year history of being a 
dedicated, long-term owner/operator provides our company and our customers with a high level of assurance that we have 
a long-temi rail partner. G&Ws financial strengtii and long-term view allow tiiem to properly invest in rail infrastructure. 

G&W's commitment to safety and customer service arc core values, and they are clearly demonstrated by industry-
leading safety performance and customer satisfaction scores that outperform both the trucking industty and the rail 
industry as a whole as noted by their latest J.D. Power & Associates survey. 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W Uansaction and die security of 

continued services it will bring. 

I, Don Connell, declare under penalty of perjuty, under tiic laws ofthe United States, tiiat the foregoing is true and 
correct. Further, I certify tiiat I am qualified aiid.autiiorized to file this verified statement 

v^^wonaiu c. connell 

Director of Purchasing 

Columbia River Carbonates 

7/27/12 



COLUMBUS BRICK COMPANY 
MANUFACTURERS OF HRKK SDKS 1890 

VERIFIED STATEMENT 
of 

Butch Reed 
on behalfof 

Columbus Brick Company 

My name is Butch Reed, and 1 am the Sales Manager at the Columbus Brick Company, located at 114 
BriclQ'ard Road Columbus, Ms. I have served in this capacity since June of 1999. We manufacture and 
distribute clay brick. 

Presentiy rail service is provided to Columbus Brick by Columbus & Greenville Railroad. The 
availability of safe, efficient and competitive rail service is hnportant to Columbus Brick. 

Columbus Brick supprats the acquisition of RailAmerica, Inc ("RA"), by Genesee & Wyoming Inc. 
("G&W"), parent company of Columbus & Greenville Railroad. Reason for support, such as: Bodi G&W 
and RailAmerica operate iiulependent short line rail networks and, combined, tiiere is no overiap of 
service; therefore, we have no conipetitive concems as the merger creates no 2-to-1 scenarios. 
Additionally, the short line combination offers customers die ability to connect to muhiple Class I 
railroads, creating an additional level of competition through competitive routing options. And the short-
haul nature of short lines makes trucking a constant competitor. 

Short line and regnnal freight railroads are a critical component of our organization's supply chain, and 
G&Ws 100-year histoiy of being a dedicated, long-term owner/operator provides our company and our 
customers with a high level of assurance that we have a long-term rail partner. G&Ws financial strength 
and long-tena view allow tiiem to properly invest in rail infrastmcture - as well as making investments to 
support customer growth projects. 

G&Ws commitment to safety and customer service are core values, and they are cleariy demonstrated by 
industty-leading safety performance and customer satisfection scores that outperform bodi the tmcking 
industty and the rail industty as a whole as noted by their latest J.D. Power & Associates survey. G&Ws 
decentralized operating philosophy allows decision making to be made at the local level, v^ich allows the 
local G&W companies to reqwnd to customer needs. 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W transaction and 
the enhanced transportation options and services h will bring. 

I, (Name], declare under penalty of peijuty, under tiie laws ofthe United States, tiiat the foregoing is true 
and correct Further, I certify that I am qualified and authorized to file this verified statement. 

Butch Reed Sales Manager Columbus Brick Company 

7/30/12 

PO B<» 96a0 Columbus, Mississippi 39705 | P 800.844.4931 | F 662.388.4934 | www.C<dnmbusBrick.ooni 

http://www.C%3cdnmbusBrick.ooni


lMt . \ 
!«»» ^^^^) Co.TimoTCial McIol3 •xcsal 

VERIFIED STATEMENT 
of 

TomCargiU 
on behalfof 

Commercial Metals Conqnny 

My name is Tom CargiO, and I am the Rail Manager at Commercial Metals Company (CMQ, located at 6S65 N. 
MacArthur Bhrd., Irvmg, TX 75 039.1 have served in tills cqiaehy since May of 2011. 

CMC engages in recycling; manufacturing, ftbricating and distributmg steel and metal products and related materials and 
services in tiie United Stales and internationally. 

Presently rail servicie is provided to CMC*s two Dallas plants by Dallas, Garland & NortiieBstem Raihoad (DGNO). The 
availability of safo, efficient and competitive rail service is important to CMC. 

CMC supports fhe acquisition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. ("G&W*'), parent company of 
DGNO. Both O&W and RailAmerica opoate hidependent short Inie rail networks and, combined, there is no overlap of 
service; therefore, we have no competitive ccneenis as the merger creates no 2-to-1 scenarios. Additionally, die short line 
oomUnatioD ofTers customers the abiUty to connect to multiple Gass 1 railroads, creating an additional level of 
competitioa tfarou^ conq)etitive routing options. And the short-haul nature of short lines makes trucking a constant 
competitor. 

Short line and regional fieij^ railroads are a aitical component of onr organization's supply chain, and G&Ws lOO-year 
histoty of being a dedicated, long-term owner/operator provides our company and our customers with a high level of 
assurance that we have a long-term rail partner. G&Ws Imancial strengtii and long-term view allow tiiem to properly 
invest in rail infrastructure - as well as making investments to support customer growth projects. 

O & W s commitment to safety and customer service are core values, and they are clearly demonstrated by industry-
leading safety petformance and customer satisfiction scores that outperfbrm both the tmcking industty and the rail 
industry as a whole as noted 1^ their latest J.D. Power ft Associates survey. G&Ws decentralized operating philosophy 
allows decision making to be made at the local level, which allows the local G&W companies to respond to customer 
needs. 

Given tiie aforementioned benefits, I encourage fevorable consideration for the RA/G&W transaction and the enhanced 
transpQTtatbn options and services it will bring. 

I, Tom Cargill, declare under penalty of perjutyi under the laws ofthe United States, that the foregoing is true and correct 
Further, I certify that I am qualified and autiiorized to file this verified statement 

t b m C a r g i l l ^ 

Rail Manager 

Commercial Metals Company 

July 30,2012 



Commanwealdi Inc 
Seamless Dislribudon Solutions 
VERIFIED STATEMENT 

of 
Brent L. Collins 

on behalfof 
Commonwealth Inc. 

My name is Brent L. Collins, and I am the President at Commonwealth Inc, located at 11013 Kenwood 
Road, Cincinnati OH 4S242.1 have served in this capacity since January of 2012. We are a warehousing 
and Ibgistics company^ 

Presently rail service is provided to our transload facility by thelORY of Rail America. Tlie availability 
of safe, efficient and competitive rail service is important to Commonwealth Inc. 

Commonwealth Inc. supports the acquisition of Rail/^erica, Inc. C'RA"), by Genesee & Wyoming Inc. 
("G&W"), parait company of lORY. Both G&W and RailAmerica operate indqsoident short line rail 
networks and, combined, there is-no overlap of service: therefore, we have no competitive concems, as the. 
merger creates no 2-to-I scenarios. Additionally, the short line combination offers customers the ability 
to connect to multiple Class 1 railroads, creating an additional level of competition through competitive 
routing options. And the short-haul nature of short lines makes trucking a ccnstant competitor. 

Short line and regional freight railroads are a critical component of our organization's supply chain, and 
G&W's lOO-yearhistory of being a dedicated, long-term owner/operator provides our company and our 
customers with ahigfa level of assuraijice that we have a long-term rail partner. G&W's financial strength 
and long-term view allow tbem to properly invest in rail infrastructure - a s well as making investments to 
support customer growth projects. 

G&Ws commitment to safety and customer service are core values, and they are clearly demonstrated by 
industry-leading safety performance and customer satisfaction scores that outperform both the trucking 
industry and the rail industry as a whole as noted by their latest J.D. Power & Associates survey. G&W's 
decentralized operating philosophy allows decision makii^ to be made at the local level, which allows die 
local G&W companies to respond to customer needs.] 

Given the aforemejitiodcd benefits, I encourage favorable consideration for the RA/G&W transaction and 
the enhanced transportation options and services it will bring. 

I, Brent L. Collins, declare under penalty of perjury, under the laws ofthe United States, tiiat the 
foregoing is true and correct Further,. I certify that I am qualified and authorized to file this verified 
statement. _ ^ 

Brent L. Collins, President, Commonwealth Inc. 

7/27/2012 

11013 Kenwood Road. Cincinnati, O H 45242 • (PH) 513-791-1966 • (FAX) 513-791-0880 



Consolidated Environmental Waste Services 
DBA Royal Rail 

3700 Westside Avenue 
North Bergen NJ, 07047 

PliOTe:201-$6fi-1973 F « : 201-866-1975 

Veiiiied Statrmeni 
of 

Andrew Zeppetalli 
Consolidated Envroirnienea} WasK Services 

My name is A.Ddrew Zeppelslfi, and I sm flie mitnager at Royal Rail, located at 2700 Westside Avenue. I 
served in this capacity for seven years. We are & transfo station that ships C&D dd)ris lo Tunnel Hill 
landfill located in New LcxTngton, Ohio. 

Presently rail service is prcrvittcd to Royal Rail by the CHiio Centnl. The avaiiabitit}' of safe, efiicieiiL, and 
competitive rail sendee {»iTnpoitant to Reyal Rail. 

Kcyal Rail supports the acquisition of Rail America, Inc. by Qenesee & Wyoinin« fnc. parent company of 
the Ohio Central. Royal Rail depends on its short Kns to take HE material to die landfill after being turned 
over by the class I raikoad. 

Short line resional freisfx railroads are a critical componeot of our organization's supply chain, and G & 
V̂" s 100 history of being dedicated, long term ownei/opeiator provides our company and our cnstomeir 

with a high levd of assurance dot vre have a long term lai] partner. G & W i fraandal iirengdi and long-
lenn vlev» allow flieiti to properly invest in rail iaftastnictiire - as well :» making invcstmenis to s u ^ u n 
customer pt>wth projectt. 

Gft W's conunitment to s a f ^ and customer service s n core values, and fttty clearly demonstrated by 
irdustr>'-I»driig safety perfonnsDce and customer sctisfaeiiert secFres diat ostperform both dia truckaig 
induary and Ae n i l industiy as a whole as noted by their latest S.D. Power &. Associates siirvey. G & W s 
decentraJized operating philosophy allowa dedsioD nuking to be made at a local level, whldi allows The 
local G&W coTDpanies to respend to customer needs. 

Cix'Bi the atbrementiooed benefits, 1 enccuiage favorable considention for the RA/G&W transaction and 
Hi^enhancfld tiyaparEU^A options and services ir wlE bring. 



Q g J ^ C o o s B t r y 
, Scd.1 Unk 

1. •nkiirf^^Ui.:':! iiiU.;^--

CttaiiTCan Daniel R, LnHwd III arat 
OiKirJ Members i^taocis P Mulviw and ^Vnit 0 . Utfrgeoiau 
fturfacc '['ranspoitalion Board 
United Statck Depannicinl iil "I'mijiponadon 
395HSueetSW 

Wa.sl)in)vton. D.C. 20423 

My 30,2912 

Sa: t^eneiAii & Wyoming tiic, J«{ui.s)t(on i>l'RaitAmerka, Inc. 

Ocdr Oiaimisn (•ttioH :UKIHoard Members Mtilvcv and Ik'rgemgA: 

Tbc Coos Bay Rail Unk, operator of the C M K Bay rajl line in s(v,ith\kiefTem Oregon, is picavd in 
(ixpresji lis support for Cccicsce & Wyoming, Inc. (<i W)) in tlieir planned acqui^ilion of 
RuiiAmerfca, IneiKAi. 

liie Coos Bav Rail Link I'CBR) vihWh b stt) Opentine eritiiy oCAKU \nui% of Hdnsan.\/. has 
beenopenuingbctweeaEuijcacandNontlBend.Oregon ffnccOctober 11,20II. Ourin;;thai 
lime die CBR and G ^ T s niin-iinJ I'oitiand &. Western (I'&W) bavc developed a stron]! 
.•naricitug snd operating relationship thai hiu «» en Iwo ofCURIt eu.stai.ieri A tnutsponation 
vptiwi ihui lias and wi!l nvtke thcni more competitive in these difHciiit times. 

In its pres!>' rvleascM .ihcKii Ihe aujuijiiiiw o t R•^ CiWI hiu stressed thai t'ncrc dccKi^»-niaksn« is 
pusiied down to the tixv.l milraid «nch as the P&W. t can speik iTist haiul that this Jcci.siun-
tnakin^ has been nude -AiihiR the P&W whether it be ihc maiiciing grou-p auiing CRR in 
.•wfcuring a waver ihro^ifli die Railroad Indussti} AfifcctneiK Vkiiicli hvu iiiaJc nty cxstuuidr tainn 
oompetilix-is or She Rin-'honiCai group sCrlPin" a. stut-up nuUuaii a ir.u:tii)u itioliir at a ntJ.su:iable 
price tbeieby allon^nfi tlKffl to continue scnrins there customers. 

t l i e (!RR believes uiul iin'ikf il>rw-ttrd in creatinj; iKOniUan.'(pAr:adi)ii opiioiM for ILS and t*&Ws 
ctLsiomers as the GWI tnitigRites R A inio its operation. Consequentiy. CWA. urces (!i« Surface 
Tran-sputtaiton [Joartl to gi\'c favorahte consideration to the 0%] acijuisiiion tifft.A. 

Sinccrelv, - ' ~ ' 

fnitt k Foster 

Cieiieral Mancgci 

Hi l b s Avecu«.' Cox. Oav OR »?430 
Plwncr MI ;<i(i-BAll, CTT'IJI' rJ\: S-IS ^ftl-TltiJ 

http://eu.stai.ieri


liiiiiimiiî  e s s e ^iiiiiiiim 
COOS-SISKIYOU SHIPPERS COALITION 

July 26,2012 

My name is Allyn Ford, Chairman ofthe Coos/Siskiyou Shippers Coalition located in Roseburg, Oregon. 
I have been Chairman ofthe Coalition since it was formed in 2007. We formed the organization to bring 
together all interested economic parties in southwestem Oregon who were negatively impacted by the 
abrupt closure ofthe Coos Bay and the Siskiyou Summit rail lines. We actively supported the reopening 
ofthe Coos line by the Port of Coos Bay and have actively woiiied to obtain grants for improving and 
reopening the Siskiyou Summit rail line. 

Presently rail service to the shippers in the Coalition is provided by the Central Oregon and Pacific 
Railroad, a wholly owned subsidiary of RailAmerica. Tlie availability of sate, efiicient and competitive 
rail service is of utmost importance to our members. 

We wholeheartedly support the acquisition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. 
("G&W"), parent company ofthe Portland and Westem Railroad. There is no overlap of service 
between RA's Central Oregon & Pacific Railroad, Inc. ("CORP"); therefore, we have no competitive 
concems as the merger creates no 2-to-l scenarios. While there is no overlap in service, CORP and P&W 
have worked and will continue to work together to build short line to short line traffic, creating sbort-hau] 
truck competitive transportation solutions. 

Short line and regional freight railroads are a critical component of our organization's supply chain and 
G&W's 10O-year histoiy of being a dedicated, long-term owner/operator provides our members and their 
customers with a high level of assurance tliat we have a long-term rail partner. G&W's financial strength 
and long-term view allow them to properly invest in rail infrastructure - as well as making investments to 
support customer growth projects. 

G&W's commitment to safety and customer service are core values that are clearly demonstrated by 
industty-leading safety perfonnance and customer satisfaction scores, outperforming both the trucking 
industiy and die rail industry as a whole, as noted by their latest J.D. Power & Associates survey. 
G&W's decentralized operating philosophy allows decision making to be made at the local level, which 
allows the local G&W companies to respond to customer needs. 

Given the aforementioned benefits, we encourage favorable consideration for the RA/G&W transaction 
and the enhanced transportation options and services it will bring. 

mff&Q 
Allyn Ford 

C h a i r m a n c / o Douglas Timber OporalDra • 3000 KW Slawart Porlcwoy, Suit* 208 • RMsbuig, OR 97471 
OFFICE: S4U72.0757 • FAX: 541.672.3833 
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VERIFIED STATENfENT 
of 

Jonathan Lafevers 
on behalfof 

Cordele Intermodal Services Inc. 

My name is Jonathan Lafevers, and 1 am the President at Cordele Intermodal Services Inc., located at 2902 East 
13* Ave Cordele, GA 31015.1 have served in this capacity since Januaiy of 2010. 

CIS owns and operates the Cordele inland port. Our facility serves as a transfer point for freight containers to 
move from rail to truck and vice-versa. 

Presently rail service is provided to Cordele Intermodal Services Inc. by the Heart of Georgia Railroad via the 
Georgia Central. The availability of safe, efficient and competitive rail service is important to CIS. 

CIS supports the acquisition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. ("G&W"), parent 
company of Georgia Central. Both G&W and RailAmerica operate independent short line rail networks and, 
combined, there is no overlap of service; therefore, we have no competitive concerns as the merger creates no 2-
to-1 scenaiios. Additionally, the short line combination ofiers customers the ablh'ty to connect to multiple Class I 
railroads, creating an additional level of competition through competitive routing options. And the short-haul 
nature of short lines makes trucking a constant competitor. 

Short line and regional freight railroads are a critical component of our organization's supply chain, and G&W's 
100-year history of being a dedicated, long-term owner/operator provides our company and our customers with a 
high level of assurance that we have a long-tenn rail partner. G&W's financial strength and long-term view allow 
them to properly invest in rail infrastructure - as well as making investments to support customer growth projects. 

G&W's commitment to safety and customer service are core values, and they are clearly demonstrated by 
industry-leading safety performance and customer satisfaction scores that outperform both the trucking industry 
and the rail industry as a whole as noted by their latest J.D, Power & Associates surve>'. G&W's decentralized 
operating philosophy allows decision making to be made at the local level, which allows the local G&W 
companies to respond to customer needs.] 

Given the aforementioned benefits, 1 encourage favorable consideration for the RA/G&W transaction and the 
enhanced transportati'on options and services it will bring. 

Jonathan Lafevers, President Cordele Intermodal Services Inc.] 

8-2-12 
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p ingredient 
L ) Distributors, Inc. 

5025 N. KILL RD, DELPHOS, OH 45833 
PH. (800)543-7962 OR (419)692-3205 ext 1002 FAX {419)695-9447 

VERIFIED STATEMENT 
of 

Ted Williams 
on behalfof 

D&D Ingredient Distributors^ Inc. 

My name is Ted WiUiams, and I am the Diiector of Operations at the D&D Ihgredieiit Distributors, Inc., 
located at 5025 North Kill Road, Delphos, Ohio 45833.1 have served in this capacity since April of 
2005. Our business is providing feed ingredients to feed manufacturers throaghofut a 6 state area. 

PreseMly tail service is provided to our ternunal in 1}elphos, Ohio by Chicago, Foit Wayae and Eastem 
RaUroad, which ia owned by Rail Amoica. The availability of safe, efiScient and competitive rail service 
is inqxHtant to D&D Ingredient Distributors, Inc. 

DAD logndient Distribntois sufpoits the acquisition of RailAmerica, loe. ("RA"), by Genesee & 
Wymaing b e . CHS&W"), parent company of Chicago, Foit Wayne and Eastem Railroad. Both G&W and 
RailAmerica qtettte independent short liw rail netwodo and, combined, there is no overlap of s 
therefore, we bawe no competitive coocems as the merger creates DO 2-to-l scenarios. Additionally, the 
sboit Une cotnbinaticnoGBnscnstODsers the ability to cannect to multiple Class 1 railroads, creating an 
additional level of conqietitian through cuuipelUive roating options. And the shott-Jieul nature of s3iott 
lines makes tmcking a constant conqietifor. 

Short line and legioDal fidght railroads are a critical component of ow organizatioa's supply chain, and 
0&W*s 1 OO-yearhistoiy of being a dedicated, long-term ownei/operator provides onr company and our 
customers ilrith a h i ^ level of assurance that we have a long-term rail partner. G&.W*s financial strength 
and loog-temi view aDow &em to properly invest in rail mfiastructore - as well as matdog investments to 
support customer growth projects. 

G&W's commitmeat to safety and customer service are core values, and they are clear^ demonstrated by 
industry-leading safety pafoimance and customer satisfaction scores that ou^ierfinm both the trucking 
industry and die tail industiy aa a whole as noted by their latest JD. Power & Associates survey. G&Ws 
decentralized operating pbHosopliy allows decision making to be made at the local level, which allows the 
local G&W conipanies to respond to customer needs. 

Given the aferementioned benefits, I encourage fevorable consideration for the RA/G&W tiansaction and 
the enhanced transpoitatioD options and services it will teisg. 

1, Ted Williams, declare under penalty of perfiny, under the laws ofthe United States, that the foregoing 
is true and correct. Further, 1 certify that I am qualified and authorized to file this veriHed statement. 

^^^M^ 
Ted Williams 

Director of Operations 
D&D Ingredient Distributors. Inc. 

7/2ft/2012 



D&I, LLC 
7022 Route 6 ^'^iff i f f iWfUy- ^^ '̂ 814-96&3327 
Sheffield,PA 16347 W I ^ B S B ' Fax: 814468-3064 

www.dltermlnal8.coni 

VERIFIED STATEMENT 
of 

John Stewart 
on behalfof 

D&I Silica, LLC 

My name is John Stewart, and I am the Project Coordinator at D&I Silica, LLC, located at 7022 Route 6, 
Sheffield, PA 16347.1 have served in tills capachy since May of 2011. 

D&I Silica, LLC is a materials handlmg, transportation, warehouse and distribution company servicing 
the energy, industrial minerals and bidustrial commodity industries. Headquartesred in Sheffield, PA, D&I 
LLC specializes in rail-based, bulk materials handlmg through multiple origin and destination terminals 
(or "transloads'O primarily located throughout the Northeast and Midwest US. 

Energy and industrial mineral services include die procurement and handling of specialized oil and gas 
well completion equipment and materials. D&I LLC's Prop' N Rail Division has become a leading 
supplier of proppants, such as frac sand, throughout the Nfercellus Shale and Appalachian Basin. 
Industrial commodity services include products ranging from aggregates to salt 

Presently rail service is provided to D&I by the Columbus & Ohio River Raihoad. The availability of 
safe, efficient and competitive rail service is essential to the business conducted by D&L 

D&I supports tiie acquisition of RailAmerica, Inc. C'RA"), by Genesee & Wyoming Inc. ("G&W"), 
parent company ofthe Columbus & Ohio River Railroad. Both G&W and RailAmerica operate 
independent short line rail networks and, combined, there is no overiap of service; therefore, we have no 
competitive concems as the merger creates no 2-to-l scenarios. Additionalty, the short line combination 
offers D&I the ability to connect to multiple Class 1 raikoads, creating an additional level of competition 
through competitive routing options. 

Short line and regional freight railroads are a critical component of our organization's supply chain, and 
G&W's lOO-year history of being a dedicated, long-term owner/operator provides our company and our 
customers whh a high level of assurance that we have a long-term rail partner. G&W's financial strength 
and long-term view allow tiiem to property invest in rail infrastructure - as well as making investments to 
support customer growth projects. 

G&W's commitment to safety and customer service are core values, and they are clearly demonsbrated by 
industry-leading safety perfonnance and customer satisfection scores that outperform both the trucking 
industry and the rail industiy as a whole as noted by their latest J.D. Power & Associates survey. G&W's 
decentralized operatmg philosophy allows decision making to be made at the local level, which allows the 
local G&W companies to respond to customer needs. 

http://www.dltermlnal8.coni


Giv(»i the aforementioned benefits, I encourage favorable consideration for the RA/G&W transaction and 
the enhanced transportation options and services it will bring. 

T, John Stewart, declare under penalty of perjuty, under the laws of the United States, that the foregoing is 
true and correct Further, I certify that I am qualified and authorized to file this verified statement 

^ John Stewart 
Project Coordinator 

D&ISiUca,LLC 

7/30/12 



My name is Bruce Fischer, and 
North Scafbnh Ontario. I have,serve<i 

D L Sntilh Packaging Ltd 

VERIFIED STATEMENT 
of 

Bruce Fischer 
on behalfof 

D L Smith Packaging 

I am the Operations Manager at Smith Pac caging, located at 95 Jarvis Str 
in this capacity since January of 200 t. 

Our primary activity with the i lil line is that of off loading train cars for th purpose of co-packing 
product for a nuotber other cus Homers. Secondarily wc have loaded train ca for Siflo during the time the 
tomado had dosed their loadiit g fadlities in Goderich. 

Presently tail service is provid^ to D L Smith Packaging by Goderich-Exe :er Railway. The availabili^ 
of safe, efficient and competitive tail service is important to D L Smith Pac aging. 

Smith Packaging supports the Acquisition of RailAmerica, Inc. ("RA"), by Qcnesee & Wyoming Inc. 
("G&W"), parent company of p e Goderich-Exeier Railway. Both G&W 
independent short line rail nctvforks and, combined, there is no overiap of: ervice; therefore, we have no 
conpctilive concerns as the mdrger creates no 2-to-l scenarios. Additiona! y, the short line combination 
offers customers the ability (o ̂ nnect to multiple Class 1 railroads, creatin > an additianal level of 
competition through oompetitiVc touting options. And Ihe shott-haul natui i of shortlines makes trucking 
a constant competitor. 

Short line and regional freight 
G&W's lOO-ycarhisloiyofbejitg 
customers with a high level 
and long-term view allow thea 
support customer growth ptoje Us, 

ailroads are a critical component of our organization' 
a dedicated, king-term owner/operator 

of durance that we have a h>ng-term n i l parli|er, 
to properly invest ia tail infiasinicnue -

G&W's oommilment to safety 
industry-leading safely perf6m|ai 
industry and the rail industry 
decentralized (iperaling phi: 
local G&W companies to 

rai 

iiesptnd 

Given the aforementioned 
the enhanced transportation 
Fischer, dcdaie under penalty 
and Gorrca. Farther, I cenify 

pisvidcs( 

md customer service are core values, and th 
inoe and customer satisfaction scores that 
a whole as noted by their latest J.D. 

allows dedsion making to be made at tl 
to customer needs. 

ilosophy 

I'S supply chain, and 
our company and our 

G&W's finandal strength 
well as making invcstmenis to 

y are clearly demonstrated by 
olitperform both the trucking 

Power i, Associates survey. G&Y^'s 
e local level, which allows the 

bene Gis, I encourage fovotable consideiation for the 
c î ions and services it will bring. To the best a 

I if perjury, under Ihe laws of the United Statt s, 
that I am qualified and authorized to file this 

RA/G&W transaction and 
my knowledge, I Bnice 
, that Ihe foregoing is true 

1 erified statenufit.' 

Bruce FSsdier, Operations Man ger 

J C ^ 
, DL Smith Packaging Ltd 

July 30,2012 



OHNSON 
LUMBER COMPANY 

VERIFIED STATE.MENT 
of 

Fom V W I Q ' 
on behalfof 

D.R.JOJINSONI.lJKfflFR 

ily name is Tom Varlt)* and 1 am Ibe Northem Timber Manager al 0 . R, iobawn Lambcr« located at 
[9i\ P tme t Rd. Ul Riddle, Orison. 1 have se rml in this capacity since luly of 199]. Wc purchase log: 
md staodiag (iraber to manulacture lumber. 

J. R. JohRwo's lumber mill is Kicated ax Riddle. Grcigoii, with rail set>'ice provided by Cenirat Oregon 
i! h R t l k Riu]n»d rCORP") a subsidisr>' ufftail America {"RA"). Our lumber milt rcccivis saw logs 
item ncaiby jomces as well as foicsi land in Washingtun. Ov«r the paA decade^ D. R, Johiuun hxs 
vorked with C0R1> and P<?dand & Westem RaiiKiad, Inc. C'F & ^ H u subsidiaiy of Genesee & 
AS'Omitiig {ttic. (*tl & W ) in move logs on a short-haul, abdut 254) miles mule io supply Ihe mill. Thb 
navb i$a sbtnt-tine lo short'tioc nwve that is track competitive. Historicdjty \ve have truc1;ed this 
MtKiUci but switehed ti> tail to )a% e on ca$t. We betiew that rail is an economical trsn^ponation 
nctbod. A:fter wo*ldi% w i ^ both ibese .short<tiitcs, D. R. Johnson Ailly suppons the acquisition of RA 
>y a & W. We believe that smvJce and rai« i:<>nipeti.tiveness can only improve from this tmnsactii^n. 

[he short'ltne lo shoit-linc service is very innov^alive to tiwSs. altcmaiives and in criliuai to our su^^y 
hdtn. atw) P & Wii lil$tor>' of being a dedicated, long'iensi ownet'c^MTalor prov'id<£5 «ur company a higl 
evcl of ajiSbraqkc that w t haivt n lottg-icim rail partner. G StWs financial slrengdi and !ong>icrm vtevr 
lilow diem to properiy Invest tn rail infrestructure ' as well ta making invvstments to support customer 
•̂ ô v1H proj^cB. 

J & "Ws decentcalbsd operati ng philosophy allows decision ntakini; (o he nutde at the local tex-el, 
vhich ailovQ dw local G & W '̂P & W to respond to cusiopKc needs. 

Jiven' Uie afbitmeftdoned bcnctiis, 1 eiMxiunijic favot^lc consideisliun for the RA/G&W iransaciion 
ind ihc cnbenCed inuupotiaiioA options and services it ^\itl bring. 

t Took Varicy,. declare under penalty of pcTjur>-. under (he 1ft\v<i ijf ih» I united Stales, that Htc foregi^ifig 
a tme and conect. Funber» I cenify thai I am i^ualified and auilwrijrcU lo tik* this verified suitcitoem. 

T<im Varlev, NonJwm Timber Mgr. 
., . ; • July 27.2012 

P O BOX SS • HIDtM-E. OREGON 3^*59 TELEPHONE !541; 674.-3231 



DAMEWOOD ENTERPRISHS 
1000 Phoenix Orivo 

Urbana, OH 

(937) 652-3454 

Vl:RIFIKDSrAILMFNI 

ol" 
Oerald Daiiu'woinl 

on behalfof 
DainovvoiiiJ l-nterpriscs 

My na-r.e i-> IJeriiid Daniiiw-ond, ami 1 iiin ihc HJwncr'l'rculcntJ i<ri)iiriiciviiotl Enterprises, locarcd al 
1570 Mu£Z\ M . I'ibana. (Jhio J^O/g. I have served in this cipaciiy since AIIKIISI of-002. 

['rcscnllv rail serMce is provided lo DaniL-winid l:iitcrpri«<! h\ Indinna & Ohio Railway (short line) and 
Kail.Ainei ica <parv!ili f In." av!iilnbilit> of .sale. ftT'iticm ami CMnipclitive rail >cr\ ice is important to 
Diinic-.viHHl l-,nlciprl>es. Wc warehouse- prixJiici tor sevcial conipunies siicli as. I'ulp from Alabama aiul 
(Icoiaia foi Inlfrnaiiinwl I'lhcr Curp a» well ;i> piilp IKiiii Caiuida for Wcidmann Kleciricul lech liii".. 
Wc are receiving on aveiaiie 300 car.s a year for those ciiinoiiiiics. ^̂ •e t'.tpcct that to increase to .*00 cars 
a \car a-i Weidmaiin ciin.soliitale^ it's iiperalions in l.'rhana 

I supptMt the iicquisititin of R.iilAiiierica. Iiii.'. <"KA'̂ '). b> f tcnesiee & Wvoining Inc. {"G & W"). Both 
t.i& W and Rail.Aincrita ojicraie inde|iendeiil short line rail networks and. conibineJ. there is no overlap of 
service: therefore, wc have no {.-onipetilive concerns a.s the merger creates no 2-to-l scenarios. 
Additionally, the short Iriie Lonibination <>flers customers ilie abilitv to connect to multiple Class I 
railrnjcli. creaiinji an aildnional level ori;oni;xjiitiv>n rhnniuh compeiiiive routing options. And the »hon-
haul nature ofibon line-, nukes trucking a constant competitor 

Shi>rt line and ivgioiial freight railroads are a critical componem of our organi/aiion"s supply chain, and 
f i&Ws l(iO->earhi,stor\ of bcinji a dedicated, long-term owncroperatoi pn>vides our company and our 
customers with a high level ot assuraiite tliat wc have a lonis-icrm rail partner. O & W s financial strength 
and long-tern v lew allow them lo properl> invest in rail infiastructure as well as making inveNtments ti> 
support customer ijniwth pr;iieeLs 

OifcWs commiimciit lo safctv and ciisKiiner service are core v»tii£s. and lliey are clearly demonstrated b> 
indiistry-leudiniJ safctv performance and customer sdlisiaction scores thai outperform Ixitli the tnickinfi 
liuhistrv and (he rail indii>.iTv as a whole as noted bv their laiest .1 0 . Power & Associates survey. ( i&Ws 
(iei.eiilrali/eil opcraMnB philosophy allows decision makinu to be made at Ihe l<->cnl level, which allows the 
local (.i& VI compnnies to respond to customer needs. 

riivcn the aforeineiinoihrd benefits, 1 encourage favorable consideration f.>r the KA(i&W transaction and 

rlic enhanced iransportjiiii.'ii options and scivices il will bring. 

I. (leidid Damewood, deeluiv iimler peiialtv of periury. under the laws ofthe I :nited States, that Ihe 

forogoinj! is true and eoii-eci Further. I certify ihiit I am cjualilled and aulliori/ed to file this verified 

statement. 

t lerald Daniewoi<d (.)»ner/President oi OamcwtHXl Bnterpriscs 

Julv27,20l2 



O I L MiriLJL 
n u f a ' c l u r a r o f O i l s a t d P r o d u c t s 

VERIFIED STATEMENT 
of 

John Stewart 
on behalfof 

Delta Oil Mill 

My name is John Stewart, and 1 ani the Mill Manager at our Greenwood, MS locattoa. 1 have served in 
this capacity since December oflOOP. We are a cottonseed oil rotti, but process other oilseeds froin time 
totime. 

Presently rail service is provided Delta Oil Mill by CAGY Railroad. The availability ofsare, efiicient and 
competidve rail service is important to Delta Oil Mill. 

We support the acquisition of RailAmerica, Inc. ("RA"), by Cenesee &. Wyoming Inc. ("G&W"), parent 
company of CAGY. Both G&W and RatJAmerica operate independent short line rati networks and, 
comtiined, there is no overlap of service; thereibre, we have no competitive concerns as the merger 
creates no 2-to-l scenarios. Additionally, tlw short line combination oilers customers the ability to 
connect to multiple Class I railroads, creating an additional level of contpctition titrougli conipetitive 
routing options. And the short-haul nature of sliort lines makes trucking a constant competitor. 

Short line and regional freight raiboadsare a critical component of oar oiQanization's supply chain, and 
G & W s lOO-year histoiy of being a dedicated, long-term ownei/operatDr provides our company and our 
customers with ahigli level of assurance that we have a kmg-temi rail partner. G&W's financial strength 
and long-term view allow them to properly invest in rail intrastnicture - as well as making investments to 
support customer growth projects. 

Given the aforementioned benefits. 1 encoarage ikvoiable consideration for the RA/G&W transaction and 
tiie enhanced transportation options and services it will bring. 

I, Jolin Stewart; declar^under penaify of perjuiy, undertlie laws of the United Suies, that the foregoing is 
true and OOITBCL FrnJiftat certify tliat 1 am qualified and authorized to ftie this verified statement 

^^p^CP 
Mill Manager, Delta Oil Mill 

July 27,2012 

10O Mill Street • lonesiowa M'Eslulppi 30639 
Rosi OlficeBoK 29 • Jonestown, Mittiscippi 3SU9-0029 

OFFICE (6&2) 3 5 ^ 4 3 1 • FAX (6&2| 3S8W629 

2015 West River Road • Cnemioo6, Miisisrippi 3B930 
Pasi OfliCB Box 1320 • Gieenwood, Mbsicsippi 38935-1330 

OFFICE (G62) 453-4312 • FAX (G62) 4S5-&fi07 

www.dehnitlmill.ooni 

http://www.dehnitlmill.ooni


2). ̂e.y^9of^ 
DEVELOPMENT ALUANCE 

July 27,2012 

The Denison Development Alliance (DDA) is a public non-profit entity organized and empowered by the City to develop 

and Implement a comprehensive economic development program. Through an alliance with the Denison Development 

Foundation, the Denison Qiamber and the City of Denison, a very strong pro-business climate has been established and 

maintained for several years. The Denison Development Alliance provides an array of services to a prospective new 

business including, but not limited to assisting bcal companies with their transportation needs. 

Presently rail seivlce is provided in Denison by the Union Pacific and the Dallas Garland and Northeastern short line. The 

availability of safe, efficient and competitive rail service is important to our economic growth. 

We support the acquisition of RailAmerica, Inc ("RA"), by Genesee & Wyoming Inc. {"G&W"). A short line combination 

offers our industries the ability to connect to multiple Class 1 railroads, creating an additional level of competition to 

reduce transportation rates. 

Sincerely, 

^9r^ paoiJ 

Tony Kaai, CEcD 

President 

(Ae>Ji>/v.t t ^ ^ w t o o ^ v - t A . , lCicU.it>>.oL 0 > * i c U . -

311 Weal Woodard Street • Denison, Texas 75020 • (903) 464-08t3 • Fax (903) 46S-B476 • www denlsontx.org 



DURANT 
• O K L A H O M A • 

Tommy Kramer 
Esecative Director 

215 North 4th « Vurant, OklsLhomz 747U1 
Phone (580) 924-7254 (580) 924-4570 

E-Mail: tkTameT@duTSint.OTg 
www.ok-darant.org 

Durant Industrial Authority 

VERIFIED STATEMENT 
of 

Tommy Kramer 

on behalfof 

Durant Industrial Audiorit^' 

My name is Tommy Kramer, and J am the Executive Director at fhe Durant Industrial Authority, located a t215 N. 
4"' Durant, OK 74701.1 have served in this capacity since June of I99S(14 plus years). 1 oversee tlie recruitcncm of 
New Businesses, support existing business development and create workforce jobs to improve the quality of life in 
our community. 

The present raii service is provided w Durant by the Kiamichi Rail Road located in Hugo, Oklahoma. The 
availability of safe, e£ITcient and competitive rail service Is important to The Durant Industrial Authority and The 
Cii>' of Dutant for business growth and new jobs. 

The Durant Industrial Authority supports the acquishion of RaiL'^merica, Inc. ("RA"). by Genesee & Wyoming bic. 
("G&W"), parent company of Hie Kiamichi Raii Road in Southeast Olilaboma The reason for support is The Chy 
of Durant is one of die fastest growing rural coimntmities ia Oklahoma and as He add industrial jobs we need dat1y 
rail service via The Kiamichi Rail Road. In the past few years the Durant Industrial Authority has funded and built 
four new rail spurs in our city. 

Short line and regional freight railroads are a critical component of our organization's supply chain, and G&W's 
lOO-year history of being a dedicated, long-term owner/operator provides our company and our customers with a 
high level of assurance that wc have a long-term rail partner. G&W's financial strengtii and long-term view allow 
them to properly invest in rail infrastructure - as well as making investments to support customer growth projects. 

G&Ws commitment to safety and customer sers'icc are core values, and they are clearly deroonso^ted by industry-
leading safely performance and customer satisfection scores thai outperform both the trucking industry and the rail 
bdustt^' as a whols as noted by their latest ].D. Power & Associates survey. G&W's decentralized operating 
philosophy allows decision making to be made at the local level, which allows the local G&W pompanies to respond 
to customer needs. 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W transaction and the 
enhanced traosportatioa options and sbrvices it will bring to the C i ^ of Durant, Oklahoma. 

J, Tommy Kramer, declare under penally of perjuiy, under the laws ofthe United States, that fhe foregoing is true 
and correct. Further, I certify that I am qualified and authorized to file this verified statement or the Durant Industrial 
Authority Executive Director. 

Tommy Kratner 

Executive Director 
Durant Industrial Authority 

July 30,2012 

I Beivc in 1AM D M M 

mailto:tkTameT@duTSint.OTg
http://www.ok-darant.org


Dynegy Midwest GenBradon, L l -C. 
601'nB\«.Su1e 1400 
Houatoa Texas 77002 
Phone 713.507.641X1 
www.dvn8Qv.com 

VERIFIED STATEMENT 
of 

Shannon L Brown 
on behalf of 

Dynegy Midwest Genefation, LLC 

My name is Shannon L. Brown, and I am the Managing Director responsible for (»al supply and 
h^nsportatton at Dynegy Inc., located at 601 Travis, Suite 1400, Houston, Texas 77040.1 have served In 
this capacity since February of 2011. Pursuant to certain energy management and sen/ice agreements 
[3ynegy Inc. and its subsidiaries Dynegy Administrative Services Company and Dynegy Operating 
Company provide services to and are authorized to act on behalf of Dynegy Mklwest Oeneratbn, LLC. 

Dynegy Midwest Generatian, LLC ("DMG*) sells wholesale power, capacity and ancillary services to 
utilities, cooperatives, municipalities and other energy companies in the IMidwesL DMG's power 
generation portfolio consists of approximately 3,132 megawatts oF basetoad and peaking power plants 
fueled by a mbc cf coal and nahiral gas. 

Illinois & Mklland Railroad, Inc presently provides rail service to DMG and is anticipated to oonb'nue to do 
so in the future. The availability of safe, efRdenf and competitive rail servtee is important to DMG's 
continuing operations. 

DMG supports the acquisition of FtailAmerica, Inc ("RA"), by Genesee & Wyoming Inc. CG&W), the 
parent company of Illinois & Mklland Railroad, Ina Based on materials provided in connection with 
G&Ws acquisition of RA, both O&W and RA operate Independent short line rail networks which do not 
overlap. Under these conditions, this acquisitton wouM not reduce competition through a 2-to-l scenario. 
Therefore, DMG has no competitive concems with respect to this acquisition. 

Short line and regional fireight railroads are a critical component of DMG's supply chain. DMG's extensive 
experience with Illinois & Midland Railroad, Inc. indicates G&Ws ongoing focus on customer senrice, 
safety, and tong-term operational performance. This provides DMG wilh a high level of confidence that it 
has a rail partner urith the finandal sta«ngtti and a kMig-tenn view regarding investment in raii 
infrastructure necessary to continue to support Us customers' needs. 

Given its prewous experiences, OMG encourages favorable consideration for the RA/G&W transaction 
and the transportation options and enhanced services it win bring. 

i. Shannon L. Brown, declare under penalty of peijuiy, under the laws of the United States, that to the 
best of my knowledge the foregoing is true and oorrecL Further, I certify that I am qualified and authorized 
to file this verified statement 

'i^^f^ X ^ '̂̂  
Shannon L Brown 

Managing Director. Coal Supply & Transportation 
Dynegy Inc. 
as agent for 

Dynegy MMwest Generation, LLC 
July 25,2012 

http://www.dvn8Qv.com


East Coast 
Terminal Co. 

VERIFffiD STATEMENT 
of 

Frank K. Peeples, Jr. 
on behalfof 

East Coast Tenninal Co. 

My name is Frank K. Feeples, Jr., and I am the lYesideot of East Coast Termisal Co., located at 136 
ManoB Tarmlnal Drive in Savannah, GA. I have served in this capacity since Februaiy of 2002. East 
Coast Terminal Co. is a boUc maiiiie terminal specializing in agriculture commodities. Our two largest 
commodities are wood cbips and wood fuel pellets both being delivered by raiL 

Presently rail service is provided to East Coast Temiioal Co. by Goidea Isles Ratltoad. The availability of 
safe, efficient and competitive rail service is important to East Coast Terminal Co. 

East Coast Tenninal Co. supports the acquisition of RailAmerica, Inc. ("RA'O, by Genesee & Wyoming 
Inc. ("G&W"), parent company of Golden Isles SaOroad. Both G&W and RailAmerica operate 
independent short line rail networks and, ctxnbined, tiiere is no overly of service; therefore, we have no 
competitive concems as the merger creates no 2-to-l scenarios. Additionally, the short line combination 
offiers customers ite ability to connect to multiple Class 1 railroads, creating an additional level of 
competition through competitive routing options and the short-hanl nature of short Ifaies makes tnickiog a 
constant competitor. 

Short line and regional fireig^ railroads are a critical component of oar organization's supply dhain, and 
G&W's lOO-year history of being a dedicated, long-term owner/operatw provides our company and our 
customers witii a high level of asstnaace tiiat we have a laiig4enn rail partner. G&Ws financial strength 
and long-term view allow them to property invest in rail infiastructure - as well as making investments to 
support customer growth projects. 

G&W's commitment to safety and customer sevioe are core values, and they are clearly demooslrated by 
industry-leading safe^ perfoimance and customer satisfiction scores that outperform both tlie trucking 
industiy and the rail industiy as a whole as noted by tiieir latest JJ3. Power & Associates survey. G&W's 
decentialisied operating philoso|diy allows decision making to be made at tbe local level, \rtiich allows tiie 
local G&W cotnpames to respond to customer needs.] 

Given the aforementioned benefits, I oicounge £Bvorable consideration for the RA/O&W transaction and 
the enhanced tranqwrtation options and services it wilt bring. 

pies, h., declare under penalty of peijuiy, under the laws of the United States, tiiat tiie 
16 and coiect. Further, I certify that I am qualified and authorized to file this verified 
July 26,2012. 

FraiAlcK. Peeples,!]^ 
Prestdent, East CoasI Tenninal Co. 

f39Marline TemOnafDrive -Savannah, GA31401 'P.O. Box 164& 'Savannah, GA3U(a 
Tafephona: 812-236-1531 • Fax: 912-235-4B37 

file:///rtiich


Jyt 27 T210:03a Jeny and Kim Hood i1»179S53 P-1 

EBfPntS TRANSLOAD C 0 M | A N Y 

VERIFIED STATGMENT 
of 

Jeny L^Hood Ir. 

h^nameis Jeny L.Hood Jr.,aiid I am theManagif^PtftneratEiaipirefy insloadCnnpany.LLC, 
located at293}R Baldwin Read, PananaCi^.FL 3240& I haiv«semdjii| tins capacity since August of 
2008. Our company conducts lail-to-tmck transload services. | 

The avaiiabili^ of safi;, 
i 

Presently lail-serviee is pnnMad to Enptre Txentoad by TteBqr Line Idl. 
efBcient and competitive nil service is important to Empire Transload Ciim May. 

We stqipoftflieacquintionorRailAneripa. lac. CRA"},hy Cenesee &W> imfaigbic(^GftW'OrPa»Dt 
compaiv of The Bay Line RR. Bodi C&W and ItailAmerica opeiatB i n d ^ ideffl shoit fine nil netwwks 
an4coRibino^thcreisnoownlq)ofservioe;ilMnfiii<e, wehavenocooadd thmcamienisasliieiBBrBBr 
eraales no 2-to-l scenarios. Additionally, tbe shwt line combimiion'ofliHs nstomen ihe abilhy tti 
cflfuectavaMiltqiie Class i milmadSt creating an addiflcaal level ofcompra Ihmthiaq^oompetiiive 
nutiagoptions. And die short-haulnaotreof shon finesfnakesiniddnKio mtanicoiapelicoir. 

Short line aad ngional fiei^ lailioads area aitieal conipoaem ofonr o iu 
CAW'S lOO-yearhistny of being adedieatecl, bog-tenm ownen/bpeator pi| ividies our oprnpat^ and our 
costomeiswiifaalughlBvelafassDranoBthatwehaveaking^Bnnnilpaitnjtr. G&Ws finandal altenglh 
and long-lean view allow them to pmpeffy invest in rail Miasinicture-aB rail as makuig investments to 
support customer powthprqjecta. I 

i I 
G&W& oommitmei* to Bafety and customer service are core val.oes, and ib^ f an clearly danonscaled ty 
faidusli>-teaf&^ safie^ peifiumance andcusumer tatisbction somes thafjoj tperfoim bofii Oie tradctng 
indostiy and Aa nit indnstty as a whole as noted, by tfieir latest J.D. Powa* | i. Assoctates survey. G&W's 
deeomaiizBd opaialing phikMophy allows dectsim making to be nadC at n : local level, which allows the 
local G&W companies to respond ID cuetomer needs.] 

Given (be aflDremettioiwd benefits, ] enoounBie fkyoraUe coosidcntton f̂ r! 
the enhanced qanjpomtion options and services it win bring. 

LJeiiyL. Hood Jr.. declare under penalty of peduty. under the laws ofti^ipaited Slates, that Ihe 
feiegMiS is trae and comet Further, 1 certify tiiat I am qnaliiied and^d 

ha RA/O&W tnnsadian and 

I 

igPMner 
|Apire'naaslaad 

Ju|r27.20t2 



E ^ 
JBlnergyJLLC 

VERIFIED STATEMENT 
of 

Jeffrey D, Price on Behalf of 
Enseroo Energy LLC 

My name is Jeff Price, and I am a Senior Vice President at Enserco Energy LLC 
("Enserco'^. located at 1515 Wynkoop Sb^st, Suite 550, Denver, CO 80202.1 have served In 
tills capacity since June of 2010. Enserco has been involved in transportation and loglstlca . 
management associated with the US domestic coal market. Among other things, Enserco often 
nnanages deliveries from primary producers to end users and as such often carries rail 
hransportation as part of its offering. 

Enserco supports tiie acquisition of RailAmerica, Ina ('RA'), by Genesee & Wyoming 
Inc. {'G&W'), parent company of Ulah Railway. Both G&W and RailAmerica operate 
independent short line rail networks and, combined, there is no overiap of sendee; therefore, we 
have no competitive concems as the merger creates no 2-tD-1 scenarios. Additionally, the short 
line combination offers customers the ability to connect to multiple Class 1 railroads, creating an 
additional ievet of competition through competUive routing options. And the short-t^ul nature of 
short lines makes trucking a constant competitor. 

Short tine and regional freight railroads are a critical component of our organizatun's 
supply chain, and G&W^ 100-year history of being a dedicated, long-term owner/operator 
provkies our company and our customers with a high level of assurance that we have a long-
term rail partner. G&W's financial strength and king-temn view allow them to property invest in 
rail Infrastructure - as wall as making investments to support customer growth projects. 

G&W's commitment to safety and customer service are core values, arxi they are clearly 
demonstrated by Industry-leading safety perforrrtance and customer satisfaction scores tfiat 
outperfomi both the trucking industry and ihe rail Industry as a whole as noted by their latest 
J.D. Power & Associates survey, G&W's decentralized operating philosophy allows decision 
making to be made at ttie local level, which allows the local G&W companies to respond to 
customer needs. 

Given the aforementioned beneffts, I encourage fiavorable conskleratlon for tiie RA/G&W 
transaction and the enhanced hBnsportation options and services it will bring. 

1, Jeff Prica, declare under penalty of perjury, under the laws of the United States, that 
the foregoing Is true and correct. Further. I certify tiiat I am qualified and authorized to file ihis 
verified statement. 

Jefflfey STPrice 
Senior Vice Prestdent 

August 1,2012 

1515 Wynkoop street Suite 550 Denver, CD 80202 
Phone-303568.3242 Fax-303.5653422 



ENVIBOMMEWTAL 
LOGISnCS SERVICES 

Environmental Logistics Seivices LLC 

STATEMENT 
of 

Darren Rizzo 
on behalf of 

Environmental Logistics Services 

My name is Darren Rizzo and I am the CEO at Environmental Logistics Services 
(ELS), located at 15 Polhemus Lane In Bridgewater, NJ. i have served in this 
capacity since December of 2007. ELS handles municipal solid vi/aste and 
construction and demolition debris through facilities located in New Jersey and 
Ohio. ELS operates a rail transloading fiacilities in Kearny and Bridgewater, New 
Jersey, a 1,285 acre landfill in Apex, Ohio, and a transfer station in Bridgeport 
Ohio. 

Presently rail service is provided to ELS Apex, Ohio landfill by the Columbus & 
Ohio River Rail Road (CUOH). The availability of satis, efficient and competitive 
rait service is important to ELS. The CUOH provides excellent and flexible 
service which ELS relies upon as a key component of its logistics chain. 
ELS supports the acquisition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming 
inc. ("G&W"), parent company ofthe Columbus & Ohio River Rail Road. Short 
line and regional freight railroads are a critical component of our organization's 
supply chain, and G&Ws 100-year history of being a dedicated, long-term 
owner/operator provides our company and our customers with a high level of 
assurance that we have a long-tenn rail partner. It appears that G&Ws financial 
strength and long-temn view allow them to properly invest in rail infrastructure -
as well as making Investments to support customer growth projects. 
G&Ws commitment to safety and customer service are core values, and they are 
clearly demonstrated by industry-leading safety performance and customer 
satisfaction scores that outperform both the trucking industry and the rail industry 
as a whole as noted by their latest J.D. Power & Associates sun/ey. 
Given the aforementioned benefits, I encourage favorable consideration for the 
RA/G&W transaction and the enhanced transportation options and services it will 
bring. 

Darren Rizzo 
CEO 

July 30,2012 
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FEDERAL WHITE CEMENT 

3043 Marcor Drive 
SINKING SPRING, PA 19608 

PHONE: (610) 927-1410 • (800) 265-1806 

FAX: (610) 670-1908 

VERIFIED STATEMENT 
of 

Bernard J Igusky 
on behalfof 

Federal White Cement 

My name is Bernard Igusky, and I am the Director Logistics, Marketing and Technical Ser\'ices at the 
Federal White Cement, located at Woodstock, Ontario Canada. I have served in this capacity since May of 
1998. 
We operate a white portiand cement company servicing all ofthe United States and Canada, with 
approximately 80% of our shipment via rail. 
Presently rail service is provided to our Dallas Terminal b>' DGNO Railroad part ofthe RailAmerica, Inc. 
("RA"), Group The availability of saie, efficient and competitive rail service is important to [Organization]. 
Federal White Cement supports the acquisition of RailAmerica, Inc. by Genesee & Wyoming Inc. 
("G&W"), parent company of [serving railroad's legal name]. We support both G&W and RailAmerica as 
operating independent short line rail networks and, combined, there is no overlap of service; therefore, we 
have no competitive concems, as the merger cteates no 2-10-1 scenarios. Additionally, the short line 
combination offers customers the ability to connect to multiple Class 1 railroads, creating an additional 
level of competition through competitive routing options. And the short-haul nature of short lines makes 
trucking a constant competitor. 
Short line and regional freight railroads are a critical component of our organization's supply chain, and 
G&W's 100-year histoiy of being a dedicated, long-term owner/operator provides our company and our 
customers with a high level of assurance that we have a long-term rail partner. G&W's financial strength 
and long-term view allow them to property invest in rail infrastructure - as well as making investments to 
support customer growth projects. 
G&W's commitment to safety and customer service arc core values, and they are clearly demonstrated by 
industry-leading safety performance and customer satisfaction scores that outperform both the trucking 
industry and the rait industry as a whole as noted by their latest J.D. Power & Associates survey. G&W's 
decentralized operating philosophy allows decision making to be made at the local level, which allows the 
local G&W companies to respond to customer needs. 
Given the aforementioned benefits, I encourage favorable consideration for tbe RAy'G&W transaction and 
the enhanced transportation options and services it will bring. 
I, [Name], declare under penalty of perjury, under the laws ofthe United States, that the foregoing is true 
and correct. Further, I certify' that I am qualified and authorized to file this verified statement. 

Bernard J. Igusky 
Director Logistics. Marketing and Technical Services 
July 26*, 2012 



DASTJUNION RAIL 
One O'hare Centre 
62S0 River Rd, Stiile 5000 
Rosemont, IL60018 

Tel 847.318.7575 
Fax 847.318.7588 
'www.firstunlonrall.com 

VERIFIED STATEMENT 
of 

John Thomas 

on behalfof 
First Union Rail Corporation 

My name is John Thomas, and J am the President of First Union Rail Corporation, located at 
62S0 N. River Road, Rosemont, IL 600IS. i have served in this capacity since May of 1994. 

First Union Rail Corporation leases railcars and locomotives needed for the rail freight industty. As one 
ofthe larger railcar leasing companies io North America the financial strength ofthe rail bdustry is a 
major concem. First Union Rail provides railcars to both RailAmerica and to Genesee & Wyoming Inc. 
Short line and regional freight railroads are a significant portion of First Union RaiPs customer base. 

Since RailAmerica and Genesee & Wyoming, Inc., operate independent short line rail networks, they 
provide a critical service for all industries located on their lines. There is no overlap of service, so tliere 
would be no drop-off in rail services provided by these two short line operators. Short line railroads 
provide individualized service to industries on a scale not possible by the larger railroads. 

I encourage favorable consideration for the RailAmerica and Genesee & Wyoming transaction. 

I, John Thomas, declare under penalty of perjury, under the laws ofthe United States, that the foregoing is 
true and correct Furdier, I certify that 1 am qualified and authorized to file this verified statement. 

qMq. 
John Thomas, First Union Rail Corporation 

July 26,2012 

http://'www.firstunlonrall.com


PlweniX Coiporate Offica 
333 N. Centfal Ava 
Phoenix, AZ 35004 

VERIFIED STATEMENT 
of 

Ella«n Madden Uitchell 
onbet iaHof 

Fraaporl-McMoRan Copper & Gold 

My name Is EUaen Madden Mitcrell and I am the Global Supply Chain Director of Logistics and Transportation at the Frsaport-
McMoRan Copper & Gcid located at 333 N. Central Avenue, Phoenix, AZ 85004. I have secved in this cspaclty since Febiuary of 
2011. Freeport-McMoflan Copper A Gold Inc. (FCX) is a leading Inlemadonat mining company with headqua-tars in Phoenix, 
Arizona PCX operates large, long-tivsd, geographicdiy (fiverse assets with sIgniHcent prover\ artd probable reserves o l copper, 
gold and molylxlenum. FOX is the world's largest publ«ly traded copper producer and has a dynamic portfolio of operating, 
e)(pansion and growth piDjecis in Ihe copper industry. FCX is also the world's largest producer of molybdenum and a signncant gdd 
producer 

Presently tail sen/lce is provided at CKIton and Miami, Arizona by Arizona Eastern Railway. Ttte availability of safe, efficient and 
competitive tail service is important to FCX. 

FCX supports the acquisition of RailAmerica, Inc ("RA'O. by Genesee & Wyoming Inc. ('G&WO, parent company of Anzona Eastem 
Railway. Both G&W and FIA operate ndepervdent short line rail networks. We are not awara of any ovedaps in service. 
Additionally, ttie stx>n line combination oKers customers the ability to connect to mulliple Class 1 railroads poter^ l ly creating an 
additlonel level of campeiition through competibve routing options. The sho<t'4<aul nature of shoit hnes makes trucking an ever-
present a n i constant oompetitQr. 

Short line and regional freight railroads are a critical com ponem of our oiganizatio n's supply chain, and G &W's 100-year history of 
being a dedicated, lorg-tann owmr/opetator provides our company and our customers iwith a high level of assurance that we have 
a long-tenn rail partner G&W's financial strength and long-teim view allow them to property Invest in laK infrastnicture - as well as 
making investmems to support customer growih projects. 

G&W's commitment lo safely and customer service are core values. G&W has clearly demonstrated their commitment to safe 
performiuwe and customer satisfaction through their safely Investment In the Anzona Eastem FtaHway and their open 
ooRimunicatione regarding potential Impacts to FCX as a customer. G&W's decentralized operating philosophy aUows decision 
making to be made at the local level, which atows the kxal G&W companies to respord to customer needs. 

Given the afbrementkHwd benefits, I encourage favoratde consideration for the RA/G&W trar«action and ' ^ enhanced 
transportation options and services it will bring. 

I, Eileen Madden MitcheB, declare under perntty of perjury, under the laws ol the United States, that ttw foregoing is true and 
correct. Further, I cenify :hat I am qualified and authoiized to file the verified statement 

M'^i^MU^ijMj2^ 
EHeen Madden Miichel 
Gkital Supply Chain 
Director, Transpoitaik>n and Logtsncs 
July 30,2012 



2800 Gap Road 
P.O.BOK23S7 

H» i _ BatasviJla,AR 72503 
ugifj CHBMICSAI. COMPANY Phone: 870-698-3000 
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VERIFIED STATEMENT 
Of 

SamDoitdi 
FutareFuel Chemical Company 

My name is Sam Dottch, and I am the Executive Vice President and General Manager at 
FutuieFnel Chemical Conqpany located at 2800 Gap Road, Batesville, AR. I have served in this 
capacity since August of 2010. We manu&cture diversified chemical products and biofiiels. Our 
cniient movement of railcars in and out of our site is ^proximately 700 p a month 
Presently rail service is provided to FutureFuel Chemical Company by M&NA Raihoad which is 
part of RailAmerica, Inc. The availability of safe, efBciont and competitive rail service is 
important to FutureFuel Chemical Company growth. 

FutureFuel Chemical Company have been informed of die acquisition of RailAmerica, Ina 
C'RA"), by Genesee & Wyoming hic. C'G&W")- It is our understanding that bodi G&W and RA 
opoate indeipendent short line rail networks and, combined, there is no overi^ of service; 
therefore, we have no conqietitive concerns as die merger creates no 2-to-l scenarios. 
Additionally, fhe short line combination ofEexs customers the ability to coimect to multiple Class 
1 railroads, creating an additional level of competition through competitive routing options. 
Wehavealonghistory (since the eariy 1970's) with M&NA Railroad, first as apart of Kodak, 
then as part of Eastman Chemical Company and since Novemba 2006 as FutureFtiel Chemical 
Company- We are pleased with die service. We have developed 9>od working relationships widi 
M&NA personnel. 

We have reviewed G&W's 100-year histoty of being a dedicated, long-term ownei/opaator. We 
believe that the RA/G&W combination provides a high level of assurance that we will continue 
to have long-term rail paitner after the acquisition of RA. The combmed financial strength and 
long-tenn view should allow them to properly invest in rail infrastructure - as well as making 
inv^tments to support customer growth projects. 
Both compames appear to have a commitment to safety and customer service. G&W's operating 
philosophy would be consistent widi RA in allowing decision maldng to be made at the local 
level, whidi allows the local G&W conqianies to respond to customer needs. 
Given the aforementioned benefits, FutureFuel Chemical Company views the RA/G&W 
transaction and the enhanced transportation options and services as a positive developmeoL 

I, Sam Dortch, dedare under penalty of perjury, under the laws ofthe United States, diat the 
foregoing is true and conect Fulher, I certify diat I am qualified and authorized to file this 
verified statement. 

Sam Dortch 

Executive Vice President and Goieral Manager 
FutureFuel Chemical Coix^any 

http://WWW.fUturBfUSlOOrpOratlOILCOm
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AGE Troneportotlon Company 

Refer Thomas 
Genenl Manager, Software and OptHnintion 
Solutions 
PresMsnt, RMI 
3475 Cfedmont Rood. NE, Suite 2S0 
Atkmio. GA 30SOS-S7DO 
USA 

T +1404 4431995 
c -tisMsaszjs 
F «1404 352 3669 

July 3 a 2012 

VERIFIED STATEMENT 
Of Peter Thomas 
on behalf of GE Transportation 

My name is Peter Thonnas, General Mmoger of Software and Optimization Solutions for GE 
Tronsportotion. I am dso the Prestdent of RMI, a GE Transportation Company, o recent addition to 
the GE TtansportQtion's solutions portfolio. I have served in this capacity since Jdnuary, 2012. RMI is 
located at 3475 Redmont Rood. NE, in Atlanta, GA. 

RMI, a GE Transportation ojmpany. is a leading provider of transportation management software 
and analytics to the rdlroad industiy. Founded n 1979, RMI is part of GE Transportation's (NYSE: GE) 
rail, n^ning, and propulsion ^/sterns business, with more than 13,000 employees worldwide and $5 
billion in annual revenue. RMI emphasizes in-depth knowledge of ndl operations to provide software 
OS 0 sen/Ice and licensed solutions to railroads end industriol shippers. RMI's software supports 
management of rail and intermodal operations, signal and communication assets, rdlcar repair 
billing and inventory, and multi-modal visibility, planning, and execution for ndustrial shippers ond 
logistics service providers. 

Short line and regional freight railroads represent RMI's core client base. Since 1993, RMI has provided 
tronsportotion management software and analytic sen/ices to Genesee & Wyoming. Inc. t 'G&W). 
TNs information systems support has helped enable G&W to offer competitive rail services to their 
customers, improve operating performance, reduce processing time, increase automation, and 
streamline communications. 

G&W has 0100-yeor history of being o dedicated owner/operator in the roil industry and has been a 
strong, stable, and long-term transportation partner for roil sNppers aaoss North America. G&Ws 
financial strength allows for reinvestment in roil operations, technology, and infrastructure to support 
their business operations, improve service, and meet the bxinsportation needs of their customers. 

Gtfwrd Bfldnc Coinpany 



Paps',* 

G&Ws commitment to safety a i d customer service ore core values, affirmed by its industry-leading 
safety perfonnance and customer satisfaction scores. RMI respectfully requests the Board to give 
full consideration to G&Ws demonstrated commitment to these aiticol compliance and 
performance critedo in considering G&Ws a^dbi l i ty to successfully integrate the proposed 
transaction. 

I. Peter Thomas, dedare under pendty of peijury. under the laws of the United States, that the 
foregoing is true and correct. Further. I certify that I am qualified and authorized to file this verified 
statement 

Afe^ 
Peter Thomas 
GM - GE Transportation Software & Optimization Sdutions 
President - RMI, a GE Transportation Company 
July 30.2012 



GeorgiaPorts 
Audiority 

-|felepiiane:Si2.9H jsi l Curt is J. Fo lQ 
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of 
Curtis J. Foltz 

On behalfof 
Georgia Ports Authority 

My name is Curtis J. Foltz and I am the Executive Director at the Georgia Ports Authority, located at 2 
Main Street, Garden Ci^, Geoi^ia 31408. I have ser\'ed in this capacity since January 1 of 2010. The 
Georgia Ports Authority develops, maintains and operates ocean and inland ports within Georgia. Our 
mission is to foster intemational trade and new mdusby for state and local communities; promote 
Georgia's agriculUiral, industrial and natural resources; and maintain the natural quality ofthe 
environment. 

Presently, rail service is provided by the Genesee & Wyoming Inc's Rail Link. Rail Link provides rail 
services to Georgia Ports Authority terminals in Savaimah and Brunsvnck, Georgia. Their ability to 
provide safe, efficient and competitive rail service is cridcat to the success of Geoipa Ports Authority 
("GPA"). 

GPA supports the acquisition of RailAmerica, Inc. ("RA"X by Genesee & Wyoming Inc. ("G&W"), 
parent company of Rail Link. We believe this merger offers the ability to connect to multiple Class I 
railroads; thus, fostering healthy competition tiirough competitive routing options. 

G&W provides our company and our customers with a high lervel of assurance that we have a long-term 
rail partner. They are critical to the supply chains ofbusinesses domiciled in the State of Georgia. Long-
term vision, professional demeanor, commitment to safety and customer service are the obvious core 
values of this financially sbong organization. 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W transaction and 
the enhanced transportation options and services it will bring. 

T, Curtis J. Foltz, declare imder peiial^ of perjury, under the laws of tiie Unhed States, that the foregoing 
is true and correct. Further, I certify that I am qualified and authorized to file this verified statement 

Curtis J. Foltz, Executive EHrector 
Georgia Ports Authority 

July 31, 2012 

vnmLgBportsxom 

t Poirof Savanrwh 
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ernatt 
13870 Taylor Hollow Rd. 
Collins, NY 14034 
716o32-337[ 
716-532-9000 (fax) VERIFIED STATEMENT 
www.gem att.com 

of 
Neil Stem 

on behalfof 
GERNATT ASPHALT PRODUCTS, INC. 

My name is Neil Stem, and I am a sales representative in charge of rail sales for Gematt Asphalt 
Products, Inc., located at 13S70 Taylor Hollow Rd., Collins, NY. I have served in this capacity since 
June of 1999. 

Gematt Asphalt Products, Inc. is a supplier of NYSDOT and PENNDOT approved consoniction 
aggregates to Westem New York and Westem Pennsylvania. 

Presently rail service is provided to Gematt Asphalt Products, bic. by Bu£faIo & Pittsburgh Railroad, Inc 

Gematt Asphalt Products, Inc. supports the acquisition of RailAmerica, Inc. (''HA"), by Genesee & 
Wyoming Inc. ("G&W''), parent company ofthe Buffalo & Pittsburgh Railroad, since the Buffalo & 
Pittsburgh Railroad is a critical transportation service provider to our &cility at Great Valley and we 
believe that this acquisition will strengdien G&W and its operating subsidiaries and will enable it to 
expand its reach, thereby providing us with additional raii transportation options. 

I 
I 

G&W's 100-} êar history of being a dedicated, long-term owner/operator provides oiu- company and obr 
customers with a high level of assurance that we have a long-term rail partner. G&W's financial strength 
and long-term view allow them to properly invest in rail infrastructure - as well as making investment to 
support customer growth projects. 

G&W's commitment to safety and customer service are cone values, and they arc clearly demonstrated Yiy 
industry-leading safety performance and customer satisfaction scores that outperform botli the trucking 
industry and the rail industry as a whole as noted by their latest J.D. Power & Associates survey. G&W's 
decentralized operating philosophy allows decision making to be made at the local level, which allows the 
local G&W companies to respond to customer needs. 

I therefore encourage favorable consideration for the RA/G&W transaction and the enhanced 
transportation options and services it will bring. 

I, Neil Stem, declare under penalty of perjury, under the laws ofthe United States, that the foregoing |s 
true and conrecL Further, I certiiy that I am qualified and authorized to file this verified statement. 

Neil Stem, PA/Rail Sales 
Gematt Asphalt Products, Inc. 
Dated: 7/26/2012 

http://www.gem
http://att.com


GOLDEN 
PEANUT 

100 North Pdnt Center East 
Suite 400 

Alpharetta, Georgia 30022 
Telephone: (770) 7S2-8160 

VERinED STATEMENT 
of 

James W. Dorsett 
on bdialf of 

Golden Peanut Company 

My name is James W. Dorsett, and I am the CEO at dw Golden Peanut Company, located at 100 North 
Point Center East, Suite 400, Alpharetta, Georgia 30022.1 have served in this capacity unce March of 
2000. Golden Peanut Company ships peanut products including peanut oil, peanut meal, and shelled 
peanuts. 

Presently rail service is provided to Golden Peanut Company by Genesee & Wyoming, Inc. The 
availability of safe, efTicient and competitive rail service is important to the Golden Peanut Company. 

Golden Peanut Company supports the acquisition of RailAmerica, Inc. ("RA"). by Genesee & Wyoming 
inc. ("G&W"). Bodi G&W and RailAmerica operate independent short line rail networics and, combined, 
there is no overlap of service; dierefore, we have no competitive concems as the metier creates no 2-to-l 
scenarios. Additionally, the short line combination offers customers the ability to connect to multiple 
Class I railroads, creating an additional level of competition through competitive routing options. And 
the short-haul nature of short lines makes trucking a constant competitor. 

Short line and regional freight raiboads are a critical component of our organization's supply chain, and 
G&W's 100-year histoiy of being a dedicated, long-term owner/operator provides our company and our 
customers with a high level of assurance that we have a long-term rail partner. G&W's financial s t r e i ^ 
and long-term view allow them to property invest in rail inirastruetura - as well as making investments lo 
support customer growth projects. 

G&W's commitment to safety and customer service are core values, and they are clearly demonstrated by 
industry-leading safety perfomumce and customer satisftction scores that outperform both the trucking 
industiy and the rail industry as a whole as noted by their latest J.D. Power & Assoctates survey. G&W's 
decentralized operating phihKophy allows decision making to be made at the local level, which allows the 
local G&W conqianies to respond to customer needs. 

Given the aforementioned benefits, 1 encourage fiivorable consideratitm for the RA/G&W transaction and 
the oihanced transportation options and services it will bring. 

Sincerely, 

^̂ f̂luw44 J t J . ^ X S ^ 
CbmesW. Dorsett 
CEO 
Golden Peanut Company 

Juty3l ,20l2 
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VERIFIED STATEMENT 
of 

Brian Wilkerson 
on behalfof 

Grange Co-op Supply 

My name is Brian Wilkerson, and I am the Directs of Ag Operations at the Grange Co-op, located at 28 
S. Front Street - Central Point, OR. I have served in tiiis capacity smce 2010. Along with our 7 Retail 
Stores, Grange Co-op has a Grain Elevator that manufactures and distributes conventional and organic 
feeds. We receive most of our incoming grain shipments by rail. 

Presently rail service is provided the Grange Co-op Elevator by Central Oregon and Pacific. The 
availability of safe, efficient and competitive rail service is important to Grange Co-op Supply. 

I support the acquisition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. ("G&W"), parent 
company of CORP. Both G&W and RailAmerica operate independent short line rail networks and, 
combined, there is no overiap of service; therefore, we have no competitive concerns as the merger 
creates no 2-to-] scenarios. Additionally, die short line combination offers customers the ability to 
connect to multiple Class 1 railroads, creating an additional level of competition througih competitive 
routing options. And the short-haul nature of short Unes makes trucking a constant competitor. 

Short line and re^onal freight railroads are a critical component of ottf organization's supply chain, and 
G&W's lOO-year histoty of being a dedicated, long-term owner/operator provides our company and our 
customers with a high level of assurance that we have a long-term rail partner. G&W's financial strength 
and long-teim view allow them to properly mvest in rail infiastructure - as well as making investments to 
support customer growth projects. 

G&Ws commitment to safety and customer service are core values, and they are clearly demonstrated by 
Industiy-leading safety performance and customer satisfaction scores that outperform both the trucking 
industry and the tail industty as a whole as noted by their latest J.D. Power & Associates survey. G&Ws 
decentralized operating philosophy allows decision making to be made at tiie local level, which allows the 
local G&W compames to respond to customer needs. 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W transaction and 
the enhanced transportation options and services it will bring. 

1, Brian Wilkerson, declare under penalty of perjuty, under the laws ofthe United States, that the 
forgoing is true and correct. Further, I certify that I am qualified and authorized to file this verified 
statement. 

Brian Wilkerson 

Director of Ag Operations 

7/26^012 



VERIFIED STATEMENT 
of 

David A. Naas 
on behalfof 

Green Circle Bio Energy 

My name is David A. Naas. and 1 am the Lo^stics Manager at the Green Circle Bio 
Energy, located at 2500 Green Circle Pariiway, Cottondale, Florida 32431. i have ser\''ed 
In this capacity since E>ecember of 2008. Creen Circle produces over one half nulHon 
metric tons of wood pellets for export to Europe. 
Presently rail service is provided Green Circle by Bay Line/GWRR. The availatnlity of 
safe, efficient and competitive rail service is hnportant to Green Circle. 
Green Circle supports the acquisition of RailAmerica, Inc. (*'RA"), by Genesee A 
Wyoming Inc. ( ^ & W % parent company of Bay Line ui that both G&W and 
RailAmerica operate independent short line rail networks and, combined, tiiere is no 
overlap of service; therefore, we have no competitive concems as die merger creates no 
2-to-l scenarios. Additionally, the short line combination offers customers the ability to 
connect to muhiple Class 1 raihroads, creating an additional level of competition through 
competitive routing options. And the shoit-haul nature of short lines makes truckmg a 
constant c(Mnpetitor. 
Siort line and regional freight railroads are a critical component of our organization's 
supply chain, and G&W s 100-year history of beuig a dedicated, long-term 
owner/operator ptovules our company and our customers with a high level of assurance 
that wc have a long-term rail partner. G&W's financial strength and long-term view 
allow them to properiy invest in rail infiastructure - as well as making investments to 
suppoit customer growth projects. 
G&W's conunitment to safety and customer service are cote values, and they are clearly 
demonstrated by mdustry-leading safety performance and customer satisfaction scores 
that outpeiform both the trucking industry and the rail industry as a whole as noted by 
thdr latest J.D. Power & Associates survey. G&W's decentralized operating philosophy 
allows decision making to be made at the local level, which allows dw local G&W 
companies to respond to customer needs.] 
Given the aforementioned benefits, I encourage favorable consideiation for the RA/G&W 
transaction and the enhanced transpoitation options and services it will bring. 
I, David A. Naas, declare luider penalty of perjuiy, under tbe laws of the United States, 
that the foregoing is true and correct Further, I certify that I am qualified and authorized 
to file this verified statement. 

D.A. Naas 
l»l:ii»OII MmuHiiMimil 

Hi l lM IWl 

BMEmzou* 1 *Mai « w 

David A. Naas 
Logistics Manager 

Green Circle Bio Energy 
M y 25,2008 

2500 Green Circle PatKway. Cottondale, FL 32431 - Phone: (850) 417-7351 
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VERIFIED STATEMENT 
of 

Phillis Belcher 
on behalfof 

Greene Coonty Industrial Developinent Authority 

My name is Pliillis Belcher, and I am the Executive Director at the Greene County Indusfarial Developnient 
Authority, located at IllMain Street, Eutaw, Alabama. I have served in this capachy smce March of 1994. We 
manage flie Crossroads of America Port and Paik. 

Presently rail service is provided to the Crossroads Faik by Alabama Gulf Coast Railway. The availability of safe, 
efiicient and con^Ktitive rail service is important to existing mdusuy as weQ as new and expanding industry. 

We suppoit tliB acqiusition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. CG&W^, parent company 
of Alabama Oulf Coast Railway. The industrial park needs access to rail service and multi-modal tran^ortation, 
such as this merger would (Koduce. Both G&W and RailAmerica operate independent short line rail networks and, 
combined, dieie is no ovedap of service therefiDie, we have no con^ctitive concerns as tbe merger creates no 2-to-l 
scenarios. Additionally, the short line combmation offers customers die ability to connect to nnihiple Class 1 
raiboads, creating an additional level of conq>etition throogh competitive routing options. And die short-liaul natcre 
of short lines makes trucking a constant conipetitor. 

Short line and regional fieight railroads are a critical component of our organization's supply chain, and G&W's 
100-year liistory of being a dedicated, long-term ownei/opeiafor provides our con^any and our customers with a 
high level of assurance that we have a long-term rail partner. G&W's financial strength and long-term view allow 
them to properly invest in rail infiastructure - as well as making investments to support customer growth projects. 

G&Ws commitment to safety and customer service are core values, and they are clearly demonstrated by indusby-
leading safety perfiormance and customer satisfiction scores that outperform both the truckmg industiy and the rail 
industiy as a whole as noted by their latest JJD. Power & Associates survey. G&Ws decentralized operating 
philosophy allows decision making to be made at the local level, which aUows the local GftW companies to re^xmd 
to customer needs. 

Given the aforementioned benefits, I encourage favorable consideration fi>r the RA/G&W transaction and the 
enhanced transportation options and services it will bring. 

I, Phillis Belcher, declare under penalty of perjuiy, under die laws ofthe United States, that the foregoing is tme and 
coirect Further, I oertity that I am qualified and authorized to file tiiis verified statement 

Phillis Belcher, Executive Director, 
Greene County Industrial Development Authority 
July 30,2012 

Post Office Box 70 • 111 Mam Street • Eutcw. Alabama 35462 • Pbone: (205) 372-9769 • Ree (205) 372-9974 • ww^v.gadb.com 



Portof Greenville 

TOMMVHART 
P o n Director 

VERIFIED STATEMENT 
Of 

Tommy Hart 
On behalfof 

GREENVILLE PORT COMISSION 

PMEU}P>tfVSHIItAHMnt 
CHAIIES a BEVL. Mte-nntttKir 
THOMAS a 60RD0H. Seaibtry 
DAVfl} L STOKES, CoamiiAner 
JOSEPH L fMLEY. ComrnsMnsr 
CHAflLES 8. TMDALL • . A l ^ n v 

My name is Tommy Hart and I am the Port Director at the Greenville Port Terminal located at 2701 
Harbor Front Road. I have served in this capacity since June.of 2008. Some but not all of the business 
activities here consists of loading rail off of barges and loading railcars with scrap 

Presently rail service Is provided to Greenville Port by C&G or G&W railroad. The availability of safe 
efficient and competith« rail service is important to the Greenville Port Commission. 

Greenville Port supports the acquisition of RailAmerica rnc, by Genesee & Wyoming Inc Both G&W and 
RailAmerica operate independent short line rail networks and combined, there is-no overlap of service; 
therefore, we have no oompetithw concerns as the merger creates no 2-to-l scenarios, Addldonaily, the 
short line combination offers customers the ability to connect to multiple Cass 1 railroads, creating an 
additional level of competition t h rou^ competittve routing options. And the short-haul nature of sort 
lines makes trucking a constant competitor. 

Short line and regioruil freight railroads are a critical component of our organization's supply chain, and 
G&Ws lOO-year history of being a dedicated, long-term owner/operator provides out company and oiu-
customers with a high level of assurance that we have a long-term rail partner. G&W's financial strength 
and long-term view allow them to properly Invest in rail infrastructure-as well as nwiking investments to 
support customer growth projects. 

G&Ws commitment to safety and customer service are core values,, and they are clearly demonstrated 
by industry-leading safety performance and customer satisfaction scores that outperform both the 
trucking industry and the raii industry as a whole as noted by their latest J.D. Power & Assodates survey. 
G&Ws decentralized operating philosophy allows decision making to be made at the local level, which 
allows the local G&W companies to respond to customer needs. 

Given the aforementioned benefits, t encourage favorable consMeration for the RA/G&W transaction 
and the enhanced transfMrtatlon options and services it will bring. 

P.O. Box446 • QrsenviUe.MS 38702-0446 • Telephone(662)335-2683 • Fax(662)335-0604 
Pager 1-800-369-7749 • Email gvipQrtOtecinfo.com 

http://gvipQrtOtecinfo.com


I, Tommy Hart, declare under penahy of perjuty. under the laws ofthe United States, that the foregoing 
is true and correct; Further, I certify that I am tpialifled and authorized to file this verified Statement. 

> ^ 

Tommy Hart 
Director, Greenville Port Q>mmission 
7/27/2012 



G r o u p HI Ospliadl, l a c . 

P O Box3683 

Posaaacola, FL 32B16 

VERIFIED STATEMENT 
of 

Jeny Long 

on behalfof 
Group III Aqphalt, Ina 

My najue is-Jeny Lon^ and I am the President at the Group 10 Asphalt; Ina, lo(̂ ated at 55 E. Quintette Road, 
Cantonment, FL 32533,1 have served in diis capaci^ since September of 2011. 

We receive rail cars of different limestone and granite radcs &r the ass in the pn dudion of asphalt 

Presently rail service is provided Group III Asphalt, Inc. by RailAmerica, Inc. Tl e availability of safe, efficient and 
competitive rail service is imporlantto Group HI Asphalt, Inc 

Group in Asphalt; Inc. supports the acquisitton of RailAmwica, Inc. ("RA^; by Senesee & Wyoming bic. ("G&W* ,̂ 
parent eonipany of RailAmerica, Inc. Both G^W and RailAmerica operate independent short line rail netwodca and!, 
combined, theie is no oveilap of service; therefore^ vn have no competitive concerns as the merger creates no 7rto-\ 
scenarios. Additionally, the short Ibie combination offers customers Ifae abilhy t^ connect to multiple Class 1 railroads, 
creating an additional level of conyetitioa tfatou^i competidve routing options. {And fhe shoit-haul nature of short lines 
makes trucking a ctmstuit competitor. 

Short line and regional freight raiboads arp a ciitiCal oomponent of our oigaqizatloa 
histoiy of being a dedicated, long-term ownerAjperator provides our company an I 
assurance that we have a long-term rail partner. G&W*s financial strength and k ng^ei 
invest in mil uifiastructnre ^ as well as making investments to suppqtt customer groiMh projects. 

1*5 supply diam, and GftWs lOO- year 
our customers with a high level of 

iim view allow them to {KOperl i 

I, Jeriy Long declare under penalty of perjuiy, under the laws ofthe United Stat^^ that 
Further. I certify that I am qualiiied and authorized to file tiiis verifiBd statement 

G&W*s commitment to safety and customer service are core values, and they an clearly demonsttated by industry-
feeding saSi/ty peifimmuice and custbmer sadsfactlon scoies that outpetfonn boti i the trucldng industry and the rail 
industiy as a whole as UotM by their latest J.D. Power & Associates survey. G& W's deceirtralizod operating philosophy 
allows decBion making la be made at the local level, which allows the local Q& N companies to lespood to cnstomei 
needs. 

Given the aforementioned benefits, I encourage &vonible considecation for die I^Gf tW transaction and tiie enhanced 
transportation options and services it wiU bring. 

:stnieandcom|ct. 

Jeny Long, Pre; ident 

Qroup i n Asphal; Inc. 

July 30.2012 



HAMPTON LUMBER SALES 
Suite 200 

July 30, 2012 VERIFIED STATEMENT Portland, OR 9 7 2 2 S . « « 6 6 

phone 503.297.7691 

George Bonner www.hamptonarflllates.toin 

on behalfof 

Hampton Tree Farms DBA IHampton Lumber Sales 

To whom it may concern: 

iVIy name is George Bonner, and I am the Director of Transportation for Hampton Lumber Sales, located 

at 9600 SW Barnes Road, Suite 200. I have been with Hampton since January 1993. 

Hampton Is one ofthe largest lumber producers In North America and employs close to 1500 

employees; with six sawmill complexes in the Pacific Northwest and two in Western Canada. Hampton 

Lumber Sales Company, the marketing arm of IHampton Affiliates, is responsible for general wholesale 

lumber sales on a worldwide basis and markets over 3 billion board feet of lumber and panel products 

annually. 

Presentiy rail service is provided by the Portland & Westem Railroad, Inc, which is a Genesee & 

Wyoming, parent company ofthe P&W railroad. The Portland & Western Rail serves Hampton's largest 

lumber producing mid located at Willamina, OR. Hampton also has a distribution center located in 

Dallas, TX; which is served by the Dallas, Gariand & Northeastern Railroad (DGNO). Rail American is the 

parent company to the DGNO. The ability to have continued safe, efficient, and competitive rail service 

is vital to Hampton's transportation network. Rail service is essential in keeping our sawmills 

economically viable, providing a cost efficient transportation link to our customers and the market. 

Therefore, Hampton supports the acquisition of Rail America, Inc, by the Genesee & Wyoming Inc. 

While there is no overlap in service between the CORP and the P&W; both railroads will continue to 

work together to build short line to short line traffic creating short-haul truck competitive transportation 

solutions. 

Short line and regional freight railroads are a critical component of our organizations supply chain, and 

the Genesee & Wyoming's 100 year history of being a dedicated, long-term railroad; provides our 

company and customers with a high level of assurance that we have a long term rail partner with strong 

financial strength to properly invest In their rail infrastructure. 

Given the aforementioned benefits, I encourage favorable consideration for the Rail America/Genesee 

Wyoming transaction and the enhanced options and services this will bring. 

Sincerely, 

George Bonner 

Director of Transportation 

Hampton Lumber Sales 

http://www.hamptonarflllates.toin


Hwseo Minerals Internationai, a division of Harsco Corporation 
SOOORitterRd. Suite 206 
Mechanicstu-g, PA. 17056 
Mail P.O. Box 0515 
Camp Hill PA17001-05J5 

Phone: 717-50S-2056 
Fa)(:717-3«-SB17 
www.har8eofninBfala.coin 

t S ^ I N E R A L S 

VERIFIED STATEMENT 

Of . . 

Sandra Sinowitz 

on behalf of 

Harsco Minerals Intemational 

My name is Sandra Sinowitz and I am the Logistics Coordinator at the Harsco Minerals 

International, located at 5000 Ritter Road * Suite 205, Mechanicsburg, PA 17055.1 have served in 

this capacity since March of 2009. Harsco iis an industry pioneer in the processing of mineral 

products for environmentally beneficial uses. 

Presently rail service Is provided to Harsco Minerals international located at 2040 Baldwin Road * 

Satsuma, AL by Alabama and Gulf Coast Railway (AGR). The availability of safe, efficient and 

competitive rail service is important to. Harsco Minerals Intemational. 

Harsco Minerals Intemational supports the acquisiton of RailAmerica, Inc. ("RA"), by Genesee & 

Wyoming Inc. ("G&W"), parent company of Alabama and Gulf Coast Railway (AGR). Both G&W and 

RatlAmdrica operate independent short line rail networks and, combined, there is no overiap of 

service; therefore, we have no oompetitve concerns as the merger creates no 2-to-1 scenarios. 

Additionally, the short line combination offers custonbers the ability to connect to multiple Class 1 

railroads, creating an additional level of competition through competitive routing options. And the 

short-haul nature of short lines maKes trucking a constant competitor. 

Short line and regional freight railroads are a critical component of our organization's supply chain, 

and G&W's 100-year history of being a dedicated, long-term owner/operator provides our company 

and our customers with a high level of assurance that we have a long-term rail partner. G&W's 

financial strength and long-term view allow them to properiy invest in rait infrastructure - as well as 

making investments to support customer growth projects. 

http://www.har8eofninBfala.coin


Harsco Minerals International, a division of Harsco Corporation 
5000 Ritter Rd, Suite 205 
Mechanicsijurg, PA 17055 
Man. PO.Box 0615 
Camp Hill. PA 17001-0515 

Phone: 717-S06-20S6 
Fax-717-348-9817 
www liaiscominerals.com 

' MINERALS 

G&W's commitment to safety and customer service are core values, and they are deariy 

demohstrated by intjustry-leading safety peribrmance and customer satisfiaction scores that 

outperibrm both the trucking industry and the rail industry as a whole as noted by theiî  latest J.D. 

Power & Associates sun/ey. G&Ws decentralized operating philosophy allows decision making to 

be made at the local level, which allows the local G&W companies to respond to customer needs.] 

Given the aforementioned benefits, I encourage fiavorable consideration for the RA/G&W transaction 

and the enhanced transportation options and services it will bring. 

I, Sandra Sinowitz declare under penalty of perjury, under the laws of the United States, that the 

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

statement 

•7 

^ jo.^ai\t^(/\it K i.^rt ^^ 
Sprrara Sinowitz 

Harsco Minerals International 

Logistics Coordinator 

July 31,2012 

http://liaiscominerals.com


15401 BEAR PiUUr^AIN WINERY ROAD 
Dl QIORGIO, CA 83209-3743 

(605) 854-6120 
FAX (805) 854-ZB76 

VERIFTED STATEMENT 
of 

Bryan Walsh 
an behalfof 

Heck Cellars Wuiery 

My name is Bryan Walsh, and I am the Winery Financial Manager at Heck Cellars, Inc, located at 15401 
Bear Mountain Winery Road, DiGiorgio, CA. I have served in this capacity since My, 2006. Heck 
Cellars is involved m die production of alcohohc spirits. 

Presently rail service is provided to Heck Cellars by the San Joaquin Valley Railroad. The availability of 
safe, efficient and competidve rail service is iniportant to Heck Cellars. 

Heck Cellars supports the acquisition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming hic. 
("G&W^, parent company ofthe San Joaquin Valley Railroad. Both G&W and RailAmerica operate 
independent short line rail networks and, combmed, there is no overlap of service; therefore, we have no 
competitive concems as the merger creates no 2-to-l scenarios. AdditicSially, the short line combination 
offers customers the abiUty to connect to multiple Class 1 railroads, creating an additional level of 
competition through compedtive routing options. And the short-haul nature of short lines makes trucking 
a constant competitor. 

Short line and regional firei^t railroads arc a critical component of our organization's supply chain, and 
G&W's 100-year history of bemg a dedicated, long-term owner/operator provides our company and our 
customers with a high level of assurance that we have a long-term rail partner. G&W's financial strength 
and long-term view allow them to properly invest ia rail infiastructure - as well as making mvestments to 
support customer growth projects. 

G&W's commitment to safety and customer service are core values, and they are clearly demonstrated by 
industry-leading safety performance and customer satisfaction scores that outperform both the trucldng 
industiy and the rail industry as a whole as noted by their latest J J>. Power & Assoctates survey. G&W's 
decentralized operating philosophy allows decision making to be made at tbe local level, which alkiws the 
local G&W companies to respond to customer needs. 

Given die aibrementioned benefits, I encourage favorable consideration for the RA/G&W transaction and 
the enhanced transportation options and services it will bring. 

I, Bryan Walsh, declare under penalty of perjuiy, under the laws ofthe United States, that the foregomg is 
true and correct. Further, I certify that I am qualified snd authorized to file this verified statement. 

Bryan Walsh, Winery Fmancial Manager, Heck Cellars Wmery 



VERIFIED STATEMENT 
of 

LisaValeno 
on behalf of BoUyFTontier Conqiaines 

My name isJjsaValerio, andl amlheOilMovBmeatSt^erviBor att]ieHoIIyFrontierRe£nay,locatBd st393 Soufli 
800 West, Woods Cross, Utah. I have served in diis capacily since December of 2007, but have handled the rail 
logistics ibr over 20 years. 

We shqi and receive many petiolenm products both hazardous and nan-hazardoos. 

Presently rail s w i c e is provided at Woods Cross, Utah by Utah Railway. The availabilfly of safe, efficient and 
conpetitive rail sarvtee is ini»irtant to HoU>Fiantier Companies. 

We at tbe HollyFrontier Refinery st^sports fiie acquisition of RailAmedca, Inc. CRA'Ox^ Genesee Ac W y ^ ^ 
Inc. O^&W"), parent company of Utah Railway. Both O&W and SailAmerica operate indepeodeot short line sail -
netwodcs and, combiBed, there is no overly of service; ffaerefdrB, we have no conq)etitrra concents as the m e r ^ 
creates DO 2-to-l scoatios. Additionally, the short line oombinatioa o£kis custDiners &e ability to connect to 
multiple Class 1 raiboads, creating an additional levd of ooiiqietitionllDonghconipetitiTBioiiting options And die 
short-hanl nature of short lines makes trucking a constant oonqpetitDr. 

Short line and regional freight raihroads are a critlBal component of our orgarn'ratioii's supply cham, and G&WTs 
lOO-year history of brang a dedicated, long-temi owner/operator provides onr conqiaay and our eustomeis vjdtha 
highlevel of assnrancethatwohavealong-teimrailpartner. O&Ws financial stcoigth and long-term view allow 
them to propedy invest in rail infiastiucuue-aswen as making investments to support customer growdi projects. 

G&Ws commitment to safety and customer service are core vahies, and tiiey are clearly demonstrated by industiy-
leading safety peCfonnaoce and custinner satisficfiaa scores diat oo^ieifiitm bodi the trucking industiy and fte ^ 
industry as a whole as noted by their latest J 3 . Power & Associates surv^. G&Ws decentialized operating 
pfailogopby allows decisicm making to be made at the local level, which allows (he local G&W conqnnies to respond 
to customBr needs. 

Given Hie afaremeiitiomed benefits, I encoumge fiworable consideiation for the RA/G&W transaction and fhe 
enhanced transportation options and services it win bring. -

I, lisaValerio, dedare under penally of peiguiy, undntiiB laws of Ihe Uiaited States, that the foregoing is t r ^ 
conect Further, I certify that I am qualified and autiiorized to file this verified statement 

Sincerely, 

LisaValeno 
Oil Movement Siqieivisor 
HollyFrontier Conqtasies • 
July 30,2012 

Woods Cross RBfinery 

Holly Refining & Martoting Company, Woods Cross Refinery 
393 South 800 West • Woods Cross, Utah 84087-1435 

(801) 299-6600 • Fax (801) 299-6609 



Huron Commodities Inc. 

P.O. Box 1353, a in ton ,ON NOMILO 
Tel. 519-482-8400 FAX: 519-482-8383 

VERIFIED STATEMENT 
of 

Jason Gerrard 
on behalf of 

Huron Commodities Inc. 

My name is Jason Geirard,and I am the Logistics Manager at the Huron Commodities Inc., located at 75 Wellington 
St. Clinton, ON. I have saved in this capacity smce June of 2010. 

Huron Commodities is a grain distoibutor. 

Presently rail service is provided to Huron Commodities Inc. by Godench-Exeter Railway. The avaiiabili^ of safe, 
efficient and competitive rail service is kaportaiA to Huron Commodities k c 

We supports the acquisition of RailAmerica, Inc. C'RA"), by Genesee & Wyoming Inc. ("G&W), parent company 
of The Goderich-Exeter Railway. Both G&W and KailAmerica operate independent short line rail networks and, 
combined, there is no overlap of service; thetefixe, we have no competitive concerns as the merger creates no 2-to-l 
scenarios. AdditionaUy, tiie short Inie combination ofiers customers tlie abiUty to connect to multiple Class 1 
railroads, creating an additional level of competition through competitive routing options. And the shwt-haul nature 
of short lines makes trucking a constant competitor. 

Short line and regional freight laQroads are a critical component of our organization's supply chain, and G&W's 
lOO-year history of being a dedicated, long-tenn owner/operator provides our company and our customets with a 
high level of assurance that we have a long-term rail partner. G&W's financial strength and bng-teim view allow 
tiiem to properly invest in rail iniiastiuctuie - as well as making investanents to support customer growth pccgects. 

G&W's commitment to safety and customer service are core values, and they are clearly demonstrated by industry-
leading safety peilbimance and customer satis&ction scoies that outperform both the trucking industiy and tiie rail 
industry as a whole as noted by their latest J.D. Power & Associates survey. G&W's decentralized operating 
pfailosophy allows decision making to be made at the local level, which allows the local G&W companies to respond 
to customer needs. 

Given tbe afiirementioned benefits, I encourage fevnable cmsideration fi>r the RA/G&W transactim and the 
enhanced transportation options and services it will bring. 

L Jason Genratd, declare under penalty of perjury, under the laws ofthe United States, that the foregoing is true and 
conect Furtiier, 1 certify that I am qualified and audiorized to file this verified statement 

Jason Gerrard 

Huron Commodities Inc. 

^ o / - 7 / l o l l . 



impertumr., 
renewables 

568 1" Ave South, Suile 600, Seattle, WA 98104 voke +1.206.354.0203 fax +1 206.254.0204 
Innovatfitg renewables for the future www.linperluntrcncnHiblc3.coin 

July 30,2012 

My name is Todd Ellis, and I am tbe Vice President of Sales and Business Development for Imperium 
Renewables hic. located at S68 Fhst Ave S Suite 6̂ 00, Seatde, WA 98104.1 have served in diis capacity 
since January 2009, hnperium owns and operates Imperium Grays Harbor (IGH) one ofthe largest 
biodiesel production facilities in North America. IGH. ships raw material feedstocks into Hoquiam, WA 
and Snished products tlux)ughout North America for the operation of our fiicility. 

Presently rail service is provided to IGH by Puget Sound and Pacific (PSAP). Tlie availability of safe, 
efficient and competitive rail service is hnportant to IGH. 

Imperium supports tlie acquishion of RailAmerica, Inc. (RA), parent company of PSAP, by Genesee & 
Wyoming Inc. (G&W). Both G&W and RailAmerica operate independent short line rail networks and, 
combined, there is no overlap of service; dierefore, we liave no competitive concerns as the merger 
creates no 2-to-l scenarios. Additionally, the short line combination offers customers the ability to 
coimect to multiple Class 1 railroads, creating an additional level of competition through competitive 
routing options. And the short-haul natiue of short lines makes trucking a constant competitor. 

Short line and regional freiglit railroads are a critical component of our organization's supply chain, and 
G&W's 100-year histoiy of being a dedicated, long-term owner/pperator provides our company and our 
customers with a high level of assurance that we have a long-term rail partner. G&W's financial strengtii 
aud long-term view allow tiiem to properly invest in rail inirastrucmre - as well as making investments to 
support customer growth projects. 

G&W's commitment to safety and customer service are core values, and they are clearly demonstrated by 
industiy-leading safety perfonnance and customer satisfaction scores that outperfoim both the bucking 
industiy and tbe rail industiy as a whole as noted by their latest J.D. Power & Associates survey. G&W's 
decentralized operating philosophy allows decision making to be made at tbe local level, which allows the 
local G&W companies to respond to customer needs. 

Given the aforementioned benefits, I encourage iavorable consideration for the RA/G&W transaction and 
the enhanced transportation options and services it will bring. 

Todd Ellis 

Vice President 
Imperium Renewables Inc. 

http://www.linperluntrcncnHiblc3.coin


Re: Genesee & Wyoming/RailAmerica Merger 

My name is Nicholas M. Grimmer. I am the Director, Fuel Supply for Indianapolis Power & 
Light Company (IPL). My current position requires me to negotiate rail rates and schedule unit 
train deliveries to IPL's three coal powered generating stations. 

Two of IPL's coal powered generating stations are served by the Indiana Southem Rail Road. 
The tiiird generating station is served by The Indiana Railroad. 

I understand that Genesee & Wyoming, Inc. has proposed acquiring RailAmerica, Inc., the 
parent company of The Indiana Southem Rail Road. In my market, I am not aware of any 
overlap of services provided by Genesee & Wyoming, Inc. and RailAmerica, Inc. and therefore 
don't foresee any loss of competition due to this merger. Jn fact, IPL supports any merger that 
results in Indiana Southern Rail Road's parent company emerging financially stronger and 
committed to being a long term provider of quality rail service to IPL. 

If I can be ofany fiirther assistance, please don't hesitate to contact me at (317) 261-88S6. 
Thank you. 

Sincerely^ / 

/ Is 6*--̂  
Nicholas M. Grimmer 

NMG/ds 

INDI *M*P0: . I5 POMER fi LlEHT COMPAKY 
•-• ir.i> .'i •-! r ''i-i c iiprif •, III ••fZ^ I'lii) 
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PROCESSING I 
I 

VERIFIED STATEMENT 
of Robert L. Miller on behalfof 

Intemational Auto Processing, Inc. 

My name is Robert Miller, President & CEO at Intemational Auto Processing, Inc. ("lAP") located at 1 
Joe Frank Harris Blvd., Bnmswick, GA 3] 523. I have served in this capacity for two yesus. lAPisan 
Automobile Port Processor and has been in business at this location for 26 years. Presentiy, rail service is 
provided to lAP by Golden Isles Railway. The availability of safe, cfScicnt, and competitive rail service 
is important to lAP. 

I lAP supports the acquisition of RailAmerica, Inc. ("RA") by Genesee & Wyoming foe. ("G&W"), parent 
j company of Golden Isles Railway. Both G&W and RA operate independent short line rail networks and, 

combined, there is no overlap of service; therefore, we have no competitive concems as the merger 
creates no 2-to-l scenarios. Additionally, the short line combination offers customers the ability to 
coimect to multiple Class 1 railroads, creating an additional level of competition thixiugh competitive 
routing options. Also, the short-haul nature of short lines makes trucking a constant competitor. 

Short line and regional freight railroads are a critical component of our organization's supply chain and 
G&W's 100-ycar histoiy of being a dedicated, long-term owner/operator provides our company and our 
customers with a high level of assurance that we have a long-teim rail paitner. G&W's fuiancial strengdi 
and long-term view allow them to properly invest in rail infrastructure - as well as making invesbnents to 
support customer growth projects. 

G&W's commitment to safety and customer service are core values and they are clearly demonstrated by 
industry-leading safety performance and customer satisiaction scores diat outperform both the tmcking 
industry and the rail industry as a whole, as noted by their latest J.D. Power & Associates survey. 
G&W's decentralized operatmg philosophy allows decision making to be made at the local level, which 
allows the local G&W companies to respond to customer needs. 

Given the aforementioned benefits, I encourage fevorable consideration for tbe RA/G&W transaction and 
the enhanced transportation options and services it will bring. 

I, Richard Kilbride declare under penalty of perjury, under the laws ofthe United States, diat the 
afbrementioned is true and correct. Further, I cenify that I am qualified and authorized to file this verified 
statement 

( T ^ A z t LOVJISL-
Robert L. Miller 

President & CEO 
Intemational Auto Processing 

7/25/12 

I JOE FRANK HARRIS BOULEVARD • BRUNSWICK. GEORGIA 31523 • (912) 2S4-BI3I 
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IntBrnaffonal 
FonstPmduclsLLC 

M y 30,2012 
United States Surface Transportation Board 
395 E Street, SW, 
Washington DC 20423 

Subj: IFF Letter of Support for G&W acaaJsition of RailAmeric« 

To Whom it may concern, 

I fiilly support die acquisition df RailAmerica, Inc. C'RA") by Genesee & Wyoming Inc. ("G&W"). 

IFP ships over 12,000 railcars/year in North America. Currently IFP enjoys the services of 8 shortline railioads 
in G&W's portfolio of 65 shortline railroad assets and 3 of 45 ^ortline railroads under RailAmerica's assets. 
The merger of diese two shortlme raihx>ad holding companies should only enhance shippos' options as a larger 
shortline raikoad holding company could use better leverage to negotiate terms with Class 1 raikoads who 
control die pricing power. Furdiermore, this mergo: would bring efiiciencies and consistency in service, and the 
newly merged company should allow access of more capital for needed investment in infiastructure. 

From a tnarket competition standpoint, I feel tiiere is little direat to shqypers of uncompetitive economic 
behavior as a result of this proposed merger. Both G&W and RailAmerica operate independent short line rail 
networks and, combined, thore is no overlap of saidce; therefore, I have no competitive concems as die merger 
creates no 2-to-l scenarios. AdditionaUy, the short line combination offers customers the ability to connect to 
multiple Gass 1 raiboads, creating an additional level of comp^ition through competitive routing options. And 
the short-haul nature of short lines makes trucking a constant conipetitor. 

Given the afbrementioned benefits, I encourage favorable consideiatian for the RA/G&W transaction and the 
enhanced transportation options and services this acquisition will bring. 

I have been with IFF for over 7 years, and know the importance of a viable rail network for the successful 
execution of North America's export siqiply chain. IFP is die 27^ largest containerized export in the US widi 
over SO North American suppliers vi4io use rail as their primary mode of transportation. Please let me know if I 
can be ofany furdier assistance. 

Respectfully Submitted, 

RobShepaid 
Director of Transportation & Logistics 
Intemational Forest Products 
One Patriot Place 
Foxborou^ MA 02035 
T: 508 698 4651 
E-Mail: RQbS@LQ}corp.com 



VERIFIED STATEMENT 
of 

Andy Cross 

on behalf of 
Intemational Paper Mount Vemon Container Plant 

My name is Andy Cross, and I am the Scheduler at the International Paper Mount Vemon Container 
Plant, located at 8800 Granville Road, Mount Vemon, Ohio. I have served ui this capacity for 10 years. 
We are a corrugated business converting corrugated material for boxes, and shipping corrugated material 
to customers for a variety of applications. 

Presentiy rail service is provided to Intemational Paper by Ohio Central Raihoad. The availability of safe, 
efficient and competitive rail service is important to Internationai Paper. 

International Paper, Mount Vemon Container Plant supports the acquisition of RailAmerica, Inc. ("RA'O, 
by Genesee & Wyonung Inc. ("G&W), parent company of Ohio Central Raihoad. Both G&W and 
RxulAmerica operate independent short line rail networks and, combined, there is no overlap of service; 
therefore, we have no competitive concems as the merger creates no 2-to-l scenarios. Additionally, the 
short line combination offers customers the ability to coimect to multiple Class 1 raiboads, creating an 
additional level of competition through competitive routing options. And the short-haul nature of short 
lines makes tmcking a constant competitor. 

Short line and regional fieight railroads are a critical component of our organization's supply chain, and 
G&W's lOO-year history of bemg a dedicated, long-term owner/operator provides our company and our 
customers with a high level of assurance that we have a long-term rail parbier. G&W's fmancial strength 
and long-term view allow them to properly invest in laU infiastructure - as well as making mvestments to 
support customer growth projects. 

G&W's commitment to safety and customer service are core values, and diey are cleariy demonstrated by 
industry-leading safety perfbimance and customer satisfaction scores that outperfbrm both the tracking 
industry and the rail industry as a whole as noted by their latest J.D. Power & Associates survey. G&W's 
decentralized operating philosophy allows decision making to be made at the local level, which allows the 
local G&W conqjantes to respond to customer needs. 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W transaction and 
the enhanced transportation options and services it will bring. 

I, Andy Cross, declare under penalty of perjury, under the laws ofthe United States, that the foregoing is 
true and correct. Further, I certify that I am qualified and authorized to file this verified statement. 

Andy Cross, Scheduler, Intemational Paper, Mount Vemon Contamer Plant 07/31/2012 



VERIFIED STATEMENT 
of 

Wade A. CashdoUar 

on behalfof 
International Paper Newark Contamer Division 

My name is Wade CashdoUar, and I am the Planner/Material Controls Manager at the Intemational Paper 
Nevrark Container Division, located at 18S1 Tamarack Road, Newark, Ohio. I have served in this 
capacify since August of 199S. We are a conugated business convening comigated material for boxes 
and Pizza boxes and shipping corrugated material for Customer to convert to boxes. 

Presentiy rail service is provided to Intemational Paper by Ohio Central Railroad. The availabilify of safe, 
efficient and competitive rail service is important to Intemational Paper. 

International Paper, Newaik Container Division supports the acquisition of RailAmerica, Inc. ("RA"), by 
Genesee & Wyoming hic. ("G&W"), parent company of Ohio Central Railroad. Both G&W and 
RailAmerica operate independent short line rail networics and, combined, there is no overlap of service; 
therefore, we have no competitive concems as the merger creates no 2-to-l scenarios. Additionally, the 
short Ime combination offers customers the ability to connect to multiple Class 1 railroads, creatmg an 
additional level of competition through competitive routmg options. And the short-haul nature of short 
lines makes tmcking a consmnt competitor. 

Short line and regional fieight raikoads are a critical component of our organization's supply chain, and 
G&W's 100-year histoiy of being a dedicated, long-term owner/operator provides our company and our 
customers with a high level of assurance that we have a long-teim rail partner. G&W's financial strength 
and tong-teim view allow them to properly Invest in tail infrastmcture - as well as making investments to 
support customer growth projects. 

G&W's commitment to safefy and customer service are core values, and they are clearly demonstrated by 
industry-leading safefy performance and customer satisfection scores that outperfbrm both the trucking 
industry and the rail industry as a whole as noted by their latest J.D. Power & Associates survey, G&W's 
decentralized operating philosophy allows decision making to be made at the local level, which allows the 
local G&W companies to respond to customer needs. 

Given the aforementioned benefits, I encourage fevorable consideration for the RA/G&W transaction and 
the enhanced transportation options and services h will bring. 

I, Wade CashdoUar, declare under penalfy of perjuiy, under the laws ofthe United States, that the 
foregoing is true and correct. Further, I certify that I am qualified and authorized to file this verified 
statement. 

jl/ciA. Cu 

Wade CashdoUar, Planner Material Control Manager, Intemational Paper, Newark Container Division 
07/31/2012 



Interstate 
Shredding, LLC 

VERIFIED STATEMENT 
of 

Gaiy Chandler 
on behalfof 

Interstate Shredding, LLC 

My name is Gaiy Chandler and I am the Chief Operating Officer at the Interstate Shredding, LLC located at 27 
Furnace Lane in Giraid, OHLI have served m diis capacify since April of 2011. Interstate Shredding, LLC is a 
metal recycling and processing fecilify serving the steel and other metals industiy. 

Presently rail service is provided to Interstate Shredding, LLC by the Youngstown Belt Railroad. The 
availabilify of ssfi^ efiicient and conipetitive rail service is important to Interstate Shredding, LLC. The 
Youngstown Belt Railroad provides flexible and economical rail service for short and long distance shipments. 

biterstate Shredding, LLC supports the acquishion of Rail America, Inc. ("RA"), by Genesee & Wyoming Inc. 
("G&W"), parent company of die Youngstown Beit Raihoad. Bodi G&W and Rail America operate 
independent short Kne rail networks and, combined, there is no overlap of service; therefore, we have no 
competitive concerns as the merger creates no 2-to-l scenarios. Additionally, the short Une combination offers 
customers die abiltfy to connect to muhiple Class 1 railroads, creating an additional level of competition 
dirough competitive routing options. And the short-haul nature of short lines makes truckmg a constant 
competitor. 

Short tine and regional fivight railroads are a critical component of our organization's supply chain, and 
G&W's lOO-year histoiy of bemg a dedicated, king-term owner/aperattx' provides our company and our 
customers with a high level of assurance that we have a long-term rail partner. G&W's financial sbength and 
long-term view aUow them to properly invest in rail infrastructure - as well as making unrestments to support 
customer growth projects. 

G&W's commitment to safefy and customer service are core values, and they are clearly demonstrated by 
industiy-leading safefy performance and customer satisfaction scores that outperform both the tiuddng industiy 
and die rail industry as a whole as noted by their latest J.D. Power & Associates survey. G&W's decentralized 
operating philosophy allows deciskm making to be made at the local level, which allows the local G&W 
companies to respond to customer needs.] 

Given the afbrementioned benefits, I encourage fevorable oonsideration for the RA/G&W transaction and the 
enhanced transportation options and services h will bring. 

I, Gaiy Chandler, declare diat the foregoing is true and correct Furdier, I certify that I am qualified and 
authorized to file this verified statement 

Z l (JiS 
Gaiy Chandler, COO 

mmmaBsss^ssgaesms^^^mamsmemmei^mmmaaassaK^^maBsasssssBBi^mmBBsssBsammBBeegat 
Interstate Shredding LLC 27 Furnace Lane, G/rard, Ohio 44420 (330) 545-5477 

PC Box 29, Girard, Ohio 44420 FAX (330) 545-6244 



^ ^ 
TRIPLE-S STEEL INTSEL C ^ ^ J L Ra8ox2m9 
SUPPLY CO* BTBBL DWTRiBUTOB. " ^ W ^ ^ T E E I - ^ T f ^ Houston,TX 77226-1119 

Tel: 713.697.7105 

Fax: 713.697.7335 

Toll Free: 800.23 i.l034 

VERIFIED STATEMENT 
of 

Robert E. Elkington 

My name is Robert E. Elkmgton, Senior Vice President and Division Manager of Intsel Steel West LLC, 
a Triple S Steel Company, 1887 Soudi 700 West, Salt Lake Cify, Utah 84104. We are steel service center 
and depend on railroad delivery of steel coils, plate, beams, tubing and other items. 

Presently rail service is provided at our location in Salt Lake Cify, Utah by Utah Railway. The 
availability of safe, efficient and competitive rail service is important to Intsel Steel. 

Intsel Steel supports the acquisition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. 
("G&W"), parent company of Utah Railway. Both G&W and RailAmerica operate independent short line 
rail networks and, combined, there appears to be no overlap of service; therefore, we have no competitive 
concems as the merger creates no 2-to-l scenarios. Additionally, fhe short line combination offers 
customers the abilify to connect to multiple Class 1 railroads, creating an additional level of competition 
through competitive routing options. The short-haul nature of short Hnes makes trucking a constant 
competitor. 

Favorable consideration for the RA/G&W transaction and the enhanced transportation options and 
services it will bring is encouraged. 

I declare under penalfy of perjury, under the laws ofthe United States, that the foregoing is true and 
correct. Further, I certify that I am qualified and audiorized to file this verified statement. 

Intsel Steel West LLC 

Robert E. Elkmgton 

Division Manager 

Date: August 1.2012 



o Jack Kennedy Metal 
Products & Buildings, Inc. 
P.O. Box 138, Taylon/llle. Illinois 62568 
Phone (217) 287-7231 / Fax (217) 287-7232 
Email - infoOkennedvmeta!. com 

July 24,2012 

This document is die Verified Statement of William R. Kennedy, on behalf of Jack Kennedy Metal Products 
& Buildings, Inc. 

Rail freight service is important to JKMP. Our Plant No. 9 at Langleyville (Calloway), Dlinois is cunentiy 
served by the Genesee & Wyommg's Illinois & Midland division, operating on die fonner Chicago and 
Illinois Midland Railway track. Without this rail service we would be at a competitive disadvantage due to 
truck freight cost 

It is our view that die combined short lines of G&W and RailAmerica will result in benefit for all concerned. 
I understand that they do not operate parallel trackage and do not currentfy compete with each other. 
Furtfaer, theu: combined operations may make for more competitive options with respect to which Class 1 
roads are available to us. 

I, William R. Kennedy, declare under penalty of perjury, under fhe laws ofthe United States, that the 
foregoing is true and correct Further, T certify that I am qualified and authorized to file this verified 
statement 

\ 
C j i _ 

V 

William R. Kennedy, President, CEO 
Jack Kennedy Metal Products & Buildings, Inc. 

IAMi0724l2.pdf 
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JftCKSONVIlLE PORI AUTHORITY 

BLOUNT ISIAKD MMUME ItRMNAi. - CAMES POIMT MARINS 7faRHii«u. • 'bLLr'RA.w MARINE TtRMiiuL JAXPCRT CRUISF TIFRMINAI ST. JOHMS RIVER r tnn t 

Verified Statement of 
Paul Anderson on behalfof 
Jacksonville Port Authority 

My name is Paul Anderson and I am the Chief Executive Office of die Jacksonville Port 
Authority, located at address 2831 Talleyrand Avenue, Jacksonville, Florida 32206. I have 
served in this capacity since January 2011. 

Presently rail sendee is provided to the Port Authority's tenants at the Talleyrand Marine 
Terminal by Talleyrand Tetminal Railroad, widiin the Genesee Wyoming Organization. 
This rail service provides our customets the ability to connect with Norfolk Soutiiem and 
CSX. The availability of safe, efRcient, and competitive rail service is important to the 
Jacksonville Port Authority. 

The Jacksonville Port Authority siqiports the acquisition of RailAmerica, Inc. by Genesee 
& Wyoming Inc., the parent oompany of Talleyrand Terminal Raihx>ad. Both Genesee & 
Wyoming and RailAmerica operate independent short line rail networks and combined, 
there is no overlap of services; therefore, we have no competitive concerns as the merger 
creates no duplication of rail networks or a change of service to existing customers. 
Additionally, the short line combination offers customets the ability to connect to multiple 
Class I railroads, creating an additional level of competition through competitive routing 
options. The short haul nature of short lines makes trucking a constant competitor. 

Short line and regional freight railroads are a critical component of the Jacksonville Port 
Authority's supply chain through die marine tetminals and Genesee & Wyoming's 100-
year history of being a dedicated, long-term ownei/operator provides our company and our 
customers with a high level of assurance that we have a long-term rail partner. Genesee & 
Wyoming's financial strengdi and long-term view allow them to properly invest in rail 
infrastructure- as well as making investments to support customer growth projects. 

Genesee & Wyoming's commitment to safety and customer service are core values and 
they are clearly demonstrated by industry-leading perfonnance and customer satisfaction 
scores that outperform bodi die bucking industry and the rail industry as a whole as noted 
by their latest J.D. Power & Associates survey. Genesee & Wyoming decentralized 
opeiating philosophy allows decision making to be made at the local level, which allows 
the local Genesee & Wyonung Companies to respond to customer needs. 

Given the aforementioned benefits, I encourage favorable consideration for the 
RailAmerica and Genesee & Wyoming transaction that will enhance the transportation 
options and services. 

I, Paul Anderson, declare under penalty of perjury, under the laws ofthe United States, that 
the foregoing is true and conect. Further, I certify that I am qualified and authorized to file 
this vKified statement 

A : Paul Anderson, CEO i Anderson, < 

*0 Box 3 0 0 3 • 2 6 3 I 1>U.EYRAND AVENUE • JIACKSONVILLE, FL 3 2 2 0 6 - 0 0 0 5 



ttuStuM Since 1889 

JAMES AUSTIN COMPANY wwv.janiesaustin.com 

115 Downievilla Road 724-625-1535 
P.O. Box 827 800-245-1942 
Mars, PA 1604S-0827 Fax: 724-625-3288 

VERIFIED STATEMENT 
of 

Frank BjalbbdL 
on behalfof 

James Austin Company 

My name is Frank Bjalobok and I am the Purchasittg Manager/Rail Traffic Cootduator at James Austm. 
Company, located at 115 Downieville Road, Man, PA 16046.1 have served in tliis capacity for 32 years. 

Our Company's busmess activities are manu&ctnring of household cleaning products. 

Presentiy rail service is provided to James Austin Company by Bufialo & Pittsburg Railroad, Inc. 

James Austin Company supports the acquishion of RailAmerica, Inc. C'RA"), by Goiesee & Wyoming 
Inc. ("G&W), parent company ofthe Buf&lo & Pittsburgh Raihoad, since die Bufbb & Pittsburgh 
Railroad is a oitical transportation service {styvider to our £icility at 115 Downieville Road, Mars, PA 
16046 and we believe that this acquisition will streugttien G&W and its operating subsidiaries and will 
enable it to expand its reach, thereby providmg us widi addfiioiial rail transportation options. 

G&W's 100-year histoiy of being a dedicated, long-teim owner/operator provides our company and our 
customers with a high level of assurance that we have a long4enn rail partner. G&W's financial strength 
and long-term view allow them to properly invest in rail infiastructure - as well as making investmaits to 
support customer growth projects. 

G&W's commitment to sa&ty and customer service are core values, and tbey are cleariy demonstrated by 
industiy-leading safisty perfonnance and customer satisfaction scores that outperform bodi die trucking 
industry and die rail industiy as a whole as noted by their latest JJ}. Power & Associates survey. G&W's 
decentralized operating philosophy allows decision maldng to be made at the local level, wliich allows the 
local G&W companies to respond to customer needs. 

I therefore encourage &voiable consideration for die RA/G&W transaction and the enhanced 
transportation options and services it will bring. 

I, Frank Bjalobok, declare under penahy of perjuiy, under the laws of the United States, that the foregoing 
is true and cotred Further, I certify that I am qualified and audiorized to file this verified statement. 

Frank BjaloboK 

Purdiasmg Managei/Rail Tnifiic Coordinatoi 

James Austin Company 

July 26,2012 

http://wwv.janiesaustin.com


J E N N M A R JENNMAR 
VERIFIED STATEMENT 

of 
Todd Revtai 
on behalfof 

Jennmar Corporation 

My name is Todd Revtai, and I am the Manager of Logistics, located at our Global IHeadquarters - 258 Kappa Dr, 

Pittsburgh, PA. I have served in this capacity since May of 2010. 

Jennmar is the Global Leader in Ground Control Technology for the Mining and Tunneling Industry. 

Presently rail service is provided to Jennmar of Canada by The Ottawa Valley Railway. The availability of safe, efficient 

and competitive rail service is important to Jennmar of Canada. 

Jennmar of Canada supports the acquisition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. ("G&W"), parent 

company of The Ottawa Valley Railway. Both G&W and RailAmerica operate independent short line rail networks and, 

combined, there is no overlap of service; therefore, we have no competitive concerns as the merger creates no 2-to-1 

scenarios. Additionally, the short line combination offers customers the ability to connect to multiple Class 1 railroads, 

creating an additional level of competition through competitive routing options. And the short-haul nature of short lines 

makes trucking a constant competitor. 

Short line and regional freight railroads are a critical component of our organization's supply chain, and G&W's lOO-year 

history of being a dedicated, long-term owner/operator provides our company and our customers with a high level of 

assurance that we have a long-term rail partner, especially as Jennmar of Canada adds new manufacturing facilities 

across Canada. G&W's financial strength and long-term view allow them to properly invest in rail infrastructure - as well 

as making investments to support customer growth projects. 

G&W's commitment to safety and customer service are core values, and they are clearly demonstrated by industry-

leading safety performance and customer satisfaction scores that outperform both the trucking industry and the rail 

industry as a whole as noted by their latest J.D. Power & Associates survey. G&W's decentralized operating philosophy 

allows decision making to be made at the local level, which allows the local G&W companies to respond to customer 

needs. 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W transaction and the enhanced 

transportation options and services it will bring. 

I, Todd Revtai, declare under penalty of perjury, under the laws of the United States, that the foregoing is true and 

correct. Further, I certify that I am qualihed and authorized to file this verified statement 

-<0i£^r^ 
Manager of Logistics, Jennmar Corporation 

July 30,2012 



J H K ^ 
JH Kelly, LLC 

wwwjhkclly.coin 

WA CRL (JHKELLL044KF 
0RCCBW117544 

July 25, 2012 

The Board of Commisskiners 
Suriace Transportation Board 
395 E. Sheet, S.W. 
Washington, DC 20423-0001 

Re: Genesee & Wyoming. Inc. 

Dear Commissioners: 

Please register JH Kelly Holding LLC's strong support for Genesee & Wyoming's (G&W) 
proposed acquisition of RailAmerica, Inc. We are the owners of a large bio-refinery that is serviced by 
G&W. Our facility is the largest dry mill eti^anol plant on the West Coast of the United States and is 
strategically located on the Columbia River near Clatskanie, OR. We employ in excess of 70 workers, 
and we rely on G&W for the delivery of up to 12,000 rail cars of com per year to keep our plant 
operational. We have found G&W to be responsive, creative and customer-oriented, even when their 
counterparts at the major rail lines are not. We have also been pleased with G&Ws willingness to 
assist in difficult negotiations with the Budlngton Northern Santa Fe, and we can only assume that their 
acquisition of RailAmerica will only increase the short line's clout with the majors - and bolster their 
ability to stand up for and champion the customers in their backyard. There is no overiap by G&W and 
RailAmerica in our sen/ice area, and we therefore have no concerns about any anti-competitive effect 
resulting from this merger. 

As you are aware, short line and regional freight railroads are a critical component of our 
organization's supply chain, and G&Ws 100-year history of being a dedicated, long-term 
owner/operator provides our company and our customers with a high level of assurance that we have a 
long-tenn rail partner. G&Ws finandal strength and long-term view allow them to properiy invest in rail 
infrastructure - as well as making investments to support customer growth projects. 

We very much appreciate your consideration of G&W's application and our perceptions of the 
proposed transaction. We strongly urge you and the Surface Transportation Board to approve of and 
authorize this acquisition vnth all due haste. Thank you again. 

Sincerely, 

^ -
Mason M. Evans 
President 

821711111 Ave • P0Bax203B • Longview.MM 98632 • 36IM23-5S10/503-228-2487 • 360423-9170 Fax 
2311EFifStSbeet • Vancouver, VUA 98661 • 360-737-6790/503-285-0812 • 503-285-0839 Fax 



Johnson City Chemical Co,, Inc, 
Providing Quality Products ami Service Since 1974 

Fairview& SteelSts. fP.O. Box 760/Johnson City, Tenn. 37605-0760/(423) 926-2167/FAX (423) 434-0604 

VERIFIED STATEMENT 
of 

Tim Potter 
on behalf of 

Johnson City Chenucal Company 

My name is Tun Potter, and 1 am the plant manager at Johnson City Chemical Company, located 
at 402 Steel Street, Johnson City, TN 37601.1 have served in diis capacity since Decaubar of 1992. 

Johnson City Chemical Company was founded in 1974 as a fertilizer blending operation where 
the railroad was utilized for bringing m raw inateriaL 

In 2002 we moved our blending operation (o our Greeneville, TN* plant which allowed us to 
convert our Johnson City location into a transloading facili^. We are cuirently handling between 700-800 
railcars of product per year. 

Presentiy rail service is provided to Johnson Cify Chenucal Company by CSX and Norfolk 
Soudiem railroads with raflcars being switched by East TN Railway, a shortiine owned by Genesee & 
Wyoming inc. The availability of safe, etHcient and competitive rail service is important to Johnson City 
Chemical Company. 

Johnsoa City Chemical Company supports dte acquisition of RailAmerica, Inc. ("RA"), by 
Genesee & Wyoming Inc. ^G&W) . Both G&W and RailAmerica operate independent short line rail 
networks and, combined, diere is oo overlap of service. Additionally, the short line combination ofTecs 
customers the ability to connect to multiple Class 1 railroads, creating an additional level of competition 
through competitive routing options. And the shoit-haul nature of short lines makes trucking a constant 
competitor. 

Short line and regional freight railroads are a critical component of our organization's supply 
chain, and G&W's 100-year history of being a dedicated, iong-teim owner/operator provides our 
company and our customers with a high level of assurance that we have a long-term rail paitner. O&W's 
financial strengdi and long-term view allow diem to properly invest in rail infirastructnie - as well as 
making investments to suppoit customer growth projects. 

Given die afoicmaitioned benefits. I encourage Eavorable consideration for the RA/O&W 
intflsactioa and the enhanced transportation options and services it will bring. 



Johnson City Chemical Co,, Inc. 
Providing Quality Products and Service Since 1974 

Fairview & Steel Sis. / P.O. Box 760 /Johnson City. Tenn. 37605-0760/(423) 926-2167/ FAX (423) 434-0604 

I, Tim Potter, declare under penalty of pe^uiy, under die laws of the United States, that the 
finegomg is tnie and conect. Furdier, I certify diat I am qualified and audiorized to file dus verified 
statnnent. 

(^^pi^Q^tCa^ 
Tvn Potter, General Manager, Johnson Cify Chemical Company 

07/24/2012 



KEveRa 

VERIFIED STATEMENT 
of 

Anita Waldi 
on behalfof 

Keyera Energy bic. 

My name is Anita Walth, and I am an NGL Marketmg RepresentaUve at Keyera Energ>' Inc., located at 
10370 Richmond Avenue, Suite 210; Houston TX 77042.1 have served in this capacify since October of 
2008. 

We are a gas processing company with plants located primarify in westem Canada. We ship natural gas 
liquids by tank car into die U.S. to our own rail terminal facilities and to other customer destinations. 

Presentiy rail service is provided to our Keyera Energy Shelton WA facility by the Puget Sound and 
Pacific Railroad. The availabilify of safe, efBcient and competitive rail service is important to Keyera 
Energy. 

Keyera supports flie acquisition of RailAmerica, be, ("RA"), by Genesee & Wyoming Inc. ("G&W"), 
parent company of Puget Sound and Pacific Railroad. Both G&W and RailAmerica operate independent 
short line rail networks and, combined, there is no overlap of service; therefore, we have no competitive 
concems as the merger creates no 2-to-l scenarios. Additionally, the short line combination offers 
customers the abilify to coimect to multiple Class 1 railroads, creating an additional level of competition 
through competitive routing options. And die short-haul nature of short lines makes trucking a constant 
competitor. 

Short line and regionai fieight railroads are a critical component of our organization's supply chain, and 
G&W's 100-year histoiy of being a dedicated, long-term owner/operator provides our coinpany and our 
customers with a high level of assurance that we have a long-teim rail partner. 

Given the aforementioned benefits, we encourage favorable consideration for the RA/G&W transaction 
and the enhanced transportation options and services h will bring. 

I, Anita Walth, declare under penalty of perjuiy, under the laws ofthe United States, that the foregoing is 
true and correct Further, I certify that I am qualified and authorized to file this verified statement. 

Anita Walth, Keyera Energy Inc. 
7/30/12 
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VERIFJED STATEMENT 
of 

David Remlcy 

on behalfof 

Keynes Bmtfaei3,rnc. 

My name is David Remley, aad t am the Director of purchasing and sales at the Keynes BiT]there,[ns., 
located at I West Fnuit S t Logan, Ohio 43138.1 have seived in this capacity since May of 1981. Keynes 
Brothers ii a S''' generation fiuniiy flour mill serving bakeries in Ohio and suRDimding States since 1869. 
Tlie company has 6S full time employs. We mill about 5.5 million bushels of Ohio soft red winter wheat a 
year. About half our wheal needs are delivered by rail or 7S0 hopper car toads. 

Presently rail service is provided to our facility at Logan by the lORV. Tlie availability of safe, efiicient 
and competitive rail service is iniportant to Keynes Brothers if we our going lo continue to operate. 
Without rail ser\'ice Keynes Brothers would have lo cease o p a ^ i o n completely our move our operation 
io another slafe, putting 63 long time employs with out jobs in an area already dicing high iinemplqyineot 

Keynes Bn>lhets,lhc. supports the acquisition of RailAnserica. Inc. ("RA"), by Gencseo & Wyoming Inc. 
( t } & W ^ , parent company of IOR.Y. Reasons &r support are: Both G&W and RailAmerica operate 
independent slioit line rail networls and, combioed, there is no overlap of sen-iee; therefore, wo luive no 
competitive concerns as the merger creates no 2-to-l scenarios. Additionally, the short line combination 
offers customers the ability to connect to multiple Class 1 railroads, creating BIS additional level of 
competition Uitough competidve routing options. .And the shoit-haul oaaire of shoit lines makes trucking 
a constant competitor. 

Sliort line and regional fieigbt railroads arc a critical component of our organization's supply cliain. and 
G&Ws 109-year history of being a dedicated, long-tenn owner/operator provides our company and our 
customers widi a high level nf assurance that we have a long-teem rail partner. G&W's financial strengtii 
and long-term view allow them to properly invest in rail inftastnictiire - as well as making invesimeids to 
support customer growtfa projects. 

Gi& W's commitment to safely and customer service are core values, and they are clearly demonstrated by 
industiy-leading .vilety perfonnance and custotner satisfaction scores tliat outperfonn both die tracking 
industry and the rail industiy as a whole as noted by their latest J.D. Power & Associates survey. C&W°s 



dtrcentrolij^d operating philnsopby alkn\s decision making lo be made at tbe bcal le\ el, which alioH'S the 

local CAW ucmpinies to respond tn customer needs. 

C'ntn ihe aforemcniioned benefits, 1 encouiage favondile con&ideraTion forths RA.'G&W 'transaction and 

the enlianced tiansportation uptions and services it will bring. 

I, David Reinley, declare i.nder penally of perjur>', under the laws ofthe United Stat»,'iliatthe foregoing 

is uue and c o n e d Further, I certify that I .<un qualified and authorized to j^le this venfied statement. 

Dnvid Rjnnley 

DircctorofPucchnsing ahd Sales Keyi<es Rm'iiers Inc. 

27 July 2012 



Ceystone Consolidatad Industries, Inc. 
<eystone Steel & Wire- Peoria, IL 
Keystone-Calumet, Inc- Chicago Heights, IL 
7000 S.W. Adams Street • Peoria, IL 61641 
309/697-7020 Phone • 309/697-7487 Fax 
www.Fedbrand.com • www,keystonesteel.com 

VERIFIED STATEMENT 
of 

Jerry Clyatt 
on behalfof 

Keystone Steel & Wire Co. 

My name is Jerry Clyatt, and 1 am the Superintendent of Planning at Keystone Steel & Wire Co, located 
at 7000 SW Adams Street, Peoria, Illinois. 1 have served in this capacity for die past IS years. KS&W 
makes fiibricated wire products for the agricultural, construction and do-it-yourself markets. A vertically 
integrated company with its own steel mini-mill. Keystone also makes Industrial Wire and Carbon Steel 
Rod with total annual shipments exceeding 600,000 tons. 

Presently Keystone Steel & Wire is served by the Tazewell and Peoria Railroad which provides local 
switching of cars and connects with multiple Class 1 raihoads. The availability of safe, efficient and 
competitive rail service is vital to our company's success as it it used for both inbound and outbound 
shipments of raw materials and finished product. 

I support die acquisition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. C'G&W"), parent 
company of Tazewell & Peoria Railroad. Bodi G&W and RailAmerica operate independent short line rail 
netn'orks and, combined, there is no overlap of service. We have no competitive concems as the merger 
creates no 2-to-l scenarios. Additionally, the short line combination ofiers us the ability to connect to 
multiple Class 1 railroads, creating an additional level of competition through competitive routing 
options. Keystone Steel & Wire utilises rail, barge and truck shipping and continually evaluates each 
mode of transportation to determine the optimal method of shipment to serve our customers needs. 

Short line and regional freight railroads are a critical component of our organization's supply chain, and 
G&W's 100-year history of being a dedicated, long-term owner/operator provides our company and our 
customers with a high level of assurance that we have a long-term rail partner. G&W's financial strength 
and long-term view allow them to properly invest in rail infrastmcture - as well as making investments to 
support customer growth projects. 

Given the aforementioned benefits, I encourage iavorable consideration for the RA/G&W transaction and 
the enhanced transportation options and services it will bring. 

I, Jeny Clyatt, declare under penalty of perjuiy, under the laws of die United States, that the foregoing is 
true and correct. Furtiiei-, I certify that I am qualified and authorized to file this verified statement. 

^^^ny-dyatt A 
Superintendent ofnanning 
Keystone Steel & Wire Co. 
July 26,2012 

http://www.Fedbrand.com


ê  KNIFE RIVER 
M MDu ••aouBcaoaiinwr c c a * 2101 www.fnnrenr.cQiTi 

Kntts W w CofporaUoB * NontnvssI 

13322 NW Marina WIv 
FaillvKl.OR97S3l 
Ph:(S03> 844-3800 

Admifv: Fw (503) 944-3699 
Const.: Fai 4603) 844-36S5 
Pnalran: Fw (B03) 044-3866 
Cenkal Oiapalch; F K 603) 944-3668 

VERIFIED STATEMENT 
of 

David W. Jensen 
on behalfof 

KNIFE RIVER CORPORATION 

My name is David Jensen, and I am the Rail Operations Manager at Knife River Corporation, located at 
12222 NW Marina Way, Portiand OR 97231.1 have served in diis capacity since April of 1999. 

Our company owns a small unit train (19 cars) that transports aggregate products into the Portland market 
area for tlie construction industry. We own multiple asphalt and concrete pianu in the Portland area and 
we make use ofthe rail to transport those aggregate products to those plants fiom our mining and 
processing plant north of Salem, OR. Portland and Westem Railroad VKHks ck>sely with us and operates 
our "Rock Train" fay providmg die power and labor to make the daily rail moves. 

Presmdy rail service is provided by Pordand & Westem Raihoad, Inc. ("P&W") a Genesee & Wyoming 
Inc. subsidiary. The availability of safe, efBcient and competitive rail service is important to [Knife 
River]. 

Knife River siqiports the acquisition ofRailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. 
("G&W^*), parent compaiy of P&W, There is no overlap of service between RA's Central Oregon & 
Pacific Railroad, Inc. ("CORP'O; therefore, we have no competitive concerns as the merger creates no 2-
to-1 scenarios. While there is no overlap in service, CORP and P&W have vrorked and will continue to 
wori( together to build short Ime to short line trafik creating short-haul truck competitive transportation 
solutions. 

Short Ime and regional fieight railroads are a crhical component of our organization's supply chain, and 
G&W's lOO-year history of being a dedicated, long-term owner/operator provides our company and our 
custom«s with a high level of assurance that we have a kmg-term rail partner. G&W*s financial strength 
and long-tenn view allow them to property invest in rail infiastructure - as well as making investments to 
support customer growth projects. 

G&W's commitment to saiiety and customer service are core values, and they are cleariy demonstrated by 
industry-leading safety perfonnance and customer satisfiu:don scores that outperform both the trucking 
industry and die rail industry as a whole as noted by their latest J.D. Power & Associates survey. G&W's 
decentralized operadng philosophy allows decision making to be made at the local level, which allows the 
local G&W companies to respond to customer needs. 

Given the aforementioned benefits, I encourage finrorable consideration for the RA/G&W transaction and 
the enhanced transpottstion options and services it will bring. 

http://www.fnnrenr.cQiTi


I, David W. Jensen declare under penalty of pequiy, under the laws ofthe United States> that the 
foregoing is tme and correct Further, I certify that I am qualified and authorized to file this verified 
statement 

Dave Jensen 
Rail Operations Manger 
Knife River - Northwest 

July 25,2012 



LMC 
VERIFIED STATEMENT 

•-^^S^^^_^^.-Js-%'i of 
—.J^v^"",,'? Lee Carroll 

on behalfof 

Lattimore Materials Corp. 

My name is Lee Carroll, and 1 am the Genera) Manager, DFW Ready Mix at Lattimore Materials Corp., 
located at 15900 Dooley Road, Addison, TX 75001.1 have served in this capacity since March of 2011. 

Lattimore Materials rails construction materials to two of our material rail yards in North Texas from our 
Oklahoma quany. 

Presently rail service is provided Lattimore Materials Corp. by the DGNO. The availability of safe, 
efTicient and coropethive rail service is important to Lattimore Materials Corp. 

Lattimore Materials Corp. supports the acquisition of RartAmerica, Inc. ("RA"), by Genesee & Wyoming 
Inc. <"G&W"), parent company of DGNO. Both G&W and RailAmerica operate independent shon line 
rail networks and, combined, there is no overlap of service; therefore, we have no competitive concerns as 
the merger creates no 2-to-l scenarios. Additionally, the short line combination offers customers the 
ability to connect to multiple Class I railroads, creating an additmnal level of competition through 
competitive routing options. And the short-haul nature of short lines makes trucking a constant 
compeihor. 

Short line and regional freight railroads are a critical component of our organization's supply chain, and 
G&W's 100-year histoiy of being a dedwated, long-tenn owner/operator provides our company and our 
customers with a high level of assurance that we have a long-term rail partner. G&W's financial strength 
and long-term view allow them to properly invest in rail infrastructure - as well as making investments to 
support customer growth projects. 

G&W's commitment to safety and customer service are core values, and they are clearty demonstrated by 
industry-leading safefy perfonnance and customer satisfaction scores that outperfonn both the trucking 
industry and the rail industry as a whole as noted by their latest J.D. Power & Associates survey. G&W's 
decentralized operating philosophy allows decision making to be made at die local level, which allows the 
local G&W companies to respond to customer needs. 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W transaction and 
the enhanced transportation options and services it will bring. 

L Lee Carroll, declare under penalty of perjury, under the laws ofthe United States, that the foregoing is 
true and correct Further, I certify diat I am qualified and authorized to file this verified statement 

Lee Carroll, General Manager- DFW Ready Mix, Lattimore Materiab Corp. 

July 30.2012 

DFW Division - Headquarters Hoaston Division San Antonio Division 
P.O. Box 2469 2222 Spring Suiebner Road 193471H 35 North 
Addison, TX 75001-2469 Spring, TX 77389 New Braunfels, TX 78132 
(972) 221-4646 - (972) 221-4100 fax (281) 210-2777 • (281) 210-2741 fax (830) 609-0072 • (830)609-3393 fax 
www.lmctx.com 

http://www.lmctx.com


VERIFIED STATEMENT 
of 

JohnLentz 

On behalfof 
The Licking River Film Center 

My name is John Lentz, and I am the Logistics Coordinator at the Licking River Film Center, located in 
Hebron, Ohio. I have served m this capacity since June of 2011. The Ohio Central Railroad provides us 
bulk resin to satisfy our raw material needs. 

I support the acquisition ofRailAmerica, Inc. ("R A"), by Genesee & Wyoming Inc. C'G&WO> parent 
company of the Ohio Central Railroad. They have provided us with efficient and responsive service in 
the past and I do not believe that diis acquisition will hinder their performance and could provide us with 
greater benefits. 

Short line and regional fieight railroads are a critical component of our organization's supply chain, and 
G&W's lOO-year histoiy of bemg a dedicated, long-term owner/operator provides our company with a 
high level of assurance that wc have a long-term rail partner. G&W's financial strength and long-term 
view allow them to properly invest m rail infrastructure - as well as making investments to support 
customer growth projects. 

G&W's commitment to safety and customer service are core values, and they are clearty demonstrated by 
industry-leading safety performance and customer satisfaction scores that outperform both the trucking 
industry and the rail mdustiy as a whole as noted by their latest J.D. Power & Associates survQr. G&W's 
decentralized operating philosophy allows decisionmaking to be made at the local level, which allows the 
local G&W compaiues to respond to customer needs. We always woik with the Newark branch ofthe 
Ohio Central Railroad and they fill our needs at a local level. 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W transaction and 
the enhanced transportation options and services it will bring. 

I, John Lentz, declare under penalty of perjuiy, under the laws ofthe United States, that the foregoing is 
true and correct. Further, I certify that I am qualified and authorized to file this verified statement. 

John Lentz 

Logistics Coordinator 

7/26/2012 



July 27, 2012 

My name is Ray Medeiros, and I am the General Manager of Los Gatos Tomato Products, Inc, located at 
19800 Gale Avenue, Huron, CA. I have served in this capacity since July, 2000. Los Gatos Tomato 
Products supplies tomato paste to die food and beverage industty, 

Presentty rail service is provided to Los Gatos Tomato Products by the San Joaquin Vallefy Raihoad. The 
availability of safe, efficient and competitive raii service is important to Los Gatos Tomato Products. 

Los Gatos Tomato Products supports the acquishion ofRailAmerica, Inc. ("KA"), by (jenesee & 
Wyoming Inc. ("G&W"), parent company ofthe San Joaquin Valley Railroad. Both G&W and 
RailAmerica operate independent short line rail networks and, combined, there is no overlap of service; 
therefore, we have no compedtive concems as the merger creates no 2-to-l scenarios. Additionalty, the 
short line combination offers customers die ability to connect to multiple Class 1 railroads, creating an 
additional level of competition through competidve routing options. And the short-haul nature of short 
lines makes tmcking a constant competitor. 

Short line and regional freight railroads are a critical component of our organizatioa's supply chain, and 
G&W's lOO-year histoiy of being a dedicated, long-term owner/operator provides our company and our 
customers vrith a high level of assurance that we have a long-term rail partner. G&W's fmancial strength 
and long-term view allow thsin to properly invest in rail infi^istructure - as well as making investments to 
suppwt customer growth projects. 

G&Ws commitment to safety and customer service are core values, and they are clearty demonstrated by 
industry-leading saiisty perfonnance and custixner satisfaction scores that outperfbrm both the trucking 
industry and tbe rail Industry as a whole as noted by their latest J.D. Power & Associates survey. G&W's 
decentralized operating philosophy allows decision making to be made at the local level, which allows the 
local G&W companies to respond to customer needs. 

Given the aforementioned benefits, I encourage &vorable consideration for the RA/G&W transaction and 
the etdianced transportation options and services it will bring. 

Sincerely, 

Ray Medeiros 

Los Gatos Tomato Products 

POST Office Box 429 • Huron, California 93234 • (559) 945-2700 • F/\X (559) 945-2661 



M\INE 
f'niEAIERS.INC 

'Serving You Since 1983" 

PO Box 58 Walker Road 
Mechanic Fails Maine 04256 
207-345-8411 

Maine 800-339-8411 Adm. Fax 207-345-9439 
US 877-339-8411 Lbr. Fax 207-345-8841 

August-31,2012 

To Whom It May Concern; 

My name is Hal Bumby and I am the President of The Maine Wood Treaters, Inc. a wood treatment 

facility located on the St Lawrence and Atlantk: Railroad (SLR) In Mechank Falls, Maine. 

As we receive hundred!! of railcars of wood products annually the avaHqblilty of safe, efficient, and 

competitive rail service is criticaiiy Important The SLR; a short line railroad owned by (aenesee & 

Wyoming provides such a service. Indeed we call the SLR the best little railroad in all of New England. 

Therefore, with oor past experience with the SLR and the G&W since there will be no loss of service etc., 

we support the acquisition of Rail America Inc tiy the G&W. It is an example ofthe class ofthe class 

growing and Improving the class. 

Sincerely, / ' 

Harold 1. Bumby 

President 

The Maine Wood Treaters, Inc. 



jmPLELEAF (413} 283-2971 
FAX: {413j 233-7345 

DISTRIBUTION SERVICES, INC. 
Palmer Industrial Park, Bondsville, MA. OJ009 

VERIFIED STATEMENT 
of 

Mark A. Marasco, President 
on behalfof 

Mapleleaf Distribution Services, Inc. 

My name is Mark A. Marasco and I am the President of Mapleleaf Distribution Services, Inc. located 
at 14 Third Street in Bondsville MA 01009. I have served in this capacity since June of 1986. 
Mapleleaf provides distribution sen/ices to shippers who want to use a combination of modes (rail, 
truck, intermodal) to optimize their supply chain and lower their freight costs. We provide 
warehousing and trucking services in coordination with the New England Central Railroad (NECR) 
for shippers & receivers throughout North Amenca, giving them competitive access to rail fbr long­
distance movement of goods com bined with local truck service for the first or last miies of a freight 
movement. 

Our customers are able to obtain very competitive rail rates to and from areas throughout the United 
States and Canada because the NECR directiy connects to the four major railroads which serve 
New England - CSX, NS, CN, and CP, Our joint services help lower transportation costs and keep 
New England employers competitive by providing rail transportation to companies that are not 
located along a rail line. 

Mapleleaf supports the acquisition of RailAmerica, I nc. ('HA"), the parent company of NECR, by 
Genesee & V\tyoming Inc. ("G&W") because it will enhance our ability to offer competitive options to 
our customers. Since many short line railroads in the G&W family connect to multiple Class I 
railroads, we can offer our customers multiple rail routes to reach their destinations, allowing them to 
choose among various price & service options. Coordinating these service packages with other 
G&W railroads will help us convert more long-haul shipments from truck to rail, which consumes 
less fuel, reduces emissions, and prevents wear & tear on our nation's highways. 

' G&Ws long history of being a dedicated owner/operator provides our company with a high level of 
confidence that we have a long-term rail partner. G&Ws financial strength and long-term view allow 
them to properly invest in rail infrastructure, as well as making investments to support customer 
growth projects. G&W's decentralized operating philosophy allows decision making to be made at 
the local level, which allows the local short lines to respond to their customers' needs. 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W 
transaction and the enhanced transportation options and services it will bring. 

I, Mark A. Marasco, declare under penalty of perjury, under the laws of the United States, that the 
foregoing is true and correct. Further, I certify that t am qualified and authorized to file this verified 
statement 

I f f j ^ t l > e * r t 
Mark A. Marasco, President 
Mapleleaf Distribution Seivices, Inc. 
July 26, 2012 
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MRie McKEES ROCKS INDUSTRIAL 
ENTERPRISES. INC. 

149 NICHOL AVENUE - MAIN OFFICE. McKEES ROCKS. PA 15136 

VERIFIED STATEMENT 
of 

James J. Lind 
on behalfof 

McKees Rocks Industrial Enterprises, Inc. 

My name is James J. Lind, and I am the President at the McKees Rocks Industrial Enterprises, Inc. 
(MRIE), located at 149 Nichol Ave., McKees Rocks, PA IS 136.1 have served in diis capacity since June 
of 2007. MRIE has ova- 30 years of e^qierience with providing material handlmg, storage, processing, 
packaging, transloading and distribution services. 

Presentty rail service is provided to MRIE by Pittsburgh Ohio Central Railroad. Ttie availability of safe, 
efBcient and competitive rail service is important to MRIE 

MRIE. supports die acquisition ofRailAmerica, Inc. d'ELA"), by Genesee & Wyommg bic. ("G&W"), 
parent company of Ohio Central Raihoad As hodi G&W and RailAmerica operate independent short line 
rail networks and, combined, there is no overlap of service; therefore, we have no competitive concerns as 
the merger cteates no 2-to-l scenarios. Additionally, the short line combination offers customers the 
ability to connect to multiple Class 1 raiboads, creating an additianal level of competition through 
competitive routing options. And the short-haul nature of short lines makes trucking a constant 
competitor. 

Short Ihie and regional freight railroads are a critical componetit of our organization's supply chain, and 
G&W's 100-year histoiy of bemg a dedicated, long-term owner/operator provides our company and our 
customers with a high level of assurance that we have a long-term rail partner. G&W's financid strengtii 
and long-term view allow them to properly invest in raO infrastructure - as well as making investments to 
support customer growth projects. 

G&W's commitment to safety and customer service are core values, and they are clearty demmstrated by 
industry-leading safety performaoce and customer satisfaction scores tiiat ou^>erf(xm both the truckmg 
industry and the rail indusfay as a whole as noted by their latest J.D. Power & Associates survey. G&W's 
decentralized opoating philosophy allows decision making to be made at tbe local level, which allows tbe 
local G&W companies to respond to customer needs.] 

Given the aforonentioned benefits, I encourage &vorabIe consideration for the RA/G&W transaction and 
the enhanced transportation <q>tions and services it will bring. 

I, James J. Line, declare under penalty of perjuty, under the laws ofthe United States, that the foregoii^ 
is true and conect Furdier, I certify that I am qualified and authorized to file this verified statement 

James J. Lind, JPresident, McKeesRdcks rndustrial Enterprises, Inc. 

Juty30,2012 



» 4 : 
VERIFIED STATEMENT 

of 
Steven Vitale 
on behalf of 
MCRL, LLC 

My name is Steven Vitale, and I am the President dt the MCRL, LLC, located at 801E. 4"' Street, Gillette 
WY 82716.1 have served in this capacity smce October 1", of 2011. MCRL provides "cartopping" 
services f a mines and utilities to adhere to die BNSF tariff in the Powder River BasiiL MCRL is the 
largest provider of cartelling services in die world. 

I, Steven Vitale and MCRL supports die acquisition of RailAmerica, Inc. ("RA"), by Genesee & 
Wyoming Inc. ("G&W"). Both G&W and RailAmerica operate indqiendent short line tail networks and, 
combined, there is no overii^ of service; therefore, we have no con^etxdve concems as fhe mergo-
creates no 2-to-l soeoarios. Additionalty. the short line combuudon offers cnstomets die ability to 
connect to multiple Class 1 railroads, creating an additional levd of con^etidon through con^ietitive 
routing options. And the shoit-haul natute of short lines makes tmcking a constant competitor. 

Short line and regional freight railroads are a cridcal component of our orgamzadon's supply chain, and 
G&W s lOO-year histoiy of bemg a dedicated, long-term owoei/operator provides our company and our 
customers with a high level of assmance that we have a loog-teim rail paitner. G&W s financial strength 
and long-term view allow them to property invest in rail infrastructme - as well as nuking investments to 
support custODOcr growth projects. 

G&Ws cammitment to safety and customer service aie core valoes, and they are clearly demonstrated by 
industry-leading safety petformance and customer satisfactiboo scores that outperfonn both the tmcking 
industry and the rail industry as a whole as noted by their latest JD. Power & Associates survey. G&Ws 
decentralized opecating philosophy allows decision maldng to be made at the local level, wfaidi allows the 
local G&W con^anies to respond to customer needs. 

Given the aforementioned benefits, I encourage favorable consideiadon fbr die RA/G&W transaction and 
the enhanced transpottatioa options and services it will bring. 

I, Steven Vitale, declare under penalty of perjury, under the laws ofthe UnitedStates. that die fisregoing 
is true and conect Fuidier. I certify that I am qualified and authoiized to filtflUs vmlted siateinent 

Steven Vitale, Piesident MCRL, LLC. 

Juty 30*. 2012 

XtOO. • M l East 4tl) Stice!. Sottc I I • Gin«ac,Vnr82716 
877.24i.400O * lnfoeniglnw.toiB 

Maa.feajofrI 'vt i r im of Mldvicst.Ciovm. indHaa Unl 

http://877.24i.400O


v ^ i & £ ^ THE MELVIN STONE COMPANY, LLC 
( ^ j f l H j ^ ^ P.aBox158,Sabina!,Ohk>4S169-0158 
iS^^y^^^il LOCAL 937/584-2486 • WATS 800/521-75S6 • FAX 937/584-4044 

VERIFIED STATEMENT 
of 

Dennis Garrison 
on behalfof 

The Melvin Stone Company, IX,C. 

My name is Dennis Garrison, and I am die President at The Melvin Stone Company, located at 228 
Meivia Rd., Wilmington, Ohio, 45177. I have served in diis capacity since June of 1995. 

Presendy rail service is provided to The Melvin Stone Company by RailAmerica, Inc.. The availability 
of safe, efficient and competithre rail service is important to our company. 

Melvin Stone has been in business since 1919. Its aggregate operations provide crushed limestone and 
sand and gravel for use in building, maintaining, and expanding Ohio's highways, roads, streets, bridges, 
and other infiaslructurB needs as well as conunercial and residential developnient In addition to 
providing numerous other construction uses, Melvin Stone's aggregate products are incorporated into 
asphalt and concrete for use in highway and road eonstructioa. Melvin's products are also used &ra 
variety of agricuhinal puiposes. The company has quanies and distribution frwilides in Boweisville, 
Chillicodie, Cincinnati, Circleville, Washington Court House, Williamsport and WUminglon, Ohio. 

Wc support tiie acquisition ofRailAmerica, Inc. f1E(A"), by Genesee & Wyoming hic. ("G&W). Both 
G&W and RailAmerica operate independent short line rail networks aiuJ, combined, there is no overlap of 
service; therefore, we have no competithre concems as the merger creates no 2-lo-l scenarios. 
Additionally, die short line combination oifers customers the ability to connect to multiple Class I 
railroads, creating an additional level of competition through competitive routing optkusL And the short-
haul nature of short lines makes truckmg a constant competitor. 

Short line railroads are a critical component of onr organization's supply chain, and G&W's I OO-year 
histoiy of bemg a dedicated, long-tenn owner/operator provides our con^any and our customers with a 
level of assnrmce that we have a long-term rail partner. 

G&W*s.commitment to safety and customer service are core values, and diey are clearty demonstrated Ity 
industiy-leadiag safety perfonnance and customer satisfection scores tiiat outperfoim both the truckmg 
industry and llie rail industiy as a whole as noted by their latest Ji>. Power & Associates survey. G&W's 
decentralized opeiating philosophy allows decision making (o be made at die kicBl level, which albws die 
local G&W compames to respond to customer needs. 



Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W transaction and 
the enhanced (ransportalioa options and servkies it will bring. 

Detmis Garrison, President 
Juty 30,2013 



IV1 
3150 West 900 Soudi 

Salt Lake City, UT 84104 

My name is Dan Floyd, and I am die Vice President of Operations at Metro Group inc., located at 3150 
West 900 Soudi Salt Lake City, UT. I have served m this capacity for IS plus years. We are primatity a 
metal recycluig company with a Transloading division. At our new fecility, which opened on June 4, 
2012, we have 43 cars spots. We have an second, rail seived, fecility in Salt Lake City located at 501 
Soitfh 700 West where we have 7 car spots. 

Utah Railway is currentiy providing service to both k>cattons and is the onty provider at our new location. 
The availability of safe, efficient and ccmipetidve rail service is crucial to the daily operations of Metro 
Group Ine. Utah Railway has always been professional and provided us with excellent service. 

'i 

Metro Group Inc. supports the acquisition of RailAmoica, Inc. ("RA"), by Genesee & Wyoming &ic. 
("G&WX parent company of Utah RaQvray. Having one carrier. Utah Railway, service our new fecility 
has made our Logistics operations flow much smoother than it did when we had Class 1 railroads 
swhching dieir own cars. 

We have a great business relationship with G&W and view this acquisition another step taken by G&W 
to strengthen that relationship and (Kovide even better service to Metro Group Inc. 

Dan Floyd 
Vice President - Operations 
Metro Group Inc. 
July 30,2012 



Michigan 
Agri-Business 
A s s o c ! 3t lOn www.miagbiz.org 
1301 North Sliore Drive, Suite A Telephone (517) 336-0223 
East Lansing, Michigan 48823 Fax (517) 336-0227 

July 26,2012 

Mr. Daniel R. Elliott, Chairman 
Surface Transportation Board 
395 E Street, SW 
Washington, DC 20423 
Re: STB Docket No. FD 35654 

Dear Chairman Elliott: 

I am writing on behalf of the Michigan Agri-Business Association, and our more than 
500 agricultural businesses in Michigan, including more than 95% ofthe grain handlers 
and fertilizer retail and distribution companies doing business in Michigan. 

We support the proposed acquisition ofRailAmerica by Genesee & Wyoming 
(G&W) and urge the Board to give this matter an expedited hearing. 

Michigan's agricultural businesses, especially the grain and fertilizer sectors are heavity 
dependent on short line railroad service. These local railroads, in particular RailAmerica 
serve areas of our state where Class I raib'oads no longer exist, especially the northem 
half of the Lower Peninsula, our Thumb region and westem side ofthe state, where there 
is no longer any Class I service. 

Short line railroads, and in particular RailAmerica owned lines are the only way many of 
our members stay connected to the national railroad network to secure inbound product, 
or for outbound shipments. All of these shippers value the local management flexible 
service and the ongoing cooperation to move their rail shipments. Rail transportation Is 
critical to the success of these businesses. 

The proposed acquisition ofRailAmerica by G&W offers these shippers- and our 
members - the best opportunity to continue the kind of service they have come to expect, 
along with the promise of investment in inirastiructure and partnering for the future 
growth that all our members anticipate hi the coming years. 

G&W has the same management philosophy as RailAmerica. They own 63 short lines 
across the country and each railroad is locally managed with people "on the ground" 
empowered to make operating and marketing decisions that are important to shippers. 

http://www.miagbiz.org
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G&W has the capacity to manage and the financial strength to invest in the RailAmerica 
properties. G&W's 63 railroads operating 5,400 miles compare to RailAmerica's 45 
raibxiads and 7,500 track miles. G&W has the proven ability to manage a large group of 
diverse short line properties which will result in a smooth and quick transition when the 
sale is finalized. 

G&W is also a publicly traded company with great access to the capital markets. 
Maintaining and upgrading rail mfrastructure is a very expensive proposition and critical 
to our members and agricultural customers on these lines. G&W's financiaLstrength will 
help insine that infrastructure investments are made as necessary to maintain and 
improve service levels. This management capability and financial strength is critical to 
the shippers located on these Imes, especially as diey look to grow m the future. 

We also strongly encourage the Board to review this application on an expedited basis so 
that the RailAmerica railroads are not held in a voting trust for a significant period of 
time. This is not a merger situation mvolving consolidation. There are no G&W 
properties in Michigan so this is merely a case of switching one set of owners for 
another. 

The longer the RailAmerica railroads are held in a voting trust (with limited if any 
long or short term investment in infrastructure), the more uncertainty there is for 
the customers - and our members - and the less focus there will be on long-term 
planning and investment decisions. 

I appreciate the opportunity to present our Association's position on this matter, and 
would be happy to provide additional information or answer any questions. 

rum 

cc: Senator Debbie Stabenow 
Senator Carl Levin 
Michigan Congressional Delegation 
MABA Board of Directors 
MABA Grain Committee 
MABA Fertilizer Committee 
National Grain and Feed Association 
The Fertilizer Institute 



July 26,2012 

Mr. Daniel R. Elliott, Chairman 
Surface Transportation Board 
395 E Street, SW 
Washington, DC 20423 
Re: STB Docket No. FD 35654 

Dear Chairman Elliott: 

We are writing regarding the proposed acquisition ofRailAmerica by Genesee & 
Wyoming (G&W). 

We support the proposed acquisition ofRailAmerica by Genesee & Wyoming 
(G&W) and urge the Board to give this matter an expedited hearing. 

Michigan's agricultural businesses, especially the grain and fertilizer sectors rely 
heavily on short line raikoad service. RailAmerica serve areas of our state where 
Class I railroads no longer exist. These lines are the only way for our businesses to 
stay connected to the national railroad network to secure inbound product, or for 
outbound shipments. We value the local management, flexible service and the 
ongoing cooperation to move our rail shipments. Rail transportation is critical to 
our success. 

The proposed acquisition ofRailAmerica by G&W offers the best opportunity to 
continue the kind of service we have come to e7q)ect, along wilh the promise of 
investment in infrastructure and partnering for the fiiture growth that we all 
anticipate in the coming years. 

G&W has the same management philosophy as RailAmerica. They own 63 short 
lines across the country and each railroad is locally managed ^\ith people "on the 
ground" empowered to make operating and marketing decisions that are important 
to shippers. 

G&W has the capacity to manage and the financial strength to invest in the 
RailAmerica properties. G&W's 63 railroads operating 5,400 miles compare to 
RailAmerica's 45 railroads and 7,500 track miles. G&W has the proven abilify to 
manage a large group of diverse short line properties which will result in a smooth 
and quick transition when the sale is finalized. 
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G&W is also a publicly traded company with great access to the capital markets. 
Maintaining and upgrading rail infiustructure is a veiy expensive proposition and 
critical to our success. G&W's fmancial strength will help insure that 
infi-astmcture investments are made as necessary to maintain and improve service 
levels. This management capability and financial strength is vital to all of us. 

We also strongly encourage the Board to review this application on an expedited 
basis so that the RailAmerica railroads are not held in a voting trust for a 
significant period of time. This is not a merger situation involving consolidation. 
There are no G&W properties in Michigan so this is merely a case of switching 
one set of owners for another. 

The longer the RailAmerica railroads are held in a voting trust (with limited if 
any long or short term investment in infrastructure), the more uncertainty for 
us, and the less focus there will be on long-term planning and investment 
decisions. 

We appreciate the opportimity to present our position on this matter, and would be 
happy to provide additional infonnation or answer any questions. 

Patricia Anderson 
Cooperative Elevator Co. 
Pigeon, Michigan 
989/453-4500 

Gary M. Kaufinan 
Star ofthe West Milling Co. 
Frankemnuth, Michigan 
989-652-7030 

CiifFMeeuwsen 
Zeeland Farm Services, Inc. 
Zeeland, Michigan 
616/748-1847 

Ron Balzer 
Aubum Bean & Grain 
Aubum, Michigan 
989/662-4423 

Timothy L. Bdley 
A&L Ch%at Lakes Labs 
Ft. Wayne, Indiana 
260/557-5780 

Wesley C Edington 
Falmouth Cooperative Co. 
Falmouth, Michigan 
231/826-3301 

Thomas Tttner 
Ittner Bean & Grain 
Aubum, Michigan 
989-662-4461 

Patrick Doyle 
King Milling, Co. 
Lowell, Michigan 
616/897-9264 

Bruce Sutherland 
Micliigan Agricultural Commodities 
Lansing, Michigan 
517/627-0200 



MiGHiGAN SUGAR CaMPANY 
Anthony D Moeggenberg 

Director of Logistics & Planning 

VERIFIED STATEMENT 
of 

Anthony D. Moeggenberg 
on behalf of 

Michigan Sugar Company 
July 30, 2012 

My name is Anthony Moeggenberg and I am the Director of Logistics and Planning for 
the Michigan Sugar Company, located at 2600 S. Euclid Ave. Bay City, Michigan, i 
have served in this capacity since February of 2004. Michigan Sugar Company is a 
grower owned Cooperative that manufactures and sells sugar, beet pulp pellets and 
beet molasses. Much of this product is distributed via rail. 

Presently rail service is provided to Michigan Sugar Company by the Huron and Eastern 
Railroad. The availability of safe, efficient and competitive rail service is critical to the 
continued operation ofthe Michigan Sugar Company. 

Michigan Sugar Company supports the acquisition of RailAmerica, Inc., parent company 
ofthe Huron and Eastem Railroad, by Genesee & Wyoming, Inc. (G&W). We feel the 
merger wilt yield a stranger more stable company positioned to operate for many years 
to come. The short line railroad (Huron & Eastern) that services our facilities is a critical 
component of our organization's supply chain operations. We feel the acquisition will 
strengthen the assets of both RailAmerica and Genesee & Wyoming, Inc., providing for 
a long-temfi rail partner for years to come. 

Given the aforementioned benefits, I encourage favorable consideration for the 
RailAmerica/G&W transaction and the enhanced transportation options and services it 
will bring. 

I, Anthony D. Moeggenberg, declare under penalty of perjury, under the laws ofthe 
United States, that the foregoing is true and coniect. Further, t certify that I am qualified 
and authorized to file this verified statement. 

Sincerely, 

/ \o :3t^v^ '^c | j ' ^ - '^"*Y '— 
Anthony D. Moeggenberg 
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MISSOURI BIKTAL RECYCLING, INC. 
P.O.B(n231 
SIS E Ware 

V\febbâ , MO 64870 
Piione: 417-673-3232 

FAX 417-673-3748 

VERIFIED STATEMENT 
of 

Johnnie Boyd Jr. 
on behalfof 

Missouri Metal Recycling 

My name is Johnnie Boyd Jr. and I am the President/General Manager at Missouri Metal Recycling, 
located at 515 E. Ware St Webb City, MO. 64870.1 have served in diis capacity for over 13 years. 

Missouri Metal Recycle is a full scaled metal recycling plant. We process all ferrous and non ferrous 
material in accordance with specifications set forth by our corporate office, brokers aud mills. 

Presendy rail service is provided to Missouri Metal Recycling by The Missouri Northem Arkansas 
Raihoad. The availability of safe, efficient and compethive rail service is important to Missouri Metal 
Recycluig. 

Missouri Metal Recycling supports the acquisition ofRailAmerica, Lie. ("RA"), by Genesee & Wyoming 
Inc. ("G&WO, parent company of Missouri Northem Arkansas Railroad. Both G&W and Rail America 
operate independent short line rail networks and, combined, there is no overlap of service; therefore, we 
have no competitive concerns as the merger creates no 2-to-l scenarios. Additionally, the short line 
combinadon offers customers the ability to connect to multiple Class 1 railroads, creating an additional 
level of competition through competitive routing options. And the short-haul nature of short lines makes 
trucking a constant competitor. 

Short line and regional fieight raihroads are a critical component of our organization's supply chain, and 
G&W's lOO-year histoiy of being a dedicated, long-term owner/operator provides our company and our 
customers with a hig^ level of assurance that we have a long-term rail partner. G&W's financial strength 
and long-term view allow them to properly invest in rail infrastructure - as well as making invesUnents to 
support customer growth projects. 

G&W's commitment to safety and customer service are core values, and diey are clearly demonstrated by 
mdustry-Ieadmg safety performance and customer satisfaction scores diat outperform both the trucking 
industiy and the rail industiy as a whole as.noted by their latest J.D. Power & Associates survey. G&W's 
decentralized operating philosophy allows decision making to be made at the local level, which allows the 
local G&W companies to respond to customer needs.] 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W transaction and 
the enhanced transportation options and services it will bring. 



I, Johnnie Boyd Jr. declare under penalty of perjury, under the laws ofthe United States, that the 
foregoing is true and correct. Further, I certify that I am qualified and authorized to file diis verified 
statement. 

Johnnie Boyd Jr., President, Missouri Metal Recycling 

7/26/12 

/ fUC/^ -



Si , - i l i r ^^Tf^^ :^ ^^•K.r"iiX' 'fsi '*fsi ' : t-viff^"' i^ ' ' -^ 

,£j(in6 
fini 

Mj^n^aiilii^%»)')y; 

M)^eainB=j^vginKs YuarbiwigTMied t aan I :l2Sm 

rai^lfoadQajs i^jit^etitrlli^itSF; 

Vh 'SlV^i ik i iSl^ t^Wit^Hsi&H t s i ^ f H ^ ^ m i setVibif is irafx»tant ia Moasanii>: 

Klonilll1Tef3!ag|^ 

^ m M f ) S . j ^ 3 ^ h t 0 : ^ . f j ^ ' i t e . ^ $ '4 i^ i« t t i« i ofHii^^iE<><i»pe$ Ih^iitiiUlfi^turiheict'^ m u l r ^ X ^ i s s ixRitl;oHd.< :̂ 

ntaici^'ttii^!^!^^ cdri$t$ii^cQm|ti^ti(e< 
^Spffii^u4^'^:a<i(fl«ttt(yAi$t:lbfg^iiK^i!^^ A»d thiK^twt<)iaaliratiu«i;cFi;°h)»i:R(R»^ 

a$&u'^)i(^'lHHt'«^%^ sH'^fH^c^i^J^iilBi^l^l ^^%:^^^~Sa^l :$ l$ lV 
ttTy«it:iiiran i9fi^ti&{»!«v-.as.!«7e^i«i i M i » g i i > ! ^ « j M « : ^ t R ; i g } ^ < ^ 

>nd£^'Mi^3t;i^t)g9(«^8 ti^Ad bstih&k l a i ^ t ^ ) . I ^ ? e i : ^ Associiitesf^rviey. ^ ^ ' s i{(^<^}iti^K9Kt pf>i!^ t^ ^ j ^ i H f ^ ^ 
ittKiVri diseisJoH^msduKg lo1iet:iniida-iirtlte loe&ll&viily vtihlch albv^dic'k^^fl^QiSJ^: ei(»Apa»I(@ i^)S^jXS^ ^ 0 0 ^ ^ 
neetfisi. 

tr^jerfijiiigji ^t^4Di)£|9pc«ices 3 sylft m ^ 

I James ^arhrau^^diCGiimi'Ancftf p e n a ^ ^ o r p c r j a i ^ fQi!(^'hg^f^:iiH!e.iftid 
ccMrrect^.¥iii&e(^;i-«a<nfylhatT4iin qoitWiisd-and s»J^^ilie^ .ifit i^jb ^iTs^^^fK^l^fitatgifipr, ^ 

'VaifecDuehJ^v 



71 MUSKJNGUM 
IRON AND METAL 

wwn.MU5KiNCuiiMna»t.eaRi 

VERIFIED STATEMENT of 
Brian Ferguson on behalfof 

Muskingum Iron & Metal. Company 

My name is Brian Ferguson and 1 am the General Manager at the Muskingum Iron & Metal, Company 
located at 34S Arthur Street, Zanesville, Ohio. I have served in this capacity since May of 2011. We are 
a family owned recycling/scrap metal busmess established in 1929. I serve as the General Manager and 
oversee three iacilities. 

Presentiy rail service is provided by Ohio Central Railroad for our shipping needs throughout the U.S. 
The availability of safe, efficient and competitive rail service is iniportant to Muskingum Iron & Metal. 

Muskingum Iron & Metal supports the acquisition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming 
Inc. C'G&W"), parent company of Ohio Central Railroad. Both G&W and RailAmerica operate 
independent short line rail networks and, combined, there is no overiap of service; therefore, we have no 
competitive concems as the merger creates no 2-to-l scenarios. Additionally, the short line combination 
ofTers customers the ability to connect to multiple Class 1 railroads, creating an additional level of 
competition through competitive routing options. And the short-haul nature of sh(»t lines makes trucking 
a constant competitor. 

Short line and regional freight railroads are a critical component of our organization's supply chain, and 
G&W's 1 OO-year histoty of being a dedicated, long-temi owner/operator provides our company and our 
customers with a high level of assurance that we have a long-tenn rail partner. G&W's financial strength 
and long-term view allow them to properly invest in rail infrastmcture - as well as making investments to 
support customer growth projects. 

G&W's commitment to safety and customer service are core values, and they are clearly demonstrated by 
industry-leading safety performance and customer satisfaction scores that outperform bodi the tiuckmg 
industry and the rail industty as a whole as noted by their latest J.D. Power & Associates survey. G&W's 
decentralized operating philosophy allows decision making to be made at the local level, which allows the 
local G&W companies to respond to customer needs. 

Given the afbrementioned benefits, I encourage favorable constderadon for die RA/G&W transaction and 
the enhanced transportation opdons and services it will bring. 

1, Brian Ferguson, declare under penalty of perjuty, under the laws of die United States, that die foregoing 
is tme and correct. Further, I certify' that I am qualified and authorized to file this verified statement. 

Brian Ferguson, Geiufral Manager, Muskingum Iron & Metal Company 

July 27,2012 



NASSAU TERMINALS, LLC 
A Division of Kinder Morgan Bulk Terminals, Inc. 

Port of Femandina 
501 North 3rd Street 

Femandina Beach. FL 32034 
TEI^EraONE 904/261-0753 

m x 904061-4407 

July 27,2012 

Val Schwec 
Commercial Director 
Nassau Terminals LLC 
SOI North 3"* Street 
Femandina Beach, FL 32034 

Re: Genesee & Wyoming Inc. acquisition of Rail America 

To whom it may concem: 

My name is Val Schwec, and T am the Commercial EMrector of Nassau Terminals LLC, at The Port of 
Femandina, located at 501N 3*̂  Street; Femanduia Beach, FL 32034.1 have served in this capacity since 
August of 2007. Prior to that and beginnmg in July 2001,1 was the Terminal Manager of Nassau 
Tenninala. Nassau Temiioals qieiates die Port of Femandina under a long tern agreement that began in 
1990 widi the local Fort Autimrlty. The company provides stevedoring and terminal service to various 
shippers and shilling lines serving predominately die Caribbean and South America. Since we ship as 
well as receive caigo fiom throughout the Sontheast and Midwest, we rety heavily on rail tranqiortBtion 
to be cost efficient 

Presently rail service is provided to Nassau Terminals and the Port of Fanandma by Fust Coast Rail 
Road, a unit of Genesee Wyoming Inc. First Coast Rail Road is the ̂ o r t line operator delivering cargo to 
(he Portof Femandina as well as to the two paper mills adjacent to the port diat originates on CSX roil 
road. Hie availabilily of safe, efBcient and oompetitivB rail service is inqjortant to Nassau Terminals and 
all its customers. 

Nassau Terminals suf^ports the acquisition ofRailAmerica, Lie. C'RA"), by Genesee & Wyoming EBC. 
("G&W*), paroit contpaity First Coast Rail Road. Both G&W and SailAmcadca operate mdependent 
short line rail networks and, combined, there is no overiap of service at the Port of Femandma; therefore, 
we have no .competitive. Additionally, liie sHuxt line combmati(»i will make G & W a stronger 
or^nizatkm that could have die abiUty to assist Nassau County, Florida in its economic developmait 
efforts. The sliort-haul nature of short lines creates more competition among raihoads and other modes of 
transportation such as trudking. 

Short line and regional freight rathoads are a critical component of our organization's supply chain, and 
G&Ws 1 OO-year histoty of bemg a dedicated, long-term owner/operator provides our conqiajDy and our 
customers with a hig^ level of assmance diat we have a long-term rail partner. G&W's financial stoength 
and long-term view allows diem to prx^erly invest in mil infrastmcture - as well as making investments 
to support customer growth projects. 



G&W's conunitmeat to safety and customer service are core values, and ttney are clearly demonstrated by 
industiy-leading safety pexfiiimance and customer satisfaction scores that outpetfe'rai bodi the trucking 
industty and the rail industty as a whole as noted by their latest J.D. Power & Associates survey. G&W's 
decentralized operating philosophy allows decision making to be made at the local level, vHadi allows die 
local G&W companies to respond to customer needs. 

Given the aferementioned beneSts, I encourage favorable consideration for the RA/G&W transaction and 
die enhanced transportation options and services it will brmg. 

VaTSchwec 
Conunercial Director 
Nassau Tominals LLC 
904-206-S031 



NEPW LOGISTICS 
WAREHOVSING -> TRANSPORTATION -> SOLUTIONS 

55 LAGISTICS DRIVE * AUBURN, ME 04210 

PHONE: 207.333.3345 * FAX: 207J763227 * WWW.NEPW.<:OM 

VERIFIED STATEMENT of 
Drew Gilman on behalfof 
NEPW LOGISTICS, INC. 

My name is Drew Gilman, and I am the Owner and President of NEPW Logistics, Inc, ("NEPW"), a warehouse operator 
with 10 locations in Maine, includmg four locations with sidings on the St Lawrence & Atiantic Railroad. I have served 
in this c^iacity since August of 2002. 

My business liansloads and stores raw materials and fuiished goods for the pulp and paper mills in Maine and Canada. 
We handle heavy materials such as woodpulp and finished rolled paper. The availability of safe, efficient and competitive 
rail service is critically important to NEPW. 

NEPW supports the acquishion ofRailAmerica, Inc. ("RA'O, by Genesee & Wyoming bic. ("G&W"), parent company of 
St. Lawrence & Atlantic Railroad. Botii G&W and RailAmerica operate mdependent short line raii networks and, 
combined, I do not believe there is any overlap of service; therefore, we have no competitive concems as the merger 
creates no 2-to-l scenarios. Addidonally, the short line combination ofiers customers die ability to connect to multiple 
Class 1 railroads, creating an additional level of competition through competitive routing options. Furthermore, the short-
haul nature of short lines makes trucking a constant competitor. 

Short line and regional freight railroads are a critical component of our organization's supply chain, and G&W's 1 OO-year 
histoty of being a dedicated, long-term owner/operator provides our company and our customers with a high level of 
assurance that we have a long-term rail partner. G&W's financial strength and long-term view allow them to properly 
invest in rail infrastmcture - as well as making investments to supp(^ customer growth projects. 

G&W's commitment to safety and customer service are core values, and duty are clearly demonstrated by industiy-
leading safety perfomiance and customer satisfection scores that outperform both the trackmg mdustiy and the rail 
industty as a whole as noted by dieir latest J.D. Power & Associates survey. G&W's decentralized operating philosophy 
allows decision making to be made at the local level, which allows the local G&W compaiues to respond to customer 
needs. 

Given the aforementioned benefits, I encourage fevorable consideration for the RA/G&W transaction and the enhanced 
transportation options and services h will bring. 

I, Drew Gilman, declare under penalty of perjuty, under die laws ofthe United States, that die foregoing is true and 
correct Further, I certify that I am qualified and authorized to file this verified statement. 

uia<^ 
Andrew T. Gilman Date 
President, NEPW Logistics, Inc. 

http://WWW.NEPW.%3c:OM


NEW HAMPSHIRE CENTRAL RAILROAD, INC. 
P.O. Box 165, North Stratford, NH 03590-0165 

(603)922-3400 Fax: (603) 922-9058 

My name is Edward W. Jeffrey, and I am the President at New Hampshire Central Railroad, located at 2283 US 
Route 3, North Stititford, NH. 1 have served in diis capacity since June of 1993. The New Hampshire Central 
Railroad, Inc., is a Class III Shortline height railroad providing railcar repair, railcar storage and SIT storage, 
along with light locomotive repairs and servicing. 

Presently rail service is provided to New Hampshhe Central Railroad by St. Lawrence and Atlantic Railroad. The 
availability of safe, eflficicnt and competitive rail service is important to New Hampshire Central Railroad. 

New Hampshire Central Railroad supports the acquisition ofRailAmerica, Inc. ("RA'O, by Genesee & Wyoming 
Inc. ("G&W), parent company of St. Lawrence and Adantic Railroad. Beth G&W and RailAmerica operate • 
independent short line rail networks and, combined, there is no overlap of service; therefore, we have no 
competitive concems as the merger creates no 2-to-l scenarios. Additionally, die short line combinatkin ofTeis 
customers the ability to connect to muhiple Gass 1 railroads, creating an additional level of competition through 
competitive routing options. And the short-haul nature of short lines makes tmcking a constant competitor. 

Short line and regional freight railroads are a critical component of our organization's supply cham. and G&W's 
100-year history of being a dedicated, long-term owner/operator provides our company and our customers with a 
high level of assurance that we have a long-term rail partner. G&W's financial snmigdi and long-term view allow 
them to property invest in rail infrasmicture - as well as making investments to support customer growth projects. 

G&W's commitment to safety and customer service are core values, and they are clearly demonstrated by 
industty-leading safety performance and customer satisfaction scores that outperform both the trucking industty 
and die rail industty as a whole as noted by their latest J.D. Power & Associates survey. G&W's decentralized 
operating philosophy allows decision making to be made at die local level, which allows die local G&W 
companies to respond to customer needs. 

Given the aforementioned benefits, 1 encourage favorable consideration for the RA/G&W transaction and the 
enhanced transportation options and services it will bring. 

I, Edward W. Jeffirey declare under penahy of perjuty, under the laws ofthe United States, diat the foregoing is 
tme and correct. Further, E certify that I am qualified and authorized to file this verified statement. 

Edward W. Jeffrey, President 
New Hampshire Central Railroad, Inc. 
July3l,2012 
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NICHOLAS ENTERPRISES, INC. 
220 Rail Tenninal Drive 
DuBois,PA15S01 
8143712808 Fax 8143712878 CeU 724 3S5 0390 
Email ewflambafSvcrizon.net 

VERIFIED STATEMENT 
Of 

Edward W. Flambard on behalf of Nicholas Enterprises, Inc. 

My name is Edvrani W. Flamturd and I am tlu General Manager of Nicholas Enterprises, Inc., located at 
220 Rail Termina] Drive, DuBois, PA 1S801.1 have seived in tiittcq)a«% since Maich,2004. 

NLdiolas Enterprises, Inc is engaged in the transportation services bnsiness in which we provide loading 
and unloading services to those compames who do not have rail sidings of their own, warehousing, and 
truck brokerage services. The materials handled include lumber, pl>-wood, OSB, brid^ super sacks, railroad 
lies, and consbwtion aggregate materials. 

Presendy rait service to our DuBois, PA lacation is provided by the Buf&lo & Pittsburgh SR, Inc. 

Nicholas Enterprises, Inc. supports the acqoisition ofRailAmerica, IncTRA'O. by Genesee & Wyoming, 
Inc. CG&W), parent company of dte Bu&lo & Pittsburgh RR., smce die Buf&lo & Pittsburgh KR. is a 
critical transportation service provider to our fhcility at DuBois, PA and we believe that diis acquisition will 
strengdien G & V snd its operating subsidiaries and wiU expand ita reach, Hienby providing us with 
addhional rail options. 

G & W ' s histoiy of being a dedicated lang-teim. owner/operator provides our company whh the stability 
and service that we need to consistently satisfy onr customers needs and grow our business with the 
assmance that we have a rail partner thai will be there when we need diem, now and in the future. G & W's 
financial strengdt and willingness to invest in equipment and infrastructure gives us the confidence to 
ei^iand and grow our &cility to take advantage ofthe growth potential ofthe legioa 

G & W s commitment to safety and customer service are constantly improving. Since we opened our »te m 
2004, G & W has steadfistly worked to maxunize accurate and on time delivery and placement of railcars. 
Their maiketing efforts and partncnhips with the major Canadian and U.S. railroads have provided us wi^ 
rates diat are exttemely fevorable andhelped ns to capitalize on opportnnities Aat we have not been able to 
duplicate at our otiier ficilities,. 

I therefore encourage favorable considetatioa for die RA/G & W transaction and the enhanced 
transportation options and services it will bring. 

I, Edward W. Flambard declare under penalty of perjury, under the laws ofthe United 
foregoing is true and correct. Further, I certify that I am qualified and 

General Manager 
Nicholas Bnierprises, Inc. 



r ^ _ , NORTHERN PULP 
Q l NOVA SCOTIA CORPORATION 

VERIFIED STATENfENT 
of 

Robert Bagdon 
on behalfof 

Northem Pulp Nova Scotia Corporation 

My name is Robert Bagdon. and I am the Vice President - Human Resources, Sales and Materials 
Management at Northem Pulp Nova S,coda Corporadon, located at 260 Granton Abercrombie Branch 
Road, Abercrombie, Nova Scotia. I have served in this capacity since May of 2009. Northem Pulp is a 
manufacturing facility withui the forest products sector producing approximately 290,000 tonnes of 
Nordiem Bleached Softwood Kraft Pulp armually. Many of our chemicals, raw materials and finished 
products are transported by rail. 

Presently rail service is provided to Noithera Pulp by the Cape Breton & Central Nova Scotia Railway 
("CBNS**)- The availability of safe, efficient and competitive rail service is important to Northem Pulp. 

We support the acquisidon ofRailAmerica, Inc. ("RA"), by Genesee &. Wyoming Inc. ("G&W"), parent 
company of CBNS. Both G&W and RailAmerica operate independent short line rail networks and, 
combined, there is no overiap of service; therefore, we have no competitive concerns as the merger 
creates no 2'tD-l scenarios. Additionally, the short Ime combination offers customers the ability to 
connect to multiple Chiss I railroads, creating an additional level of competition through competitive 
routing options. And the short-haul lutiue of short lines makes trucking a constant competitor. 

Short line and regional freight railroads are a critical component of our organization's supply chain, and 
G&Ws lOO-year history of being a dedicated, long-tenn owner/operator provides our company and our 
customers widi a high level of assurance that we have a long-term rail partner. G&W's finandal strengdi 
and long-term view allow them to properly invest in rail infi-astmcture- as well as making investments to 
support customer growth projects. 

G&W's commitment to safety and customer service are core values, and they are clearly demonstrated by 
industry-leading safi^ performance and customer satisfaction scores that outperfonn both the tmcking 
industry and the rail industry as a whole as noted by their latest J.D. Power & Associates survey. Q&W's 
decentralized operating philosophy allows decision making to be made at the local level, which allows the 
local G&W companies to respond to customer needs. 

Given the aforementioned benefits, I encourage fevorable consideration fbr the RA/G&W transaction axui 
the enhanced transportation options and services it will bring. 

I, Robert Bagdon, declare under penalty of perjuiy, under the laws of the United States, that the foregoing 
is trae aiui correct Further, I certify that I am qualified and authorized to file this verified statement. 

M ^ / & n ^ ^ 
ROBERT T. BAGDON 

Vice President - Hiutian Resources, Sales and Materials 
Northem Pulp Nova Scotia Corporation 

July 30,2012 

Noitkon Fulp Nevt ScMia Coipontioo 
P.aBooiS49,StalionMaio.NEWObig(iw.NS BZHJES 
260 GimtDn AbeicnmbiB Bmich Road, Ahemmabit, NS BZH SC6 
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Hopedale Mining LLC 
P.O. Bos 415 
86900 Sinfldd Road 
HoiKdalc^ Ohio 43976 
Phone: (740) 937-2225 
Vsa: (740) 937-2831 

VERIFIED STATEMENT 
of 

Bruce Haim 
on behalf of 

[Ohio Ceatral Railroad] 
Nfy name is Broce Hann, and I am die VJP. of Ohio Operation's and General Manager at die Hopedale 

Minuig U X opeiations, located at 86900 Sinfield Road. I have served in dus capacity since Mareii of 
2002. 
Ibpedale Mining is anuudcrgnmnd ooal operation Oat ships approximately 1.3 million tons of coal by rail 
annually. 
Presently rail sendee is provided to Hiqiedale Minuig LLC by the C%io Central Railroad and Wheeling and 
Lake Erie Raihoad. Hie availabiUty of safe, efficient and competitive rail service is iniportant to Hopedale 
Mining LLC. 
I support the acquisition ofRailAmerica, bu>. CRA'7, by (jenesee & Wyoming Inc. CG&W"), parent 
company of Ohki Central Railroad. Bodi GftW and RailAmerica operate independent short line laii 
networics and, combined, there is no overlap «f service therefore, we have no competidve concerns as the 
merger creates no 2-to-l scenarios. Additionally, the sliort line combination offers eustomeis the abilify to 
connect to m u t l i ^ Class 1 rulroads, creating an additional level of campedtion duough competitive 
routing options. And the shoit-hanl nature of short Uses makes trucking a constant competitor. 
Short line and regional fireight laifaoads are a critical ooinponeDt of our organization's supply chain, and 
G&W's lOO-year histoiy of being a dedicated, long-term owner/opeiator provides our company and our 
customers widi a h l ^ level of assurance dot we have a tong-temi rail partner. G&W's financial strength 
and kiug-temi view allow them to properiy invest in tail infiastructure-as \veli as making investments to 
suppoit customer growth prqjects. 
G&W's conunitmeat to safefy and customer service are core values, and they are clearly demonsuated by 
indttstfy-kading safety perfbnnance and customer satisfkction scores that outperform both tbe tiuddng 
industty and the rail industfy as a whole as noted by their latest J.D. Power & Associates survey. G&W's 
decentialized operatiiig pUloscphy allows dedsion making to be made at the local level, whidi allows the 
local G&W companies to respond to customer needs. 
Given the aforementioned beiwfits, I encounige favorable consideration for die RA/G&W liansaction ami 
the enlianced transportation options and services it will bihig. 
I, Bruce Hann, declare under penalfy of perjofy, under the laivs of the United States, that the foregoing is 
true and conect. Fiirther. I certify lliat I am qiialified and authorized to file diis verified statement 

\ 3 ^ ( \ M < . * . l"=;dtJL«x/— 

BmceHann 
VP Ohio Operations 

M y 25,2012 
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OmniTRAX, I n c 

252.Chfyt!Mii Street 4* Floor 
Deaver,CO8020$ 
Telephon©(3e3)398-4530 
FitesiOHlei (866)4.1 S-7Si9 
wiVw.omnitiax.com 

Juty 31,2012 

Surface Transportation Board 
395 E Street SW 
Washington, DC 20423 

Re: Acqvisi^n of RailAmerica^ Inc. by C^esee & Wyonung, Inc... 

To Whom ItMayConeetn: 

Mj^naniB is QarylL t/mg and I am die .^resident and CEO rrf 'Omnil^X, inc.,. located at 2S2 Clayton Street, 4"' 
Floor, Denver, Coliaado 40209, OmnlTEtAX,. based inr D^ive^ Qol&mSo, is one of Nordi A-meriea's largest 
privatel$'^held transportadOB managemenit companies, m a n a g ^ ndlroads, inteithodid service provider^ transload 
companies, port$, and related entities tfaroug^ut Ncuth America. It Aana^s 17 regional md shoii-luie railroads^ 
serving 11 UJS< states and dnee Canadian,provinces. ChntiiTRAX-is an affiliate of The Broe Groi^, based in 
Denver, Cdlraado, whieh has cqientions m real estate^ tnaisportation and 'enjergy bnsinesses duoughout North 
America 

We support: dxe^uisiti^ai of RaflAmeiK^ Inc. ("RA"^ by Genesis & Wyotumg he . ("G&W") as we fed du& is a 
transaetion diat is'good for the short Irae and regional railroadindilsity^L^diB shippers saved by RA and G&W, and 
die national rail netvvwk, inchidhig these .easterners and maiicets served fy C^niiuTRAX's network of raikqads and 
terniinals, G&W and RA operate iiidepMdi^t sltorf line .raH aetwodlsŝ  âniî  combined, tbne is no overlap of 
seryiee.. Accor^agly, iaaia our^pei^ecdve, we see n̂o competitive ^oBecus as .the merger croatbs no 2-to-l 
scenarios. Additionally,, die Aort line combuiation offers cosfomers. die abilify to conneeit to .multiple Class 1 
raOnads and regional and short Une lajlroiadst includiisg CnmiT^iAX, cneating an additional leyet cf competition 
for rafl eustdtners duongh competitive.roudii^ options. Addif>CHially,'the short-haul^nature cf short lines ioskes. 
tracloQg a cojostant competitor, requiring efficient, custotoerrtailoied rail services M4iieb--Ae Genesee & Wyoming-
Rail America network Witt be better ^tositidiled to provide. - We encourage favonible considetatioti fi>r die 
RA/G&W transaetion toenafale die enhanced transportation options and services it will bring. 

1, Gaiy R. Long, deekre under penalty of peijury, under die laws of die United States; that die fiic^mg is true and 
correct. Further, I certify diat'l am qualified and authorized to file tins verified statement 

Gary K. I^ing/President < 
OmmTRAX,Inc. 
July31,2012 

http://wiVw.omnitiax.com


m. 
Omya Inc. 
99S7 Carver Road 

VERIFIED STATEMENT ^"'^ ^° u «^ „ « . , 
Cincinnab, OH 45242 

ErikG.Bohn Tel: (800> 749^692 

on behalfof www.omya-na.com 

OMYA INC. 

My name is Erik Bohn, and I am the Director of Logistics and Customer Service at Omya Inc., located at 9987 
Carver Road, Cincinnati, Ohio 45242. I have been employed by Omya Inc. since 2001 and luve seived in my 
present capacity since January of 2011. 

Omya Inc. Is one ofthe largest producers of calcium carbonate, which is used fai many industries, mcluding, but not 
limited to paper, paint; plastics, and food and pharmaceutical. The company operates eight facilities throughout the 
United States. Presently, rail service is provided to our facilities by a number ofCIass I and regional railroads, 
including those owned and operated by Rail America and Genesee & Wyoming. The availability of safe, efficient 
and competitive rail servke is vitally important to Omya Inc. 

Omya supports the Genesee & Wyaming Inc. (G & W) acquisition ofRailAmerica, Inc. (RA). Both G & W and RA 
operate independent short line rail networks, and combined, there appears to be no overlap of service; therefore, we 
have no competitive concerns as the merger creates no 2-to-l scenarios. Additionally, the shortline combination 
offers, in many cases, the ability to connect to multiple Class I railroad's, creating an additional level of competition 
through competitive routing options. Also, the short haul nature of short lines makes trucking a constant competitor. 

Short line and regional freight railroads an a critical component of our organization's supply chain. G&W's 1 OO-
year history of being a dedicated, long-term owner/operator provides Omya and its customers with a high level of 
assurance diat we have a long-term laii partner. G&W's financial strength and long-term view allow them to 
properly invest in rail infrastracture-as well as makbg investments to support customer growth projects, 

G&W*s commitment to safety and customer service are core values, and they are clearly demonstrated by industry-
leading safety perfonnance and customer satis&ction scores that outperform both the trucking industry and the rail 
industry as a whole as noted by their latest J.D. Power & Associates survey. G£W's decentralized operating 
philosophy allows decision making to be made at the local level, which allows local G&W companies to respond to 
customer needs on a timely basis. 

Given the aforementioned benefits, I encourage fiavorable consideration for the G&W/RA transaction and the 
enhanced transportation options and services it will bring. 

[, Erik G. Bohn, declare under penalty of peijury, under the laws ofthe United States, that the foregoing is true and 
correct.. Further, I certify that I am qualified and author i^ to file this verified statement. 

Erik 0 . Bohn 
Director, Logistics & Customer Service 
Otnya Inc. 

July 30.2012 

http://www.omya-na.com


OREGON INTERNATIONAL 

Port of Coos Bay 

July 30, 2012 

Chaimnan Daniel R. Elliott III and 
Board Members Francis P. Mulvey and Ann D. Begeman 

Surface Transportation Board 
U.S. Department of Transportation 
395 E Street, SW 
Washington, D.C. 20423 

Re: Genesee & Wyoming Inc. acquisition of RailAmerica, Inc. 

Dear Chairman Elliott and Board Members A^uivey and Begeman: 

The Oregon Intemational Port of Coos Bay, owner of the Coos Bay rail line in southwestem Oregon, is 
pleased to express support for Genesee & Wyoming Inc. (GWI) in their planned acquisition of 
RailAmerica, inc. (RA). 

Freight rail sen/ice on the Coos Bay rail line is provided by the Coos Bay Rail Link—CBR, an operating 
entity of ARG Trans, Inc. of Benson, Arizona. The CBR and GWI's Portland & Western (P&W) Railroad 
maintain a cooperative working relationship which benefits both short line railroads, and freight rail 
shippers throughout western and southwestem Oregon. 

Future integration of GWI's P&W Railroad with RA's Central Oregon & Pacific (CORP) Railroad should 
hjrther benefif rail shippers in the region through mora cost effective utilization of railroad Infrastmcture, 
assets and personnel. Additionally, the Port anticipates that the merger could generate additional short 
line to short line interchanges, while providing improved competitive transportation access for regional 
industrial operations and marine cango tenninals in the Coos Bay harbor. 

The Port looks fon/vard to maintaining a beneficial and productive relationship with the P&W Railroad and 
Genesee & Wyoming Inc. on behalf ofthe CBR Railroad and rail shippers in the CBR service regioOr and 
we urge the Surface Transportation Board to give favorable consideration to the GWI acquisition of RA. 

Sincere] 

artin Gallery 
Chief Commercial Officer 
Oregon Intemational Port of Coos Bay 

— owner of the Coos Bay Rail Line 

Cc: Board of Commissioners and l\/Ianagement Staff; Oregon International Port of Coos Bay 
Scott Paridnson and Tom Foster; Coos Bay Rail Link—CBR 

125 West OentrcdAvenua Suite 300 / P.O.Boxl215 / Coos Boy. QregDn 97420-0311 
Fhona: 541 267-7678 / FOB: 541 269-1475 / email: portooosOpoitafcoosbay.oam / Web: www.portofcoosbcty'xxxn 

http://www.portofcoosbcty'xxxn


Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W tiansaction and 
the enhanced transpoitation options and services it w31 bring 

Vince McGiath, Pioduction Mgi. 

July 30.2012 

I 

GORMAN 
:mKMn*^n^^ i , *«* iSSc VERIFIED STAIJEMENT 

of 
Vince McGiafh 

on behalf of 

Oroville Remanufacturing and Reload, Inc. 

My name is Vince McGiadi, and I am the Production Manager at the Gorman Bros. Lumbet Ltd, owner 
and opeiatot of Oroville Remanufacturing and Reload in Oiaville, WA, located at ^Ol 9th Ave, Otoville, 
WA 9S844 I have seived in this capacity for eight yeais. Om business is a piovidet of tiansloading 
seivices fiom non-rail seived mills in Washington and Canada in addhion to milling lumbei. 

Piesently tail scivice is piovided to Oroville Reman and Reload by the Cascade and Columbia River 
Raihoad. The availability of safe, efficient and competitive rail seivice is impoitantto Otoville Reman 
and Reload ! 

Gormfui Bros. Lumber Ltd, on behalf Oroville Reman and.Reload, supports the acquisitioa of j 
RailAmerica, inc. (''"RA^X hy Genesee & Wy<»ntiig btc. ("G&W*0, parent company ofthe Cascade and 
Columbia Rivei Raihoad. Both G&W and RailAmerica opeiate mdependent shrat line rail networks and, 
combined, theie is no oveilap of seivice; theiefons, we have no competitive concems as the merger 
cteates no 2-to-l scenaiios Additionally, the short line combmation of&is eustomeis the ability to 
connea to multiple Class 1 laihoads, cieating an addhional level of compedtion through competidve 
touting options. And the shoit-haul natme of shoit lines makes trjcking a constant competiror 

Short line and tegional freight railroads ate a critical component of oui organization's supply chain, and 
G&W's 1 OO-year history of being a dedicated, k^ng-teim ownei/opeiatoi piovides oui coinpany and om 
customers vridi a high level of assuiance that we have a long-^eim lail paitnei G&W's financial stiength 
and long-term view allow them to piopeily invest in lail infiastiucture- as well as making investments to 
suppoit customer growth projects. 

G&W's commitment to safety and customer seivice are core values, and they are cleaily demonsaated by 
industiy-leading safety peiforniance and customer satisfiuition scores that 6utpeifoim both tiie tiucking 
industiy and the iail industry as a whole as noted by their latest 1D. Power & Associates survey. G&W's 
decentralized opeiating philosophy allows decision making to be made at the kical level, which allows the 
local G&W companies to lespond to customei needs 



/ OWEhJS 
(CORNING 

INNOMTIOIIS FOR U n N G ' 

Owens Coming Sales, LLC 
One Owens Coming Parkway 
Toledo, OH 436S9 
419.243.8000 

VERmED STATEMENT 
of 

MBIIC LOIKS 
on behalfof 

Owens Coming Sales, LLC. 

My name is Mailc Lanes, T am the Canier Relations Leader at Owens Coning Sales, LLC, located at One Owens Combig Paikvnry Toledo, 
O R 1 have served in this capacity since August of 2011. Owens Coming Sales, LLC., opeiates in two s^ments. Composites and Building 
Matenals. 

Presently rail service is piovided to our living, TX and Brookville, IK plants via die DGNO and lORY, Danas Garland & Noitheastm, and 
IhdiBRa & Ohio Railway. 'Hie availability of safe; efficient and competitive rad service is important to Owens Coming Sales, LLC. 

Owens Corcfaig Sales, LLC., supports the acquisition ofRaitAinerica, b e T'RA"), by Genesee & Wyaming b e . { 'Q&W), parent compan)' of 
Dallas Garland & Northeastern, and Indiana ft Ohio Railway. Both G&W and RailAmerica operate independent short line rail networks and. 
combined, there is no overlap of service; therefore; we have no competitive concerns as the merger creates no 2-to-l scenarios. Additioaally, the 
short line combination oflers customers the ability lo connect to multiple Class 1 railroads, creating an additional level of competition through 
competitive iDuting options. And the short-haul nature ofshoit lines makes trucking a constant competitor. 

Short hne and regiona] fieight railroads arc a crioca] compocent of our oiganiialian's supply chain, and GftWs f OO-year histoiy of being a 
dedicated, long-term ownct/opeiator provides our company and our cusmmen with a high level of assurance that yie have a long-Kim rail 
panner. GftWsfinaocial strengdi and long-tenn view allow then to properiy invest in rail mfraitructme-as wdl as making mvestmetds to 
suppoit cuslDnux growth projects. 

G & W s commitment io safely and customer seivice are core values, and they are clearly demonstrated by industiy-leading safety poftrmanoe 
and customer satisfaction scores dial outperfonn bodi the tiucking industry and tbe rail industiy as a whole as noted by dieir latest J.D. Power & 
Associates survey. G&Ws decentralized operatmg phdosophy aUows decidon makmg to be made at fiie local level, uliich allows tbe local 
G&W conipanies to respond to customer needs. 

Civai die afbrementioned benefits, I encourage favorable consideration Ibr the RA/G&W transactinn and die enhanced tiansportation options and 
services it will bring. 

I, Maik Lones, declare under penalty of pequiy, under the laws of die United States, that the foregoing is true and correct Furdier, I cenify that I 
am qualified and authorized to file tiiis vaified statement 

Maik Lones 

Canier Relatians Leader 

Owens Coming Sales, LLC 

7/30/2012 
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^ | | r Resource Fanners 

July 30,2012 

RoljabilitY Matters 

41SouttiHlahStrtet 
SuK»3460 
CohmttNis, OH 43215-«1&0 
P 614.643.0337 
F 614.754.7100 
wviw).oiifofi>aBoureaBj;cnn 

Re: Verified Statement of Charles C. Ungurean 
On behalf of Oxford Mining Company, LLC 

My name is Charles C. Ungurean. and I am (he President and Chief Executive Officer at 
Oxford Mining Company, LLC (the "Conqiany*'), which has executive offices at 41 South High 
Street, Suite 3450, Columbus, Ohio 43215. I have served in this capacity for the Company and 
its predecessors for more than 20 years. 

The Company is m the business ofthe sur&ce mining of coal, and requires rail services 
in connection with the delivery of mined coal to various ofits customers. 

Presently rail service is provided to the Compaiiy by Ohio Central Railroad. The 
availability of safe, efficient and coirqietitive rail service is important to the Company. The 
Company supports the acquisitbn ofRailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. 
('t3&W"), parent oon^any of Ohio Central Railroad. The Company is supportive because both 
G&W and RailAmerica operate independent short line rail networks and, combined, there is no 
overlap of service; therefore, the Conqiany has no conipetitive concems as the merger creates no 
2-to-l scenarios. Additionally, the short line combniation offers customers the ability to connect 
to multiple Class 1 railroads, creiding an additional level of competition through cotapctJtivc 
routing options. And the short-haul nature of short lines makes trucking a constant competitor. 

Short line and regional freight railroads are a critical con^onent ofthe Company's 
supply chain, and G&W's I OO-year history of being a dedicated, bng-tenn owner/operator 
provides the Company with a high level of assurance that it has a long-term rail partner for the 
supply of its customers. G&W*s financial strength and bng-teim view allow it to properly 
hwest in rail infrastructure- as well as making mvestments to suppoit customer growth projects. 

We understand that G&W's commitment to safety and customer service are core vahies, 
and that is cleariy demonstrated by industry-leading safety performance and customer 
satisfection scores that outperform both the trucking industiy and the rail industiy as a whole as 
noted by the latest J.D. Power & Associates suivey. G&W's decentralized operating phikisophy 
albws decision making to be made at the kical level, which altows the bcal G&W oonqianies to 
respond to customer needs. 

Given the aforementioned benefits, the Company encourages fevorable consideration for 
the RA/G&W transaction and the enhanced transportation options and services it will bring. 

{OXF-ZZ37.2} 



July 30. 2012 
Page 2 

I, Charles C. Ungurean, declare under penalty of perjury, under the taws ofthe United 
States, that the forgoing is true and correct. Further, I certify that I am qualified and authorized 
to file this verified statement. 

' : ^cc 
Charles C. Ungurean, 
Oxford Mining Company, LLC 

(OXF-2237.2) - 2 • 
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VERfflED STATliMliNT 
of 

Debra Smith 
on behalfof 

Pacific Wood Preserving bic. 

My luinie is Debra Smith, and I am the Corporate Logistics Transportation Manager at Pacific Wood 
Preserving (PWP), located at 22125 Rock Creek Rd, Sheridan OR. I have served in this capacity since 
March of 2011. PWP treats, sells and distributes utility poles throughout the US, Canada and Europe. We 
are also a treating facility for lumber produgts; our customers aie primarily in the US including Hawaii. 

Presently rail service is provided by Portland & Westem Railroad, Ini:. ('T&W") a Genesee & Wyoming 
iac. subsidiary. The availability of safe, efHcient and competitive rail service is vital to Paci&c Wood 
Preserving. 

PWP supports the acquisition of .RailAinerica, Inc. ("RA"), by Oenesee & Wyomuig Inc. ("G&W^, 
parent company of P&W. There is no overlap of service between RA's Central Oregon & Pacific 
RaihY>ad, Inc. ("CORP'O; therefore, we have no competitive concerns as the merger creates no 2-to-1 
scenaiios. While there is no overlap in service, CORP and P&W have worked and wilt continue to work 
together to build short line to short line Irafllc creating short-hanl tmck competitive transportation 
solutions. 

Short line and regional freight railroads are a critical component of our organization's supply chain, and 
G&Ws lOO-year histoiy of being a dedicated, kxig-term owner/operator provides oor coinpany and our 
customers with a liigh level of assurance that we Imve a long-term rail partner. G&W's financial strength 
and long-tcrni view allow them to properly invest ui rail mfrastructure - as well as making investments to 
suppoit customer growth projects. 

G&W's coounitment to safely and customer service are core values, and they are clearly demonstrated by 
industiy-leading safely performance and customer satisfaction scores that outperfbrm both the trucking 
industiy and the rail industiy as a whole as noted by their latest J.D. Power & Associates survey. G&W's 
decentralized operating philosophy allows decision making to be made at the local level, which allows the 
local G&W companies to respond to customer ueeds. 

Given the aforementioned benefits, I encourage fevorable consideration for the RA/G&W transaction aud 
the enhanced transportation options and services it will brmg. 

1, Debra Smith, declare under penalty of perjury, uudei* die laws of the United States, that the foregoing is 
true and correct. Further, I certify that I am gjialjiped and authorized lo file this verified statement. 

Debra L Smith 

Coiporate Logisi 

July 27,2012 
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pot 
July 27,2012 

My name is Mark Donnelly and 1 am the Production Manager at the Newark plant fbr Packaging 
Corporation of America, located at 205 S. 21^' Street in Newark, Ohio. I have served in this 
capacity since August of 2009. PCA is the 4"* largest manufacturer of corrugate product in the 
United States. 

Presently rail service is provided PCA, Newark by the Ohio Cenhral Rdlroad. The availability of 
safe, efficient and competitive rail service is preemmently important to PCA. 
I support the acquisition ofRailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. C'G&W"), 
parent company ofthe Ohio Central Raihx>ad. I do not believe there wiU be reduction in 
competition smce fee rails do not overlap service m our area and we hope to see increased 
service and/or better pricing since this merger will connect multiple Class 1 rails. This merger 
also In no way competes with our service and supplies received by truck. 

Short line and regional freight railroads are a critical component of our organization's supply and 
we support the Ohio Central's (and G&W's) stated commitment to achieve high levels of 
customer service and a long-term partnership as well as investment in the local rail infrastructure. 

G&W's stated commitment to safefy and customer service are also the same core values as our 
organization. The G&W has demonstrated some industry-leading safefy perfonnance metrics 
and improved customer satisfaction in our area which were noted in their latest J.D. Power & 
Associates survey. G&W's decentralized operating philosophy allows decision making to be 
made at the local level, which allows the local G&W companies, specifically the Ohio Central 
Rail m our area, to respond to customer needs and they have done a great job demonstrating this 
to us fbr the last 18 months. 

Given the aforementioned benefits, I encourage fevorable consideration for the RA/G&W 
transaction and the enhanced transportation options and services it will bring. 

Mark Donnelly 
Production Manager 
PCA, Newark 



pot 
VERIFIED STATEMENT 

of 
Bruce Ridley 
on behalfof 

Packaging Corporation of America 

My name ia Bruce Ridley, and I am the Vice President of EH&S and Opeiatkins at Packaging 
Corpwation of America, located at 19SS West Field Court in Lake Forest, IL. I have served in this 
capacity since June of 2011. 

Packaging CmporatioD of America (PCA) is the fouidi largest manufacturer of containerboard and 
conugated packaging in the United States. We focus oo providing customers wife superior packaguig 
solutkms and serve them through a strong network of locations, including 4 containeiboard mills and 72 
corrugated packaging manufacturing locations. PCA's product mix is comprised of shippfatg containeis, 
point-of-sale packaguig and displays, specialty packaging, and bulk containeis. 

Presently rail service is provided to our Filer City, MI medium mill by the Marquette Railroad. The 
availaUlhy of safe^ efficient and compedtive rail service is important to PCA. 

PCA supports the acquisitnn of RailAmerica, Inc. ("RA"X by G«esee & Wyoming hic. C'G&W"), 
pareat coinpany of fee Marquette Railroad. Both G&W and RailAmerica operate independent short line 
rail networks and, combined, there is no overiap of seivice; therefore, we have no competitive ctmcerns as 
the merger creates no 2-to-l scenarios. Additionally, fee short line combination ofTeis customers the 
ability to cconect to muhipk Class 1 niUoads, creating an additional level of competition ferough 
competitive routing options. And fee short-haul nature of short lines makes tracking a constant 
conipetitor. 

Short line and regional fieight railroads are a critical component of our organization's supply chain, and 
G&W's lOO-year histoiy of being a dedicated, long-term ownei/operator provides our company and our 
customers wife a high level of assurance feat we have a long-taim rail partner. G&Ws financial stiengfe 
and long-tenn view allow diem to properly invest in rail infiastnicture - as well as making investments to 
support customer growfe projects. 

G&W's commitment to safety and customer service are core values, and feey are clearty demonstrated by 
industiy-leading safety perfonnance and customer satisfection scores that outperfonn bofe the trucking 
industiy and fee rail mdustiy as a whole as noted by their latest J.D. Power & Associates survey. G&W's 
<iecentmlized operating philosoplty altowa decision nuddng to be made at the local level, which allows fee 
local G&W companies to respond to customer needs. 

Given the afbrementioned benefits, I encourage fevorable consideration for die RA/G&W transaction and 
fee enhanced transportation options and seivices it will bring. 



I, [Name], declare under penalty of peipuy, under the laws of fee United States, that fee foregoing is true 
and coaect. Further, I certify diat I am qualified and authorized to file feis verified statement 

BraSgRidley VP Operations, EH&S/ 

7/3W12 



rnduoteft s«w<Milng 

Austlr>town Rati Services 
3710 Henrfcks Road Youngstown, Ohio 44515 

330.799.8762 Fax: 330.799.8782 
www.pennohiologistlcs.com 

VERIFIED STATEMENT 
of 

BudHallsky 
on behalf of 

Perni Ohio Logistics, LLC 

My name is Bud Hallsky and I am the President at Peiui Ohio Logistics LLC, located at 3710 
Hendricks Road in Youngstown, OH. I have served in this edacity since May of 199S. Perm 
Ohio Logistics provides wardibusing, transloading, and toU^xrocessing of various steel products 
in Youngstoun, Ohio. 

Presently rail service is provided to Penn Ohio I,ogistics by fee Youngstown & Austintown 
Railroad (YARR). The availability of safe, efficient and comp^tive rail service :s important to 
Peon Ohio Logistics. The YARR provides excellent and flexible service which Penn Ohio 
Logistics relies upon as a key component ofits service and logistics chain. 

Pom Ohio Logistics supports fee acquisition ofRailAmerica, Inc. ("RA"), by Genesee & 
Wyommg Inc. CG&W"), parent company of fee Youngstown & Austintown Railroad. Bofe 
G&W and RailAmerica operate independent short line rail networks and, combined, feere is no 
overlap of service. Penn Ohio Logistics has no competitive concems as fee merger creates no 2-
to-1 scenarios. Additionally, fee short luie combination OJGGETS customers fee ability to coimect to 
multiple Class 1 railroads, creating an additional level of competition through competitive routing 
options. And the short-haul nature of short lines makes trucking a constant competitor. 

Short line and regional frdg^ railroads are a critical component of our organization's supply 
chain, and G&Ws 1 OO-year history of being a dedicated, long-term o^'ner/operator provides our 
company and our customers wife a high level of assurance that we have a long-term rail paitner. 
G&W's financial strengfe and long-term view allow feem to properly invest in rail infeastiucture 
- as well as making investments to support customer growfe projects. 

O&W's commitment to safety and custoir.er service are core values, and feey are clearly 
demonstrated by industry-leaduig safety perfomiance and customer satisfection scores that 
on^erfonn bofe the tmcking industry and the rail industry as a whole as noted by their latest J.D. 
Power & Associates survey. G&W's decentralized operating philosophy allows decision makmg 

http://www.pennohiologistlcs.com


Austintown Raii Services 
3710 Henricks Road Youngstown, Oiiio 44515 

330.799.8762 Fax: 330.799.8782 
www.pennohiologlsfics.com 

to be made at fee local level, which allows the local G&W compam'es to respond to customer 
needs. 

Given fee aforementioned boiefits, I encourage fevorable oonsideration for fee RA/G&W 
transaction and the enhanced transportation options and services it will bring. 

I, Budd Hallsky, declare that fee foregoing is true and correct Fuifeer, I certify tbat I am 
qualified and authorized to file this verified statement 

Penn-Ohio Logistics 

7/30/12 

http://www.pennohiologlsfics.com


^ PO Box 2621 
Petroleum Products Corp. Harrisburg, PA. 17105 
Phone 717-939-0466 Fax 717-939-9355 

"Year Round Fuel Quality" 

VfiRll'IHO SI'ATlvMKNT 
of 

Brian P, Gcibflri 
oik behalfof 

I*eux)lcura Products, Corp. 

My ivunu is Brian Gerhan, and I am tlw Vice President at Petroleum Products Corporation, located al 9W South 
Hisenhowcr Blvd - Middlcluwn, PA 17057. 1 have served in tliis capacity since ,lunc of 2012, prior (o this 1 served AH tlw 
rail and logistics ni<inajj;cr. 

Peirolciim Products Coqioralion is a pclrnlcum storage and Icmiiiuihng company tli.il hold and dispenses pipeline 
and hurge dclivci-cd parolciiin via truck for niiijor oil u^mpantes and indopcnduiu opcnilors. Wc also bring ctluinnl and 
Biodiesel in via mil to be blended willi the petroleum. Wc operate 13 tenninals across the statu of Pennsylvania wilh S of 
Ihnsc thcilit jtsi having rail terminals thiit service those fecil itics totaling 114 car oiTload positions nvcrnging 700+ ciu-lo:id.s 
\xr month. 

Prcscniiy r<nil service is provided to PPC Neville Island by the Piltsbui|>h and Ohio Cenlral Kuilroad, Tlic 
aviiilnhilily of satci, cITicicnl r.nd conipetitive rail service is iinporlanl to Petroleum Products Corp. 

Petroleum products Corp. supports the acquisition of Rail America, Inc. ("RA"), by Gcncscc & Wyoming Inc. 
("()&W">, |>nrciU coin|>any of Piilsbui'gh and Oliio Central Railroad. As the Piltiibui-gli :md Ohio Central Rnilrmd has 
provided us with nothing but quality service and .illhougit we arc .serviced by nnothcr railroad it is not Rilumerica, I sec 
not eompelitivc concerns witti Ihe polential sale. Addilioilutiy, the short line combination ulTcrs cu.stonicr.̂  the nhilily lo 
connect lo multiple Class I riijlrflad.s, erciUing nn additional level ufcompctUion through competitive routing options. 
And the shorl-haul tuiUirc of short lines makes Inicking aiid Barge access n cotiKtanl compel iior. 

Shoi1 line and regional trcighl railrocids arc a critical component of uur organi/.ation's supply cbnin, and Ci&W\s 
lOO-ycar history oi'being a dctlicntcd, long-term uwncr/o|)erator provides our conipuny nml our cu.stunici-s wilh a high 
level of assurance thai we have a long-term rail partner. G&Ws tlnaneial sircuglh and long-term view allow Ihem to 
properly invest in rail inrr.)stnieturc - ns well ns insiktng fnvcslmcnts to support eustomer growih projects. 

G&W's commitment to safety and customer service arc core values, and they arc clearly demonslniled hy 
industry-lending safety perfurinaneu and cu-slomer satisiuelion scores thai oulperform bolli the irueklng industry and the 
raii industry a.s a whole as niHed by tlicir latest J.D. Power & AsROoitiles survey. G&W's deeenlrnlized openuing 
philo.so|ihy allow.s decision making to be made at the local level, which allows the local G&W coin|ianics lo respniul to 
customer needs. 

Given Ihe aforementioned bcnefils, i encourage favorablu consideration for the KA/G&W tratisaciioii }ind the 
enhanced transportation options and services it will bring. 
I, Brian P. Gerliart, deelaix: under penahy ol*perjury, under the laws oMhe United Slates, that the Toregoing is tme and 
cnrreci. l'\irfeer, 1 certify that I am qualified ami author)A.*d to lilc this verified .slatcnieiu. 

Brian V. Gerlian 
Vice President 

Petrolaiin Products Con^. 

July 24.2012 

Page t of 1 



PGi 
DIVISION OF FLEX TECHNOIOOIES 

P.aB«3aQ,BaHe,OMo 43804 
<3aO> 887-6311 

VERIFIED STATEMENT 
of 

Brian Haiiison 
on behalfof 

Polyflex Division of Flex Technologies 

My name is Brian Harrison, I am fee General Manage of fee Polyflex Division of Flex Technologies, 
3430 StRte 93, Baltic, 0 1 ^ 43804.1 have served in this capacity since 1991. We ate a manufectiner of 
compounded plastics. Presently, our rail service is provided fee Ohio Cenlral RR. Obviously, fee 
availability of safe, efiicirat and competitive rail service is important to our Company. 

I support fee acquisftion ofRailAmerica, fee. C'RA'O, by Oenesee & WyiMiiing fee Q^&W^, fee parent 
company of the Ohio Central. The reason for our support, is; Bofe G&W and RailAmerica operate 
mdepoideat short line rail networks and, combined, diere is no overlap of service; feetefeie, we have no 
competitive concerns as die merger creates no 2-to-l scenarios. Additionally, fee short Ime combmation 
ofiers customers the ability to connect to multiple Class 1 railroads, creating an additional level of 
competition ferough competitive routing options. And fee shoit-haid nature of shut lines makes truckmg 
a constant competitor. 

Short line and regional fieight railroads are a critical componeat of our organization's supply chain, and-
G&W's 1 OO-year histoiy of bemg a dedicated, long-tenn owner/operator |»ovides our company and our 
customers wife a high levd of assurance that we have a long-term laH partner. G&W*s finaiKial strengfe 
and long-tenn view allow feem to properly mvest m rail infiastructure - as well as making iovestmenta to 
support customa growfe projectj}. 

G&Ws CQmmitmoitto safety and customer service are core values, and feey are clearly demonstrated by 
industty-leading safely perfoimance and customer satisfaction scores feat outpeiform both the trucking 
industry and fee rail industiy as a whole as noted by their laiest JD. Power & Associates survQr. G&W's 
decentralized operating philosophy allows decision makhig to be made at fee local level, which allows fee 
local G&W companies to respond to customer needs. 

Given fee aforementioned benefits, I encourage fevorable consideration for fee RA/G&W transaction and 
fee enhmced transportation options and services it will bring. 

/ ^ 
son. General Manager 

Polyflex Division of Flex Technologies 

Jufy30,20]2 



PORTCORPUSCHRISTI 

VERIFIED STATEMENT 
of 

John LaRue 
OB behalfof 

Port of Corpus Christi Authority 

My name is John LaRue and I am the Executive Director at the Port of Corpus Christi located at 222 
Power Street, Corpus Christi; Texas 7M61.1 have served in feis capacity smce 1994. The Port of Corpus Christi 
(Port) is fee sbtfe largest port in-fee United States by tonnage. It is critically dependent on quality rail service. The 
Port has the benefit of being served by three Class I railroads—BNSF, KCS and UP. 

Presently, rail service is provided by Corpus Christi Terminal Railway (CCPN) Inc., a Genesee & 
Wyoming owned railroad. The availability of safe, efficient and competitive rail service is impoitam to the Port 
of Corpus Clirisd, 

The Pott of "Corpus Christi supports fee acquisition of RailAmerica Inc. ("RA"), by Genesee & Wyonung 
Inc. ("G&W"), parent company of CCPN. The combination of RA and G&W will expand fee reach and visibility 
of fee Port to fee 4S RA short-lines. With a total of 110 operating railroads imder the leadership of G&W, fee Port 
will have a substantial opportunity to increase market reach throughout the United States and International 
exposure, 

Short-line and regional freight raiboads are a critical component of our organization's supply chain, and 
G&W's I OO-year history of being a dedicated, long-term owner/operator provides fee Port and our customers 
with a high level of assurance that we have a long-teim rail partner. G&W's fmancial strengfe and long-term 
view allow feem to properly invest in rail infrastructure—as well m making investmeitts to support customer 
growth projects. 

G&W's commitment to safety and customer service are core values, and they are clearly demonstrated by 
their industiy-leading safety performance and customer satisfaction scores tbat outperform both the truckmg and 
rait industries as a whole as noted by feeh latest J.D. Power & Associates survey. G&W's decentralized 
operating philosophy alk)ws decision making to be made at the local level, which allows Che local G&W 
companies to respond to customer needs. 

Given feese benefits, I encourage favorable consideration fer fee RA/G&W transactiou and fee enlianced 
transpoitatkin options and services it will bring. 

I, John LaRue, declare under penalty of peijuiy, under the laws^of fee United Statesi, feat the foregoing is 
true and correct. Fuifeei, I certify that I am qualified and aufeorized to file feis verified statement. 

Swom to and subscribed before me by John P. 
John LaRue ^ ' ' LaJlueonfeis3l"day of Jufy2012. 
Executive Director ij j p- ~\ ,.-.̂  . . ..•• 
Port of Coipus Christi Aufeority ""'U.t'..i^^ '^ | \ U'-^t^ » - - -

NoUi^p!4lic, State of Texas 
July3l,2012 v.rfVAA^^^Si-^rfVArt / V / ^ A ^ 

PEGGY E U I N METTLEN ' 
Notaiy PuWc ^ 

SIATEOFTBMS \ 
My Coirnn. Exp. O7-O9-2013 ^ 

322PoMwSlnet 78401 POBDjr1S41 78409 . CoipdCfiML 1toi» ! T3fiiaC5C33 F36iae71 tO < partalcoviBd»Ul.arn 



PORT OF GREATER 
SAWN mUGE 

'"V'-ttiiC-i-'w^I'"'""" 

Post Office Box 3B0 • I'orf Altcn. Louisiana 70767-0.^80 • Phone (2'2<;i .142-1660 • Fax <225) 343-1666 • www.port8br.com 

VERIFIED STATEMENT 
of 

Gregory Johnson 
on behalfof 

The Port of Greater Baton Rouge 

My name is Gregory Johnson. I am fee Director of Business Development at the Port of Greater Baton 
Rouge, located at 2423 Ernest Wilson Drive, in Port Allen, Louisiana on the Lower Mississippi River. 1 
have served in this capacity for the past 12 years and as an executive in the maritime industry for over 30 
years. 

The Port of Greater Baton Rouge operates a public deepwater Port Aufeority and has several large tenants 
wifein fee port that require all modes of transportation, including rail, barge, truck and ocean-going 
vessels to accommodate commerce and intemational trade. The Port of Greater Baton Rouge covers 8S-
miles on fee Mississippi River and is a center ofthe petrochemical industry corridor in Louisiana. The 
port is ranked 13**̂  in fee nation in total tonnage and annually handles over SS million tons of cargo. 

Presently, rail service within the port is provided by Rail Link Inc., a division of Genesee & Wyoming 
Inc. The availability of safe, efficient and competitive rail service is of critical importance to the Port of 
Greater Baton Rouge. For fee last 10 years, R îil Link, Inc. operates as an Independent Industrial 
Switching Service at the Port connecting directly wilh fee Union Pacific Railroad on a daily basis. Having 
Rail Link serving our Port has provided a tremendous advantage to (he port and companies located ai the 
port, due to the level of customer service and rail safety fee company provides. 

The Port of Greater Baton Rouge wholeheartedly supports the acquisition ofRailAmerica, hic. ("RA'*), 
by Genesee & Wyoming Inc. ("G&W"), parent company of Rail Link, Inc. Both G&W and Rail America 
operate independent short-line rail networks and combined, there is no overlap of service. Therefore, we 
have no competitive concems as the merger creates no 2-to-l scenarios. Additionally, the short-line 
combination offers rail customers the ability to connect to multiple Class I railroads, creating an 
additional level of competition ferough competitive routing options. The short-haul nature of short lines 
makes trucking a constant competitor. 

Short-line and regional freight railroads are a critical component of fee Port of Greater Baton Rouge and 
the regional supply chain. The G&W's lOO-year history of being a dedicated, long-term owner/operator 
provides our company and our customers with a high level of assurance that v/e have a long-term rail 
partner. G&W's financial strength and long-term view allow feem to properly invest in rail infrastructure 
as well as making investments to support customer growtii projects. 

G&W's commitment to safety and customer service are core values and they are clearly demonstrated by 
industry-leading safety performance and customer satisfaction scores that outperform both fee trucking 
industry and the rail industiy as a whole as noted by their latest J.D. Power & Associates survey. G&W's 
decentralized operating philosophy allows decision making to be made at the local level, which allows the 
local G&W companies to respond to customer needs 

http://www.port8br.com


Port of Greater Baton Rouge 
Page 2 
July 26.2012 

Given the aforementioned benefits, 1 encourage favorable consideration for the RA;'G&W transaction and 
the enlianced transportation options and services it will bring. 
I, Gregory Johnson, declare under penalty of perjui>', under the laws of fee United States, that fee 
foregoing is true and eoiTect. Further, I certify that 1 am qualified and authorized to file this verified 
statement. 

Gregory Johnson 

Port of Greater Baton Rouge 

Director of Business Development 

July 26,2012 



POWER & \ S'SSSa"""" 
fX>NS'l 'kUCTlOJV \ Scottsville, New York 14546 

VERIFIED STATEMENT 
of 

. Jane Seen 
on behalfof 

MCE Transportation Div. of 
Power & Construction Group, Inc. 

Good moming, 

My name is Jane Seen and I am the Operations Manager for the MCE Transportation 
division of Power & Construction Group, Inc. located at 96 W. River Road, Scottsville, 
NY. T have served in this capacity since October of 2008. Prior to feis, I was the VP of 
Monroe Contractors Equipment in Fishers, NY for 13 years in the same business. 

Power & Construction Group is a multi-faceted corporation, serving all aspects of fee 
construction and utility industry, fee MCE Transportation diArision focuses on the 
warehousing and distribution of utility poles throughout fee Northeast. I have had a very 
satisfying relationship wife fee G&W for over IS years and their service is crucial to our 
ability to meet the stringent demands of fee utilities as well as to our continued, 
company-wide growth. 

Presently rail service is provided, for our NY facilities, to P&CG, Inc. by Rochester & 
Soufeem Railroad, Inc. 

I support fee acquisition ofRailAmerica, Inc. ("RA"), by Genesee & Wyonung Inc. 
("G&W"), parent company of fee Rochester & Soufeem Railroad, since fee Rochester & 
Soufeem Raihoad is a critical transportation service provider to our facility at Beahan 
Rd, Rochester, NY and we believe that this acquisition will strengfeen G&W and its 
operating subsidiaries and will enable it to expand its reach, feereby providing us with 
additional rail transportation options. 

G&W's lOO-year history of bemg a dedicated, long-term owner/operator provides 010* 
company and our customers with a high level of assurance that we have a long-term rail 
partner. G&W's financial strength and long-term view allow feem to properly invest in 
rail infrastructure - as well as making investments to support customer groAvfe projects. 



G&W's commitment to safety and customer service are core values, and feey are clearly 
demonstrated by Industry-leading safety perfonnance and customer satisfaction scores 
feat outperform bofe the trucking industry and fee rail industry as a whole as noted by 
feeir latest J.D. Power & Associates survey. G&W's decentralized operating philosophy 
allows decision making to be made at fee local level, which allows the local G&W 
companies to respond to customer needs. 

I feeiefore encourage favorable consideration for fee RA/G&W transaction and the 
enhanced transportation options and services it will bring. 

I, Jane Seen, declare under penalty of perjury, under fee laws ofthe United States, that 
fee foregoing is true and correct Furfeer, I certify that I am qualified and authorized to 
file feis verified statement. 

MCT Transportation Div. of 
Power & Constmction Group, Inc. 



Kant Lxickwood 
Vice Hwidant 
fivianos a ^OMnbtatnn 

VERIFIED STATEMENT 
of 

Kent Lockwood 
on behalfof 

Producers Rice Mill, Inc. 

My name is Kent Lockwood, and I am the Vice President - Finance & Administration at 
Producers Rice Mill, Inc., located at Stuttgart, Arkansas and Greenville, Mississippi. I have 
served in feis capachy since 1988. Producers Rice Mill, Inc. is a farmer-owned cooperative and 
one of fee largest rice millmg companies in fee world. We dry, store, mill and market rice. We 
ship rice and rice co-products feroughout fee United States, Canada and internationally. 

Presentiy rail service is provided to our Greenville, Mississippi facility by fee Columbus & 
Greenville Railway (CAGY). The availability of safe, efficient and competitive rail service is 
important to Producers Rice Mill, Inc. 

Producers Rice Mill, Inc. supports fee acquisition ofRailAmerica, Inc. ("RA'O, by Genesee & 
Wyoming Inc. ("G&W"), parent company ofthe Columbus & Greenville Railway. Bofe G&W 
and RailAmerica operate independent short line rail networks and, combined, feere is no overlap 
of service; feerefore, we have no competitive concems as fee merger creates no 2-to-l scenarios. 
Additionally, the short line combination offers customers fee ability to connect to multiple Class 
1 raihoads, cieatmg an additional level of competition through competitive routmg options. And 
fee short-haul nature of short lines makes tmcking a ccmstant competitor. 

Short line and regional fieight railroads are a critical component of our organization's suppfy 
cham, and G&W's I OO-year history of being a dedicated, long-term owner/operator provides our 
company and our customers wife a high level of assurance feat we have a long-term rail partner. 
G&W's financial strengfe and long-term view allow them to properly invest in rail infitistmcture 
- as well as makmg investments to support customer growfe projects. 

G&W's commitment to safety and customer service are core values, and they are clearly 
demonstrated by industry-leading safety perfonnance and customer satisfection scores that 
outperform bofe fee trucking industry and the rail mdustry as a whole as noted by feeir latest J.D. 
Power & Associates survey. G&W's decentralized operating philosophy allows decision making 
to be made at fee local level, which allows fee local G&W con^anies to respond to customer 
needs. 

Given fee afbrementioned benefits, I encourage favorable consideration for fee RA/G&W 
transaction and fee enhanced transportation options and services it will bring. 

P.O. Box 1248 Stuttgart. Arkansas 72160 USA (870)672-4453 FAX: (870) 673-8131 E-mail: kk)ckwood@pFOducersrioe.com 

mailto:ckwood@pFOducersrioe.com


I, Kent Lockwood, declare under penalty of perjury, under the laws of fee United States, feat fee 
foregoing is tme and correct Furfeer, I certify feat I am qualified and aufeorized to file feis 
verified statement 

Kent Lockwood 
Vice President - Finance & Administration 
Juty 31,2012 
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July 27,2012 

VERIFIED STATEMENT of Jim Hunter on behalf of Quadra Chemicals 

Quadra Chemicals Ltd. 
Quadra Chimie Lcee. 

3901 FXTasior 
Vaudneuil-Dorion, Qc 
Canada J7V5V5 
t«0.4242665 

1100 Biair Road 
Bu.Hingmn, Ontario 
Canada L7M iK9 
t905J3(.9l33 

12925-I « t h Street 
Cdmonicn, Alberta 
Canada T5L2H6 
t 780.665.1213 

My name is Jim Hunter and I am fee National Logistics Manager at the Quadra 
Chemicals located at Burlington. I have served in this capacity since October of 2006. 
Quadra is a dsiribtor of chemical products to pulp and paper industry in Canada 
Presentiy rail service is provided Quadra by bofee fee CBNS and fee TORY. The 
availability of safe, efficient and competitive rail service is important to Quadra. 

Quadiai supports fee acquisition ofRailAmerica, Inc. ("RA"), by Genesee & Wyoming 
Inc. ("G&W), parent con^iany of CBNS/IORY. Bofe G&W and RailAmerica operate 
independent short line rail netwotks and, combined, feere is no overlap of service; 
feerefore, we have no competitive concerns as the merger creates no 2-to-l scenarios. 
Additionally, fee short line combination offers customers fee ability to connect to 
multiple Class 1 railroads, creating an additional level of competition through 
competitive routing options. 

G&W's commitinent to safety and customer ser\ice are core values, and feey are clearly 
demonstrated by mdustry-leading safety perfoimance and customer satisfaction scores 
that outperform both, fee trucking industiy and the rail industiy as a whole as noted by 
feeir latest J.D. Power & Associates siuvey. G&W's decentralized operating philosophy 
allows decision making to be made at fee local level, which allows the local G&W 
companies to respond to customer needs. 

700-4 th Avenue S.W. 
Suite 470 
Calgary. Aliena 
Canada T2P3J4 
t403.23XBI30 

Given fee aforementioned benefits, I encourage fevorable consideration for the 
RA/G&W transaction and the enhanced transportation options and services it wiU bring. 
I, Jim Hunter, declare under penalty of pojury, under fee laws of fee UrJted States, that 
fee foregoing is true and conect. Further, I certify that I am qualified and authorized to 
file this verified statement 

7930 Vantage Way 
Ddca.B.C 
CaradaV4GIAB 
c 604.940.2313 

7802-98th Street 
Gairmont, Alberta 
anadaTBV7e9 
t 78aB3^4832 

^National Logistics Manager 

CACD ACDPC 
BsrawsBoriiHwis i-nrminii— I T * — - ^ 

W W W . Q U A O R A C H E M I C A L S . C O M 

T : 800 .665 .6553 F: 8 6 6 . 4 2 4 . 2 6 6 5 ^ 

http://WWW.QUAORACHEMICALS.COM
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Quality Grain Company^ Inc. 
phon:9D9J91.3BD0 fat5W.5P1.3122 PO. Sox 351 CWno, CA 91706 

VEWFIED STATEMENT 
of 

Casey Doelman 
on behalfof 

Quality Grain, Inc 

^ y name is Casay Doelman, and I am fee President ofQuality Grain, Inc. located at 13619 12'^Stteet, 
Si ite A, Chino. CA, 91710. I have served ui feis capacity since April 1995. Quality Grain is a distributor 
a: cattle feeds. 

P ssently rail service ia provided to Quality Grain by the San loaqirfn Valley Railroad. The availaWlUy of 
Si fe, efficient and competitive rail service ia important to Quality Grain. 

C jallty Grain supports fee acquisition of RallAmwica, Inc. ("RA"), by Genesee & Wyoming Inc. 
C 5&W"), parent company offee San Joaquin Valley Railroad. Both G&W and RailAmerica operate 
il jependent short line rait networks and, combined, thAFS is no overiap of service; therefore, we have no 
c mpetitive couceros as fee merger orestea no 2-to-) scesarios. Additionally, fee short line combination 
0 fcrs customers fee ability to connect to multiple Class 1 railroads, creating an additional level of 
c impetitint ferough competitive routing options. Aad the sh<»t-h8ul nature of short lines makes trucking 
a constant competitor. 

S lort line and regional fieight railroads are a critical component of our organi»tion's supply chain, and 
C &W's 10O-year histoiy of being a dedicated, long-term owner/operator provides our company and our 
c istomera with a high level of assuiance feat we have a long-term rail partner. G&W's financial strengfe 
a id long-teim view allow them to properly invest in rail infi^smicturs - as well as making investments ta 
s ippon customer gicwfe projects. 

i &W'a cammitment to safely and customer service are core values, and they are clearly demonstrated by 
i dustry-teading safety performance and customer satisfaction scores that outperform bofe fee trucking 
i idustry and fee raii Industry as a whole as noted by feeir latest I D . Power & Associates survey. G&W's 
{icefltralized oparating pbUosopby allows decision makmg to be made at fee local level, which allows the 
1 ical G&W companies to respond to customer needs. 

I iven fee aforaniiMitionad beneSts, I encoucage favorable consideration for fee RA/G&W transaction and 
t le eifeanced transpoiration options and Bovicea it will bring-

1 Casey Doelman, declare under penalfy of peguiy, under fee laws of fee LJnJted States, feat the 
1 sregoing is true and correct. Further, 1 certify riiat I am quaUfied and aufeoriwd to file feis verified 
i -atemenr. 

Casey Doelman, President Quality Grafi^ Jnc 

\7J2imn 

file:///7J2imn


20D Junes BferVbr 
BQLBMS637.Meriiltai.MS3»0a 

Tdepkane: ai-4834>265 • te « 1 -^K-TSIB 

VERIFIED STATEMENT 
of 

Cindy Thomas 

on behalfof 
Quality Loginies Systems 

My name is Cindy Tliomas and I am the Customer Service Manager at Quality Logistics Systems, 
located at 200 GeorgiB-Paclfic Way, Meridian MS 39301.1 have served in this capacity since September 
of 1991. 

We provide warehousing and distribution services to GeorgtB-Pacific. 

Presendy rail service is provided by Meridian & Bigbee Railroad L L C . . The availability of safe, 
effrcient and compefene rail service is important to Quality Logistics Systems and Geor^a-Pacific. 

Quality Logistic Systems supports the acquishion of RailAmerica, Inc. rRA**). by Genesee & Wyoming 
Inc. ("G&W"), parent company of Meridian & Bigbee Railroad Both GftW and RailAmerica opeiate 
independent short line rail networks and. combined, feere is no overlap of service; therefere. we have no 
competitive concems as the m'eiger creates no 2-to-1 scenarios. Additionalty, tbesliort Ime eomlMnalion 
offers customers fee ability to connect to multiple Class I railroads, creating an additional level of 
competitioii ferough competitive routing options. And fee short-hanl nature of short lines makes tracking 
a constant competitor. 

GftW's commitment to safety and customer service are core values, and t h ^ are clearly demonstrated by 
industty-leading safbty performance aiui customer satisfection scores that outperfonn both the tmcking 
industiy and the mil industty as a whole as noted by feeir latest J.D. Power & Associates survey. GiiVi's 
decentralized eperathig phitosophy allows decision making to be made at fee local level, which allows the 
tocal GftW companies to lespond to customer oeeds.] 

Given the aforementioned benefits, I enconrage fevoraWe consideration for die RA/GftW transaction and 
the enhanced transpoitation optnns and services it will bring. 

I, Cindy Tliomas, declare under penalty of perjuty, under tlie laws ofthe United Slates, thai fee foregoing 
is trae and correct. Furfeer, I certify feat I am qualified and authorized lo file this verified statement. 

Cindy Thomas 

Customer Service Manager 

Quality Logistic Systems 

7/27/12 
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RACELAND RAW SUGAR LLC 
POST OFFICE BOX 1S» • RACeiANO, lA 7OW44190 

TCLEPHCNE: (968) asZ-MSS 
MAIN O m C E FAX • (066) 537-7778 

FACTORY FAX • (985) 837-4645 

August 2, 2012 

VERIFIED STATEMENT 
of 

Daniel W. Di^tlantis 
on behalfof 

RACELAND RAW SUGAR, LX.C. 

My name is Daniel W. Duplantis, and I am tbe Executive Vice-President & Genenl M a n a ^ at fee 
Raceland Raw Sugar. L.L.C., boated at 175 Highw^' 182, P. O. Box 159; Raceland, LA 70394. I have 
served m this capacity since 1970. 

We use the railroad to ship our molasses on the BNSF and UP to customers designated by ED&F Man at 
the present time. We have been using the rail service fbr the product smce I had been at the sugar mill m 
1970. However, Tm sure fee rail service was used before feat time as well. 

Presently rail service is provided to Raceland Raw Sugar, L.L.C. by Louisiana & Delta Railroad. The 
availability of safe, efficient and competitive rail service is important to Raceland Raw Sugar, L.L.C. 

Raceland Raw Sugar, L.L.C. supports fee acqutsition ofRailAmerica, Inc. ("RA^X by Genesee A 
Wyoming Inc. ("G&W**X parent company of Louisiana & Delta Raiboad. Bofe G&W and RailAmerica 
operate independem short line rail networics and, combined, there is no overiap of service; feeiefore, we 
have no compefeive concems as fee merger creates no 2-to-l scenarios. Additimudly, fee short line 
cofflbmatkm oflers customers the ability to connect to muhiple Chss 1 railroads, creating an additional 
level of competition throu^ competitive routmg options. And the short-haul nature of short Ifaws makes 
Inicking a constant competitor. 

Short line and regional fieight railroads aie a critical component of our organizatun's supply chain, and 
G&W's lOO-year history of being a dedicated, long-term owner/opentor provides our company and our 
customers with a high level of assurance that we have a long-term rail partner. G&W's financial strengfe 
and long-term view allow them to properly invest in rail infrastructure - as well as making investments to 
support customer growfe prcgects. 

G&Ws commitinent to saftty and cusmmer service are core values, and feey are clearly demonstrated by 
mdustiy-leading safety perfinnuuice and customer satisfaction scores that outperfonn bofe the trucking 
industry and fee rail industry as a whole as noted by feeh latest J.D. Power & Associates survey. G&W's 
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deoentraliied operating philosophy allows decision making to be made at the local level, which aUows the 
kical G&W companies to reqxnxl to cnstooier needs. 

Given the aforementioned benefits, I encouFBgff fevorable considention fbr the RA/G&W transaction and 
the enhanced transportation options and services It will bring. 

I, Daniels W. Dupbmtis, declare under penalty of perjury, under fee laws of fee United States, that fee 
foregoing is true and correct. Fuifeo-, I oerdfy that I am qualified and authorized to file feis verified 
statement. 

Daniels \Kl>upl8ntis 
&(ec. Vice-President & Gen. Manager 

Raoebnd Raw Sugar, LI^.C. 



RALSTON INDUSTRIES, INC. 
2901 East Fourth Avenue 
Columbus, Ohio 43219 

614-252-5233 

July 21,2012 

VERIFIED STATEMENT 

My name is Don Pullins, and I am the Property Manager for Ralston Industries, Inc. dba Ralston 
Industrial Warehouse Complex, with over 40 commercial and light industrial tenants, and 
Warehouse Servk;es, a 3rd party warehouse division of Ralston. I have served in this capacity 
since 1S94. We occupy the former Ralston Steel Car site and provide transload, reload, and 
3rd party warehousing and distribution to many varied companies with our small rail yard and 
switch engine. We have two indoor rail sidings, a spur, and two reload pads. 

Our facility is served by CUOH (Columbus and Ohb River, a dn/. of GWI RR) wtio provide 
excellent daily service delivering cars Interchanged from both class 1 rail roads serving central 
Ohio, the CSX an N-S. We are the only facility, that I know of, In central Ohio that is able to 
receive cars from both Class I carriers. We used to receive alternating service from the short 
line and CSX. Our experience makes the service focus and capability of the short Itne, to far 
outshine what the dass I can, or will, offer. 

I support the acquisition of RailAmerica, Inc, ("RA") by Genesee & Wyoming, Inc., parent 
oompany of CUOH. The short line rail roads are the life-blood veins connecting the larger 
arteries to the industries that provide the commerce for smali-town America. Additionally, the 
short line combination offers customers the ability to create another level of oompetition through 
varied routing options. The short haul nature of short lines makes fa'ucking a constant 
competitor 

G&Ws 100-year history of being a dedicated owner/operator provides us and our customers 
with a high level of assurance that their financial strengtii gives them the ability to invest in the 
rail infrasb'ucture, and a pro-active commitment to safety and customer service. 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W 
transaction and the enhanced transportations services It will bring. 

Respectfully, 

Property Manager 



RSyOniGr Perfonnance Fibers 
Sup!)!yChain 

Ib/ue f ron t the Gmuad U p ' 

Tuesday, July 31,2012 

VERIFIED STATEMENT 
of 

Terry L Bunch 
on behalf of 

Rayonier Performance Fibers, LLC 
My name is Terry L. Bunch and I am the Director, Logistics and Customer Service for Rayonier 
Performance Fibers, LLC, located at 4474 Savaimah Highway, Jesup, GA 31545.1 have served in this 
cE^acity since April of 1995. [Panigraph(s) desctibuig fee shipp^'s business activities] 
Presendy rail service is provided Rayonier Performance Fibers, LLC by First Coast Railroad and 
RailLink Inc. The availability of safe, efficient and competitive rail service is important to Rayonier 
Performance Fibers, LLC. 

Rayonier Perfonnance Fibers, LLC supports fee acquisition ofRailAmerica, Inc. ("RA"), by Genesee 
& Wyoming Inc ("G&W"), parent company of First Coast Railroad. The short line combination 
offers customers the ability to connect to multiple Class I railroads, creating an additional level of 
conqietidon through competitive routing options. 

Short line and regional freight railroads are a critical component of our organization's supply chain, 
and G&W's 10O-year history of being a dedicated, long-term owner/operator provides our company 
and our customers with a high level of assurance feat we have a long-term rail partner. G&W's 
financial strengfe and long-term view allow feem to properly invest in rail infirastructure - as well as 
making investments to support customer growth projects. 

G&W's commitment to safety and customer service are core values, and feey are clearly demonstrated 
in fee service feey provide to our organization. G&W's decentralized operating philosophy allows 
decision inaking to be made at fee local level, which allows fee local G&W companies to respond to 
customer needs. 

Given fee aforementioned benefits, 1 encourage favorable consideration for fee RA/G&W transaction 
and the enhanced transportation options and services it will bring. 
I, Terry L Bunch dedare under penalty of perjiiry, under fee laws of fee United States, feat fee 
foregoing is true and correct Furfeo*, I certify feat I am qualified and aufeorized to file feis verified 
statement 

Sincerely, 

, Bunch 
ctor. Logistics and Customer Service 

7,912.588.8000 

F. 912.4375074 

vmnKiayonlerxom 

Rayonier Inc 

4474 Savannah Hrghway. PXX Box 1280 

Jesup, GAi1S45 



(bbnday, July SOfti. 2012 
Verified Stateineiit-(>f 
Riehard C PaQetier 

on behalf erf 
RCPTran«ltInei 

My name Is fUshard C. Pelletier, and. I am the owner and President at fee RCP Transit inc., located at 
23D da. 105 B: Brighton Road, Island Pond VL 1 have esived In this capaci^ since his cieaSon in 1969. 

RCP Transit inc. Is a reload yard which specialiZMr in the storage and transit of lumber as well as other 
varying merchandise. 

Presently rail aarvice is provided to RCP Transit Inc. by Sa^l Lawrence and AUantlc Railroad, Tha 
availability of s^a, efftdent and competitive raU sarvica is important to RCP Transit Ine. 

We support the acquisition of RailAmBriG9, inc. CW) , by Genesee & Wyoming Irto. (*GfiW), parent 
company of Saint Lawraitoe end Atlantic Railroad. Sofe G&W and RailAmerica oparata-indepeddentshort 
lln̂ f̂  rail nehMsirks and, combined, there ia no bveiap of service; therefore,, we have no competitive 
concerns a s the meivv creates no 2-40-1 scenarios, Ad îonaKy ,̂ the short Bne combmation offers 
cusfomeni fee-abii^ to cwtnecf to muifin^ Class Irailioada, ccaatin$ an addrtionsi (avel-oi conipeStion 
through compeiitive roufing optiom, ^Andfiia short-haul natureiof short lines imkes truchtng a oonstant 
compeiltbr. 

Short line and'legionaiTfieigitt railroads ara a criliiiai conqxmant of our organization's supply chain, and 
GS^nrs iGD-year hietory of being a dedicated, long-term OMter/opentor provides our company and our 
customers with a hi;^ levai of assuranee that we }»ve a long^erm r ^ partner. G&W's financial strength 
and -long-tenn \^ew allow ihan to properly invest in rail InfraaifucturB •> as wen as making investmenta to 
support customer growth profects. 

Q&vys oommitmaht to eatety and customer service ara core valuer and they ate dear^ demonstrated 
by industry-leading safety performance and cu^omer satisfaction scores, that outperfoim both the 
tmcking industry and the rail industry as a whols as noted by their latest J.D. Power i^ A^swdates survey. 
Q&Wai decentrafaed cperatkio phitb&ophy allows deciSkMi njaking to t s made at the iocat levaf, whieh 
sKovK the local G&W corrqianJea to leapond to customer naeda. 

Given the aforemerttioned bsneflfe, I encourage famr$lbl̂  consifJerah'on fbr the RA/t^W transa^oft and 
tb& enhanced transpoTta^oA optfons and services it mH bring. 

i, Richard C PeBeiisr, dedare Onder penaRy of paijury, ixidar tha laws ef the United Stated feat the 
tonagoing i« tiue^-and correct Purther, I oartify feat I am Quafffletl and authorized to fiie feis verified 
statement 

Rnhard C. Pefletira-
President, RCP Transit Inc. 

Jtdy30»'2012 

230 Rtt 105 £s5t Brithbin Sued le i : 802-733-4239 

tsland Pond, VT e-oiiul: itjUi J »pi;jyiĵ gm!„yi;f.in 
U.aA. (Uf46<l>438 



Ig l l resinall corp 
WHMMj Post Office Box 195 • Severn. North Carolina 27877 « 252-585-1445 

Quality Resins ibr industry 

VERIFIED STATEMENT 
of 

Paul Pearce 
on behalfof 

Resinall Corp. 

My name is Paul Pearce, and I am fee Plant Manager at Resinall Corp, located at 302 North Water Street 
in Severn, NC. I have served in feis capacity since August of 1999. 

Resinall Corp. is a manufectuier of feermoplastic resins/polymers used as elastomer modifiers in a wide 
range of industrial applications. The primaiy markets feat we serve are printing inks, adhesives, tires and 
nibbo', paints, road marking, and other specialty applications. 

The resins that we manufecture are made from bofe natural and synthetic raw materials using numerous 
chemical reactions and process equipment The bulk of our raw materials are received by rail. 

Presentiy rail service is provided to Resinall Corp by NCVA Railroad. The availability of safe, efiicient 
and competitive rail service is important to Resinall Corp. 

Resinall Corp. supports fee acquisition of RailAmerica, Inc. C*RA")> by Genesee & Wyoming be , 
("G&W"), parent company of fee NCVA Railroad. Bofe G&W and RailAmerica opiate independent 
short line rail networks and, combined, feere is no overiap of service; feerefore, we have no competitive 
concems as fee merger creates no 2-to-l scenarios. Additionally, the short line combination offiers 
customers fee ability to connect to multiple Class 1 railroads, creating an additional level of competition 
ferough competitive routing options. And fee short-haul nature of short lines makes trucking a constant 
competitor. 

Short line and regional fieight railroads are a critical component of our organization's supply chain, and 
G&W's lOO-year history of being a dedicated, long-term owner/operator provides our company and our 
customers with a high level of assurance feat we have a long-term rail parmer. G&Ws financial strengfe 
and long-term view allow feem to properly invest in rail inlrasbucture - as well as making investments to 
support customer growfe projects. 

G&W's commitment to safety and customer service are core values, and feey are clearly demonstrated by 
industry-leading safety perfbnnance and customer satisfaction scores that outperfbrm both fee trucking 
industry and fee rail industry as a whole as noted by feeir latest i.D. Power & Associates surv^. G&W's 

Corporate Office: 3085 High RMge Rd , PO Box 8149, Stamford. CT 0B8OB 203^29-7100 



decentralized operating philosophy allows decision making to be made at the local level, which allows fee 
local G&W companies to respond to customer needs. 

Given the aforementioned benefits, I encourage fevorable consideration for fee RA''G&W transaction and 
fee enhanced transportation options and services it will bring. 

I, Paul Pearce, declare under penalty of perjury, under fee laws of fee United States, feat the foregoing is 
true and correct. Futlher, I certify feat I am qualified and aufeorized to file this verified statement. 

Paul Pearce, Plant Manager, Resinall Corp. 

July 26,2012 



Richard Best Transfer liK. Date: July 27,2012 
6801 Avenue 430 
Reedley, CA 93654 
559-591-4075 

Letter of Support 

Richard Best Transfer (RBT) is a rail transloading company that ofRoads approximately 3,500 railcars 
annually of various agricultural commodities for the California Dairy Industry. RBT is located on the 
Exeter Subdivision of the San Joaquin Valley Railroad (SIVR) at rail station Ivory and has been operating 
at this tocatlon since 2001. 

RBT relies specifically on consistent rail service in order to operate their business. The SJVR and RBT 
work hand-ln-hand to make the business succeed and provide a valued service to Central Valley dairy 
users. 

It has come to our attention that the GWI is acquiring RA, the holding company of the SJVR. From all of 
our research, we find GWI to be an outstanding organization that has a strong de-centrallzed 
management approach that places decision-making at the local level where we believe It needs to be for 
prompt customer support and action. Furthermore, we find GWI to be a customer-tiased/responslve 
organization that believes In developing strong customer partnerships fbr growth and development 
opportunities through strategic supply chain alignments. From a financial standpoint, GWI certainly 
appears to be more than capat>ie of providing and maintaining a safe quality rail service for area rail 
users. We see this to be a huge benefit. 

Therefore, as long as this acquisition continues to allow the SJVR to provide RBT with a quality cost 
effective rail service that continues to meet and/or exceeds our expectations, we fully and completely 
support GWI's efforts to acquire RA 

Chief 0| 
RBT 
559-994-9784 



Rltkett Grniii Co. 
BUYERS OF GRAIN AND CROP SPECIALTIES 
CUSTOM TRUCKING, DRYING AND STORING 

PHONE 309-597-2331 • P.O. BOX 32-FOREST CITY, ILLINOIS 61532 • FAX 309-597-2657 

VERIFIED STATEMENT 
of Lynn Goers, Rickett Grain Co. 

My name is Lynn Coers, and I am fee Manager and Sec./ Treas. at Rickett Grain Co., located at Forest 
City, IL . I have served hi feis capacity since January of 1992. Mostly we use fee railroad to ship com to 
the processor hi Pekin, IL. Over time we have shipped grain to other locations, but not veiy often. 

Presently rail service is provided Rickett Grain by fee Illinois and Midland Railroad. The availability of 
safe, efficient and competitive rail service is important to Rickett Grain. 

We supports fee acquisition ofRailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. ("G&W"), parent 
company of Illinois & Midland. Both G&W and RailAmerica operate independent short line rail networks 
and, combined, feere is no overlap of service; therefore, we have no competitive concems as the merger 
creates no 2-to-.l scenarios. Additionally, the short line combination offers customers fee ability to 
connect to multiple Class 1 railroads, creating an additional level of competitun through competitive 
routing options. And the short-haul nature of short Hnes makes trucking a constant competitor. 

Short line and regional freight railroads are a crftwal component of our organization's supply chain, and 
G&W's 1 OO-year history of being a dedicated, long-term owner/operator provides our company and our 
customers wife a high level of assurance that we have a long-term rail partner. G&W's financial strengfe 
and long-torn view allow feem to properiy invest in rail infrastructure - as well as making invesmients to 
support customer growfe projects. 

Given the afbrementioned benefhs, I encourage favorable consideration for the RAv'G&W transaction and 
the enhanced transpoitation options and services it will bring. 

I, Lynn Coers, declare under penahy of perjury, under fee laws ofthe United States, that the foregoing is 
true and correct. Furfeer, I certify that I am qualified and authorized to file feis verified statement. 

Lynn Coers 

Mana^r, Sec. / Treas. 

Rickett Grain C a 

July 24,2012 



^ RockTenn 

VERIFIED STATEIVIENT 
of 

Han7 Lewis 
onbdialfof 

RockTenn CP, LLC 

My name is Hany Lewis, and I am fee Rail Manager, Corporate Transportation, RockTenn, located at 3950 
Shacklefoid Road, Duluth GA 30096.1 have served in this capacity since August of 2011. RockTenn is fee secoiui 
largest producer of containerboaid and corrugated packaging. 

Presently rail service is provided to our Demopolis AL containaboard/jpulp mill by fee Alabama & Gulf Coast 
Railway and our Cincinnati OH packaging plant by fee Indiana & Ohio R ^ System. The availability of safe, 
efGcient and competitive rail service is important to RockTenn. 

I support the acquisition of RailAmraica, Inc. ("RA"), by Genesee & Wyonung Inc. C'O&W"), parent company of 
fee Alabama & Gulf Coast Railway and Indiana & Ohio Rail System. Bofe G&W and RailAmoica opoate 
independent short line rail ix^wotks and, combined, feere is no overlap of service; feerefore, we have no 
competitive concems as the merger creates no 2*to-l scenarios. AdditionaUy, llie short line combinatton offers 
customers feie ability to connect to multiple Class 1 raiboads, creating an additional level of competition through 
competitive routing options. And the short-haul nahue of short lines makes trucking a constant competifor. 
Short line and leglonal freight railroads are a critical component of our organization's supply cham, and G&W's 
100-year history of being a dedicated, long-term ownei/operator provides our company aiui oor customets with a 
high level of assurance that we have a long-temi rail partner. G&W*s financial strength and long-tenn view allow 
them to properly invest in rail infiastructure - as well as making invesbnents to support customer gtowfe projects. 
G&W's commitment to safety and customer service are core values, and they are clearly demonstrated by industry-
leading safety perfoimance and customer satisfaction scores feat ou^ierform bofe fee trucking industry and fee rail 
industry as a whole as noted by their laiest J.D. Power & Associates survey. G&W's decentralized opeiating 
philosophy allows decision making to be made at fee local level, \ ^ c h allows fee local G&W compames to 
respond to customer needs. 

Given the afbiementioiied benefits, I encouiage Iavorable consideration for fhe RA/G&W transaction and the 
enhanced transportation options and services it will bring. 

lanagsr 
July 30,2012 



atftflc*. 

ROSEBUD MINING COMPANY 

%fa!!^*^ ' ! !^*^ Phone: (724) 545-6222 FAX: (724)543-6375 

^ J^\ i 301 Market Street Kittanning, PA 16201 

*ar^ TfitPi , 
Web Site; www.rosebudminiiig.com 

VERIFIED STATEMENT 
of 

J^ames R. Barker 
on behalf of 

Rosebud Mining Company 

My name is James R. Barker, and 1 am the E.«cutive Vice President at Rosebud Mining Company, located at 301 
Market Street, Kinannmg, PA 16201.1 have served in this capacity since November of 2007. 

Rosebud Mining Company operates 19 underground coal mines, 8 coal preparation plants, and 7 surface mines in 
'Pennsylvania and Ohio. We ship coal by both truck and rail. For rail coal, we ship on fee Buflblo &. Pittsburgh 
Railroad, Ohio Central, RJ Corman, Norfblk Southem, and CSX rulroads as our operations are spread out 
geograpbicially. 

Rosebud Mining Company supports the acquuition ofRailAmerica, Inc. ("RA"), by Genesse & Wyoming Inc. 
Q'G&W), parent company of the Buffalo & Pittsburgh Railroad, since the Buffalo & Hitcsburgb Railroad is a 
critical transportation service provider to our facilities in Pennsylvania and we believe that this acquisition will 
strengthen G&W and its operating subsidiaries and will enable it to e]q>and its reach, thereby providing us with 
additional rail transportation options. 

G £ W s iOO-year history of being a dedicated, long-term owner/operator provides our company and our cu&tomers 
with a high level of assurance that we have a long-term rail parmer. G&W's financial strength and long-term view 
allow them to properly invest in rait intrastnicture - as weU as making investments to support customer growth 
projects. 

G & W s commitment to safety and customer service are core values, and they are clearly demonstrated by industry-
leading saftty performance and customer satisfaction scores that outperfbrm both the trucking industry and the rail 
mdustry as a vriiole as noted b>- their latest J.D. Power & Associates survey. G&W's decentralized operdting 
philosophy allows decision making to be made at the local level, which allows the local G&W companies to respond 
to customer needs. 

I therefore encourage favorable considctaiion for the RA/G&W transaction and the enhanced transportation options 
and services it will bring. 

I, James R. Barker, declare under penalty of perjury, under the Laws ofthe United States, that the foregoing is true 
and correct. Further, ] certify tbat I am qualified and authorized to file this verified statement. 

James R. Barker 
Executive Vice President 

Rosebud Mining Company 

July 26.2012 

http://www.rosebudminiiig.com
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R O S E B U R G 

VEEOHED STATEMENT 
of 

JefCcey S. Brandt 
onbebalfof 

Roseburg Forest Products 

My name is Jef&ey S. Brandt, and I am the Director of Transportation at Roseburg Forest 
Products RFP, located at 10S99 Old Hwy 99 South, Roseburg. OR 97432.1 have snrved in this 
capacity since August of 20Q9. 

RPP cuiTSQtly has fadlities located on bofe Oenesee & Wyoming Inc's ("G&W") and Rail 
America's ("RA") railroads in Oregon. Our pmnaiy lumber manufacturmg facili^ is located in 
Roseburg, Oregon wife rail service piovided by Central Oregon & Pacific Raihoad C^CORP') a 
subsidiaiy of RA. Our Roseburg plant is fee largest customer for CORP and one of the largest 
employers in the area. RFP also has a warehouse in Junction City, Oregon wife rail service 
provided by Portland & Westem Railroad ("P&W") a subsidiary of G&W. FJFP has good 
wCHtking rslationship wife bofe CORP and P&W. 

RFP supports the acquisitioa of RA, by O&W. parent company of P&W. There is no overlap of 
service benceen RA's CORP and O&W^s P&W; therefore, we have no competitive concems as 
the morger cteates no 2-to-l scenaiios. While feere is np overlap in service, CORP and P&W 
have wodEed logather to bfeld short line to short line traffic cieating short-haul tiuck competitive 
moves to the benefit of RPP. We encouiage this development and again si^iport the merger. 

Short line and legional frei^t raikoads are a critical component of oui organization's sapply 
chain, and G&Ws lOG-year histoiy of being a dedicated, long-term owno/operatoi provides our 
company and our customers widi a high level of assurance that we have a long-tean rail partner. 
G&Ws financial strength and long-term view allow them to properly invest in rail infrastmcture 
w as well as makiDg investments to suppoit customer growth projects. 

G&W's commitment to safety and customer service are core values, and Ihey arc deaily 
dranonstrated by industiy-leading safecjr perfoimance and customer satisfaction scores that 
outperfonn both the trucking industry and the rail indusny as a whole as noted by tfaeii latest J.D. 
Power & Associates survey. G&Ws decentralized opaatiiig philosophy allows decision making 
to be made at the local level, which allows the local G&W companies to respond to customer 
needs-

p.o. Boy loas 
RosBburs, OR 97470 

PH 041.870 9911 
TF 800.548.5275 
fX 941.678.2040 

un«w.Rose6ur0.cam 
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Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W 
transaction and the enhanced transpartation options and services it will biing. 

I, Jeffrey S. Brandt, declare under penalty of peijury, imder the laws ofthe TMted Stares, tbat the 
foregoing is true and correct Further, I certify that I am quaUfied and authorized to file this 
verified statement 

^ . ^ 2), (Lsw./?^^ 

Jeffiey S.Brandt 
Director of Tianspottaiion 
Btoseburg Forest Products 

My 26,2012 



V/iLMAft^^, 

Logistics 
VERIFIED STATEMENT 

of 
Robert B. Tuchek 

onbebalfof 
RSI Logistics, hic & RSI Leasing, Inc. 

My name is Robert Tuchek, and I am the Presideat at RSI Logistics, Lie and RSI Leasing, Inc, located at 2419 Science 
Parkway, Okemos, MI 48864.1 have served in this capacity since April of 2001. 

RSI Logistics, Inc is a 3rd party rail logistics pitivider which represents 93 rail shippers and their rail transportation. In 
total, RSI is managing approximately 98,000 revenue carloads annually with a freight spend of S389M. RSI's second 
company is RSI Leasing, Inc. RSI Leasuig is a our bulk transloading entity that currently maintains 1S bulk transloading 
locations within the United States. In 2011, RSI Leasing transloaded over I S,000 railcars, 

RSI presently works widi all Class I carriers and most ofthe smaller rail canlei'S ui North America as a part of our rail 
logistics services and bulk transloading activities. RSI is very involved in both businesses with Genesee & Wyoming and 
Rail America. 

RSI Logistics and Leasing supports the acquisition ofRailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. ("G&W"), 
parent company ofthe Buffalo & Pittsburgh Raihoad. since tlie Buffalo & Pittsburgh Railroad is a critical transportation 
service provider to our logistics busmess and bulk operations and we believe that this acquisition will strengthen G&W 
and its operating subsidiaries and will enable it to expand its reach, thereby providing us with additional rail transportation 
options. 

G&W's lOO-year histoiy of being a dedicated, long-term owner/operator provides our company and our customers with a 
high level of assurance that we have a long-term rail partner. G&W's financial strength and long-term view allow them to 
properly invest in rail infrastmcnire - as well as making investments to support customer growth projects. 

G&W's commitment to safety and customer service are core values, and they are clearly demonstrated by industry-
leading safety performance and customer satis&ction scores that outperform both the trucking industry and the rail 
industry as a whole as noted by their latest J.D. Power & Associates survey. G&W's decentralized operating philosophy 
allows decision making to be made at the local level, which allows the local G&W companies to respond to customer 
needs. 

I therefore encourage fevorable consideration for the RA/G&W transaction and tiie enhanced transportation options and 
services it will bring. 

I, Robert Tuchek, declare under penalty of perjury, aada the laws of tlie United States, that the foregomg is true and 
correct. Further, I certify that I am qualified and authorized to file this verified statement. 

Robert B. Tuchek 

July 27,2012 

2419 Science Parkway | Olcemoi, Ml 48864 | Phone: 517-349-7713 j Fax: 517-349-7154 | www.rsnoglstiu.com 

http://www.rsnoglstiu.com


Rymes Heating Oils, Inc. 
VERIFIED STATEMENT 

of 
Charles Cosseboom 

on behalfof 
Rymes Heating Oils 

My rtame is Charles Cosseboom, aod 1 am the Gperations-Manager at the-Rymes Heating Qils, InCn 
located at- Pembroljc'NH. I have .served in iJiis oapaciiy since Augyst of 19,91. 

Ryiites imports Petroleum into New Hampshire from many points itcco^ North Anterica. Quality RaiJ 
setvice Is crilical'tQ nieettng the aecds cf our customers. 

Presently rail-setvlce is prCvided RyfnesNorth Stratford NH facility by St La.̂ yrcncf!: Adantic. The 
availability of Sa&, eHiCiem and competitivS fail service is fjn'porlatiftct Rymes Heatiiigbils, Inc. 

Rymes supports the acquisition pf RailAinericil. Inc. ("RA"),by Oenesee & Wyoming Inc. ("G&W"), 
jpareiit company of Si La^\'rence Atlantic. B8th G&W-acid RailAmerica Operate independent slwit line 
rail tietworkit and. combined, iheiv' î  no overlap orseWiccMhereforc, we lia-Ve-Ao compctilivcconcemJ as 
the merger creates np 2 -^1 scenarios. Addtticially, the short line combination olTer̂  customers the 
abifily .to connect to multinlq Class 1 railroads, creating an additionat level uf competition cfirougb 
compeiiiive routing opiiqns: 

Sliort lin% ond regional freightrailip^s ate a criticji} <;gni]ionent of our organizaiion's supply chain, and 
Cit.Ws^ lOjCî year'histoiy of being adedic&t«f, long-term pwner/opQraior ivovidesow compifrLy and our 
custoin<«n with a high icvcl of assurance that we have a long-Hcmi rail partner. G&W's nnancial strengdi 
and long-term vi4w altmV them tb properly invest in' rail infrastructure- .is well as making investments to 
^uppCrt tuslotner growth prnjcctsi 

G&W's decentralized operating philosophy allows decision making tti be made arthc local level, which 
allows the local G&W companies to respond tb customer iteeds. 

Given the aforementioned benefits^ I encourage favgi^le consideration for die RA/G&W transaction and 
Ibc enhanced transporratipn options and services it will bring. 

r, Charies Cosseboom, declare under penalty ofperjuiy, under tli^ laws ofthe Lfnttcd States, that the 
foregping is true-and correct. Furtiier, I certify that 1 am qualified and authorised to file tiiiis vetified 
statement. 

Charies Cas<«hoom 

Operation.; Manager 

Rymes Heating Qils, [nc; 

7/311 2012. 



Bob Drake 
Vice R'ssident pip SAFE 

Log,sticsaMa.Ke.ng E H A N D L I N G 

Savage Services Corporation 
Railway & Incfustry Seivices Group 

123 Rodman Rd. 
Aubum, ME 04210 

(207) 783-1020 ext. 137 
Fax (207) 783-1120 

bobdraKe@SavageSafeHandling.com 

VERIFIED STATEMENT OF ROBERT T. DRAKE ON BEHALF OF SAVAGE SAFE HANDLING 

My name is Robert Drake and I am Vice-President of Savage Safe Handling located at 123 Rodman Road 

in Auburn, Maine, i have served with this and the predecessor company in various roles since 1999. We 

provide trans-loading, warehousing, trucking and toll processing to New England businesses. 

Our rail service is provided by the Saint Lawrence & Atlantic Railroad (SLR), whose parent company is 

Genesee & Wyoming Inc. Witi iout efficient rail serice we would not be in business. 

We support the acquisition of Rail America by Genesee & Wyoming Inc., the parent company of our 

serving railroad. Reviewing service maps, we find no service overiap nor have competitive concerns. We 

feel this combination will offer more connections to Class 1 railroads and create more competition and 

the prospect of improved service. 

The SLR has proved to be reliable and gained the favor of our customers. Without their consistent 

service we would not be in a competitive position. 

We have found the SLR willing to invest in infrastructure and it has maintained a strong safety culture. 

Given the proven benefits o f the SLR service, we urge favorable consideration of the RA/G&W 

transaction. 

I, Robert Drake, declare under the penalty of perjury, under the laws of the United States, that the 

foregoing is true and correct. I certify that I am qualified and authorized to file this verified statement. 

Robert Drake, V.P. Savage Safe Handling. 

July 31 , 2012. 

Creative Solutions for Matenals Management and Treinsportatron Systems and Facilities 

mailto:bobdraKe@SavageSafeHandling.com


SCHNITZER NORTHEAST 
69ltamrS(i«t P.O. Box490906 Everett; Massaduisetts 021'19 
PfXXW: (TBI) 873-1628 fWt (503)471-4744 

My name is David M Pagliuca, and I ani the N £ Regional logistics Manager at tbe Schnitzer 
Steel Indusbies, located at 69 Rover Street, Everett^ Ma. I iiave served in this capacity ^iice 
October of 2010. We ate the largest s c r ^ metal recycler in the northeast opei-aling in 13 yaids 
tbrou^iout tlie region. 

Presently rail service is provided Prolerized New England in Claremont, NH by the NECR. 
l l i e avdlability of safe, efficient and competitive rail service is iniportant to Sdmitzer Steel. 

We support the acquisition of RailAmerica, Inc. C'RA"), by Genesee & Wyoming t i c . 
C'G&W"), patent company of New England Central Railroad. Both G&W and RailAmerica 
operate independent short line tail networks and, combined, there is no ovedap of service; 
therefore, we have no conipetitive concenis as the merger creates no 2-to-l scenarios. 
AdditionaUy, the short line combination offers custraners the ability to connect to muhiple 
Class I railroads, creating an additional level of competition through competitive routhtg 
options. And the shmt-haul nature of ̂ r t lines makes trucking a constant competitor. 

SluHt line and regional fteight railroads ate a critical component of our organi^salion's supply 
chain, and G&W's 1 OO-year histoiy of being a dedicated, long-term owner/operator provides 
our company and our customers with a hig^ level of assurance that ^vc have a long-torm rail 
partaier. Q & W s financial strength and long-term view allow diem to properly invest in vail 
infrastructute - as well as making investments to support customer growth projects. 

G&W*s cammibneot to safety and customea: service are c o s values, and tiiey arc clearly 
demonstrated by indnstiy-leading safety peifonnance and customer satis&ction scores that 
outperfonn both the tmcking industiy and the rail mdustiy as a whole as noted by tiieir latest 
JJD. Power & Assodates survey. G&W*3 decentralized operatmg philosophy allows decision 
makmg to be made at the local level, which allows the local G&W ccunpanies to respond to 
customa'needs. 

Given the aforementioned benefits, I encourage fevorable consideration for the RA/G&W 
transaction and the enhanced hanspottation options and seivices it will bring. 

I, David Pagliuca, declare under penahy of pnjiuy, under the laws ofthe United States, that 
the foregoing is true and coirect Furdier, I certify that I am qualified and authoiized to file tlii s 
verified statement. 

David MPs^iuca 
NE Regional Logistics Manager 

Schnitzer Steel Industries 
7/30/2012 



The SScou lar 
^^e*^ Company 

VERIFIED STATEMENT 
of 

Curt Engel 
on behalfof 

The Scoular Company 

My name is Curt Engel, and I am Vice-President Ibr Operations at the The Scoular Company, located at 
2880 E. Countty Club Rbad, Salina, KS 67401. I have served in this capacity since May of 2006. The 
Scoular Company is a century-old, employee-owned agricultural marketing company located across 
North America, shipping goods around tbe globe. Scoular serves customers in growing Food, feed and 
renewable fiiels markets by managing logistics, storing, buying, and selling, and managing risk related to 
price, quality, transportation or otiier market factors. 

Presently rail service is provided to The Scoular Company's facilities in Downs, KS and Goodland, KS 
by die KYLE Railroad Company. The availability of safe, efficient, timely and competitive rail service is 
important to The Scoular Company. 

The Scoular Company supports the acquisition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming 
Inc. ("G&W"), parent company of The KYLE Railroad Company. Tlie G&W and RailAmerica operate 
independent short line rail networks and, combined, lliere is no overlap of service; therefore, we have no 
competitive concems as the merger creates no 2-to-l scenarios. Additionally, the short line combination 
offers customers the ability to connect to multiple Class I railroads, creating an additional level of 
competition through competitive routing options. And the short-haul nature of short lines makes trucking 
a constant competitor. 

Short line and regional fireight railroads are a critical componeat of our organization's supply chain, and 
G&W's ! OO-year history of being a dedicated, iong-tenn owner/operator provides our company and our 
customers with a high level of assurance that we have a long-term rail partner. G&W's financial strength 
and long-term view allow them to properly invest in rail infrastructure - as well as making investments to 
support customer growth projects. 

G&W's conuniunent to safety and customer service are core values, and they are clearly demonstrated by 
industry-leading safety performance and customer satisfaction scores that outperfonn both the trucking 
industry and the rail industry as a whole as noted by their latest J J^. Power & Associates survey. G&W's 
decentralized operating phitosophy allows decision making to be made at die local level, which alkiws the 
local G&W companies to respond to customer needs. 

Given the aforeniemioncd benefits, 1 encourage favorable consideration for the RA/G&W transaction and 
the enhanced transportation options and services it will bring. 

The Scoular Company • 2880 E. Coti\l;y Cluh Rd. • P.O. Bon 1Z75 Salina. Kansas 67402-1275 • a0(MI57-2552 • 785-823^860 (FAX) • wv»w. scoular com 



Th£ ^ S c o u l a r 
Company 

w 

I, Curt Engel, declare under penalty of perjury, under the laws ofthe United States, diat the fbtegoing is 
hue and correct. Further, I certiiy that 1 am qualified and authorized to file this verified statement. 

Curt Engel, Vice-President 

The Scoular Company 

7-30-2012 

TheScoutef Company-ZBeOE CounlfyCubRd P.O. Box 1275-Sarina,Kansas87402-1275 BOO-657-2552 • 785-823-2860(FAX)• i*ww.scoutereom 



S Scoular 
'^•^ C o m p a n y 

VERIFIED STATEMENT 
Steven J. Dunn 

onbebalfof 
The Scoular Company 

10801 MaslinBM. 
BMg 84. Suite 800 
Oveibnd Park, KS, 66210 
813-338-1474 
800-487-1474 
Fax: 913-336-2098 
wwMscoular.cQin 

My name is Steven J. Dunn and I am a Vice President for Operations at Tlie Scoular Company located at 
10801 Mastin Blvd. Overland PaTk, K$ 66210. 1 have served in this capacify since May of 2006. 

Tlie Scoular Company is a century-old, empiloyee-owned agricultuial marketing company located across 
North America, shipping goods around die globe. Scoular serves customers in growing food, feed and 
renewable fuels markets by maiiaguig logistics, storing, buying, and selling, and managing risk related to 
price, quality, transportation or other market factors. 

Presently rail service is provided fo The Scoular Company's fecilify in Harrisonville, MO by the Missouri 
Northern Aifcansas Railroad Company. The availabilify of safe, efficient, timely and competitive rail 
service is important to The Scoular Company. 

The Scoular Company supports the acquisition ofRailAmerica, Inc. ('*RA"), by Genesee & Wyoming 
Inc. ("G&W"), parent company of [serving railroad's legal name]. [Reason for suppoit, such as: Bodi 
O&W and RailAmerica operate independent short line rail networks and, combmed, there is no overlap of 
service; therefore, \w have no competitive concerns as the merger creates no 2-to-l scenarios. 
AdditionaUy, the short line combination offers aistomers the abilify to connect to multiple Class 1 
railroads, creating an additkmal level of competition through competitive routing options. And die short-
haul nature of short lines makes trucking a constant competitor. 

Short line and regional fieight railroads are a critical component of our organization's supply chain, and 
G&W's lOO-year history of being a dedicated, long-term owner/operator provides our company and our 
customers with a higli level of assurance that we have a long-tenn rail pailner. G&W's financial strength 
and long-tenn view allow tiiem to properly Invest in rail infiastructure - as well as making hwestments to 
support customer growth projects. 

G&W's commitment to sa&fy and customer service are cote values, and diey are clearly demonstrated by 
uidustty-leaduig safefy perfonnance and customer satisfaction scores tliat outpeiform both tlie trucking 
industry and the rail industiy as a whole as noted by their latest J J ) . Power & Associates survey. G&W's 
decentralized operating philosophy allows decision making to be made at the local level, which allows die 
local G&W companies to respond to customer needs.] 

Given the aforementioned benefits, I encourage iavqrable consideration for the RA/G&W transaction and 
the enhanced transportation options and services it will bring. 

I, Steven J. Ehinn, declare under penalfy of perjury, under the laws ofthe United States, that die foregoing 
is tnie and correct. Further, I certiQ/that I am qualified and authorized to file tiiis verified statement. 

i.a;=k. YW/9. 
Steven J. Dunn The Scoular Company Date 



Post Office Box 851 
Eugene, Oregon 97440-0851 

H^/i way 99 North at Alrpm Junction 

Phone (541) 689-1011 
FAX (541)689-6509 

VERIFED STATEIMENT 
of 

Richard T. Re 
onbebalfof 

Seneca Sawmill Company 

My name is Ricliaid T. Re, and I am the Senior Vice President and General Manager of Seneca 
Sav?mill Company, located at 90201 Highway 99 North, Eugene, Oregon 97402. I have served 
in this capacify since 1990. We ate lumber manufacturers and ship rougliiy 60 percent of our 
product by rail. 

Presently, rail service is provided by Portland & Westem Railroad, Inc. ("P&W"), a Genesee & 
Wyoming Inc. subsidiary. Tlie availability of safe, efficient and competitive rail service is of 
great importance to Seneca SawmiiJ. 

We support the acquisition ofRailAmerica, Inc., ("RA"), by Genesee & Wyoming, Inc. 
("G&W"), parent company of P&W. It is my understanding thai there is no overlap of sei-vice 
between RA's Central Oregon & Pacific Railroad, Inc. ("CORP"); therefore, we liave no 
competitive concerns, as the merger creates no 2-to-l scenarios. We expect CORP and P&W 
will work togetlier to build short-line to short-line trafEic, creating short-haul truck-competitive 
transportation solutions. 

Short-line and regional freight raikoads are a critical component of our organizations' supply 
chain, and G&W's lOO-year history of being a dedicated, long-term ownei'/opemtor provides onr 
company and our customers with a high level of assurance that we liave a long-term rail partner. 

Given the afoiementioned benefits, I encourage favorable consideration for the RA/G&W 
transaction aud the enhanced transportation options and services it will bring. 

•2.x*SL-
Riclwrd r . Rc 
Senior Vice President & 
General Manager 

RTR:dme 



Severstal 
V E R I F I E D S T A T E M E N T of Larry Hall on behalf of Severstal N A Columbus, M S 

M y n a m e is Larry Hall, and I am the Transportation Manager of Severstal located at 194S Airport R o a d 
Co lumbus , MS 39701 .1 have served in this capacify since May o f 2010. Severstal is a producer of flat 
rolled steel that services many markets withm our region. W e handle approximately 3000 rail shipments 
in and ou t o f our Columbus facilify each month. 

Presently rail switching service is provided to Severstal by the Columbus and Greenville railway 
(Gennesee & Wyoming subsidiary). Tlie availabilify o f safe, efficient and competitive rail service is 
important to Severstal. S e v n s t a l supports the acquisition of Rail America, Inc. ("KA"), by Genesee & 
W y o m i n g Inc. ( " G & W O , parent company of Columbus and Greenvil le r a l w a y . Both G & W and 
Rai lAmerica operate independent short line rail networks and, combined, there is no overlap of service; 
therefore, w e have no competi t ive concems as tiie merger creates no 2-to-l scenarios. Additionally, the 
short l ine combination ofTers cus tomers the ability to connect to muhiple Class 1 railroads, creating an 
addit ional level of competi t ion through competitive routing opt ions. And the short-haul nature of short 
lines m a k e s trucking a constant competitor. The acquisition o f t h e Rail America asset A G R is very o-itical 
and beneficial to Severstal as it will a l low us a seamless transportation option directly to the gulf coast. 

Short l ine and regional freight railroads are a critical component o f our oi^anizat ion 's supply chain, and 
G & W ' s lOO-year history o f be ing a dedicated, long-term owner/operator provides our company and uu r 
cus tomers with a high level o f assurance that w c have a long-term rail partner. G & W ' s financial strength 
and long-term view al low t h e m to properly invest in rai l infi'astructure - as well as making investments t o 
support customer growth projects. 

G & W ' s commitment to safefy and customer service are core values, and they are clearly demonstrated by 
industry-leading safefy performance and customer satisfaction scores that outperform both the trucking 
industiy and the rail industry a s a w h o l e as noted by thei r latest J .D, Power & Associates survey. G & W ' s 
decentralized operating philosophy al lows decision making to be m a d e at the local level, which al lows the 
local G & W companies to respond t o customer needs. 

Given the aforementioned benefits, I encourage favorable consideration for the R A / G & W transaction and 
the enhanced transportation opt ions and services it will bring. 
I, Larry Hall , declare under penalfy of perjury, under the laws o f t h e United States, that the foregoing is 
t rue and correct. Further, I certify tha t T am qualified and authorized to file th is verified statement. 

/ 

c - ' - V / QJarry.Hall 
/ / Manager o f Transpoitation 
\ I Severstal Columbus, M S 

Saverstal Columbus 
1945 Airport Rd. Toll Free: +1 (866) 369 3047 
PO Box 1467 7^+1(662)2454200 
Columbus, MS 39703 R +1 (662) 848 0999 
USA www.5everstalrns,com 

http://www.5everstalrns,com


Uo 

C O M P O S i r E S O L U T I O N S 3010 Lwa Rldse Cburt, SUte 220 ~ RoseMllQ, CA 95661-^• (800) 676-3339 ~ www.slerTaptnexam 

July 30,2012 

T O WHOM IT MAY CONCERN: 

My name is Alan Lambert, and I am die Rail Transportation Manager for SierraPine, located m Medfbrd OR. I have 
served in this capacify since September 1999. SienaFine is a producer of MDF and Paiticleboard and distributes 
product nationwide via tlie US Rail Nttwork. 

Presently rail service is provided to SienraPine by Centrai Oregon and PadSc (CORP). The availabilify of safe, 
efficient and competitive rail seivice is important to SierraPine and is required in order to serve customers requiring 
our products in the USA/Canada and Mexico. 

SierraPine supports the acquisition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc ("G&W"), parent 
company of CORP. Both G&W and RailAmerica operate independent short Une lail networks and, combineid, there 
is no overlap of service; therefore, we have no compethive concems as the merger creates no 2-to-l scenarios. 
Additioaally, the short line combination offers customers the abilify to connect to muhiple Class I railroads, 
creating an additional level of competition ihroDgh comprtitive routing options. And the sbort-haul nature of short 
lines makes trucking a constant competitor. 

Short line and regional fieight railroads are a critical componeat of our orgaiu2ation'5 supply diain. and G&W's 
I OO-year histoiy of being a dedicated, long-tcim owner/operator provides our company and our customers witfa a 
high level of assurance diat we have a long-term rail partner. G&W's financial strength and long-term view allow 
them to properly invest in rail infiastructure - as well as making investments to support customer growth projects. 
G&W's commitment to safefy and customer service are core values, and Ihey are cleariy demonstrated by industry-
leading safefy perfbnnance and customer satisfaction scores that outperform both die trucldng industry and the rail 
indusny as a whole as noted by their latest JJ>. Power & Associatts survey. G&W's decentralized operatmg 
philosophy allows decision making to be made at the local level, which allows the local G&W companies to respond 
to customer needs. 

Given tlie aforementioned l)enefits, 1 encourage favorable consideration fbr tbe RA/G&W transaction and the 
enhanced transportatran options and services it will tiring. I, Alan Lambert, dechre under penalty ofperjuiy, under 
the laws of fhe Unhed States, tiiat the foregoing is true and comet. Further, I certify tiiat I am qualified and 
authorized to file this verified statement. 

Sincerely, 

Alan Lambert 
Rail Transportation Manager 
SierraPine 
alan]ambert<asierrapine.com 

http://www.slerTaptnexam


Simpson*" 
Simpson Lumber Company, LLC 
917E. l l th 
Tacoma, WA 98421 

VERIFIED STATEMENT 
of 

Laurie Creech 
onbebalfof 

Simpson Lumber Company, LLC 

My name is Laurie Creech, and I am the Director of Sales & Marteting at tbe Simpson Lumber 
Company, LLC, located at 917 E. 11^ St., Tacoma, WA 98421. I have served in tiiis capacify suice 
2000. Weareaprivatelyheldcompany that began over 120 years ago. Our corporate offices are located 
in Tacoma, WA and we operate five sawmills in Washington state, one in South Carolina and one in 
Georgia. 

Presently rail service is provided to our Shelton, WA sawmill by Puget Sound & Pacific Railroad Co. 
and our Medrim, GA sawmill by Georgia Central Railroad. The availabilify of safe, efGcient and 
competitive rail service is important to the success of Simpson Lumber. 

Simpson Lumber supports the acquisitioa ofRailAmerica, Inc. C'l^A"), by Genesee & Wyoming Inc. 
("G&W"). Short line and regional fieight railroads are a critical component of our organization's supply 
chain, and G&W's lOO-year histoty of being a dedicated, long-term owner/operator provides our 
compaify and our customers with a high level of assurance that we have a long-term rail partner. G&W's 
financial strengdi and long-term view allow them to properly invest in rail infrastructure - as well as 
making investments to support customer growth projects. 

G&W's commitment to safefy and customer service are core values, and they are clearly demonstrated by 
industry-leading safefy performance and customer satisfaction scores that outperform both the trucking 
industiy and the rail industiy as a whole as noted by their latest J.D. Power & Associates survey. G&W's 
decentralized operating philosophy allows decision making to be made at the local level, which allows the 
local G&W companies to respond to customer needs. 

Given the aforementioned benefits, I encourage favorable consideration for fhe RA/G&W transaction and 
the enhanced transportation options and services it will bring. 

1, Laurie Creech, declare under penalfy of peijury, under tbe laws of tiie United States, that the foregoii^ 
is hue and con«ct Further, I certify that I am qualified and autiiori23ed to file this verified statement. 

Laurie Creech 
Director of Sales & Marketing 

July 30,2012 



sonneborn 
R E F I M C D P R O D U C T S 

VERIFIED STATEMENT 
of 

Jon Giberson 
on behalfof 

Sonneboni, Inc. 

My name is Jon Giberson and I am the Vice President, Purchasuig & Logistics at Sonnebom Inc located 
at 100 Sonnebom Lane, Petrolia,PA 160S0.1 have served in this capacify smce October, 2005. 

Sonneboni Inc. Petrolia, PA is one ofthe leading manufactures of white mineral oil, petrolatums, waxes, 
cable fillers and sulfonates, all of which, are shipped fiom our Petrolia location. We currently have a 
tankcar fleet of 160 tankcais, and are very dependent on the rail service for our inbound raw material 
needs, as well as, our outbound shipments to our customers. 

Fiesentfy rail service is provided to Sonnebom Inc. by Buffalo & Pittsburgh Railroad, Inc. 

Sonnebom, Inc. supports the acquisition ofRailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. 
("G&W"), parent company of die Buffalo & Pittsburgli Raiboad, since tiie Buffalo & Pittsburgh Raiboad 
is a critical transportation service provider to our facilify at Petrolia,PA and we believe that this 
acquisition will strengthen G&W and its operating subsidiaries and will enable it to expand its reach, 
diereby providing us with additional rail transportation options. 

G&W's lOO-year histoiy of being a dedicated, long-term owner/operator provides our company and our 
customers with a high level of assurance that we have a long-term rail parmer. G&W's financial strength 
and long-term view allow them to properly invest in rail infra.stnicture - as weLI as making investments to 
support customer growth projects. 

G&W's commitment to safefy and customer service are core values, and they are clearly demonstrated by 
industry-leading safofy perfonnance and customer satisfaction scores that outperfoim both the tiucking 
industiy and the rail industfy as a whole as noted by their latest J.D. Power & Associates survey. G&W's 
decentralized opeiating philosophy allows decision making to be made at the kical level, «4uch allows the 
local G&W companies to respond to customer needs. 

I Iheiefore encourage favorable consideration fw the RA/G&W transaction and the enhanced 
transportation options and services it will bring. 

L Jon Giberson, declare under penalfy of peijuiy, under the laws ofthe United States, that the foregoing is 
true and correct Further, I certify tiiat I am qualified and autiiorized to filethis verifie^tatemrait 

Joi^iberson, VP Purchasing & Logistics 

Sonnebom, Inc,PetroKa,PA I60S0 

July 30,2012 



SONOCO 

VERMED STATEMENT 
of 

Donna W. Clinton 
on behalfof 
SONOCO 

My name is Donna W. Clinton, and I am the Strategic Sourcing Manager at Sonoco, located at One North Second 
Street Hartsville, SC, 29SS0.1 have served in this current position since November of 2010. I have been employed 
with Sonoco for 23 years, serving ui various logistics roles dming this time. 

Founded in 1899, Sonoco is a global provider of a variefy of consumer packaging, industrial products, protective 
packaging and packaging supply chain services. With annualized net sales of approximately $4.5 Ixillion, the 
CompaiQf has 19,600 cD:q>loyees workmg in more than 340 facilities in 34 countries, servhig some ofthe world's best 
known brands in some S5 nations. Sonoco is a proud member ofthe Dow Jones Sustainabilify World Index. 

Presently rail service is provided to Sonoco by Rail America (SCRF). The availabilify of safe, efficient and 
competitive rail service is iniportant to Sonoco. 

Sonoco supports the acquisition ofRailAmerica, Inc. C'RA"), by Genesee & Wyoming Inc. ("G&W"), parent 
company of SCRF. Both G&W and RailAmerica operate mdependent short luie rail networks and, combmed, there 
is no overlap of service; therefore, we have no competitive concems as the merger creates no 2-to-l scenarios. 
Additionally, the short line combination offers customers the abilify to connect to multiple Class 1 lailroads, creating 
an additional level of competition through competitive routing options. And the short-haul nature of short lines 
makes truckmg a constant competitor. 

Short line and regiona] fieight raikoads are a critical component of our organization's supply chain, and G£W's 
IOO-year histoiy of being a dedicated, long-term owner/operator piovides our company and our customers with a 
high level of assurance that we have a long-term rail partner. G&W's financial strength and long-term view allow 
them to properly mvest in rail infiastructure - as well as making investments to support customer growth projects. 
G&W's commitment to safefy and customer service are core values, and tiiey are clearly demonstrated by icdusby-
leading safefy peribrmance and customer satisfiiction scores that oulperform both the trucking industry and die rail 
industry as a ydiole as noted by their latest J.D. Power & Associates survey. G&W's decentralized operating 
philosophy allows dedsion making to be made at the local level, which allows the local G&W companies to respond 
to customer needs. 

Given the aforementioned benefits, I encourage iavoiable consideration for the RA/G&W transaction and the 
enhanced transportation options and services it will bring. 

T, Donna W. Clinton, declare under penalfy of perjury, under the laws ofthe United States, that die foregoing is true -
and coirect Further, I certify that I am qualified and authorized to file this verified statement. 

Donna W. Clinton j 
Strategic Sourcmg Manager j 
Logistics 
Jufy31,2012 

North Second Sirest 
Kartsvnie,S.C. 29550 USA 
www.sonoco.com 

http://www.sonoco.com
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Specialized Transport 
P.O. Box 2847 

East Peoria, 0.61611^847 

VERIFIED STATEMENT 

Of 

DaveHibberl 
Onbebalfof 

Specialized Transport 

My name is Dave Hibbert, owner of Specialized Transport located at 3QS Wesley Road 
East Peoria, IL. Spflfti«li7»id Transport has been in business since Januaiy of 2000. The 
TZPRtn Cieve Coeur, IL and die I&MRR in Springfield, IL provide services to our cross 
dock operations and our transload fidlities. Our customen for Uie ttaosload fiicilities 
include Coimnonwealth Edison (electrical supplier fbr Central & Northem Illinois), Do It 
Best Corporation, Nudo, Truss-Slater and several other smaller compaiiies. They depend 
on these two tailroads for services as xwelL We unload poles from flat cars, zoo&ig 
shingles & pijrwood fiom box cars and bnnber fiom center beam cats. We have also 
reloaded Caterpillar parts into boxcars. 

The availability of safe, efiicient and competitive rail service is important and vital to my 
conqiany and our customers. G&W has a 100 year histoiy and clearly demonstrate 
commitment to sa&ty and customer satisfiiction. I support the acquisition o£ 
RailAmenca, Inc. by Genesee & Wyoming Inc. I believe this could bring us even more 
business aid pnovide &ster, more eEBcieiit service. 

I, Dave Hibbert, declare under penalty ofperjuiy, under the laws of die United States, that 
the fbregMng is tnie & correct Further, I certify dial I am qualified and authorized to file 
this verified statement. 

PQf>d)Jje^ 
Dave Hibbert, owner. Specialized Traospoit 
7/29/2012 



StajOford Reload Inc. 
607 43"^ Avenue 

Sweet Home, OR 97386 
Phone: 541-979-7630 Fax: 541-367-5298 

Ematt: reloadsta@netscaDe.net 

VERIFIED STATEMENT 
of 

Steve Stafford 
onbebalfof 

StafiEbid Reload Inc. 

My name is Steve Stia£ford, and I am tbe President of Stafford Relioad Ihc located in 
Albany, Oregon. I have sertired in tills capacity since Septranber of 2007. . 

Stafiford Reload has done business with the railroad since 1986 in the Albany Rail Yard. 
Over fhe years we have loaded/reloaded various wood {uxidiicts and metalJ Portland and Westem 
have always given us exipellent s^vice-

Piesently ndl service is provided by Pordand & Westem Raihoad, Inc. C'P&W") a 
Genesee & Wyoming Inc. subsidiary, t h e availability of safe, efficient and competitive rail 
service is important Stafibtd Reload. 

Staffoi4 Reload Inc. suppt^ the $cquisition of Rail Anterica, Inc. ("RA"), by Genesee &. 
Wyomuig Inc. C^&W")> parent conipaay of P&W. Tlieie is no ovarlap of seivice between 
RA*s Central Chiegon & Pacific Railroad, Inc. C'CORF'); therefinoe, we have no competitive 
concems as the merger creates no 2-to-l scenaiios. While thearî  is no overiap in service, CORP 
and P&W have worked and will continue to woik together to btuld short line to short line trafQc 
crating short-haul truck competitive transportation solutions. 

Short line and regional fit^ght railroads area criticial component of our oiganization's 
supply chain, and G&W^s IQO-year histoiy of being a dedicated, lomg-t^tn owner/operator 
provides our. company and qm* ctistomeis widi a high level of assurance that we have a long-term 
rail partni». G&W's financial strength and long-term view allow diem to properly mvest in mil 
infiastnicture - as well as making inveshnents to support customer growtfa projects. 
G&W*s commitment to sa&ty and customer SfO^ce are core values, and they are clearly 
demonstrated by industiy-leading safety perfonnance and customer satisfaction scores that 
outperform both the trucking industiy and the rail industiy as a whole as noted by their latest J.D. 
Power & Associates survey. G&W's deceaotralized opeiating philosophy allows decision maldng 
to be made at the locd level, which allows the local G&W companies to respond to customer 
needs. 

Given.the aforementioned benefits, I encourage favorable considoatioa for die RA/G&W 
transaction and die enhancedl traiisportati<»i options and services it will bring. 
I, Steve Stafford, declare undar penalty ofperjuiy, under Ifae laws ofthe United States, that die 
foregoing is true and coirect. Further, I certify that I am qualified and authorized to file this 
verified statement 

^ 

Steve Stafford, Pi&ident, Stafford Reload, Inc. 
July 30,2012 

mailto:reloadsta@netscaDe.net


STARKE COUNTY FARM BUREAU 
COOPERATIVE ASSOCIATION. INC. 

BREMS BRANCH ^ V l ^ P H k MAIN OFFICE 
Z4S1 NORTH PEABOOY l l J i W i T l l ''-^- ^*^^ ^ ^ ° 
KNOX. INDIANA 4653A I I I i B 1 1 M HAMLET. INDIANA 46932 

PHONE (S^^) 772-4S90 ^ ^ ^ ^ ^ ^ H PHONE (574) 867-2411 
FAX <374> 772-5430 ^ ^ ^ ^ ^ ^ ^ . FAX {S74) 867-2431 

VERIFIED STATEMENT 
of 

Brian Leydens 
on behalfof 

Staite Coun^ Co-op 

My name is Briaa Leydens, and I am dw Grain Division Manager at the Starke County Co-c^, located at 
4 West Plymouth St in Hamlet, Lidiana. I have served in diis capaci^ since Septonber of 1994. Starke 
County Co-op is a &II service agricultural cooperative supplying petroleum products, crop inputs, custom 
application services, and grain handling. We handle qiptoximately 10 million bushels of com, soybeans, 
and wheat which is delivered to us by track and primarily shipped out by laiL 

Presently rail service is provided to our grain iacility by Chicago, Ft Wayne & Eastem, (CFE). The 
availability of safe, efficient and competitive rail service is important to Starke County Co-op. 

Starke County Co-op suf̂ ports the acquisition ofRailAmerica, Inc. ("RA'O, by Genesee & Wyommg Inc. 
CG&W*'X parent company of CFE. Both G&W and RailAmerica operate independent short line rail 
networics and, combined, diere is no overlqi of service; tfaerefbre, we have no competitive concems as the 
mer^r creates no 2-to-l scenarios. Additional!}', the short line combination offers customers the ability 
to connect to multiple Class 1 raiboads, creating an additional level of competition through competitive 
routing c^ons. And the short-haul nature of short lines makes trucldng a constant competitor. 

Short line and regionai freight railroads are a critical component of oor organization's supply chain, and 
G&W's lOO-year htstoty of being a dedicated, long-term owner/operator provides our company and our 
customers with a high level of assurance that we have a long-term rail partner. G&Ws financial strength 
and IcMtg-teim view allow tbem to properly invest in rail infrastructure - as well as making investments to 
support customer growth projects. 

G&Ws commitment to safety and customer service are core values, and they are clearly demonstrated by 
industty-leading safety perfonnance and customer satis&ction scores that ouQierFcxm both the trucking 
industry and tbe rail mdustiy as a whole as noted by their latest J.D. ?Ower & Associates survey. G&W's 
decentralized operating pihilosophy allows decision making to be made at the local level, which allows Has 
local G&W compaiues to respond to customer needs. 

Given the aforementioned benefits, I encourage firoorable consideration fbr the RA/G&W transaction and 
the enhanced transportation options and services it will bring. 



I, Brian Leydens, declare under penalty ofperjuiy, under the laws ofthe United States, that the foregoing 
is true and conect. Furtfaer, I certify tbat 1 am qualiGed and authorized to file this verified statement. 

Starke Comity Co-ofj/ I 

07-27-12 



STEEL DUST RECYCLING 
VERIFIED STATEMENT 

o f 

Art Rowland 

Steel Dust Recycling LLC 

My name is Af t Rowland and \ am the Plant Manager at Steel Dust Recycling L L £ . located at 13209 

Mighwny 96 Mil lport Alabama. 1 have served in this capacity since Januaty o f 2007. 

Steel Dust recycling LLC receives Elcclric Arc Furnace Dust from 12 major steel mil ls located mainly in 

the 50uthea.st portion o f the US. SOR received approximately 2,300 loaded rati C8.rs n year. Afler 

procc<ising this material SDR produced Waelz Zinc Oxide. This nuilerial is shipped out by raif. SDR 

currently ships nut apprDximatefy 700 rail cars o f finished product. 

Presently rail service is provided to SDR fay the Luxapalila Railway. The availability o f safe, efTicienl and 

competitive rail service is important to SDR. 

SDR supports the acquisition o f RailAmerica. Inc. ( "RA") , by Gcnescc & Wyoming fnc. C ^ & W " ) , 

parent company o f Luxapalila Railway. Bodi G&W and RailAmerica operate independent short line rnii 

networks and, combined, there is no overlap o f scrvict^ therefore, we have no competitive concerns as Ihc 

merger creates no 2-to-l scenarios. Additionally, the short Line combinaiiixi oifers customers liie ability 

lo connect to multiple Class I railroads, creating an additional level o f competition tiirough competitive 

routing options. And the sbort-haul nature o f short lines makes tracking a constant competitor. 

Short line and regional freiglit railroads arc a critical component o f onr organization's supply chain, and 

G & W s 1 OO-year histoty o f being a dedicated, long-term owner/operator provides nur company and our 

customers with a high level of assurance that we have a long-lemt rail paitner. G & W s fina/icial strength 

and long-tenn view allow them to properly invest in rail infrastructure- os well as making investments lo 

support customer growih projects. 

G & W s commitment to safety and customer service arc core values, and they are clearly demonstrated by 

industty-leading safety performance and customer satisfaction scores that outperform both Ihe trucking 

industty and the rail industiy as a wliole as noted by their latest J.D. Power & Assoctates survey. G & W ' s 

decenlraiized operating phik>sophy allows decision making to bo made at the local level, which allows the 

local C & W companies to respond to customer needs. 

Given the afbrementioned benefits, I encourage favorable consideration for the RA/G&W transaction and 

the enhanced tronsportotion options and services i l w i l l bring. 



STEEL DUST RECYCUNG 
I, Art Rowland, declare under penalty of perjury, under tlie laws ofthe United Stales, that the foregoing is 
true and correct. Further, I certify that I am qualified and authorized to file ihis verified statement. 

Art Rowland 

Plant Manager 
Steel Dust Recydlng LLC 
07/30/2012 



< ^ ^ steel Dyawnlcs, Inc: 2601 Coumy Road TOO E 
Columbia City, ]nd:ana 46725 
Td-.:£0-«2S-SlOO 
Fax: 260-«2S-89f<:' 

VERIFIED STATEMENT 
of 

Douglas A Rees-Evans 
on behalfof 

Steel Dynamics, Inc., Structural and Rail Division 

My name is Douglas A Rees-Evans, and I am the Materials and Transportation Manager at 
Steel Dynamics, Inc., Structural and Rail Division, located at 2601 South Coimty Road 700 
East, Columbia City, Indiana. I have served in this capacity since December of 2007. 

Since the Stmctural and Rail Division's greenfield start-up in 2002, the inili has become 
Steel Dynamic's second-largest steel operation. Uniquely, its primary rolling mlU is capable 
of producing both structural steel and railway 'T'- rail. Initially, the focus was on producing 
vride-flange beams with web heights ranging from 6 inches to 36 inches. Withm five years 
the company became a major North American supplier of high-quality stmctural steel. SDT's 
beam shipments reached a peak of 1.2 million tons in 2007. Our production scheduling 
flexibility allows us to offer the shortest lead times in the structural-steel industry. This is a 
result of mill design and technology allowing quick changeovers of products. Adding a 
second rolling mill in 2008 expanded production capacity and improved the division's 
efficiency, plus it allowed extending the structural product line to include new sizes and 
shapes. Initial development of rail products was gradual while we focused on the success of 
wide-flange beams. As the 2008 recession reduced the demand for beams, it allowed us to 
focus on rail products. Volume shipments of standard-strength AREMA rails began in 2010 
after our products gained certification by all the U.S. Class 1 railroads. Our on-site 
contlnuous-rail-welding facility allows us to ship rails up to 1,620 feet in length. 

From start-up to present, rail service has been provided to Steel Dynamics, Inc., Structural 
and Rail Division by RailAmerica's ("RA") Chicago, Fort Wayne & Eastern Railroad 
("CFE")- The availability of safe, efficient and competitive rail service is vitally important to 
Steel Dynamics, Inc., Structural and Rail Division. 

Steei Dynamics, Inc., Structural and Rail Division supports the acquisition ofRailAmerica, 
Inc. ("RA"), by Genesee & W>oming Inc. ("G&W"), parent company of Chicago, Fort 
Wayne & Eastem Railroad ("CFE"). Both G&W and RA operate independent short line rail 
networks and. combined, there Is no overlap of service; therefore, we have no competitive 
concems as the merger creates no 2-to-l scenarios. Additionally, the short line combination 
o£fers customers the ability to connect to multiple Class 1 railroads, creating an additional 
level of competition through competitive routing options. 

Short line and regional freight railroads are a critical component of our organization's raw 
material supply chain and finished products delivery logistics. G&W's 1 OO-year history of 
being a dedica^, long-term owner/operator provides our company and our customers with a 
high level of assurance that we have a long-term rail partner. G&W's financial strength and 
long-term view allow them to properly invest in rail uifiafstructure. 



• Page 2 

G&W's commitment to safety and customer service are core values, and they are clearly 
demonstrated by industry-leading safety performance and customer satisfaction scores diat 
ou^erform both the trucking industry and the rail industiy as a whole as noted by their latest 
J.D. Power & Associates survey. G&W's decentralized operating philosophy allows decision 
making to be made at the local level, which allows the local G&W companies to respond to 
customer needs. As such, G&W's core values match with Steel Dynamic's core values. 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W 
transaction and the enhanced transportation options and services it will bring. 

I, Douglas Rees-Evans, declare under penalty of peijury, under the laws ofthe United States, 
that the foregoing is true and correct. Further, I certiiy that I am qualified and authorized to 
file tMs verified statement. 

. Rees-Evans 
Materials and Transportation Manager 

Steel Dynamics, Inc., Structural and Rail Division 
July 27,2012 

^ r 8adBlai<HaMkii*Mirtia».hrl iB 



Superior 
•Gas Liquids 

I n n o v a t i v e Dependable 
Energy So lu t i ons 

To: Ganrth Martin 

Fan 

Phonee 

Rat 

• UrgMit 

Rail &SGL's Business 

QFori tovlaw 

PagMU 1 

Date: July 30,2012 

CC: 

O Plaaaa Conmiant D Pleasa Raply 

Rail transit is a key component of propane supply to the Atlantic Canada region for home heating and 
industrial use. Historically 5GU as a supplier to Superior Propane, has utilized a high amount of railcar 
traffic to ensure continued supply to large bases in Atlantic Canada. 

Recently the changes in price structure for accessorial costs have meant that trucking has gained some 
market traction. We now move 2596 versus none year-over-year of our traffic at origin supply point by 
triKk and are targeting a higher percentage going forward. 

Rail does remain a critical infrastructure need for the region and any change would of course be subject 
to CFA approval processes. As a shipper that relies on rail Superior Gas Liquids appreciates the chance to 
comment on the G & W proposal and reiterates our interest in receiving rail service. 

Andrew Duffy. 
(888) 849-3525 

Sbiie 1400,840 - 7 AMnue MV Calgary, .^Ibetu T2i> J C i 

phime403.2a3 4443 I M 4 O 3 . ; ! 8 3 . 6 5 8 0 

ttAllKr\M».tiVi.\SlS 

wufiiv.supcrioij;aillqt. ias.C0Ri 



Synergy Recycling LLC 

lOS Industrial Park Drive 

Kingsland, Ga 31S48 

VERIFIED STATEMHiF 

of 
Elliott Paul 
on behalfof 

Synergy Recycling LLC 

My name is Elliott Paid, and I am the Managing Member at Synergy Recycling, located at lOS Industrial 
Park Drive. I have served in this capacity since September of 2005. Synergy currently collects and 
recycles Used Motor Oil's at our Kingsland fecili^. 

Presendy rail service is provided to Syneisy by Oenesee & Wyoming. The availabiUty of safe, efEicient 
and competitive rail service is important to us. 

We support the acquisition of RailAtnerica, Inc. C'RA"), by Genesee & Wyoming Lie. Reason for support 
is as follows: 

Short line and regional fieight railroads are a critical component of our organization's supply chain, and 
G&W's 1 OO-year history of being a dedicated, long-term owner/operator provides our company and our 
customers with a high level of assurance that we have a long-term rail partner. G&W's financial strength 
and long-term view allow Ifaem to properly invest in rail infirastructure - as well as making investments to 
suppoit customer growth projects. 

G&W's commitment to safety and customer service are core values, and they are clearly demonstrated by 
industiy-leading safefy perfonnance and customer satisfection scores that outperform both the tmcking 
industiy and the rail mdustiy as a whole as noted by their latest LD. Power & Associates survey. G&W's 
decentralized operadng philosophy allows decision making to be made at the local level, which allows the 
local G&W companies to respond to customer needs. 

Given the afiarementioned benefits, I encourage favorable consideration for fiie RA/G&W tiansaction and 
the enhanced transportation options and services it will bring. 

L Elliott Paul, declare under penalty ofperjuiy, under the laws ofthe United States, that the ibregoing is 
true and correct. Furtfaer, I certify that I am qualified and authorized to file this verified statement. 

Synergy Recycling, LLC. 

Elliott Paul, M a n a g ^ Member 

July 27,2012 
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VERIFIED STATEMENT 
of 

Paul Langner 
on behalfof 

Teevin Bros. Land & Timber Co., LLC 

My name is Paul Langner and I am the intermodal coordinator and marine facilities manager at 
Tsevin Bros Intennodal Terminal, located at 29191 Dike Road, Rainier, Oregon. I have served 
ill this capacity since November of 2004. Tlie Rainier intermodal terminal operates as a log 
yard, log reload, timber export facility, rail-to-barge reload facility, log barge-to-rail reload, 
Hawaii commodities consolidation and shipping terminal, Southem Califomia (Long Beach and 
San Diego saviced) lumber cail-to-barge reload, Columbia-Snake River marine liigliway 
tenninal (timber, steel products, food), and regional emergency management staging and 
response facility; amongst other services provided. 

Rail service is provided by Portland & Westem Railroad, Inc. ("P&W"), a Genesee & 
Wyoming Inc. subsidiary. Tlie availability of safe, efficient and competitive rail service is 
important to Teevin Bros and the sbity-two regional firms that move commodities through our 
intermodal temiinal. 

Teevin Bras Land & Timber Co. LLC supports the acquisitiou ofRailAmerica, Inc. ("RA"), by 
Genesee & Wyoming Inc. C'G&W"), parent company of P&W. There is no overlap of service 
between RA's Central Oregon & Pacific Railroad, Inc. ("CORP"); therefore, we have no 
competitive concems as the merger creates no 2-to-1 scenarios. White there is no overlap in 
service, CORP and P&W cooperation and interchange is critical to the regional inovement of 
timber, lumber and construction materials intrastate. In 2007, Teevin Bros moved over 10,000 
rail cars between northwest Oregon and southern Oregon mills, using a combination of P&W 
and CORP infrastructure. While the downturn in tlie US economy has temporarily changed 
those numbers, as the economy recovers, the call for increased service between these regions 
has resumed. A more seamless connection between these railroads tnily benefits thousands in 
the timber, lumber and constmction materials industries. 

Short line railroads are a critical component of our organization's supply chain, and G&W's 
IOO-year histoiy of being a dedicated, long-term owner/operator provides our company and our 
customers with a high level oF assurance that we have a long-term rail partner. G&W's 
financial strength and long-tenn view allow tliem to properiy invest in rail infirastructure - as 
well as making investments to suppon customer growth projects. 

G&W's commitment to safety and customer service are core values, and they are clearly 
demonstrated by industry-leading safety performance and customer satisfaction scores that 
outperfomi both the trucking industry and the rail industiy as a whole as noted by iheir latest 
J.D. Power & Associates survey. G&W's decentralized operating philosophy allows decision 
making to be made at the local level, which allows the local G&W companies to respond to 
customer needs. Tliis local level of decision making has led to the renaissance of rail within tbe 
state of Oregon. The synergies of CORP and P&W opeiations strengthen intrastate rail 
opportunities that will provide seamless connections from the California border to the Columbia 
River. 
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Given the aforementioned benefits, 1 encourage favorable consideration for the RA/G&W 
transaction and the enhanced transportation options and services it will bring. 

I, Paul Langner, declare under penalty of peijuiy, under the laws ofthe United States, that the 
foregoing is true and correct. Further, 1 certify tliat I am qualified aiid authorized to file this 
verified statement. 

Mariljejiacilities Manager 



RAIL'^ROAD 
4119 Cromwell RoacI • Ghuttanooga, TeuBCSsee 37431-2119 

'fetephfmi:: Office (423) 894-6038 - Fax (423) 894-6029 

Rebuilding Yesterflay for Tonuirrow 

w v r w . t v r a i L c o m 

VERIFIED STAT1EMENT 
of 

Tim Andrews 
oabdialfaf 

Tennessee Valley Railroad Miiseam 

My name is Tim Andrews, and I am tbe President ofthe Tennessee Valley Raiboad Museum (TVRM) a 
not-fbrprofit educational corpoiation, located at 4119 Cromwell Rd., Oiatttanooga, TN 3742LI have 
served in Ibis capacity since February of 1997. TVRM aperacesexcarsioas indie Chattanooga area in 
suppoit of our mission to presove, restore, operate and intscipzet steam locomotives and passenger 
eqoqiineiit fbr die public's education. 

TVRM preseody utilizes thetrack^e ap&cdtei by tiw Chattooga and Chickamau^ Raihmy ("CCKY") 
for excursions between Chattanooga and points in Geor^inchiding Clacfcaniauga and Summerville. The 
availability of dib tnudiage to ho^ our Bxcuisiolis, in a safe and efficieat mamier is inportant to TVRM. 

TVRM supports the acquisition ofRailAmerica, be. aHA'% by Genesee & Wyoraiog be . (^&W"), 
paROtooinpaiiy of CCKY. The cootimistioo of quality fieigbt service by die combined companies will 
stia^thea all of the individual raiboads under die G&W umbrella including CCKY making the contimied 
operatioD of our excunsions passible 

Short lioe and Rgiooal fte^bt railroads are a critical componeat of our r ^on ' s giowdi strategy, and 
G&W's i OO-year histoiy rfbeing a dedicaled, long-term owner/operator provides our a m witb a high 
level of assurance that we have a long-term rail paitner. G&W's financial sncogthand loog-teim view 
allow them to properly invest in rail infiastructure - as well as maiking investments to support customer 
growth projects. 

G&Ws Gommitmeiit to safe^ and costonur service are ooie values, aaddiey are deaify demonstiatBd by 
industiy-leading safirty perfoniiance and customer satisfaction sooies diatouipetfoim both the trucking 
industry and tiie rail industiy as a whole 39 noted by their latest J.D. Power & Associates survey. 

(Svea the afiaraneationed benefits, I encoun^ &vwable consideiatioa fbr dte RA/G&W transaction atuf 
the enhanced irsnaportatiaa options and services it will bring-

I, Tim Andrews, dedare under penahy (fperjoiy, under the laws of the United Slates, diattfae for^omg 
is tnw and correct Further, I certify that I am qualified and authorized to filethis verified statement. 

^ - - ^ i U ' - ^ 
Tim Andrews, President, TVRM 

July 29,2012 
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(Ameru Tex/\merlcas 
C E N T E R * _ ^ / ^ ^ I07CHAPELIANE 1 NEW BOSTON, TEXAS 75570 

July 30.2012 

To Whom it May Concem: 

My name is William Cork and I am tiie Executive Director/CEO at TexAmericas Center located 
at 107 Chapel Lane, New Boston, TX 75570. I have served in this capacity since 2008. We 
are a Special Purpose District in the State of Texas chartered to redevelop 12,000 acres of 
surplus military property into an industrial park. Our site contains 36 miles of on-site rail 
and is served by RailAmerica, Inc. 

The availability of safe, efficient and competitive rail service is important to TexAmericas 
Center, for this reason, I support the acquisition of RailAmerica, Inc. ("(^"X ^y Genesee & 
Wyoming Inc. ("G&W^. 

Short line and regional freight railroads are a critical component of our tenant and local 
business supply chain, and G&Ws IOO-year history of being a dedicated, long-term 
owner/operator provides our company and our customers with a high level of assurance that 
we have a long-term rail partner. G&W's financial strength and long-term view allow them to 
properly Invest in rail infrastructure - as well as making investments to support customer 
growthprojects. 

G&Ws commitment to safety and customer service are core values, and they are cleariy 
demonstrated by industry-leading safety performance and customer satisfaction scores that 
outperform both the trucking industry and the rail industry as a whole as noted by their 
latest J.D. Power & Assodates survey. G&W's decentralized operating philosophy allows 
decision making to be made at the local level which allows the local G&W companies to 
respond to customer needs. This local flexibility is absolutely critical for our competitive 
advantage and for the advantage of our tenants and prospects. 

Given the aforementioned benefits, I encourage iavorable consideration for the RA/G&W 
transaction and the enhanced transportation options and services it will bring. 

Sincerely, 

William V.Cork 
Executive Director/CEO 

ph: 903-223-9841 | fax: 903-223-8743 | texamarlcascenter.carn 



Texas Star 
Warehouse Se Distribution, (nc. 

VERIFIED STATEMENT 
of 

Kick Morgan 
on behalfof 

TEXAS STAR WAREHOUSE 

My name is Rick Morgan, and I am the owner at the Texas Star Warehouse, located at S20O E. Grand Ave., Dallas, 
Texas 75223.1 have served in this capacity since April of 1993. We aie a banded public Vfwehouse and logistics 
company. 

Presently rail service is provided to Texas Star Warehouse by the Dallas Garland Norflieasten] Railroad. The 
availability of safb, efficient and competitive rail service is iroponam to Texas Star Warehouse. 

Texas Star Warehouse supports the acquisition of RailAmenca, Inc. ("RA"), by Genesee &. ̂ 'yommg Inc. 
("G&WO. parent company of Dallas Gariand Nortbeastem Railroad. Bodi G&W and RailAmerica operate 
mdepoident short line rail networks and, combined, there is no overlap of service; therefore, we bave no ccmpciidve 
concems as the merger creates no 2-to-l scenarios. Additionally ,̂ the short line combination offers customers tiie 
ability to comiect to multiple Class 1 railroads, creating an additiooal level of competition, through competitive 
routing options. And the short-haul nature of short lines makei trucking a constant competitor. 

Short line and regional fieight railroads are a critical compouent of our organization's supply chain, and G £ W s 
IOO-year history of being a dedicated, long-tenn owner/operator provides our company and our customers with a 
high level of assurance that we have a long-term rail paitner. G&Ws financial strengtii and lOt^-term view allow 
them to properly iiivest in rail jn&astructtue - as well as making mvestments to support customer ^ i v ± projects. 

G&W's commitment to safety and customer service are core values, and they are clearly demonstrated by indusa>--
leading safi^ performance and customer satis&ction scores that outperform both the trucking industry and the rail 
industiy as a whole as noted by their latest J.D. Power & Associates survey. G&W's decentralized operating 
philosophy allows decision making to t>e made at tbe local level, which allows the local G&W companies to respond 
to customer needs.] 

Given the aforementioned benefits, t encour^e favorable consideratian ibr the RA'G&W transaction and the 
enhanced transportation options and seivices it will bring. 

I, Rick Morgan, declare under penalty of peijury, under the laws of tbe United States, that the foregoing is true and 
cotKCt. Furtiier, I certify that I am qualified and authorized to file this verified statemenL 
/ ^ / f ^ 

Kick Morgan 

President, Owner 

Texas Star Warehouse 

JU&26.2012 

5200 East Grand Avenue ^ Suite 400 ^ Dallas 75223-2216 

r2l43 82M999 FAX r2I4J 82M033 
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- •?- romsBROTHERS CONSTRUCTION 
POBoxem 
Ludingtoa. Hi 49431 
231-84&-SI1S 
231-845-6099 (fax) 
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[• VSKIFISD STATSmfT 

Hobert Toms 
On behalf of Toms Brothers Cotistruction 

My^aaaa'Is Robert Towns' and I ea ihe Presideat of Towns Brothers Cbastruatian, 
located a t \679.S._ Fere ifyrquette-Rfry, Ludington, MI 49431. I Mve served i a th is 
"capaeity-sisice July of 1985. 
***£'» * ' ' ? , ' ' * -
• " - ; ' • • • ' ' 

'PrvseatZt ' B / / service i s provided to Towas Brothers Coostructioa by RaiLiaerica. 
'Jl&-\availabiJity of safe,., efficient and e o ^ e t i i i v e - r a i l service i s important to' 
Toms Brpt/aers ,Qmstruction. 

Our. busiaess-consists of truc&iogi lomiing and unloadiog various aa t e r i a l s fraa 
ra i lcars , drying and loading of sand into ra i l ca rs .and tbe crushing of gravel. 

9^ Toinrs Brothws Construe tido supports tha acgaisition of XsilAmerioa, Inc. 
• ( llA"'J. by Genesee i'Wycming Inc., ( "GSST). &>tb G A W m d RA operate independent 
short' l i a e r a i l aetworics and, combined^ .there i s so overlap of service,' therefore, we 
have' no. eaapetitiye concems as the merger creates no 2-txr-l scenarios. 
Addi.jti.analfy; the short l ine coabination'offers custoaers the abil i ty; to cooaect to 
'sttiltiple Class 1'railroads, creating en additional leva! of ciaipetitioa through 
cpBvetitiye rou'tHag options. And the short-haul nature of short Haas aaJtes.trucking 
areoasiaat caapetitor. 

&orh l i ae \ and regional freight rai lroads are a c r i t i ca l corvaneBt of our 
6rgatii-satian'~0suppiy chain andC A f- s 100 year history of being a dedicated, 
l a r^ t amomer / f ipe ra to r provides our easpany and oar custoaers with'^a high level ' of 

I
askutaace that we have a long-tera r a i l partner. G&F' s f iaaacial strength and long-
"iezh view allow tbea to properly invest in r a i l infrastructure - a s well as making 

:- investaents to support customer growth projects. 

.G A 9 ' s coBBi'taent to safety and custoaer service are care values, and they are 
t clearly deaoostrated by industry leading safety perforaaace ami custoaer satisfaetioa 
: scores tbat outperform both the trucking industry end the r a i l industry as a whole as 
\ rioted by their l a t e s t J.D. Porrer and Associates survey. G i ff' s decentralized 
; operating, philosophy a l l o t s decision making to be made a t the local level, which 
Yellowy the local G &,W companies to respond to custoaer needs. 

V 
;i»' 

; Cfvea fhe aforementioned benefits, I encourage favorable amsideratioa for tlte 
XRA/C't W transaction and the enhanced transportation options and services i t will 

V<̂  eeoggt'Siez sjeiAQjg suMoi dweo zi oe I T 



I bring-

I / Robert Towns declare under penalty of perjury, under tbe laws of tiie Unites- States, 
? Utat tlte foregoing i s true and correct. Further, I cert ify that 1 aa qualified and 
' authoriasd to f i l e th is verified statement. 

\ Robert Towns ° ^ 
\ President 
\Tawos Brothers Construction 

Ijtiiy 30, 3012 

Z-d 6609gt^l£Z sjsmojg suMOj. d|,o:eO 21 OC l"r 

file:///Tawos


TRil&OCSIPE 23f Speedvale Avenue West Guslpii, Ontario N1H1C5 Tel. 519.824.1345 
TRANSLOADING^ J l t U J t t Fax. 519.822.7994 

I VERIFIED STATEMENT 
of 

Robert Havekes 
on behalfof 

Traxxside Ttanstoadiiig Inc. 

My name is Roberj Havekes aud I am the President at Tlraxxside, located at 231 Speedvale Avoiue West, Guelpli, 
ON Canada. I have served in tliis capacity since December of 2007. 

Traxxside is a thirdpaity rail track transloader of fi)od grade & industrial commodities, handlmg over 3000 carloads 
annually. 

Presently rait service is provided to Ttaxxside by The Goderidi-Exeter Railway. The availability of safe, e£Bcient 
and conipetitivB rail seivice is impoitaiit to Traxxskle. 

Tiaxxside supports Ihe acquisition ofRailAmerica, Inc. C'RA"), by Genesee & Wyoraiug Inc. C'G&W"), parent 
coiQpai^ of Goderich-Exeter Railway. Both G&W and RailAmerica operate mdependent short line call aelworls 
and, combined, there is no overlap of service; thtt«fbte, we have no con^tilive concems as the merger creates no 
2-to-l scenarios. Additionally, fhe sliort line oombination offiers customers the ability to connect to muhq>Ie Class 1 
railroads, creating an additional level of competition thiough competitive routiiig options. And the shott-liaul nuluie 
of short lines makes trucking a constant competitor. 

Short line and regional freiglit railroads are a critical component of our organization's supply cluiin, aud G&W's 
100-year history of bemg a dedicaled, long-term owner/opeiator provides our coii^ny and our customers with a 
high level of assiusnce that we have a long-term rail partner. G&W's financial strengdi aud long-term view alknv 
diem to properly invest in rail infiastnicture—as well as making investments to support customer growHi projects. 

G&Ws commitmeut to safety aiui customer service arc cote values, and they are dearly demonstrated by industry-
leading sa&ty performaiKe and customer satisfaction scores that outperibrm both die trucking industry and the rail 
industry as a wlwle as iu>1ed by their latest J.D. Power & Associates survey. G&W's decentralized t^ieratuig 
philosophy allows docisioaniaking to be made at the local level, which alb>ws die local G&W companies to respond 
to customer needs. 

CKven Ihe aforeoieutioned benefits, I encourage fiivonible consideration for the RA/G&W transaction and Ihe 
enhanced iFansporlatibn options and services it will brmg. 

I, Robert Havekes, declare under penally of p«jiuy> under the laws of tlw United States, that fhe Sartgpiiag is true 
and correct. Further, I certify tliat I am qualified and authorized to file tbis verified statement. 

Robert Havekes, President, Traxxside Transloadiug Inc. 

July 27,2012 

www.tEaxxside.com 

http://www.tEaxxside.com


Truck-Rail Handling, inc. 
C0RPC3BATE OFFICE • 45051 INDUSTRIAL DRIVE • FREMONT. CA 94536-6436 • (510) 857-4267 • CSR-(FAX) p lO) 657-5083 • AOM-(FAX) (510) 354-3941 

August 2,2012 

My name is Lee Schomo and I am the President at the Truck-Rail Handling, Inc. located at Fremont, CA. I have served in 
this capacity since August of 2004. Our company currently unloads 4000 rail cars per year in our 7 locations out in the 
Westem USA. 

Presently our Murray UT rail service is provided by a G&W subsidiary Utah Railway. The availability of safe, efHcient 
and competitive rail service is important to Truck-Rail Handling and is an everyday struggle in our industry 

Truck-Rail Handling supports the acquisition ofRailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. ("G&W"), 
parent company ofthe Utah Railway. TRH supports the service provided by a short line rail road when compared to a 
Class 1 rail road. Since both the G&W and RailAmerica operate independent short line rail networks and, combined, 
there is no overlap of service; we have no competitive concems as the merger creates no 2-to-1 scenarios. Additionally, 
the short line combination offers customers the ability to connect to multiple Class 1 railroads, creating an additional level 
of competition through competitive routing options, And the short-haul nature of short lines makes trucking a constant 
competitor. 

Short line and regional freight railroads are a critical component of our organization's supply chain, and G&W's 1 OO-year 
history of being a dedicated, long-term owner/operator provides our company and our customers with a high level of 
assurance that w« have a long-term rail partner. G&W's financial strength and long-term view allow them to properly 
invest in rail infrastructure - as well as making investments to support customer growth projects. 

G&W's commitment to safety and customer service are core values, and they are clearly demonstrated by industry-
leading safety perfonnance and customer satisfaction scores that outperfoim both the trucking industry and the rail 
industry as a whole as noted by their latest J.D. Power & Associates survey. G&W's decentralized operating philosophy 
allows decision making to be made at the local level, which allows the local G&W companies to respond to customer 
needs. 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W transaction and the enhanced 
transportation options and services it will bring. 

I, Lee Schomo, declare under penalty of perjury, under the laws ofthe United States, that the foregoing is true and correct. 

Further, I ccrtify'iSfat I am qualified and authorized to file this verified statement. 

Lee Schomo 

President 

Truck-Rail Handling, Inc, 



Tunnel Hill Partners 
VERIFIED STATEMENT 
of 
William W. Gay 

July 25, 2012 

My name is William Gay and I am ilie Chief Excciiiive Officer of Tunnel Hill Partners. I have served in 
this capacity since September of 2008. Tunnel Hill Partners owns the Tunnel Hill Reclamation Landfill, 
which is a'large waste-by-rail landfill located in New Lexington, Ohio. Our business is substantially lied 
to the delivery of wa.stc products from iheMorthcast. The most cost-eftcctive way of getting waste to our 
landfill is via rail. 
Presently ."ail service is provided to Tunnel Hill by the Ohio Central Railroad, which is a !>ubsidiary ofthe 
Genesee & Wyoming Cooperatively v\orktng with the Ohio Central Railroad we have been able to more 
than triple the size ol'our business since 2000. Tbe vast majority of thai increase was due to rail-delivered 
waste products to our landfill. Ohio Central was and is a reliable service provider and has helped us in 
the marketing of OLT landfill. 

Tunnel Hill supports the acquisition of Rai.IAnierica, Inc. ('*RA"), by the Genesee & Wyoming Inc. 
("G& W"). Some ofthe reasons for our suppon includes the facts that a) both the G&W and RailAmerica 
operate independem short line rail networks and, combined, there is no overlap of service, and b) the short 
line combination offers customers like us the ability to connect to multiple Class 1 railroads, creating an 
additional level of competition through competitive routing options. 

Short {in« and regional freight railroads are a critical component of our organization's supply chain, and 
G&W's lOO-year history of being a dedicaled, long-term owner/operator provides our company and our 
customers with a high leve' of assurance that we have a long-term rail partner. G&W's financial strength 
and long-term view allow them to properly invest in rail infrastructure - as well as making inveslmenu lo 
suppon customer growih projects. I specifically like G&W's decentralized operating philosophy which 
allows decision making to be made at the local level, and allows the local G&W companies (like the Ohio 
Central) to respond to customer needs. 

Given the afbrementioned benefits, we encourage favorable consideration tbr the RA/G&W transaciioii 
and the enhanced transportation options and services it will bring. 

I, Wtlliani Gay, declare under penalty of perjury, under the laws ofthe United States, that the fbregoing is 
true and correct. Further, 1 cenify that I am qualified and authorized to file this verified statement. 

William W Gay 
Chi<.'f E.\c«:uti\e Officer 

Office: f740) 342-1180 • Fax: (740) 342-1331 • Website; www.cuanel.hillpartners.coni 
2500 Township Road 205 • (Route 2) • New Lexington, OH 43764 

http://www.cuanel.hillpartners.coni


TYREE OIL, INC. 
July 31.2012 

RB: Oenesee & Wyoming / Rail America Proposed Merger 
Verified Statement I Letta of Support 

To Whom It May Concem: 

My name is Ron T^ree and 1 am tbe president of Tyree OU, Inc. located at 13 SS West 1" Avenue Eugene, Oregon. I 
have served in this capacity since September of 198 8. Our coinpeay is a distributor of petroleum products and one 
of the owners ofthe Sequential-Padfic biodiesel plant in Salem, OR. In OUT nonnal course of business we oiten 
move product in umkers by rail. We also operate a rul <!piir and a fiaju loading terminal fbi ethauol. Our company 
is also a supplier of fiiei, lubricants, rail grease and related dispensing equipment to all classK of railroads in the 
Western U.S.. including BNSF, UP, PNWR and CORP. 

Presently rtdl service Is provided to our companie's spuns by Poidand St Western Railroad, Inc. ("P&W") a Genesee 

& Wyoming Ina subsidiary. The availabili^ of safe, effideni and competitive rail service is important to our 

company and our continued operation. 

I personally and my company support Hie aciiuisiiion of Raii America, Inc. C'RA'O, by Genesee & Wyoming Inc. 
C'G&W"), parent company of P&W. There is no overlap of service between RA's Central Oregon & Pacific 
Railroad, Inc. ("CORF"}; thereibre, we have no competitive concerns as the merger creates no 2-to-l scenarios. 
While there is no overlap in servioe, CORP and P&W have worked and will continue to work together to build short 
line to short line traffic creating short-liaul truck competitive transportation solutions. 

Short line and regional freight railroads are a critical component of our organization's supply chain, and G&W's 
1 OO-year history of being a dedicated, long-term owner/operaior provides our company and our custoraen; with a 
high level of assurance tbat we have a long-term tail partner. G&W's financial strength and long-term view allow 
them to properly fawest in rail infhtstructure—as well as making investments to suppcit customer growth projects. 

0&W*s commiimeot to saiety and customer service nie core values, and they are clearly demonstrated by Industry-

leading safety perftrmance and customer setisftction scores that outperform bodi the trucking industry and the rail 

industry as a whole as noted by their latest J H . Power & Associates survey. G&W's decentralized operating 

philosophy allows decision makii% to be made at the local level, which allows the local G&W companies to respond 

to customer needs. 

Given the aforemeotionod benefits, I encouragB favorable oonsideration for the RA/G&W Uansaction and the 

echancod transportation options and services it will bring. 

i, Ron Tyrec, declare under penal^ of peijuiy, under tbe laws ofthe United Statcs> that die foregoing is true and 
correct. Further, 1 certify that I am qualified and audiorized to file this verified statement. 

Sincerely, 

A ^ 
Ronald L. Tyree 
President 

P.O.BOK270E 
Eugene, Oregon 974C2 

(541)6874076 
Fax. t541|3430SS2 

P.O.BM778 
Rosctwi , Oregon 97470 

{541)673-621S 
Fax: (S41) 672-1301 

341 NfWRiBric Street 
Nortii Band Oregon S7459 

(541)756-9776 
Fm; (541)756-1476 

229 Po.'t Dock Road 
Reedspoit, OregMi 974S7 

(5£1) 271-2411 
FiM: (341)271-2412 



^ u n i m m 

VERIHED STATEMENT 
of 

Phillip Boyd 
on behalfof 

Unimin Coiporation Gleason Plant 

My name is Phillip Boyd, and I ana the Plant Manager atthe Uninun Coiporation Plan^ located at 5110 
SR22, Gleason, Tennessee. I have served in this capacity since January of 1988. Hie Gleaaon Plant has 
been in operation suice the 1930*s. This operation mines and processes ceianic clays utilized in making 
sanitaiy wate, wall and floor tile, refractoiy, electrical porcelain, dinnenvaie, hobby ware, fiberglass and 
various other ceiatnic applications. Our products can be shiiqied as powder, senu^hied lumps, and 
blended crude clays, and sold as bulk or packaged in IBC's or S0# p ^ r bags and shipped via hopper 
cars, boxcais or trucks 

Presently tail service is piovided to Unimin Gleason by Keataeky & West Tennessee RR. The availability 
of safe, efndent and competitive roil service is important to Unimm. 

I support the acquisition ofRailAmerica, Inc. ("RA"), by Genesee & Wyoming h e rC&W^, parent 
company of Kentucl^ & West Tennessee RR. Both G&W and RailAmerica opeiate independent short 
line rail networks and, combined, there is no overlap of service; therefiMc, we have no competitive 
concems as the merger creates no 2-to-l scenarios. Additionally, die shcnt line combination offers 
custonaecs tbe ability to connect to multiple Class 1 raiboads, creating an additional level of cnnpetition 
through competitive routing options. And tiw short-haul nature ofshoit lines makes tracking a cmstant 
competitor. 

Short line and regional freight railroads are a ciitical component of our oig^nization's supply chain, and 
G&W's lO^-year histoty of benig a dedicated, long-term ownei/opeiator piovides our company and our 
customers with a U ^ level of assuiance that we have a hmg-term rail partner. G&Ws financial strength 
and long-term view allow them to properiy invest in rail infiastructute - as well as making investments to 
support customer growth projects. 

G&W's commitment to saftiy and customer service am core values, and they are clearly demonstrated by 
inAistiy-teading safety perforraance and customer satisiaction scares that outperfeim both the tmeking 
mdustiy and tbe rail industry as a whole as noted by their latest J J). Power & Associates survey. G&W's 
decentralized operating phik>sophy allows decision making to be made at die local level, which allows the 
local G&W companies to respond to customer needs. 

^{^X 

Unhnki CoiporaHon • P.O. Box 111/5110 OldSH22» &eaaon, 77/38229 • Ph: 731-548-6^6 • Fk: 731-648-5990 



Given the aforementioned benefits, I encourage &vorable consideration for the RA/G&W transaction and 
the enhanced transpoitation options and services it will hnqg. 

I, Phillip Boyd, declare under penalty ofperjuiy, under the laws ofthe United States, that the foregoing is 
tiue and coirecL Further. I certify that I am qualified and authorized to file this verified statement 

Phillip Boyd 

Plant Manager Unimin Coiporation 

July 28,2012 



UhSCO 

United Freezer and Storage Company 
freezer & Storage Specialists / 650 N. Meridian Rd., Youngstown, OHio 44509 / (330] 792-1739 

VERIFIED STATEMENT 

of 

Diane Perica 

on behalfof 
United Freezer & Storage Co. 

My name is Diane Perica, and I am the General Manager at the United Freraer & Storage Co., located at 
650 N. Meridian Rd. Youngstown, OH. I have served in this capacity since Januaiy of 2009. United 
Freezer & Storage Co. is a public warehousing facility. We operate two warehouses, one located at 630 
N. Meridian Rd. and one located at 555 N. Meridian Rd. We operate our rail siding at both fiwilities to 
receive cooler products fbr several customers. 

Presentty rail service is provided to United Freezer & Storage by YARR. The availabiUty of safe, efficient 
and competitive rail service is iiiq>ortant to United Freezer & Storage Co. 

United Freezer & Storage Co. supports 'Qie acquisition of RailAmerica, Ine. ("RA"), by Genesee & 
Wyoming Inc. C'G&W"), parent company of YARR. Both G&W and RailAmerica operate independent 
short line rail networks and, combhied, there is no overlap of service; therefbrc, we have no competitive 
concerns as the merger creates no 2-to-l scenarios. Additionally, the short line combination offers 
customers the ability to connect to multiple Class I rathxiads, creating an addititmal level of competition 
through competitive routmg options. And the short-hanl nature of short lines makes trucking a constant 
competitor. 

Short line and tegional fieight raikoads are a critical componeitt of our organization's supply chain, and 
G&W's 1 OO^ear histoiy of bemg a dedicated, long-term owner/operator provides our company and our 
customers with a high level of assurance that we have a long-term rail partner. G&W's financial strength 
and long-tenn view allow diem to property invest m rail mfiastructure- as well as making invesmients to 
support customer growdi projects. 

G&W's commitment to safety and customer service are core values, and they are clearty demonstrated by 
industiy-leading safety perfonnance and customer satisfaction scores diat on^erform both the truckmg 



industiy and the rail industiy as a whole as noted by their latest J.D. Power & Associates survey. G&W's 
decentralized operating philosophy allows decision making to be made at the local level, which allows die 
local G&W companies to respond to customer needs.] 

Given the aforementioned benefits, I encourage iavorable consideration for the RA/G&W transaction and 
the enhanced transportation options and services it will bring. 

Diane Perica 

General Manager 

7/30/12 



u United Refining Company Petroleum Products 

VERIFIED STATEMENT 
of 

Fred Martin, Jr. 
onbebalfof 

UNTTED REFINING COMPANY 

My name is Fred Martin, Jr. and I am the Vice President Supply and Transportation at United Refining 
Company, located at 15 Bradley Street, Warren, PA. I have served m this capacity since February of 
1993. 

United Refinmg Company is a regional refiner and marketer of petroleum products serving the PADD 1 
region ofthe United States. We are the leading mtegrated refiner and marketer of petrolemn products in 
our primary market area, which encoinpasses westem New York and northwestem Pennsylvania. We own 
and operate a medium complexity 70,000 barrel per day Clipd") petroleum refinery in Warren, 
Pennsylvania where we produce a variety of products, including various grades of gasoline, ultra low 
sulfiu: diesel fuel, kerosene, No. 2 heating oil and asphalt Our operations are organized into two business 
segments: wholesale and retail. The wholesale segment is responsible for fiie acquisition of crude oil, 
petroleum refining, siQipIying petroleum products to the retail segment and the marketing of petroleum 
products to wholesale and indusfaial customers. The retail segment sells petroleum products under the 
Kwik Fill®, Citga®, Keystone® and Country Fail® brand names at a network of Company-operated 
retail units and convenience and grocery items through convenience stores under the Red Apple Food 
Mart® and Country Fair® brand names. 

Piesently rail service is provided to United Refining by BufBilo & Pittsburgh Railroad, Inc. 

United Refining Conqiany supports the acquisition ofRailAmerica, bic. C' l^"). by Genesee & Wyoming 
Inc. ("G&W"), parem company ofthe Buf&lo & Pittsburgh Raihoad, since the Buffalo & Pittsburgh 
Railroad is a critical transportation service provider to our fiicility at Wairen, PA and we believe that this 
acquisition will strengthen G&W and its operating suhsidiaries and will enable it to expand its reach, 
thereby providmg us with additional rail transportation options. 

G&W's 1 OO-year histoiy of being a dedicated, long-term owner/operator provides our company and our 
customers with a high level of assurance that we have a long-teim rail paitner. G&W's financial strength 
and long-tom view allow them to properly mvest in rail infrastmcnire - as well as making investments to 
support customer growth projects. 

G&W s commitment to safety and customer service are core values, and they are clearly demonstrated by 
industry-leading safety perfoimance and customer satisfaction scores that outperfonn both the trucking 
industiy and the rail industry as a whole as noted by their latest JJD. Power & Associates survey. G&W's 
decentralized operating philosophy allows decision makmg to be made at the local level, which allows the 
local G&W compaiues to respond to customer needs. 

I therefore encourage favorable consideration for the RA/G&W transaction and the enhanced 
transportation options and services it will bring. 

Box 780 • Wairen, Pennsy^ania 16365 • 814-723-l5(X) • FAJH 814-726-4603 • 814-726-4602 



I, Fred Martin, Jr., declare under penalty of perjury, under the laws ofthe United States, fliat the foregoing 
is true and conect- Further, I certify that I am qualified and authorized to file this venfied statement 

Fred Martin, Jr. 

Vice President Supply and Transportation 

July 24,2012 



814-938-5171 Office Producer and Shipper 
8 ] 4-938-5008 Fax of Bitumiiuncs Coal. 

VALIER COAL YARD 
P.O. Box 343 

PUNXSUTAWNEY, PENNSYVLANIA 15767 

VERIFIED STATEMENT OF DAVID OSIKOWICZ 
VALIER COAL YARD 

July 26, 2012 

My name Is David Oslkoivicz and I am the Owner o f Valier Coal Yard located at 91 Coolspring Road, 
PunxsutawneV;^ PA. I have served in this capacity since March 1980. 

Valier Coal Yard is organized as a sol^proprietorship. It is a coal processing and brokerage firm located near 
Valier, Poinsylvania. In operation since 1980, the yard haiuiles truck coal and also has a rail siding on the 
Buf^oand Pittsbuigh Railroad ibat is equipped to load single cars and up to 130-car unit trains under power. 
Tlie BP has the advantage of intordianging with both the CSX and NS railroads. Valier Coal Yaid has the 
capacity to handle 50,000 tons of coal per month. VCY has the ability to ship mine run coal and a 2"x 0" 
product. It can screen various sizes of industrial coal from pea stoker up to a 6"x2'' or on 8"x2" lump product. 

Presently rail service is piovided to Valier Coal Yard by Buffalo & Pittsbuigh Railroa4 Inc. 

Valier Coal Yard supports the acquisition of RailAmerica, Inc.(RA) by Genesee & Wyoming, Inc.(G&W), 
parent company of the Buf&lo & Pittsburgh Railroad. Since fiie Buffalo & Pittsburgh Railroad is a critical 
transpoitation service provider to our facility in Valier and we believe that this acquisition will strengthen G&W 
and its operating subsidiaries and will oaable it to expand its reach thereby providing us with additional rail 
transportation options. 

G&W's 1 OO-year history of being a dedicated, long-term owner/operator provides our company and our 
customers wifii a high level of assurance that we have a long-term rail partner. G&W's financial strength and 
long-term view allow than to properly invest in rail infirastructure - as well as making investments to support 
customer growth projects. 

G&W's commitment to safety and customer service are core values and fiiey are clearly demonstrated by 
industry-leading safety poformance and customer satisfaction scores that outperform both the trucking industry 
and the rail industiy as a whole as noted by their latest JJD. Power Sc Associates' survey. G&W's decentralized 
operating philosophy allows decision making to be made at the local level, which allows the local G&W 
companies to respond to customa: needs. 

I therefor^ encourage &vorable consideration for the RA/G&W tiansaction and the mhanced transportation 
options and services it will bring. 

I, David Osikowicz, declare under penalty of perfury, under the laws ofthe United States, that the foregoing is 
true and coirect Fiutfaer, I certify fiiat I am qualified and authorized to file this verified statement. 



DBUVERY SERVICE, INC 
INTERSTATE SERVICE. INC. 

LOGISTICS SERVICB. LLC 
BROKERAGE S E H V I ^ . LLC 

Caaiuy^fntpliim 
AioiniSiiMl92S 

VERIFIED STATEMENT 
of 

John £. Nieuwenhnis 
on behalfof 

Van's Logistics Service, LLC 

My name is John £. Nieuwenhuis, and I am the Managing Member at Van's Logistics Service, LLC, 
located at 2280 Turner NW, Grand Rapids, MI 49S44.1 have served in this capacity since M:^ of 2006. 
Van's Logistics Service, LLC (Van's) provides contract warehousing services to a variety of clients in a 
mmiber of various industries. 

Presently rail seivice is provided to Van's by Marquette Rail. Tbe availability of safe, efficient and 
competitive rail service is vital to Van's. 

Van's supports the acquisition ofRailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. ("G&W"), 
parent cnnpany of Marquette Rail. Both G&W and RailAmerica operate independent short line rail 
networks and, combhied. there is no overlap of service; therefore, we have no ccHOpedtive concenis as the 
merger creates no 2-to-l scenarios. Additionally, tJic short line combination offers customers die alrility 
to connect to mnltiple Class 1 lailroads, creating an additional level of competition through competitive 
routing cations. And the short-haul nature of short lines makes trucking a constant competitor. 

Short line and regional fi-eight railroads are a critical component of our organization's supply cham, and 
G&W's lOO-year histoiy of being a dedicated, iong-tenn owner/opetvtor provides our company and out 
customers with a high level of assurance that we have a iong-teim rail partner. G&W's financial strength 
and Iong-tenn view allow them to properly invest in rail infi:astructure - as well as making investments to 
support oistomei growth projects. 

G&W's commitment to safisty and customer service are core values, and diey are clearty demonstrated by 
mdusby-leading safety performance and customer satisfiution scores diat outperfonn both tlie trucking 
industiy and tlie rail industry as a whole as noted by theff latest J.D. Power & Associates survey. G&W's 
decentralized operating pliilosophy allows decbion makb% to be made at die local level, whidi allows the 
local G&W companies to respond to customer needs. 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W transaction and 
the enhanced ti:anspoitation options and services it will tning. 

I, John E. Nieuwaihuis, declare under penalty of perjury, under the laws ofthe United States, that tbe 
foregoing is true and coirect. Further, I certify that I am qualified and audiorized to file this verifie 
statemoit. i \ j 

^Johu E. Nieuwenhuis 

July 27,2012 

Posi Offica Bex 830 • Comslock Pwk. Ml 49321» 2280 Turner NW • Grard Rap'ds, Ml 49544 
Pfions (BIB) 365-3200* Toll Free (800) 284.«446 • Fax (618) 36S-9e6S 
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Virginia Port Authority 

600 World Trade Center 
Norfblk, Virginia 23510-1679 

Telephone (757) 683-8000 
Fax (757) 683-8500 

VERIFIED STATEMENT 
of 

Jeffiey A. Florin 
onbebalfof 

Virginia Fort Aufliority 

Jwiy A. Bridges 
EnnHnOtacAv 

ISO CaSSad: 9001 
CkoDly lianagsncm Syitan-

14001 EmiimnaM 
UnagetunlSysIan 

Mynameis Jeffiey A. Florin and! am die Chief Operatmg OfBcer at the Virginia Fort Authoiily, located in Norfolk 
Virginia. I have saved in this capacity since July 2002. l l ie Virginia Fort Audiority is an agency of die Commcawealdi of 
Virginia that operates 5 marine temiinals diat import/export international cargo and serve as one of die nuin ecanomic 
engines ibr the Commaaweallh, respcnsible for 343,000 jobs contributing more ttian $40 biUion annnaDy in economic 
activity. I h e ftstest growfaig segment of our business is intecmodal cargo and Genesee and Wyoming, Ihcoporated has 
been instmmental in that grawdi. The availability of safe, e£Bcient, and competitive tail service is extiemety important to 
the Virginia Port Audiority's business plans. 

I h e Viiginia Port Anlfaority supports the acqaisitica of BailAnurica. Inc. ("RA"), by Genesee & Wyoming Lie. CG&W"), 
parent cooipany of Commanwealth Railway, Incoiporated. Both CMkW and KailAmerica opeiate independent short line rail 
networks and, combined, there is no ovalap of service; therefore, we have no competitive concems about die metger. 
Additionally, the dioct line combinalian offers customers the ability to connect to multiple Ckus 1 railroads, cceatiiig 
additional oompetitica through competitive routiiig qitims. And tbe short4uuil nature of short lines makes trucking a 
constant competitor. 

Short line and regional fieight railroads are a critical component of our organization's supply diain, and O&W's lOO-year 
history of being a dedicated, long-term owner/operator provides our oompany and our customers widi a high level of 
assurance that we will have a long-tenn rail partner. G&W's financial strenglfa and long-torn view allow diem to properly 
invest in rail infiastructure - as xireU as maldng investments to support cnstomer growih projects. 

G&W's commitment to safity and customer service are core values, as clearly demonstrated by tiidustiy-leading safety 
perfonnance and customer satisfectian scores that ou^erfonn both die trucking indiistiy and the rail industry as a whole as 
noted by then latest J.D. Power & Associates survey. G&W's decentralized operating philosophy allowa decision making 
to be made atthe local levd, which allows the local G&W companies to respond to cnstomo' needs. 

Given die afinmenticned benefits, die Virginia Port AaSuaity strongly onoourages fevorable consideration fia* the 
RA/G&W transaction and the enhanced tranipoilBtion options and services it will bring. 

I, Jeffrey A. Florin, declare under penalty ofperjuiy, under die laws of die United States, that the foregoing is trae and 
correct. Further, I certity that I am qualified and aidhorized to file diis verified statement 

Vnginia Poet Authority 

July 27,2012 



Virginia Station, LLC 
4636-B Bit & Spur Rd. 

Mobile, AL 36608 
251-652-3000 Telephone 
251-652-6566 Facsimile 

VERIFIED STATEMENT 
of 

John R. Goodloe, III 
on behalfof 

Virgmia Station, LLC 

My name is John R. Goodloe, III, aiui I am the Managing Member of Virginia Stidion, LLC, located at 4636-B Bit & Spur 
Road, Mobile, AL 36608.1 have served in this capacity since June of 2007. Virgmia Stadon, LLC owns a private 
industrial paik with rail that is leased to private useis. 

Presently rail service is piovided to our tenants by Alabama-Gulf Coast RaiJioad. The availability of safe, efiicient and 
competitive rail service is hnportant to Viiginia Station, LLC 

Virginia Station, LLC supports the acquisition ofRailAmerica, Inc. ("RA"). by Genesee & Wyoming Inc. C^&W"), 
parent company of Alabama-Guif Coast Railroad. Both G&W and RailAmerica operate indqiendent short line rail 
networks and, combined, dicro is no overlap of service; therefore, we have no competitive concems as the merger creates 
no 2-to-] scenarios. Additionally, the short line combmation oflers customers the ability to coimect to multiple Class 1 
railroads, creating an additional level of compethion through competitive routing options. And the short-haul nature of 
short lines makes trucking a constant competitor. 

Short line and regional freight railroads are a critical component of our oi;ganization's supply chain, and G&W's IOO-year 
history of bemg a dedicated, long-teim owner/operator provides our company and our customers with a higjh level of 
assurance that we have a long-teim rail partner. G&W's financial strength and long-term view allow them to propeily 
invest in rail infiastnicture - as well as making investments to suppoit customer growth projects. 

G&W's commitinent to safe^ and customer service are core vahies, and the>' are clearly demonstrated by industiy-
leading safety perfoimance and customer satisfaction scoies that outperfonn both the tracking industry and the rail 
industry as a whole as noted by their latest J.D. Power & Associates survey. G&W's decentralized operating philosophy 
allows decision making to be made al the local level, which allows the local G&W companies to respond to customer 
needs. 

Given the aforementioned beneiits, I encourage favorable consideration for the RA/G&W transaction and the oihanced 
transportation options and services it will bring. 

I, John R. Goodloe, III, declare under penalty ofperjuiy, under the laws of d^ United States, that the fbregoing is trae and 
correct. Further, I certify that I am qualified and authorized to Hie this ve^^^^sf^ment 

Date 

(tloe, HI, MuBging MenibB. Virginia Slalion. LLC 

7-p-P 



Vopak 
VERIFIED STATEMENT 

of 
TioySturtz 
onbebalfof 

Vopak Wilmington Terminals, Inc. 

My name is Tioy Sturtz, and I am fhe Operations Manager for Vopak Wilmington Terminals, Inc. 
located at 1710 Woodbine and 3340 River Road in Wihnington, NC. I have served in this capacity since 
September of 2008. Vopak Wihnington Terminals, Inc. are two separate import export terminal for bulk 
chemicals and petroleum products. 

Presently rail service is provided to Vopak Wilmington Terminals, Inc. by Wihnington Terminal Railroad 
Atlantic and Westem Railway whidi is owned by Genesee and Wyommg Companies. The availability of 
safe, efGcient and competitive rail service is important to Vopak Wihnington Tenninals, Inc. 

We support the acquisition ofRailAmerica, lac. ("RA")> by Genesee & Wyoming Lie. ("G&W"), parent 
company of Wilmington Tetminal Railroad Atlantic and Westem Raihxiad. Both G&W and RailAmerica 
operate independoit short line rail netwoiks and, combined, there is no overlap of service; therefore, we 
have no competitive concems as the merger creates no 2-to-l scenarios. Additionally, the short line 
combination offers customers tbe ability to connect to multiple Class 1 railroads, creating an additional 
level of competition through competitive routing options. 

Short line and regional jfreight railroads are a critical component of our organization's supply chain, and 
G&W's IOO-year histoiy of being a dedicated, long-term owner/opeFstor provides our company and our 
customers with a high level of assurance that we have a long-term rail partner. G&W's financial strength 
and long-term view allow Ihem to properly invest in rail uifrastmcture - as well as making investments to 
suppoit customer growth projects. 

G&W's commitment to safety and customer seivice are core values, and they are clearly demonstrated by 
uidustry-leading safety perfonnance and customer satis&ction scores that outperfonn both &e trucking 
industty and the rail indusoy as a whole as noted by their latest JD. Power & Associates survey. G&W's 
decentrali29ed operating philosophy allows decision making to be made at the local level, which allows die 
local G&W companies to respond to customer needs. 

Given the aforementioned boiefits, I encourage £rvorable consideration for the RA/G&W transaction and 
the enhanced transportaticm options and services it will bring. 

I, Troy Sturtz declare under penally ofperjuiy, under tiie laws ofthe United States, that the foregouig is 
true and coirect Furtiier, I certify that I am qualified and authorized to file this verified statement 

Sincerely, 

TroyStotz v 
Operations Manager 
Vopak Wilmii^n Teiminals, Inc. 



Uulcan 
Materials Company 

VERIFIED STATEMENT 

of 

Gary Gray 

onbebalfof 

Vulcan Materials Company 

My name is Gary Gray and I am Manager of Transportation Services fbr the East Region of Vulcan 

Materials Company, based in Birmingham, Alabama. I have served in this capacity since January of 

2012. I served as Transportation Manager for Vulcan's Southeast Division from November of 2007 until 

January of 2012. 

In my previous and current roles, i oversee rail shipments that move over the Georgia Southwestern and 

Hilton-Albany line, both of which are Genesee and Wyoming subsidiaries, as well as shipments that 

move over the Chesapeake and Aibemarie Railroad, a Rail America subsidiary. The availability of safe, 

efficient and competitive rail service is Important to Vulcan. 

I support the acquisition of RailAmerica, Inc ["RA"), parent company ofthe Chesapeake and Aibemarie 

Railroad, by Genesee & Wyoming Inc. ("G&W"). Both G&W and RailAmerica operate independent short 

line rail networks and, combined, there is no overlap of service; therefore, we have no competitive 

concerns as the merger creates no 2-to-l scenaritis of which I am aware. Additionally, the short line 

combination offers customers the ability to connect to multiple Class 1 railroads, potentially creating an 

additional level of competition through competitive routing options. The short-haul nature of short 

lines makes trucking a constant competitor as well. 

Short line and regional freight railroads are an important component of our organization's supply chain, 

and G&W's lOO-year history of being a dedicated, long-term owner/operator provides our company and 

our customers with a high level of assurance that we have a long-term rail partner. G&W's financial 

strength and long-term view allow them to properly invest in raii infrastructure - as well as making 

investments to support customer growth projects. 



G&W's commitment to safety and customer service are core values, and they are clearly demonstrated 

by industry-leading safety performance and customer satisfaction scores that outperform both the 

trucking industry and the rail industry as a whole as noted by their latest J.D. Power & /Associates survey. 

G&W's decentralized operating philosophy allows decision making to be made at the local level, which 

allows the local G&W companies to respond to customer needs. 

Given the aforementioned benefits, I encourage favorable consideration for the R/\/G&W transactnn 

and the enhanced transportation options and services It will bring. 

I, Gary Gray, declare under penalty of perjury, under the laws ofthe United States, that the fbregoing is 

true and correct Further, I certify that I am qualified and authorized to file this verified statement. 

Gary Gray 

Manager, Transportation Services - East Region 

Vulcan Materials Company 

July 24,2012 



Verified Statement mm i Of 
William M. Walsh 

On behalf of 
Walsh Transportation Group, inc. ^ ^ ^ ^ ^ 

?\ 
7 '^'•'niporuiion Gto^? 

My name is William M. Walsh and I am the President of Walsh Transportation Group (WTG), 

located In Exeter NH. I have served in this capacity since October 1995. WTG is all service 

transportation company, with contracts for intermodal, highway, brokers, NVOCC and our own 

fleet of tractors and trucks. 

Presently rail service is provided through our Monson Massachusetts Warehouse, by NECR 

(New England Central Railroad). The availability of safe, efficient and competitive rail service is 

Important to WTG. 

Vt/TG supports the acquisition of RailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. ("GStW"), 

parent company of NECR. Both G&W and RailAmerica operate independent short line rail 

networks and, combined, there is no overlap of service; therefore, we have no competitive 

concerns as the merger creates no 2-to-l scenarios. Additionally, the short line combination 

offers customers the ability to connect to multiple Class 1 railroads, creating an additional level 

of competition through competitive routing options. And the short-haul nature of short lines 

makes trucking a constant competitor. 

Short line and regional freight railroads are critical component of our organization's supply 

chain, and G&W's lOO-year history of being a dedicated, long-term owner/operator provides 

our company and our customers with a high level of assurance that we have a long-term rail 

partner. G&W's financial strength and long-term view allow them to properly invest In rail 

infrastructure, as well as making Investments to support customer growth projects. 

G&Ws commitment to safety and customer service are core values, and they are clearly 

demonstrated by industry-leading safety performance and customer satisfaction scores that 

outperform both the trucking industry snd the rail industry as a whole as noted by their latest 

J.D. Power & Associates survey. G&W's decentralized operating philosophy allows decision 

making to be made at the local level, which allows the local G&W companies to respond to 

customer needs. 

Given the aforememioned benefits, I encourage favorable consideratian for the RA/G&W 

transaction and the enhanced transportation options and services it wilt bring. 

140 Epping Road. PO Box D A Exeter, New Hampshire 03833-6004 A phone 6D3-778-6202 / 800-797-6202 A Fax 603-772-(3259 
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I, William M. Walsh, declare under penalty of perjury, under the laws ofthe United States, that 

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

verified statement. 

William M. Walsh 
President. Walsh Transportation Group 
July 27,2012 

140 Epping Road, PO Box D A Exeter, New Hampshire 03833-6004 A Phone 603-778-6202 / 800-797-6202 A Fax 603-772-0259 
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WABBMJf 
Oil Coinpany, Inc. 

Corporate Olttee 
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HbiUCbBlaMwif. 

VERIFIEO STATEMENT 

of 
[WinieMc Reynolds] 

on behalfof 
[Wairen Oil Company] 

My name is Willie Mcreynolds, and I am the inveatoiy nunager at Wanen Oil Company, located at 
14220 US HWY 80 W TYLER, AL 36 785.1 have seived in this capacity since March of 2009. 

Presendy tail service is provided to Wanen Oil Cbmpany by M & B which is a G&W COMPANY. The 
availabili^of safi^ efficient and competitive iail seivice is impoitanl to Wanen oil Company. 

I supports Ifae acquisition of RailAmetica, Inc. ("RA"). by Genesee & Wyommg Inc. C Y J & W O , parent 
company of Meildian & Bigbee. The reason that I support the acquisition of this company is that, I have 
no dealings with (RA) but giving the commitment and dedication of (M & B ) widi die seivice tbat they 
give to out company, the acquisition of fills company can only be a plus to those that aie effected. Ihe 
piofessionalisni ofthe crew that run M&B then quids resolutim process and their dedication to theii 
customera, is the thing that has me well pleased with this company 

This acquisition of (RA) will allow them expand to more connectivity, therefore being more 
conipetitive in the supply maiket, which would allow for even better service as compared to short line, 
regional, and fnicking companies 

Short line and regional frei^t laiboads are a aitical component of oui oiganization's supply chain, and 
0& W's I OO-year histoiy of being a dedicated, hmg-tenn ownerA>peretor provides our company and our 
customos with a high level of assurance that we have a long-teim tail partner. G&W's financial strength 
and Iong-teim view allow them to properly invest b rail infiastnicture - as well as maldng investments to 
support customei growth projects. 

G&W's commitment to safety and customer seivice are core values, and they are cleaily dononstialed by 
indnstiy-leading safety perfbnnance and customer satisfaction scoies that outperfoim both the tiucking 
industiy and the rail industiy as a whole as noted by tlieh latest T.D. POwei- ft Associates survey G&W's 
decentialized opeiating philosophy 8lh>ws decision making to be made at the local level, which allows the 
local G&W companies to respond to customei needs ] 

Given the afoiementioned benefits, I encourage fevorable oonsideration fn- the RA/G&W transaction and 
the enhanced tian^xirtation options and services it will bting. 



I, Willie Mcreynolds, declare under penalty of petjuiy, under the laws ofthe United States, that the 
foregoing is true and coirect. Fuithei, I ceitify that I am qualified and authorized to file this verified 
statement. 

Willie McR«yn^ds 

biventoiy Manager 

Wanen Oil Company 



UUIa^ilft^fcftft ftftftft Pfo^tfc Co«r Inc. 
4S0 Racetrack Road • F.U. Itnx 2.1S 

Wa.«h>Dgton, Fleaiuylvania 15301-6183 

n w n e (7Z4122B-U60 

Fax (TM) 223-9300 

Website www.wiashpenn.iaini 

VERIFIED STATEMENT 
of 

J. Biyan Cleltand 
onbebalfof 

Washington Penn Plastic Co.. Inc. 

My name is J. Bryan CIclland and I am the Corpomle Purchasing & Logistics Manager at Washington 
Penn Plastic Co., Inc., located dt 45 Racetrack Road, Washington, Pennsylvania. 1 have served in this 
capacity since 2000. Wa^ington Penn Plastic co., Inc. is a compounder of ihermo plastics which 
supplies the automotive, appliance, packaging, industrial and construction industries. 

Presently rail service is provided Washington Penn Plastic Co., Inc. by the Pittsburgh and Ohio Central. 
The availability of safe, eilicienl and competitive raii service is important to Washington Penn Plastic 
Co., Inc. 

Washington Penn Plastic Co., Inc. supports the acquisition of RailAmerica, Inc. (IIA"), by Cenesee & 
Wyoming Inc. (''G&W"), parent company of Pittsburgh & Ohio Cenlral. Both G&W and RailAmerica 
operate independent short line rail networks and, combined, diere is no overlap ofservice; therefore, we 
have no competitive concerns as the merger creates no 2-io-l scenarios. Additionally, the short line 
combination offers customers the ability to connect to multiple Class I railroads, creating an additional 
level of competition through competitive routing options. And die short-haul nature of short lines makes 
trucking a constant competitor. 

Short line and regional freight railroads are a critical component of our organization's supply chain, and 
G&W's IOO-year histoty of being a dedicated, long-term owner/operator provides our company and our 
customers with a hiidi level of assurance that we have a long-term rail partner. G&W's financial strength 
and long-term view allovî  ihcm to properly invest in rail mfrastructure - as well as making invesUnents to 
support customer growih projects. 

G&W's commitment to safety and customer service are core values, and they are clearly demonstrated by 
industry-leading safety performance and customer satisfaction scores that outperform both the trucking 
industry and the rail industry ns a whole as noted by their latest J.D. Power & Associates survey. G&W's 
decentralized operating philosophy allows decision making to be made at the local level, which allows the 
local G&W companies to respond to customer needs. 

Given the atbrcmentianed benefits, I encourage Iavorable consideration for die R/V/G&W transaction and 
die enhanced transportation options and services it will bring. 

http://www.wiashpenn.iaini


I, J. Bryan Clelland declare under penally of perjury, under fhe laws of tiie United Stales, that the 
foregoing is true and correct. Further, I certi^' that I am qualified and authorized to file this verified 
statement. /fjtff 

^ l ? & i n Clelland 

Corporate Purchasing & Logistics Manago-

July 26,2012 



Recycling anil DraiaportiHg Waste the Green H'ay 

VERIHED STATEMENT 
of 

Christopher Cardella 
on behalfof 

Westside Transload LLC. 

My name is Chrisu>pher Caidella, and I am lbs Operations Manager at the Westside Transload LLC/Cardella Waste 
Services, located at 5600 Westside Ave North Beigcn, NJ. I have served in this capacity since August of 200S. Our 
company collects constmction and demolition debris, recycles them and disposes ofthe non recyclable materia] at 
various landfills in Ohio. We ship non recycled material to the landfills via rail through the NYS&W, Norfolk 
Southem and the Ohio Central Raihroad. The availability of safe, efficient and competitive rail service is important 
to Westside Transload LLC/Cardella Waste Services. 

Westside Transload LLCCardella Waste Services supports the acquisition ofRailAmerica, (nc. ("RA"), by Genesee 
& Wyoming Inc. ("G&W"), parent company of Ohio Central Railroad. Both G&W and RailAmerica operate 
independent short line rail networks and, combined, there is no overlap uf service; therefore, we have no competitive 
concems as the merger creates no 2-to-l scenarios, AdditionaUy, the short line combination offers customers the 
ability to connect to muhiple Class 1 railroads, creating an additional level of competition through competitive 
routing options. And the short-haul namre of short lines makes micking a constant competitor. 

Short line and regional freight railroads are a critical component of our organization's supply chain, and G&W's 
IOO-year history of being a dedicated, long-term owner/operator provides our company and our customers with a 
high level of assurance that we have a long-term rail partner. G&W's financial strength and long-term view allow 
them to properly invest in rail intrastnicture - as well as making investments to support customer growth projects. 

G&W's commitment to safety and customer service are core values, and they are clearly demonstrated by industiy-
leading sa&iy performance and cusuxner satisfaction scores that outperform both the trucking industry and the rail 
indusuy as a whole as noted by their latest J.D. Power &. Associates survey. G&W's decentralized operating 
jdiilosophy allows decision making to be made at the local level, which allows the local G&W companies to respond 
to customer needs. 

Given the aforementioned benefits, 1 encourage favorable consideration for the RA/G&W transaction and the 
enhanced transportation options and services it will bring. 

{ 3 ^ JCJJ^^ 
Christopher Cardella 

Operations Manager 

Westskle Transload LLC/CardellaWaste Services 

July 30,2012 
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A^ Weyerhaeuser 

VERIFIED STATEMENT 
of 

Thomas Gennarelli on 

behalfof 
Weyerhaeuser NR 

My name is Thomas Gennarelli, and I am the Director of Logistics at Weyerhaeuser, located at 33663 
Weyerhaeuser Way South. Federal Way, WA. I have served in this capacity since March of 2011. We 
currently provide service fiv the Wood Products segmeitt of Weyerhaeuser at approximately 2S0M spend 
per year. 

Presently rail service is provided by Portland & Western Railroad, Inc. ("P&W) a Genesee & Wyoming 
Inc. subsidiaiy, The availability of safe, efficient and competitive rail service is hnportant to 
Weyerhaeuser. 

Weyerhaeuser supports the acquisition of Rail America, Inc. ("RA"), by Genesee & Wyoming Inc. 
("G&W'O, parent company of P&W. There is no overlap of service between RA's Central Oregon & 
Pacific Railroad, Inc. C'CORF"): therefore, we have no competitive concerns as the merger creates no 2-
to-l scenarios. 

Short line and regional fieight railroads are a crhical component of our organization's supply chain, and 
G&W's I OO-year history of being a dedicated, long-teim owner/operator provides our company and our 
customers with a high level of assurance diat we have a long-term rail partner. 

Given the aforementioned benefits, I encourage favorable consideration for the RA/G&W transaction and 
die enhanced transportation options and services it will bring. 

I, Thomas Gennarelli, declare under penalty of perjuiy, under the laws of the United States, that the 
foregoing is true and correct. Further, I certiiy that I am qualified and authorized to file this verified 
statement. 

Thomas Gennaielli 

Director of Logistics WP 

Weyerliaeuser 

July 30*2012 



>Vilco 200 Industrial Way 

POBoxZSB 

Ml. Angel, OR 97362 

VERIFIED STATEMENT 
of 

Michael Wilhoit 
on behalfof 

Wilco-Winfield LLC 

My name is Michael Wilhoit, and I am the Key Account Representative at the Wilco-Winfield LLC, 
located at P.O. Box 258, Mt Angel, OR97362.1 have served in this capacity since March of 2010. 

Among other duties I am responsible fbr purchasing from Willamette Valley growers, their wheat 
production and then sellbg this wheat to Columbia River Distiict exporters or other end users. This 
responsibility also means that I regularly inter&ce widi employees of Portland & Western Railroad, to 
schedule cars for shipping of wheat to maiket. 

Presently rail service is provided by Portbnd & Westem Railroad, Inc. C'P&W'O a Genesee & Wyoming 
Inc. subsidiary. The availability of safe, efiicient and competitive rail service is iinpottant to Wilco-
WbfieldLLC. 

I support the acquisition ofRailAmerica, Inc. C'RA"), by Genesee & Wyoming Inc. ("G&W"), parent 
company of P&W. Tliere is no overlap of service between RA's Central Oregon & Pacific Railroad, Inc. 
("CORP"); therefore, we have no competitive concerns as die merger creates no 2-to-1 scenarios. While 
there is no overlap in seivice, CORP and P&W have woited and will continue to work together to build 
short Ime to short line traffic creating short-haul truck competitive fransportalkm solutions. 

Short line and regional freight railroads are a critical componeat of our organization's supply chain, and 
G&W's lOO-year histoty of being a dedicated, long-term ownec/operator provides our company and our 
customers r̂itfa a high level of assurance that we have a long-term rail partner. G&W's financial slrenglh 
and long-tem view allow them to properly invest in rail mflastracture- as well as making investments to 
support customer growth projects. 

O&Ws commitment to safety and customer service are core values, and they are clearly demonstrated by j 
industiy-leadiug safety performance aud customer satbfaction scores that outperfbrm both the trucking j 
industry and the rail industry as a whote as noted by their latest J.D. Power & Associates survey. G&W's ^ 
decentralized operating philosophy allows decision making to be made at die local level, which allows the 
local O&W companies to respond to customer needs. 

Given the aforementioned benefits, I encourage Ikvonble consideration for the RA/G&W fansaction and 
the enhanced transportation options and seivices it will bring. 

I, Michael Wilhoit, declare under penalty of perjuiy, under the laws ofthe United States, tbat the foregoing 
is tme afd correct Further, I certify tbat I am quahfied and authorized to file this verified statement. 

t 
I 
f 

Michael Wilhoit 

Key Account Rep., Wilco-Wuifieid LLC 

7/26/12 



WM. B. MORSE LUMBER CO. 
340 WEST MAIN STREET 

ROCHESTER, NEW YORK 14608 
WM. B MORSE & SONS Phone: 58S.328.1400 ' WILLIAM B. MORSE, President 
MORSE SASH &EX}OR CO. Fax: 585.328.5454' PATRICK M. CLANCY. Vito Rres. 

IWCHAEL R. MORSE, Secretary 
WALTER W.MORSE, T/easusr. 

VERIFIED STATEMENT 
of 

William B. Morse, 3 ' ' on behalfof 
The Wm. B. Moise Lumber Conqiany 

My name is Bill Morse, and I am the Presideat of Win. B. Mose Lumber Company located at 340 West Mam Street, 
Rochester, New Yodc Ibave served in tills capaci^ since 1983. 

We arq a 1 SO plus year old company providiiig lumber and bqilding matedals to industry, contractois, and serious do-it-
yourselfer' s in the Rochester aiea fbr five generations. Our lumber yard was located on the inteisection ofthe Brie and 
Genesee Val l^ Canals to take advantage of fireight cost advantages piovided by canal shipping in the eighteenth centuiy. 
As canal service dwindled. Rail replaced the canab as the most efiicient way to ship the commodities vire sell. 

Presentiy rail service is piovided to Moise Lumber by Rochester & Southem Raihnad, bic. They ate successors to the 
Baltimoie & Ohio and before diat the BufGalo, Rochester and Pittsburgh. We have fiiund the Rochester and Southem to 
be veiy responsive to our needs and safs and efBcient in their qperations. 

We support the acquisition ofRailAmerica, Inc. C^RA"), by Genesee & Wyoming Inc. C^&W"}, parent company ofthe 
Rochester & Southern Railroad.' The R&S is a critical transportation seivice provider to our facility at 340 West Main 
Stieet in Rochestn. We believe that tiiis acquisition will strengthen G&W and its operatiiig subsidiaries and will make 
them a more stable and valuable business paitner ensuring our company d^endable economical lail service into the 
ftdnie. 

G&W's 100-yearhistoiyofbeiiig a dedicated, long-teim owner/ppeiatorpiovides onr company and our customers with-a 
high level of assurance that we have a long-term rail partner. G&W's financial strength and long-term view allow them to 
. propedy invest in rail infirastiucture - as well as making investments to support customer growth projects. 

G&W's commitment to saiety and customer service are core values, and they are clearly demonstrated by indusby-
kading safety petformance and customei satis&ctioa scores that ou^erfium botii the trucking industiy and the rail 
industry as a whole as noted by then: latest J D . Power & Associates survey. G&W's decentralized operating philosophy 
allows decision making to be made at the local level, which allows the local O&W companies to respond to customer 
needs. 

I therefine encoun^ fiivoiable consideration for the RA/G&W transaction and tiie enhanced transpoitation options and 
services it will bring. 

I, William B. Morse, 3"*, dedare Under penalty of perjniy, under the laws of the United States, that the faregoing is true 
and coirecL Further, I catiiy that I am qualified and authorized to file this verified statement. 

William B Morse, 3" .̂ President 
William B More Lumber Conopany 

July 24,2012 

http://58S.328.1400


VERSATEX 
T R I M B O A R D 

TRIM SMARTER. 
VERIFIED STATEMENT 

of 
James H. Wolf 

on behalfof 
Wolfpac Technologies, Inc. 

My name is James H. Wolf and I am the CEO at the W o l ^ c Technologies, Inc., located at 400 Steel 
Street, Aliqm'ppa, PA ISOOl. I have served in this capacity since December of 2003. Wol^ac 
Technologies, Inc. is a manufacturer of PVC trimboaid. 

Presentiy rail service is provided to Wolfpac Technologies, Inc. by Ohio Central. The availability of safie, 
efEcient and competitive rail service is in^ortant to Wol^ac Technologies, Inc. 

Wol^ac Technologies, Inc. supports the acquisition ofRailAmerica, Inc. ("ttA"), by Genesee & 
Wyoming bic. ("G&WO, parent conqiany of Ohio Central. 

Short line and regional fieight railroads are a critical congionent of oui organization's supply chain, and 
G&W's IOO-year histoiy of being a dedicated, long-term owner/operator provides our company and our 
customers with a high level of assurance that we have a long-term raO partner. G&W's financial strengtii 
and Iong-tenn •view allow than to property mvest m rail infiastnictim - as well as making investments to 
support customer giowtii projects. 

Given the afisementioned benefits, I encourage favorable consideration for the RA;'G&W transaction and 
the enhanced transportation options and services it will bring. 

T, James H. Wolf declare imder penalty of peijuxy, under tbe laws ofthe United States, that the foiegomg 
is true and correct. Further, I certify that I am qualified and aidhoiizcd to file this verified statement. 

IH. Wolf, CEO, Wolfyac TiiShnologies, Lie, 

7/31/2012 

Aproductqf 
WoHPsc Technologies, inc. ^^ 
400 Steel Street B 724,867.1111 
Aliquippa. m 15001 F. 724.857.1171 



WYE TRANSPORTATION CORP. 
P.O. BOX 369004 

COLUMBUS, OU 43236 
PH: 614-253-SSll FAX: 614-253-€327 

VERIFIED STATEMENT 
of 

John Gerhold 
onbebalfof 

WYE TRANSPORTION CORP. 

Wye Transportaion is an Ohio based railroad and trucking company formed in 1983, and is 
located at 1920 Leonard Ave., Columbus, Ohio, 43219. We have recently opened a new 
transloading facility, for the purpose of unloading rail into tankwagons, and delivering material 
to customers lacking rail. I have been the President of Wye since 1989. 

Presently, the Ohio Central Raihroad, now part of Genesee and Wyoming Inc., is providing 
connecting service to our rail spur. Effective rail service is ofthe utmost importance to Wye 
Transportaion. 

We support the acquisition ofRailAmerica, Inc., by Genesse & Wyoming Inc., because we feel 
that this merger would be synergistic, and would offer us increased ability to connect to multiple 
Class I railroads. Both entities operate independent short line rail networks and have no overlap 
of services, thus we see no competitive concerns. 

Since G&W brings a 1 OO-year commitment to customer service and safety, and has the financial 
wherewithal to continually invest in rail infrastructure, we feel that this merger would be 
beneficial to our own long term growth. In fact, the latest J.D. Powers survey gives G&W high 
marks consistently above both tmcking and rail as a whole in both customer satisfaction and 
safety. 

Given the mentioned benefits, we are in favor ofthe RA/G&W transaction, and support its 
&vorable consideration, given the enhanced service it will bring. 

I, John Geihold, declare under penalty of perjury, under the laws ofthe United States, that the 
foregoing is true and correct. Further, I certify that I am qualified and auathorized to file this 
verified statement. 

' J 6 M / 
Shn Gerhold, President, Wye Transportation Corp. 

July 31,2012 
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July 31,2012 

Mr. Daniel R. Elliott 
Cb^rman 
Surface Transpoitation Board 
355 E Street SW 
Washington, DC 20423-0011 

Re: STB DocketNo.FD 35654 

Dear Chainnan Elliott, 

On July 23,2012, Genesee & Wyoming and RailAmerica jointly announced a 
proposed acquisition ofRailAmerica by Genesee & Wyoming. 

Having worked closely on railroad issues during my tenure in Congress, I have 
seen firsthand tbe work of tiie short line railroads owned and operated by Genesee & 
Wyoming and the positive impact these railroads have had in our state and throughout the 
country. Genesee & Wyoming is a recogni2»d industry leader in rail safety and customer 
service and an integral part of our freight rail netwoik. It has a long history of acquiring, 
investing in, and developing growth opportunities for short line railroads. 

It is my belief that Genesee & Wyoming would greatiy enhance the railroads 
currently operated by RailAmerica. As such, I support this proposal, and request that the 
SurfaccTransportatioir Board give thisniatter expedttcdreview. - ThaiAryou for your 
consideration of my views. 

Spencer Bachus 
Member of Congress 

STB/tc 
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TERRI A SEWELL 
7ni DismRT, ALABAMA 

HOUSE COMMITTEE ON 
AGRICULTURE 
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HOUSE COMMITTEE ON 
SCIENCE, SPACE. AND TECHNOLOGY 
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SENIOR WHIP 

July 30,2012 

ISr, Daniel R. Elliott 
Chatrman 
Surface Transportation Board 
395 E Stieet SW 
Washington, DC 20423 

Subject STB Docket No. FD 356S4 

Dear Chairman Elliott: 

On July 23 it was publicly announced the proposed acquisition ofRailAmerica l^ Genesee & Wyoming 
Lie. Representing the ?"' Congressional District of Alabama, I have woiiced with Ihe Genesee & 
Wyoming short line raib-oad[5] and believe this transaction will provide sigoificant public benetits, not 
onty in Alabama, but also across the counby. 

My experiences woikiug with Goiesee & Wyoming have been very positive. This company is veiy 
focused on safety, flie environment, and customer service. Theu* railroads provide the "first mile - last 
mile" of freight service to many areas of Alabama that otherwise would have no access to the national rail 
network without sliort line service. Sa&ty 'ts a key area of focus for Genesee & Wyaming Ihc and tiieir 
operations in Alabama demonstrate this commitment. 

Tliis company has a very strong record of acquiring short lines throughout the Unhed States, bivesting in 
the properties, and growing business. We need private partnws like to help us grow industiy and jobs in 
our state. 

Genesee & Wyommg Inc. vnll definitely enhance the sliort line raihoads now operated by Rail/Vmeiica. 
I support this proposal, and ask for carefiil review and approval of it by the Siir&ce Transportation Boaid. 

Sincerely, 

i A. Sewell 
Member of Congress 
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July 30,2012 

Mr. Daniel R. Elliott 
Chaiiman 
Surface Transportation Board 
39SE Street SW 
Washington, DC 20423 

Re: STB DocketNo.FD 35654 

Chalnnai Elliott: 

On July 23, that Genesee & Wyonung Inc. announced die intention to acquire RailAmerica. I have 
worked wifli the Genesee & Wyoming short luie raihoad, which is the parent company ofthe Little Rock 
& Western, Fordyce & Piinceton, and Arkansas Louisiana & Mississippi railroads. I believe this 
truisaction may provide slgnificaat public benefits in Aifcansas and across the countiy. 

My experiences > x̂)rking with Genesee & Wyomuig has been positive. Theur railroads provide the "first 
mile - last mile" of frei^t service tc many areas of Arkansas that otiierwise would have no access to die 
national rail network witiiout short line service. Genesee & Wyommg Inc. has demonstrated its 
commitment to safely witii operatk>os in Arkansas. In fact, two of its raiboads won the 2011 Harriman 
rail safety awards. 

This company has a long histoiy acquiring short Imes throughout the United States. Genesee & 
Wyoming anticipates this acquisition as an opportunity to help grow industiy and jobs in Arkansas and 
across the countiy. 

Genesee & Wyoming Inc. will enhance the short line laihoads now operated by RailAmerica. I support 
tills proposal, and ask for expedited review and approval of it by the Surface Transportation Boaid. 

Thank you, 

f ( 9 S 2 - ^ I ^A rOU-^^^ /c 
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July 31.2012 

Daniel R. Elliott 
Chairman 
Surface Transpoitation Board 
395 E Street SW 
Washmgton. DC 20423 

Subject: STB DocketNo.FD 35654 

Dear Chairman Elliott: 

I write to express my support for the proposed acquisition of RailAmerica by Genesee & 
Wyoming bic. Genesee & Wyoming short Ime railroad is integral to job creation and eeonomic 
development in n ^ district, and I believe this transaction will provide significant benefits both in 
Arkansas and across the country. 

Graiesee & Wyoming is focused on safety, customer service and locd economic development 
Theu: raihroads provide die vital "first mile - last mile" of fieight service to many areas of my dis&ict that 
otherwise would have no access to the national rail netwoik. Safety is also a key area of focus far 
Genesee! & Wyoming Inc. Two ofits railroads won the 2011 Harriman rail safety awards, and then-
operations in Arkansas demonstrate this commitment tp safety. 

This company has a strong record of acquiring short lines throughout the United Stales, investing 
in the community and growing local business. We need paitmns like this to help grow private mdustiy 
and create jobs in Arkansas. 

Genesee & Wyoming Inc. will enhance the short line raiboads now operated by RailAmerica m 
Arkansas, and I ask for an expedited review and approval of its acquisition by the Surface Transportation 
Board. Please apprise me of this review's progress by contacting Phil Jarvis in my Littie Rock office at 
(501) 324-5941 or atFhiIJarvis@niaiIiiouse.gov. 

Sincaely, 

Tim Griffin 
Member of Congress 

www.SiimKilous(,Gov wAW.FACEaoaK.Co»^REpriMGiiiFnN w«Av.'nwimn.OoMfREPT)MGnFnN 
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COIUMITTEE ON OVERSIGHT 
AND GOVERNMENT REFORM 

IWCSfMlnEES 
Vce CHiuRiUN, HEAUM CARE, 

DBTner OF COLUMEA, 
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VATED AIO POWER 

Mr. Daniel R. Elliott 
Chairman 
Surface Tiansportation Board 
355EStiwtSW 
Washington, DC 20423 

Re: STB Docket No. FD 35654 

Dear Chairman Elliott: 

On July 23, Genesee & Wyoming, Inc. announced an agreement to acquire RailAmerica, Inc. As 
the representative of Arizona's First Congressional District, I have wwked with both OWI and 
RailAmerica short line railroads. Based on these experiences, I believe this transaction will 
provide significant public benefits—not only to Arizona, but also aooss the countiy. 

Oenesee & Wyoming, Inc. is a great paitner in our regional freight transportation network. It lias 
a strong history of buying other short line railroads, investing in them, and developing long-term 
growth opportimities. These activities in torn help maintam and grow industrial sector jobs in 
our communities. 

In addition, I have been impressed witii Genesee & Wyoming's strong focus on safety. Their 
operations in Eastern Arirxina have demonstrated their commitment to provide superior service 
to the communities along its lines. It is an industry leader in rail safety. In fact, two ofits 
railroads won the 2011 Harriman Rail Safi^ awards. 

In conclusion, I strongly believe Genesee & Wyoming Inc. will enhance the short line raikoads 
in my state. I urge fhe Surfiice Transportation Board to review tbe proposal expeditiously. 

Thank you for your attentioD to tbis important matter. As always, I ask that this matter is handled 
in strict accordance with existing agency rules, regulations, and ethical guidelines. Please do not 
hesitate to contact my ofiice if I can provide further assistance. 

Sincerely, 

\ ^ Q . A » ^ i > A -
Paul A. Gosar, D.D.S 
Memba of Congress 

PRWTEO ON RECyClEO PWB4 
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August 2,2012 

Mr. Daniel R. Elliott, Chairman 
Surface Transportation Board 
395 E Stieet, SW 
Washington, DC 20423 

Subject: STB Docket No. FD 35654 

Dear Chainnan Elliott: 

I was recently contacted by Northem Califomia constituents I represent who support the 
expedited review ofthe proposed acquisition ofRailAmerica by Genesee & Wyoming (G&W). 
I have enclosed a letter from Siskiyou County Supervisor Jim Cook expressing his support for 
the merger. Considering the strong local support, I likewise request the timely review of this 
transaction. 

RailAmerica operates a short line railroad in Northem Califomia that is a vital connection 
for local shippers. The proposed acquisition stands to provide a number of benefits to local 
communities, including better transportation options, greater safety, increased economic growth, 
and strong customer service resulting from local decision making authority. Furthermore, I 
imderstand the acquisition enjoys solid support fiom local business leaders. 

With that said, I understand a lengthy approval process could bring uncertainty to 
shippers who depend iq)on this raii line and make it difficult for railroad management to plan 
future capital investment. An efficient review, on the other hand, will reduce ambiguity for the 
business community and limit the amount of time the short line fieight raikoad in Northem 
Califomia remains in regulatory limbo. 

For these reasons, I request that the Surface Transportation Board review this transaction 
as quickly as possible. I appreciate your consideration of my request. 

WALLYHERGEl"" 
Member of Congress* 

Enclosure 
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July 30,2012 

Mr. Daniel R. Elliott, Chainnan 
Surface Transportation Board 
395 E. Street, S.W. 
Washington, DC 20423 

Dear Chairman Elliott: 

It has been brought to my attention that Genesee & Wyoming Inc. recently announced the 
proposed acquisition ofRailAmerica. For the past two years, I have seen firsthand the quality 
service that the Utah Railway—owned by Genesee & Wyoming—provides to local shippers in 
my district, and write you to strongly support an expedited review and approval of this 
transaction. 

Genesee & Wyoming Inc. is a great partner in our regional freight transportation network. 
Through its trackage rights, the Utah Railway hauls coal from Grand Junction, Colorado to 
interchange with larger raUroads helpmg to transport local natural resources produced in 
Colorado's diird congressional district to the national freight raih-oad network. 

Since Genesee & Wyoming Inc. began operations in 1899, it has bought other short line railroads 
and invested in their infrastrucmre in order to develop long term growth opportunities. This work 
is absolutely critical to help us maintsun and grow industrial sector jobs in our con:munities. 
Genesee & Wyoming understands the importance ofthe services a short line common carrier 
freight railroad provides to the communities and states its serves. 

For these reasons, I strongly support this proposal, and ask for expedited review and approval of 
it by the Surface Transportation Board. 

I appreciate your attention to this matter. 

Sincerely, 

Scott Tipton 
Member of Congress 
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Mr. Daniel R. Elliott, Chaiiman 
Surface Transportation Board 
395 E Street, SW 
Washington, DC 20423 

Subject; STB Docket No. FD 35654 

Dear Chairman Elliott: 

I am writing conceming the proposed acquisition ofRailAmerica by Genesee & Wyoming 
(G&W). RailAmerica operates two short line railroads in my state and they are a vital 
connection for many of our shippers that would o&erwise be cut off from the national railroad 
network. 

I am writing to ask that the Board handle the matter in a timely fashion. A lengthy approval 
process will bring uncertainty to shippers and make it difficult fbr cuirent RailAmerica 
management to plan future capital investment A timely review will reduce uncertaint}' and limit 
tbe amount of time tbe short line freigjit railroads in my state are in limbo. 

I appreciate your consideration of my Adews on the matter. 

Sincerely, 

11. Lieberman 
UNITED STATES SENATOR 



Bnited 3tatcB Senate 
WASHINGTON, DC 20510 

July 26,2012 

Dr. Francis P. Mulvey 
Vice Cbaiiman 
Surface Transportation Board 
395 E Street. SW 
Washington, DC 20423 

Mr. Daniel R. Elliott 
Chairman 
Surface Transportation Board 
395 E Street, SW 
Washington, DC 20423 

Ms. Ann Begeman 
Member 
Surface Transpoitation Board 
395 E Street, SW 
Washington, DC 20423 

Dear Mr. Elliott, Dr. Mulvey, and Ms. Begeman: 

We are vmting in regard to the Suiface Transportation Board's Docket Number FD 35654. .As 
you know Genesee & Wyoming, Inc. has agreed to purchase RailAmerica, Inc. This acquisition 
would combine the tU'O largest short-line railroad operators in North America 

We urge the Board's timely review of this acquisition, consistent with your published policies 
and procedures. We appreciate your consideiation of our views, and should you or your staff 
have any questions please do not hesitate to contact us, or Michael Quiello (Isakson) and Sarah 
Bell (Chambliss). 

Sincerely, 

Saksoo 
United States Senator 

^ ^ ^ / S a k b y C h a m b U s s 
VUjited States Senator 
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Mr. Daniel R. Elliott 
Chainnan 
Surfisce Transportatian Board 
395 E Street SW 
Washmgton, DC 20423 
Re: STB Docket No. FD 35654 

Dear Chaiiman Blliott: 

I understand that recently the proposed acquisidon of RailAinerica by Genesee & Wyoming Inc. 
was announced. Over the years I have seen first hand the work of the short line railroads owned by 
Genesee & Wyoming in GeorgiE^ and write you to strongly support this transaction. 

Genesee & Wyoming Lie. is a great partner in our regional freight transportation network. It has 
a strong histoiy of buying other short luie railroads, investing in diem, and developing long term growth 
opportunities. This in tum helps maintain and grow industrial sector jobs in our communities. 

In addition, I have been veiy impressed with the very strong focus of safely at Genesee & 
Wyoming. It is an industry leadn in rail safety, and this is a direct reflection in its commitment to 
provide superior service to the conununities along its Imes. 

For these reasons, I strongly support this proposal, and ask for expedited review and 
consideration of it by die Sur&ce Transportation Board. 

Sincerely, 

Member of Congress 
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July 31,2012 

The Honorable Daniel Elliott 
Chairman 
Sur&ce Transpoitation Board ! 
395 E Street, SW 
Washington, D.C. 20423 

Dear Chairman Elliott: 

I am writing regarding the proposed acquisition of RailAmerica by Genesee & Wyoming, Inc., 
and urge you to give it timely and thorough consideration. : 

Genesee &. Wyoming has a strong safety record and understands the importance ofthe services a 
short line common carrier freight railroad provides to the communities and states it serves. The 
combination of these operators, which have complimentary networks and a presence in Illinois, 
should make our transportation system more efficient and create further economic development I 
opportunities. Overall, the transaction should allow Genessee & Wyoming to offer better service 
to its customers with cumulative benefits for the national economy. 

Thank you for your attention to this mattCT. Please feel free to contact me if you need any 
additional infoimation. 

Sincerely, 
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July 30,2012 

Mr. Daniel R. Elliott, Chairman 
Surface Transpoitadon Board 
395 E Street, SW 
Washington, DC 20423 

Subject: STB Docket No. FD 35654 

DearChairaian Elliott: 

I am writing conceming the proposed acquisition ofRailAmerica by Genesee & Wyoming (G&W). Over 
the years I have seen first-hand the critical link that abort line railroads have provided for many of our 
shippers that would otherwise be cut off from the national railroad network. This connection is vital to 
businesses and local jobs in Illinois and across the countiy. I am writing to support this transaction and to 
ask diat the Board handle the matter in the most expeditious manner possible. 

I support the G&W acquisition for a number of reasons. First, G&W is one ofthe most successful short 
Ime operators in the countty. They have a proven track record of acquiring short lines, investing in them 
and devel< îng long term growth opportunities. Their company began as a short line in 1899, and has 
been in this business ever since. They are in the short line business to run short lines. 

Second, G&W has the capacity to manage the RailAmerica properties. RailAmerica currently manages 45 
railroads operating 7,500 track miles. G&W manages 63 raihxiads operating 5,400 miles. The scale of 
these companies is comparable which helps guarantee that G&W will liave the experience and 
management expertise to bring about a smooth transition. 

Third, like RailAmerica today, G&W's business model depends on each of its short lines operating as 
local raihxiads with local managers who have decision-making authority over their rail operations. That is 
the strengdi ofthe short line industiy nationally and this acquisition will insure that strength going 
forward. It is also a key for superior customer service and sensitivity to local community concerns. 

I support this transaction and I hope the STB will deal with it on an expedited basis. A lengthy approval 
process will bring imcertainty to shippers and make It difficult for current RailAmerica management to 
plan future capital investment. 

I appreciate your consideration of my views on the matter. 

Sincerely, 

Danny Davis 
Member of Coni 

mxTED ON RECYCLED rATER 



RAMDY HULTGREN 
MTKCiSrniCT, 'tlNOIS 

Ai l CANNCtt KOUSt OrfKt BUK0K*0 
(2C2J 236-297B 

Congresig ot tfie Uniteb i>tate« 
jloiurc of l&eprei£entatibc!( 
SSta«timston, l ^ t 20515-1314 

July 31.2012 

171)7 Win STAV SriiKr. Su.ic *, 
GCKW^ILC01M 

liaWlirFiRnSiiiiEr 
0»0N.iL«1«il 
'81Hi8g-li74 

TStWesT MAH 
G E M I » , I L ) 1 2 8 * 

hi*(3:,'j1'uIgr«n-lioiiM gov 

Mr. Daniel R. Elliott, Cluirman 
Surface Transportation Board 
395 E Street, SW 
Washington, DC 20423 

Subject: STB Docket No. FD 356S4 

Dear Chairman Elliott: 

RailAmerica and Genesee & WyoiTiing(G&W) opnate short line milroads in Illinois and the 
proposed acquisition between these two companies could affect service for many lllinoisans reliant on 
these short lines to connect them with the national taihoad network. I am writing to ask that the 
Board to consider this matter fairly and expeditiously. 

O&W is one ofthe most successful short line operators in the countiy, with a proven track record of 
acquiring short lines, investing in them and developing long term growth opporfonities since 1899. 
CuiTent enipfoyees and customers ofRailAmerica would be well served by a company like G&W. 
They are :n the short line business to run short lines. By preserving a focus on local communities, the 
combined holding company would continue to generate growth and benefits to the customers ofthe 
Cliic&go, Ft, Wayne & Eastern, ti<e Toledo, Peoria & Westem, and the Illinois & Midland Railroad, 

G&W lias the capacity to manage the RailAmerica properties. The scale of these companies is 
comparable which helps guarantee tliat G&W will have the experience and corporate bench strength 
to bring about a smooth transition. Again, that is important fbr RailAmerica's cturent employees and 
customers. 

G&W's business model depends on each of iti short lines operating as local railroads with local 
managers vAio have decision-nraking authority over their rail operations. Tbat is the strength ofthe 
short line industty nationally and this acqutsition will insure that sb«ngtli going forward. It is also 
important for superior customer sei vice and sensitivity to local community concerns. 

I hope the STB will deal widi the proposed acquisidon ofRailAmerica by G&W in a timely way. A 
lengthy approval process will bring uncertainty to customen and make it difficult for these railroads 
TO plan future and ongoing capital investment I appreciate your consideration. 

Sincerely, 

RANDY^ULTGREN, 
Memberof Congress 
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July 26,2012 

Mr. Daniel R. Elliott 
Chauman 
Surface Transportation Board 
395 E Street SW 

Washington, DC 20423 

Subject: STB Docket No. FD 35654 

Dear Chairman Elliott: 
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On July 23 it was publicly announced the proposed acquisition ofRailAmerica by Genesee & 
Wyoming Inc. As a Representative fiom Illinois who has served on the Tranqxxtation and 
Infrastructure Committee, I have worked with Genesee &-Wyoming on several short line railroad 
issues in the past and believe this transaction will provide significant public benefits in Illinois and 
across the country. 

I have had very positive experiences working with Genesee & Wyoming. This company is very 
focused on safety, the envirorunent, and customer service. Their railroads provide the "first mile -
last mile" of freight service to many rural areas of Dlinois that otherwise would have no access to the 
national rail network without short line service. Safety is a key area of focus for Genesee & 
Wyoming Inc. Two ofits railroads won the 2011 Harriman rail safety awards. Their operations in 
central Illinois demonstrate this commitment to safety. 

This company has a very strong record of acquhing short lines throughout the United States, 
investing in the properties, and growing business. We need private partners like to help us grow 
Industiy and jobs in our state. 

Genesee & Wyoming Inc. will definitely enhance fhe short line railroads now operated by 
RailAmerica. I sbongly support this proposal, and ask for expedited review and approval of it by 
the Surfkce Transportation Board. 

Smcerely, 

Timodiy V. JohAa^n 
Member oT Congress 

miifiiD DM nicveua PAKR 



DANIEL LIPINSKI COMiaiTEE Of> TRANSPORTATION 
• a»l>«incT.U.UN« ANO INFRASTRUCTURE 

; w«w l , p !n * , *ou „oov . COMMrTTEEON SDEKCE.SPACE, 

' A \ D TECHNOLOGY 
' 717 LaHSWOirTH MOUSE Or>ici BUILSlNa 

WASHINSTOI,!, OC 3aVb-'.ia3 
,Za2)23&-57ei 

Conste^s( ot tge Untteli States; 

WbsS^mqtm BC 20315-1303 

July31,2012 

Mr. Daniel R. Elliott in 
Chaiiman 
Surface Transportation Board 
395 E Street S.W. 
Washington, D.C. 20423 

RE: STB Docket No. FD 35654 

Dear Chairman Elliott: 

I write to express my support for Genesee & Wyoming's proposed acquisition ofRailAmerica 
and urge you to review this transaction on an expedited basis within the guidelines ofthe Board. 
Given the merits, I believe this bransaction will strengthen the rail industry and ensure 
competitive options for tiie inovement of freight throughout the country. 

As you know, Illinois is the rail bub ofthe aatioiL Althou^ our region is known for linking 
major U.S. rail carriers, Illinois is also host to a number of critical short lines. These carriers, 
like Genesee & Wyoming and RailAmerica, play an integral role in the national rail network. As 
northeast Illinois' most senior member of the House Committee on Transportation and 
Infi'astructure, I believe this transaction will strengthen freight rail service by enhancing the 
ability of these ndlroads to undertake neces.sary infrastructure improvements and better serve 
customers in Illinois and across the nation. 

For these reasons, I support this proposed transaction and urge its prompt consideration. I 
appreciate your attention to this matter and look forward to continuing to work with you as we 
preserve and strengthen America's leadership in freight railroading. 

Sincerely, 

DANIEL LIPINSKI 
' Member of Congress 
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July 31,2012 

Mr. Daniel R. Elliott 
Chairman 
S u i ^ e Transportation Board 
395 E Street SW 
Washhigton, DC 20423 

Subject: STB Docket No. FD 35654 

Dear Chainnan Elliott 

On July 23, it was publicly announced the proposed acquisition ofRailAmerica by Genesee &. Wyommg 
Inc. Representmg the Fifth Congressional District of Illinois, I have worked with the Oenesee & 
Wyommg short line raihoad and believe this transaction will provide significant public benefits, not only 
in Illinois, but also across the country. 

My experiences working with Genesee & Wyoming have been very positive. This company is veiy 
focused on safety, the environment, and customer service. Their railroads provide the "first mile - last 
mile" of freight service to many areas of Illinois that otherwise would have no access to the national rail 
network without short luie service. Safety is a key area of focus for Genesee & Wyoming Inc. Two of its 
raihxiads won the 2011 Harriman rail safety awards. Their operations in Illinois demonstrate diis 
commitment to safety. 

This company has a very strong record of acquvuig short lines throughout the United States, investa'ng in 
the properties, and growing business. We need private partners like to help us grow industiy and jobs in 
our state. 

Genesee & Wyoming Inc. will definitely enhance the short line raiboads now operated by RailAmerica. 
I strongly support this proposal, and ask for its prompt consideration by the Surface Transportation Board. 

Sincerely, 

MIKE QUIGLEY * ^ 
Member of Congress 
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July 31,2012 

Mr. Daniel R. Elliott 
Chainnan 
Surface Transpoitation Board 
395 E Street SW 
Washington, DC 20423 

Rc: STB DocketNo.FD 35654 

Dear Chairman .Elliott: 

I understaud the proposed acquisition ofRailAmerica, Inc. by Genesee & Wyoming, Inc. has been 
announced', I have been an active supporter of efforts to increase the viability of sliurt line freight railroad 
service in southem bidiaiia, and across the nation. 

RailAinerica, Inc. is the owner of one ofthe niajai* rail connections in iny Congressional District- the 
Indiana Southern Railroad (ISRR). I have hi-railed diis railroad and I know tbat is a critical link for major 
employers in my district. 

I respect and appreciate your duty to review railroad ti-ansactions in order to protect rKiIroad customers 
across America. I ask-only tbat your review of this item be done ui a mannertliat is efficient, expedited, 
and in keeping whh the traditional handling of sliort line railcoad transactioas that do not involve the 
mergers of large railroads ibat interchange traffic with one another. 

An Umiecessarily burdensome review process could create unnecessaiy delay and uncertainty. I have 
seen tbe ISRR, and I know diat long-term investment decisions must be made to keep ludiaua coal and 
aih&c commodities moving efficiently. A quick review will help to provide the certainty necessaiy for 
Iong-tenn iiifirastritcture investments. For these reasons, 1 hope the STB will review dvis transaction on an 
expedited basis. 

Smcerely, 

Lany Bucshon 
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July 31,2012 

Mr: Daniel R. Elliott 
Chairman 
Suriace Transportation Board 
395 E Street SW 
Washington, DC 20423 

Re: SIB DocketNo.FD 35654 

Dear Chairman Elliott: 

Genesee & Wyoming, Inc. has proposed to acquire RailAmerica, faic., the owners of die Kyle Railroad, 
based in Phillipsburg; Kansas. I have been an active supporter ofshoit lioe railroads for many years, and 
I believe that short Ime railroads thrive when tiiey are allowed to operate in an environment of minimal 
government intrusion. For this reasm, I urge an expedited review of this proposed acquisitton. 

In major transactions where raiboads are merging in a manner that directiy unpacts service offerings and 
rail access for railroad customers, a more stringent review ofthe transaction mi^ be warranted. In this 
case, ofthe over 100 short line railroads impacted by this change in ownership, only two railroads directly 
interchange traffic between each other. Nehher of those railroads are in Kansas. As such, there is 
minima] opportunity for Genesee & Wyoming to engage in behavior that is harmfiil to Kansas rail 
customers. Also, unlike major past mergers between two veiy large railroad companies, no 
environmental impacts are eiqiected from the construction of new railroad yards since the vast majority of 
these railroads do not directly connect. ^ 

Because this transaction is more akui to a change in control of a,shoit line company than it is to a major 
merger between large Class I railroads, 1 support this proposaJ|j'"an(^ask f^f^expedited review and approval 
ofitbytheSurfeceTkransportationBoard. .»' ^ ^ / | 

. / / / f 

/ J- / ^ 

U.S. Senator 
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July 31,2012 
SPeCiAL COMMITTEE O^ AGtNG 

The Honorable Daniel R. Elliott 
Chainnan 
Surface Transportation Board 
395 E Street SW 
Washington, D.C, 20423 

Subject: STB Docket No. FD 35654 

Dear Chabrnan Elliot: 

I am writing conceming the proposed acc^uisition ofRailAmerica, Inc. (RA) by Genesee 
& Wyoming, Inc. (G&W). I respectfully request that die Board review the matter in the most 
expeditious manner possible. 

Short line and regional freight railroads are a vital connection for many of our Kansas 
farmers and manufacturers that would otherwise be cut off from the national raiboad network. 
One short line railroad located in Kansas, the Kyle Raihroad, is presently operated by 
RailAmerica and utilized by many Kansas companies. These organizations depend on the safe, 
efficient, timely and competitive rail service that the Kyle Railroad provides. The national 
railroad network relies on the movement of grain, raw materials, and manu&ctured goods 
provided by these local rail operations and provides economic development opportunities to 
surrounding regions. 

A lengthy appioval process will bring uncertainty to farmers and rail customers and make 
it difiScult for current management to plan future capital investment that is critical to the future of 
short line railroading. 1 ask that the STB consider d;is transaction on an expedited basis. 

I appreciate your consideration of tbis matter. 

Very truly yours, 

Jerry Moran 
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Mr. Daniel R. Elliott 
Chairman 
Surface Transportation Board 
395 E Stieet SW 
Washington, DC 2CM23 

Re: STB DocketNo.FD 35654 

Dear Chainnan Elliott: 

1 am contacting you regarding the proposed acquisition ofRailAmerica, Inc. by Genesee 
& Wyoming, Inc. RailAmerica is tlie parent company of Kyle Railroad, which is located in 
Phillipsburg, Kansas. I am proud to have Kyle Railroad in my congressional district, and I have 
seen firsthand what an important role short line ntil plays for die many agriculturally-based 
businesses in Kansas. Rail provides a quick, reliable, affordable method of transporting goods 
throughout the Heartland. 1 am hopeful tiiat the Surface Transportation Board will be able to 
review this transaction as quickly as possible so that short line rail can continue to provide 
excellent services without unnecessary regulatory burdens. 

In rural areas, the ability to adapt quickly is critical to developing new opportunities in 
these dif[ieult economic times. Lengthy regulatory approvals make long-term planning ditficult 
and complicate investment decisions that are critical to the local economy. Genesee & 
Wyoming, Inc. has a reputation fbr acquiring short lines, investing in them, and de\'eloping long-
term growth opportunities, and 1 believe this acquisition would be positive for Kansas. 

{ appreciate your attention to litis matter and hope the Board will take into account my 
recommendation when determining whether or not to conduct the review of Ihis transaction on 
an expedited basis. 

Sincerely, 

Tim Uuelskamp 
Member of Congress 
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CCangress of tlit IBimtuir States 
Basl);iiTriijan, 3CE: 20513 

July 27.2012 

Mr. Daniel' IL Elliott, Chairman 
Surface Transportation Board 
395 E Street SW 
Washington, DC 2042> 

Subject: STB Docket No. FD 35654 

Dear Chainnan Elliott: 

I am writing in regai4 to the proposed acquisition ofRailAmerica, Inc. by Genesee & Wyoming, 
Inc. I am proud to have been a leader in supporting America's short line railroads during my t^'o 
terms in Congress. I believe that.short line raiboads are a critical element of our national 
transportation network and that we must do everything Tve can to ensure the fiiture of short line 
railroading, particularly in rural areas like those I represent in the Kansas Second Congressional 
District. 

As you determine how to proceed with your review of this proposed transaction, I would urge 
you to review the matter in the most expeditious manner possible. 

One short line rmboad located in Kansas, the Kyle Railroad, will be encompassed within this 
transaction. Kyle Railroad is successful because it is a locally managed railroad, focused on 
growing its traf!ic base in rural commutnities in north central Kansas. I have come to know both 
RailAmerica and Genesee & Wyoming over the last four years, I understand both compames* 
management philosophies, and I believe that Genesee & Wyoming family ^ill continue to make 
the necessary investments in infiastructare that Kyle Railroad needs in order to develop long 
term opportunities, particularly when it comes to transporting Kansas .grain to market. 

I suppoit this transaction and I hope the Surface Transportation Board will deal with it on an 
expedited basis. Unnecessary regulatory delays in this process will create uncertainty for the 
Kansas agricultural fransportBtion marketplace. I appreciate your attention to this matter. 

Sinjcerely, 

Lynn Jenkinŝ  CPA 
Member of Congress 
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July 31,2012 

Mr. Daniel R. Elliott, Chairman 
Surface Transportation Board 
395 E Street SW 
Washington, DC 20423 

Subject: STB Docket No. FD356S4 

Dear Chairman Elliott: 

I am writing to express my support for the proposed acquisition ofRailAmerica, Inc by Genesee & 
Wyoming, Inc 

1 believe that small railroad companies have an important role to play in the fiiture of American 
transportation in the greater Kansas City region. Based on the impoitance of efficient fieight railroad 
service, and the need for long-range planning certainty in this industiy, I would urge you to review the 
matter in the most eiqjeditious manner possible. 

The two railroads diat provide service to rail customers in an around the greater Kansas City economic 
region are the Kyle Raihoad, and the Missouri and Northern Arkansas Raiboad. Both will be 
encompassed within this transaction, and both are owned by RailAmerica. Much ofthe traffic that 
originates or terminates on these railroads travels through the important rail yards and hubs ofthe greater 
Kansas City area. 

I believe diat if the Kyle Railroad and Missouri and Northem Arkansas become a part ofthe G&W 
system, G&W will continue to make necessaiy investments in infrastructure to develop the kmg term 
opportunities, particularly when it comes to transportmg Kansas grain to maricet, and fuel to Kansas City 
area power facilities. 

I support this transaction and I hope the STB will deal with it on an expedited basis. Unnecessary 
regulatory delays in this process will create uncertainty for the Kansas agricultural transportation 
marketplace. 

I appreciate your tftention to this matter. 

Sincerely, 

Kevin Voder 
Member of Congress 



MARY L. LANDRIEU 
LOUISIANA 

lanltd States Senate 
WASHINGTON, DC 20S10-1804 

July 30,2012 

Mr. Daniel R. Elliott 
Chaiiman 
Surface Transportation Board 
395 E Sfreet SW 
WasMngton, DC 20423 

RE: STB Docket No. FD 35654 

Dear Chainnan Elliott: 

I am writing on behalf of Genesee & Wyoming Inc. which has recently announced the 
acquisition of RailAmerica. Over the years I have seen, firsthand, the work of the short line 
railroad(s) owned by Genesee & Wyoming in Louisiana, and write you to strongly support this 
transaction. 

Genesee & Wyoming Inc. is a great partner in our regional freight transportation 
network. It has a strong history of buying other short line raiboads, investmg in them, and 
developing long term growth opportunities. This in turn helps maintam and grow industrial 
sector jobs in our communities. In addition, I have been very impressed with the very strong 
focus of safety at Genesee & Wyoming. It is an industry leader in rail safety, and this is a direct 
reflection in its commitment to provide superior service to the commimities along its lines. I 
would appreciate every appropriate consideration be given to this transaction, within the 
applicable guidelines, during the review. 

In closing, I ask for any information that you may now provide on this matter and look 
forward to hearing firom you about tbe final decision. 

Thanking you in advance for your consideration and with kindest regards, I am 

Sincere!' 

: ^ 9 ^ r ^ ^ 
MaiyL. Landg 
United States Senator 
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SUIUrDUMTTEES! 
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Mr. Daniel R. Elliott 
Chainnan 
Surface Transportation Board 
395 £ Stieet SW 
WasJiington, DC 20423 

Dear Chairman Elliott, 

I am writing in support ofthe proposed acquisition ofRailAmerica by Genesee & 
Wyoming Inc One ofthe Genesee and Wyoming short line railroads serves my district, 
Maryland Midland Railway, and I believe this transaction wilt provide significant public 
benefits, not only in Maryland, but also across the country. 

The coinpany is very focused on safety, tlie environment, and customer service. It is an 
industry leader in rail safety, and this is a direct reflectiou in its commitment to provide superior 
service to the communities along its lines. 

In this tougli economic period, it is crucial that the United States has a strong regional 
freight transportation network to maintain and grow the industrial and manufactui'ing sectors. 
The approval of this transaction will allow Genesee and Wyoming, a company with a strong 
reputation for investing and developing short lines, to meet our country's needs. 

I endorse this proposal, and ask fbr an expedited full and fair review of die proposed 
transaction by the Sur&ce Ttansportation B oard. Please contact my Chief of Staff- District, 
Sallie Taylor, at 202-225-2721 witli any question you might have 
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Mr. Daniel R, Elliott, Chairman 
Surface Transportation Board 
395 E Street, SW 
Washington, DC 20423 

Dear Chairman Elliott, 

I am writing conceming the proposed acquisition ofRailAmerica by Genesee & Wyoming 
(G&W). RailAmerica operates a short line railroad in Massachusetts providing a key service for 
our shipping industry that is not connected to the national railroad network. I hope this 
transaction will be approved and respectfiilly request that the Surface Transportation Board 
(STB) review and rule on tMs application as quickly as appropriate. 

G&W has previously acquired other short lines, investing in them and developing long term 
growth opportunities. Acquiring will grow their business by adding 45 railroads operating 
7,500 track miies to the 63 railroads operating 5,400 miles they already run. 

This deal would increase G&W's capacity however, it is my understMiding that they will 
continue to operate as they always have - with local managers who have decision-making 
authority over their rail operations. This is an hnportant commitment that will help ensure 
better customer service and sensitivity to local community concems. 

I support this transaction and I hope the STB will deal with it on an expedited basis. Providing 
certainty to shippers, RailAmerica and G&W will provide a smoother transition and limit 
disruptions to short line freight railroads in Massachusetts. Thank you for your consideration. 
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July 31,2012 

Mr. Daniel R. Elliott, Chairman 
Surfiice Transportation Board 
395 E Street, SW 
Washington, DC 20423 

Subject: STB DocketNo.FD 35654 

Dear Chairman Elliott: 

I am writing regarding the proposed acquisition ofRailAmerica by Genesee & Wyoming 
(G&W). It is important that this matter be reviewed in an expedient manner. 

Since 1995. RailAmerica has operated New England Central Railroad, which services 
westem Massachusetts. This line provides transport ibr commodities such as lumber, printing 
paper, foodstuff and otiier important materials and products. This connection is vital for many 
shippers that virould otherwise be separated from fhe national railroad network. 

As our economy continues to recover. Use strength of our freight tail industty is 
invaluable. An unnecessarily lengthy approval process could create uncertainty for shippers, and 
make it difScult for current RailAmerica management to plan fiituie capital investment A 
timely review will reduce such uncertainty and limit fhe amount of time the short line fireight 
railroads in Massachusetts are in limbo. 

I greatly appreciate your coosidetation of this reque: 

Smcerely, 
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July 30,2012 

Mr. Darnel R. Elliott, Chairman 
Sux&ce Tiansportation Board 
395 E Street, SW 
Washington, DC 20423 

Subject STB Docket No. FD 35654 

Dear Chairman Elliott: 

I am writing concerning the proposed acquisition ofRailAmerica by Genesee & Wyonung 
(G&W). RailAmerica opeiates a short line railroad in my district and it is a vital connection for 
many of our shippers that would otherwise be cut off fiom the natioiud railroad network. 

I am writing to support this ttansaction and to ask that the Board handle the matter in the most 
expeditious manner possible. A lengthy approval process will bring uncertainty to shippers and 
make it difficult for cunent RailAmerica management to plan future capital investment An 
expedited review will reduce uncertainty and limit the amount of time the short line fieight 
railroad in my district is in limbo. 

I appreciate your consideiation of my views on the matter. 

Sincerely, 

Richard E. Neal 
Member of Congress 
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Mr. Daniel R. Elliott, Chairman 
Surface Transportation Board 
395 E Street, SW 
Washington, DC 20423 

Subject: STB Dodcet No. FD 35654 

Dear Chainnan Elliott 
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I am writuig conceming the proposed acquisition ofRailAmerica by Genesee & Wyoming 
(G&W). RailAmerica operates a short line railroad in my distiict and it is a vital rail connection 
fi>r many of our shippers. I am writing to support this transaction and to ask that the Board 
handle the matter in the most expeditious manner possible. 

I support the G&W acquisition for a number of reasons. First G&W has a proven track record of 
acquiring short lines, investing in them and developing long term growth opportunities. Their 
company began as a short line in 1899, and has been in this business ever since. They are in the 
short line business to run short lines. 

Second, G&W has the capacity to manage the RailAmerica properties. RailAmerica cunentiy 
manages 45 railroads operating 7,500 track miles. G&W manages 63 railroads operating 5,400 
miles. The scale of these companies is comparable which helps guarantee that G&W will have 
the experience and management expertise to bring about a smooth transition. 

Third, like RailAmerica today, G&W's business model depends on each ofits short lines 
operating as local railroads with local managers who have decision-making authority over their 
rail operations. That is the strength ofthe short line industry nationally and this acquisition will 
insure that strength going forward. It is also a key for superior customer service and sensitivity 
to local community concems. 

I support tills transaction and I hope the STB will deal with it on an expedited basis in order to 
reduce uncertainty, limit the amount of time the short line freight railroad in my district is in 
limbo, and ensure the RailAmerica's capital management decision are not disrupted. 

I appreciate j'our consideration of my views on the matter. 
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Mr. Daniel R. Elliott, Chainnan 
Surface Transportation Board 
395 E Street, SW 
Washington, DC 20423 

Re: STB Docket No. FO 35654 

Dear Chairman Elliott: 

I am writmg regarding the proposed acquisition ofRailAmerica by Genesee & Wyoming 
(G&W) and want to urge the Board to consider this application as expeditiously as possible. 

Mich^an agriculture is served primarily by short line railroads that operate in rural areas ofthe 
state no longer served by the large national railroads. RailAmerica is one ofthe dominant short 
lines in the state, operating over 800 miles in central and northem Michigan. Many of those 
track miles are in my Congressional District 

I £^preciate the Board's responsibility to fiilly review this application to ensure it meets the 
requirements governing tiiese matters and I hope the Board can do that as expeditiously as 
possible. Short line railroads are small businesses that are managed in local communities by 
local residents to serve local shippers. Every day these managers must make decisions 
concerning marketing and investment Inevitably the uncertainty surroiuiding a long regulatory 
process will make it difficult for these managers to focus on long-term planning. 

I appreciate the opportunity to present my views in this matter. Should you have any additional 
questions, please contact Dena Kozanas in my office at (202) 225-2106 or at 
dena.ko7anas@mail.house.gov. 

Sincerely, 

3i^(L ^^kU&f 
Candice S. Miller 
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Mr. Daniel R. Elliott, Chairman 
Surface Transportation Board 
395 E Street, SW 
Washmgton, DC 20423 

Subject: STB DocketNo.FD 35654 

Dear Chairman Elliott; 

I am writing concerning the proposed acquisition of RailAmerica by Genesee & Wyoming 
(G&W). RailAmerica operates short Ime raikoads in Michigan and one of its primary lines is in 
my Congressional District Marquette Rail, headquartered in Ludington, Michigan provides the 
only service in this 6x6a ofthe state. I Icnow the railroad and and th^ are a vital corniection for 
many of onr shippers that would' otherwise be cut off from the national railroad network. I am 
writing to strongly support this ti:ansaction and to ask that the Board handle thematter in the 
most expeditious manner possible. 

I support the G&W acquisition for a manhei of reasons. First G&W is one of the most 
success&l short line operators in the country. Th^ have a proven track record of acquiring short 
lines, investing in them and developing long term gmvrth opportunities. Their company began as 
a short line in 1899, and has been in business ever since. They are in the short linebusmess to 
run short lines. That is good for the current employees and customers of RailAmerica. 

Second, G&W has the capacity to manage die RailAmerica propeities. RailAmerica cuctently 
manages 45 railroads operating 7,5Q0 track miles. G&W manages 63 railroads operating 5,400 
miles. The scale of these companies is comparable v^ch helps guarantee that G&W will have 
the experience and corporate bench stiength to bring about a smooth transition. Again, that is 
important for R^America's cuiient employees and customers. 

Tiiird, like RailAmerica today, G&W's business model depends on each ofits short lines 
operating as local railroads with local managers who have decision-making authority over their 
rail operations. That is the strength ofthe short line industry nationally and this acquisition will 
insure tiiat strength going foi-ward. That has been an important stirengtii for Marquette Rail and 
has been a big plus for its customers in Michigan. 
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I support this transaction and I hope the STB will deal with it on an expedited basis. A lengthy 
approval process vrill bring uncertainty to shippers and make it difficult for cunent RailAmerica 
management to plan future capital investment. 

I appieciate your consideration of my views on the matter. 

Bill Huizenga f \ 
Member of Congress \ 
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The Honorable Daniel R. ElHott 
Chairman 
Surfoce Transportation Board 
395 E Street SW 
Washington, DC 20423 

j 

Subject: STB DocketNo.FD 35654 | 
i 

Dear Chairman EUiott: 

I am contacting you regarding the proposed acquisition ofRailAmerica, Inc. by Genesee 
& Wyoming, Inc. (G&W). I would like to eiqiress my support for this tiansaction and 
ask that the Board review the matter m an ejqieditious manner. 

While there are no G&W short lines currently in Missouri, I am aware ofthe ctmipany 
through my history ofwork in support ofAmerica's small freight railroads. I support the ! 
G&W acquisition for a number of reasons. First G&W has a proven track record of 
acquiring short lines, investing m infiwfmctnre, and developmg long term growth 
opportunities. Second, tiieir company began as a short line in 1899, and has stayed true 
to its small railroad roots. Third, they have the size and management ability to execute a 
smooth transition. 

I support railroads because they are a means to an end. That end is to efficiently move 
Missouri's raw materials and manu&ctured goods to market. I hope the STB will deal 
with this transaction on an expedited basis. An expedited review will reduce uncertainty 
and limit the amount of time the short line fieight raihoad is in limbo. 

I appreciate your consideration of my views on tbe matter. Please contact me or JF ! 
Mason of my stafTat 202-225-7041 if you requhre additional iofonnation. 

Sam Graves 
Member of Congress 
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Mr. Daniel R. Elliott 
Chairman 
Surface Transportation Board 
395 E Stieet SW 
Washington, DC 20423 

Re: STB DocketNo.FD 35654 

Dear Chairman Elliott: 

RailAmerica is the owner ofthe Missouri & Northem Arkansas Railroad (MNA), a short line 
railroad in my district. MNA operates almost 600 miles of tirack serving customers in both 
westem Missouri and Arkansas. Genesee & Wyoming, Inc. has proposed to purchase 
RailAmerica, Inc., which would include MNA Rail is an important part ofthe intermodal 
transportation system that serves the farmers, processors, businessmen, and consumers of my 
District 

During a time of sparse capital and unpredictable economic swings, it is important to avoid 
creating unnecessary regulatory burdens on our business communities. We should particularly 
support enterprises seeking to make significant capital investments in their businesses. Rail is a 
capital intensive business, requiring substantial investment in maintenance for continued 
service. Resolving any uncertainty about the owneiship and control of ±e MNA will allow 
infiastructure investment to proceed more rapidly, 

I support the purchase ofRailAmerica, Inc. by Genesee & Wyoming, Inc., and look forward to 
an expeditious and smooth approval process that allows the MNA to plan for the future, and best 
serve the people of Missouri's 4"* District. 

Sincerely, 

Vicky Hart:aer 
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August 1,2012 

Mr. Daniel R. Elliott, Chairman 
Surface Transportation Board 
395 E Street SW 
Washington, DC 20423 

Subject: STB Docket No. FD 35654 

Dear Chairman Elliott: 

I am writing concerning the proposed acquisition ofRailAmerica, Inc. by Genesee & Wyoming, Inc. 
(G&W). RailAmerica operates the Missouri & Northern Arkansas Railroad headquartered in Carthage, 
Missouri. They are a vital connection for many of our farmers and manufacturers which would otherwise be 
cut off from the national i-ailroad network. I am writing to support this transaction and respectfully request 
that the Board review the matter in the most expeditious manner possible. 

While there are no G&W short lines currently in Missouri, I have come to know the company by reputation 
given my history of work in support of America's small freight railroads. 1 support the G&W acquisition 
for a number of reasons. First, G&W has a proven track record of acquiring short lines, investing in 
infrastnicture and developing long term growth opportunities. Their company began as a short line in 1899 
and has stayed true to its small railroad roots. 1 believe that this acquisition will be beneficial to the cunent 
employees and customers ofRailAmerica and create more jobs which our economy truly needs. 

I do not support railroads because they are railroads. I support railroads because they are an effective way 
to move Missouri's raw materials and manufactured goods to market. Like RailAmerica today, G&W's 
business model depends on each ofits short lines operating as local railroads with local managers who have 
decision-making authority over their local raii operations. That is the strength ofthe short line industry 
nationally and this acquisition will build upon that tradition. Local railroading is critical to maintain quality 
customer service and G&W's track record in this regard is commendable. 

I support this transaction and I hope the STB will deal with it on an expedited basis. A lengthy approval 
process will bring uncertainty to farmers and rail customers which could make it difficult for RailAmerica to 
plan for future capital investment which is critical in the short line and regional railroad industry, 

I appreciate your consideration of my views on the matter. 

Sincerely, 

Billy L^'g , 
Member of Congress 
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Bmttfl gtatxs Senate 
WASHINGTON, DC 20S10 

July 31,2012 

Mr. Daniel R. Elliott 
Chaiiman 
SurfiEu:e Transportation Board 
395 E Street SW 
Washington. DC 20423 

Subject: STB Docket No. FD 35654 

Dear Chaiiman Elliott: 

I write to request you give all due consideration, to the recently proposed acquisition of 
RailAmerica by Genesee & Wyoming, bicoiporated. I have vrorlced extensively with the St. 
Lawrence & Atlantic Railroad, which is owned by Genesee & Wyoming, and have been 
impressed by their commitment to providmg safe and efficient &dght rail service to New 
Hampshire. 

The St. Lawrence & Atiantic Railroad serv^ rural northem New Hampshire, Maine and 
Vermont. While the Northem Forest region in these states has insufficient coverage frcun other 
modes of transportation, this short-line railroad enables local industries to access national and 
international markets at competitive rates. Genesee & Wyoming recognizes the critical nature of 
freight service in this region and I have worked closely with the company on initiatives to 
upgrade obsolete sections ofthe St. Lawrence & Atiantic line. 

I am impressed by the exemplary safety record compiled by St. Lawrence & Atlantic; the 
company just marked ten years without a reportable employee injury in New Hampshire. This 
evidence of Genesee & Wyoming's commitment to safety has been rqilicated across the countty, 
as two ofits other railroads recently won 2011 Harriinan rail safety awards. 

Genesee & Wyoming has been a strong partner in ensuring that New Hampshire and New 
England have access to a vital, efficient and safe fieight transportation netwoik. I support 
Genesee & Wyoming's acquisition ofRailAmerica and urge your approval ofthe company's 
proposal. 

Sincerely, 

Jeaime Shaheen 
United States Senate 
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July 31,2012 

Mr. Daniel R. Elliott 
Chaiiman 
Suiface Transportation Board 
395 E Street SW 
Washington, DC 20423 

Subject STB DocketNo.FD 35654 

Dear Chainnan Elliott: 

I am contacting you to express my support for the recently-announced proposed 
acquisition ofRailAmerica by Genesee & Wyoming, Inc. It has been my pleasure workmg with 
the railroads owned by owned by Genesee & Wyoming in New Hampshire's 2"** District in the 
past 

In New Hampshire, freight service is a vital piece of our economy and freight volumes 
have mcreased over the past several years. Short line and regional railroads that operate in New 
Hampshire provide an economical and enviroiunentally friendly altemative to shippers, 
especi{dly for heavy items and commodities, and it is important that we maintain an 
infirastructure that continues to allow such an altemative. As the parent company ofthe St. 
Lawrence & Atlantic short line railroads in the northern part of New Hampshire, Genesee & 
Wyoming has a record of investing in and strengthening railroads, something which is critical to 
help us maintain and grow industrial sector jobs m our communities. I am encouraged that this 
commitment will continue vrith the current RailAmerica owned line that crosses into New 
Hampshire at points along the Connecticut River helping bring goods to the north and the south. 

I am veiy hopeful that there will be numerous positive benefits for New Hampshire and 
the New England economy as a whole associated with this proposed acquisition and it is ibr 
tiiese reasons that I look forward to the decision by the Sur&ce Transportation Board. 

Sincerely, 

\3uQu.Ve« r>. i J c k ^ 
Charles P. Bass 
Member of Congress 
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United States ^enatt 
WASHINGTON, DC 20510 

August 3, 2012 

Mr. Daniel R. Elliott III 
Chairman 
Surface Transportation Board 
395 E Sti-eet SW 
Washmgton, DC 20423 

Re: STB DocketNo.FD 35654 

Dear Chairman Elliott; 

We understand that recently the proposed acquisition ofRailAmerica by Genesee & Wyoming 
Inc. was announced. Over the years we have seen first-hand the work ofthe short line railroads 
owned by Genesee & Wyoming in several counties across upstate New York, and write in 
support ofthe railroad's request for an expedited review of this transaction. 

Genesee & Wyoming Inc. is an important partner in our regional freight transportation network. 
Started in 1899 as a H-mile raiboad in the Rochester, New York area, Genesee & Wyoming still 
maintains its administrative headquarters in Monroe County, NY. Since its founding, it has had 
a strong history of investing in other short line railroads and developing long term growth 
opportunities. Indeed this latest proposed acquisition has great potential to sustain the 
company's current Monroe County workforce and could provide greater opportunities to grow 
their local employment in the near future. This growth in tum serves other area businesses and 
helps maintain and bolster industrial sector jobs in our communities. In addition, Genesee & 
Wyoming has been a leader in rail safety, a direct reflection ofits commitment to provide 
superior service to the communities along its lines. 

For these reasons, we respectfiilly request an expedited review and full consideration by the 
Surface Transportation Board. 

Sincerely, 

C_jU^ 3i yi:;;A.ai^f.y<Uu'-iu.^ 
Charles E. Schumer Kirsten E. Gillibrand 
U.S. Senator U.S. Senator 
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Mr. Daniel R. Elliott 
Chairman 
Sur^ce Transportation Board 
395 E Street SW 
Washington, D.C 20423 

Re: Acquisition of RailAmerica by Genesee & Wyoming inc. (STB Doclcet No. FD 35654) 

Dear Chairman Elliott, 

I write today regarding the acquisition of RailAmerica by Genesee & Wyoming Inc, a matter that has 
recently been brought to your attention. Genesee & Wyoming has served as a critical partner to 
countless firms in Buffalo and Western New York, the region that I represent, and would he able to 
enhance the scale of their offerings through this important transaction. 

As you know, short line railroads are a critical piece of our nationwide transportation and logistics 
network. Without short lines like Genesee & Wyoming, it would be more difficult to move raw 
materials, industrial products, manufactured goods, and countless uUiei ihiiigs atuuitd our country. It is 
imperative that the short lines remain economically vibrant and competitive, all Ihe while maintaining 
safety, environmental, and customer service standards prescribed by regulators. 

I urge you to give this acquisition your full and fair consideration In an expedited manner, reflecting on 
the longstanding reputation of Genesee & Wyoming as a proactive partner in markets across the 
country, induding my own in Western New York, where it is a well-respected and valuable component 
of our economy and community. 

Sincerely, 

' ' ^ S ^ ' ^ A f ^ 
BRIAN HIGGINS 
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July 31,2012 

Mr. E>aniel R. ElHott 
Chairman 
Surface Transportation Board 
395 E Street SW 
Washington, DC 20423 

Subject: STB Docket No. FD 3S6S4 

Dear Chainnan Elliott 

On July 23,2012 the proposed acquisition ofRailAmerica by Genesee &. Wyomit^, Inc., 

was announced. Representing the 29*^ Congressional District of New York, I have worked with 

the Genesee & Wyoming short line raikoads and believe this transaction ^vill provide significant 

public benefits, not only in New York State, but also aooss the country. 

My experiences working with Genesee A Wyoming have been very positive. This 
company is very focused on safety, the environment, and cxistomer service. Their raiboads 
provide the "first mile ~ last mile" of freight service to many areas of my district that otherwise 
would have no access to the national rail network without short line service. Safety is a key area 
of focus for Genesee & Wyoming Inc. with two ofits railroads winning the 2011 Harriman rail 
safety awards. Their operations in New York demonstrate this commitment to safety. 

This company has a very strong record of acquiring short lines throughout the United 
States, investing in the properties, and growing business. Wc need private partners like Genesee 
& Wyoming Inc. to help us grow industry and jobs in our state. 

Genesee & Wyomuig Inc. will definitely enhance the short Ime railroads now operated by 
RailAmerica. Within all relevant rules and regulations, I respectfully request prompt and fair 
consideration of this proposal by ^le Surface Transpoitation Board. Please feel free to contact 
Laura Ringdahl in my office at 202.22S.3161 with any additional questions. 

Sincerely, 

T o m Reed 
Member of Congress 
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LOUISE M. SLAUGHTER 
CONGRESS OFTHE UNITED STATES 

28TH DISTRICT, NKW YORK 

July 31,2012 

Mr. IDsiniclR. ICIIiott 
(^liaiimnn 
Surfiice Transportation Board 
395 riast Street, SW 
Washingtcm, DC 20423 

Dear Chairman Mlliott: 

I would like to cxprc&s my stning support for Gcncscc & Wyoming's (G&W) proposed acquisition of 
KailAmerica and respectfully request thsit the Board review the transaction in the most cxpcdidous manner 
possible. Ibc transiicdon will not only provide public benefits to my district and New York, but also across 
die country. 

(i&W is one of the most successful .shon line operators in die countty. '11ic\' have a proven track record of 
acquiring short lines, investing in diem and developing long term growdi opportunidcs. ' l l idr company 
began as a short line in 1899, and has been in this business ever since, 'ilicy arc in the short line bu.sincss to 
run short lines. 

G&W also has the capacity to nunagp the RaiL\mciica properties. KaibXmerica currently manages 45 
railroads operating 7,500 track miles, while G&W manages 63 railroads operating 5,400 miles. G&W has die 
experience and management expertise for a smooth operational transition. 

Finally, similar to RailAmerica's current buancss model, G&Ws business model depends on each ofits 
short Kncs operating as local railroads with local managcre who have decision-making authority over their 
rail operations, l l iat is the strength of the short line industry nationally and this acquisition will insure its 
strength going forward. It is also a key factor fbr superior customer service and saisitivity to local 
community concerns. 

It is important to expedite the consideration of the proposed transaction bccnusc a lengthy approval process 
will bring uncertainty to shippers and make it difficult for current RailAmerica management to plan future 
capital investment. An expedited review will also reduce uncertainty for freight tul customers and allow the 
stronger combined company to begin realizing the benefits ofthe transaction sooner. 

I appreciate your coasideration of this important matter to my district, state and country. 

Sincerely, 

Louise M. Slaughter " Slaugh 
Member of Congress 
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July 31,2012 

I 

Mr. Daniel R. Elliott 
Chainnan 
Surface Transportation Board ; 
395 E Stieet SW 
Washington, EX: 20423 

Subject: STB DocketNo.FD 35654 j 

Dear Chairman Elliott, 

I write to you regardmg the proposed acquisition ofRailAmerica by Genesee & Wyoming, Inc. I 
ask that tiie Surface Transportation Board move quickly in reviewing the proposed acquisition. 

The Central Ohio district that I represent includes portions of Franklin and Licking Counties. As 
you may know, Genesee & Wyoming has rail lines in these counties as well as many other parts 
of Ohio. In addition, RailAmerica cunendy has lines In Central Ohio as well as many other parts 
of Ohio. 

During these hard economic times, I believe it is important to provide certainty to business 
owners and job creators. I mcourage you to move expeditiously tfarougji your review process in 
order to provide the certainty needed by Genesee & Wyoming, Inc., RailAmerica and their 
customers who contribute to Central Ohio's economy. 

Patrick J, Tiberi 
Representative to Congress 
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Mr. Daniel R. Elliott 
Chairman 
Surface Transportation Board 
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Washington, DC 20423 

Re: STB Docket No. FD 35654 
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Dear Chairman Elliott: 

I write today regarding the proposed acquisition ofRailAmerica (RA) by penesee & Wyoming Inc. 
(GWI), which was publicly announced on July 23) The Genesee'& Wyoming railroads have an 
important presence serving eastern and soutlieastern Ohio, and I strongly support this transaction. 

Genesee &Wyoming Inc. is a great partner in America*^s regional freight transportation network. 
Since the company began opei-atious in 1899, it has worked to buy additional short line raihoads, 
invest in them, and develop long term growth opporhinities. 

Approval of this acquisition will result in various public benefits. Genesee & Wy(dnlng is an 
industry leader in rail safety, which will improve safety results for RA railixiads as well. In addition, 
the transaction will enhance supply chains for GWI and RA's combined customer bases and the 
broader reach ofthe railroads will increase the likelihood for prospective industrial and 
manufacturing development opporhmities located in nearby communities. 

Genesee & Wyoming understands the importance ofthe services that a.short line common Carrier 
freight railroad provides to the communities and states it serves. Tiieir railroads often provide the 
"first mile - last mile" of freight service to many areas that otherwise would have no access to the 
national rail network without short line service. 

For dlese reasons, I support the proposed acquisition ofRailAmerica by Genesee & Wyoming Inc, 
and respectiiilly request its expedited review and approval by the Surface Transportation Board. 
Thank you for your attention to this request. 

Sincerely, 

sill Johnsoi 
Member of Congi'ess 
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July 31,2012 

Mr. Daniel R. Elliott 
Chairman 
Suriace Transportation Board 
395 E Street SW 
Washington, DC 20423 

Re: STB DocketNo.FD 35654 

Dear Chairman Elliott: 

The proposed acquisition ofRailAmerica, Inc. by (jenesee & Wyoming, Inc. (G&W) has 
recently been armounced, and I write to encourage tbe STB to review this transaction on an 
expedited basis. 1 am a supporter of the short lioe freight raiboad industry and encourage efforts 
to increase the viability of f^ght railroad service in Ohio, and across the nation. Both 
RailAmerica and G&W ovni several major short line railroads in Ohio. Over the years I have 
seen first-hand the work of these short line railroads and know the critical link they provide for 
major employers in Ohio. 

A lengthy approval process will bring uncertainty to shippers and make it difHcult for current 
RailAmerica management to plan future capital investment. An expedited review will reduce 
uncertainty and limit the amount of time the short line freight railroads in my state are in 
regulatory limbo. 

I appreciate your consideration of my views on this matter. I remain. 

truly yours. 

feve LaTourette 
Member of Congress 
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July 31,2012 

Mr. Daniel R. Elliott 
Chauinan 
Surface Transportation Board 
395 E Street SW 
Washmgton, DC 20423 

Subject: STB Docket No, FD 35654 

Dear Chauman Elliott: 

On July 23 it was pubhcly announced the proposed acquisition of RailAmerica by Genesee & Wyoming 
Inc. During my thne m Congress, I have worked with short hne railroads like Genesee & Wyoming aud 
undeistand the critical role that rail plays ui moving commerce and creating jobs. I believe that this 
transaction has the potential to provide significant public benefits, not only in Ohio, but also across the 
country. 

My experiences working with Genesee & Wyoming have been very positive. Their railroads provide the 
"first mile - last mile" of freight service to many areas of Ohio that otherwise would have no access to the 
national rail network without short line service. 

Furthermore, this company has a very strong record of acquiring short lines throughout the United States, 
investing in the properties, and creating jobs. Given the current economic situation, our nation needs to 
Jbcus on ways to get our economy moving again. By investing in high-quality transportation 
infrastructure, this proposal has the potential to boost our nation's economic competitiveness by 
providing a reliable system for the movement of goods. 

Given our need to encourage private investment and create jobs, I strongly urge STB to conduct an 
expedited review ofthe proposal to avoid any costly delays. 

Sincerely, 

( ^ ^ / ^ ^ 

Bob Gibbs 
Member of Congress 
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July 31,2012 

Mr. Daniel R. EUiott, Chainnan 
Surface Transportation Board 
395 E Stieet SW 
Washington. DC 20423 

Subject: STB Docket No. FD 3S6S4 

Dear Chairman Elliott: 
Recently it has been brought to my attention that Genesee and Wyoming Inc. has announced the 
proposcNii acquisition ofRailAmerica. I am writing you today to lend my support for this 
proposed Uansaction. As the US Representative for Ohio's l?"* district, I can attest to the 
significant positive ramificaticns this can have for Northeast Ohio, with multiple lines within and 
around the region. 

I have been impressed with the very strong focus of safety at Genesee & Wyoming. It is an 
industry leader m rail safety and this is a direct reflection of its commitment to provide superior 
service to the communities along its lines. I especially welcome this transaction for the 
opportunity it provides Genesee and Wyoming to improve their ability to capitalize important 
expansion projects that will serve bidustrial customers in Northeast Ohio and Western 
Pennsylvania with low-cost, short-distance raii freight service. 

Since Genesee & Wyoming Inc. began operations in 1899, it has bought other short line 
railroads, invested in them, and developed tong term growth opportunities. As you are no doubt 
aware ofthe recent natural gas exploration and development boom that is taking place in 
Northeast and Eastem Ohio, this work is as critical as ever to help us maintain and grow 
industrial sector jobs in our communities. 

Genesee & Wyoming has built a track record of very successful acquisitions of other short line 
railroads in the United States, and I have every reason to believe there will be many positive 
benefits associated with its proposed acquisition ofRailAmerica. 

For these reasons, I strongly support this proposal and appreciate your consideration. Thank you. 

Sincerely, 

Ryan r Timl 
Member of Congress 
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July 31,2012 

Desir Chainnan Elliot' 

We write regarding the proposed mctgec between Genesee & Wyoming and RailAinerica. We 
cate deeply about die healtli and cfBciency of America's short line tailtoads and this 
tcaniuicdon appears to provide operadng efficiencies without materially modifyiog the 
competitive landscape. We hope diis pi-ncess can proceed qutcUy so diat uncettainties can be 
tesuived and effidcades can be obtained. 

It is out imderstanding diat tbe metger will bdp imptove Genesee & Wyoming's ability to 
offer the local, flexible, responsive operations and customer service diat has made them vital 
to Oregon's manufacturers, £uinets, and sJnall businesses. The merger will also continue to 
drive futiuG tail traffic across aU Class I connections. For the combined employee workforce, 
the merger will easuxe that die two companies are stronger in the long term, and share best 
business pmctices to create a bcttci work environment. Finally, Genesee & Wyotniog and 
RailAmerica have a strong record of engaging in titdc local communities, ensuring tliat thdr 
railways meet local business needs, and maintaining an open dialogue with government 
officials and stakcholdets to fostet local economic development, lliis merger is supported by 
a wide attay of stakeholders, induding the Or i ^n . Department of Transportadon and the 
Coos-Siskiyou Shippers Coalition. 

We deeply appreciate die hard work of tiie Board in ensuring that America's raiIro.ids play a 
vital role in our transpurtatioa system and look forward to your review of this merger. 

Sincerely, 

/ » < m ^ < i v fCir^ IM^^Jeity^ 
Eail Blumenauer 
Member of Congress 

Ron Wyden 
United States Senate 

l.rjJi^ 
United States Senate 

XJHOSL to Surface 't'nnsportatiDii Board 
July3t,2f>12 

Peter DeFazio 
Memisec of Congress 
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GregW) 
Member of Congies? 

Suzandc^onamia 
Member of Congress 

KuJr ̂ ^d^^^mU^ 
Kutt Schrader 
Member of Congress 
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July 31,2012 
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The Honorable Daniel Elliott 
Chairman 
Sur&ce Transportation Board 
39SESti:eetSW 
Washington. DC 20423 

Dear Chairman Elliott: 
I 

I am contacting you regarding the recentiy announced proposed acquisition ofRailAmerica by 
Genesee & Wyomii^ Inc. and to express my support for this proposal. 

The proposed transaction will provide a number of public benefits, including expanding current 
and future rail customers' transportation options. Specifically, I believe this proposal will 
strengthen our nation's fireight rail infiastiucture, impVove safety, and contribute to increased 
economic development. Furthermore, tiie railroad geographies of tiie two organizations are 
complimentary and, as I understand the transaction, it will clearly not result in any 
anticompetitive effects. In sum, I believe the proposed transaction will sti'engthen the ability of 
Genesee & Wyoming to offer local, flexible, responsive operations. 

Thank you in advance for your consideration of my views. I look forward to the expedited 
review and full and &ir consideration ofthe proposed transaction by the Surface Transportation 
Board. Please contact me or my Deputy Chief of Staff, Stephen Martinko, at 202-225-2431 If 
you require any additional infonnation. 

Bill Shuster 
Member of Congress 
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July 31,2012 

Mr, Daniel R. Elliott 
Chairman 
Surface Transportation Board 
395 E Steeet SW 
Washington, DC 20423 

Re: STB DocketNo.FD35654 

Dear Chairman Elliott: 

On July 23,2012, Genesee & Wyoming Inc. (GWI) and Rail America Inc. jointiy announced the 
proposed acquisition of RailAmerica by Oenesee &. Wyonung Inc. This acquisition will 
combine North America's two largest short.line and regional rail ojierators. The wrork done by 
short line railroads owned by GWI in Pennsylvania has been exemplary; I write to you in support 
of diis acquisition. 

GWI's excellent safety record has resulted in an industiy leading low injury rate. It has received 
awards for its customer service and satisfaction. In addition, GWI has a strong history of 
acquiring oder short line railroads and developing long term growth opportunities through new 
investment, wbile maintaining and creating industrial job growth in our communities. 

For these reasons, I strongly support this proposal, and ask for expedited review and approval of 
it by the SurGace Transportation Board. 

Sincerely, 

MikeKf^ly 
Member of Congress 
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Mr. Daniel R. Elliott 
Chairman 
Surface Transportation Board 
395 E Sti-eet SW 
Washington, DC 20423 

Subject: STB DocketNo.FD35654 

Dear Chairman Elliott: 

I am writing to you today to express my support for the proposed acquisition ofRailAmerica by 
Genesee & Wyoming Inc. 

This proposed transaction, if approved, would provide many boiefits to not only my constituents, 
but to fireight rail customers across the country. Both companies have demonstrated a strong 
record of safe operation, community engagement, and economic development By acquiring 
Rail America, Genesee & Wyonung will be able deepen their commitment to our local 
conmiunities while maintaining theur hig|i standards of service. From what I undeistand, tiie 
plaimed acquisition is not anti-competitive, and will provide improved and expanded sesrvices for 
short line rail customers across the country. This transaction is not only in the best interest of 
these two companies and their wcikors but it is also in fhe best interest of fhe American people. 

I look forward to the expedited review of fhis proposed acquisition by the Surface Transportation 
Board and appreciate you taking my views into account Please feel free to contact my office if 
you have any questions or require any additional infonnation. 

Sincerely, 

(jS/J^l-A---
Patrick Median 
Member of Congress 
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July 30,2012 

Mr. Daniel Elliott 
Chainnan 
Surface Transportation Board 
395ESUeetS.W. 
Washington, D.C. 20423 

DearMr. EllioK: 

I am writing in regards to the application submitted by Genesee & Wyoming, Inc. to the 
Surface Transportation Board regarding ita proposed acquisition ofRailAmerica, Inc. By way of 
this letter, I ask that this application be given full and fair consideration for approval. 

Genesee & Wyoming, Inc. currently operates the York Railway Company (YRC) which 
is located in the 19th Congressional District. YRC and its top ten customei's employ thousands of 
workers in Itighly-skilled industrial sector jobs, including such compatues as HS3 LLC, BAB 
Systems, Glatfelter and LWB Refiactories. Tiiese companies rely on safe, sound and sturdy rail 
infrastnicture to transport their inbound and outbound bulk goods by rail. Tlie proposed 
acquisition of RailAmerica luc. by Genesee & Wyoming, Inc. wiU expand rail transportation 
options for these customers and help maintain and gix>w industrial sector jobs in our 
communities. 

If there is any additional assistance that I can provide you in the review of this 
application, please do not hesitate to call me at (717) 600-1919.1 would appreciate if you could 
keep my office posted ofany developments on this application. Best wishes t 

Sincerely, 

TODD RUSSELL PLATTS 
Member of Congress 
19* District, Pennsylvania 
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July 31,2012 

Mr, Daniel R. Elliott 
Chairman 
Surface Transportation Board 
395 E Street SW 
Washington, DC 20423 

RE: STB Docket m . FD 35654 

Dear Chainnan Elliott; 

It has recentiy been brought to my attention tliat Genesee & Wyoming Inc. has acquired RailAmerica. It 
has always been a pleasure working with die railroads owned by Genesee & Wyoming In Pennsylvania's 
Fifth Congressional District, and I write you in support of this transaction. 

I have always been especially impressed with Genesee & Wyommg's focus on safely. It is an industry 
leader in rail safety, and this is a direct reflection in its commitment to provide superior service to the 
communities along its lines. 

Since Genesee & Wyoming inc. began operations in 1899, it has bought other short line railroads, 
invested in them, and developed long lem growth opportunities. This work is absolutely critical to help 
us maintain and grow industrial sector employment in our communities. 

Genesee & Wyoming understands the importance ofthe services a short line common earner ireight 
railroad provides to the communities and states its serves. Genesee & Wyoming's previous acquisitions 
have been successful, which leads nte to believe that the acquisition ofRailAmerica will follow suit 

For these reasons, I respectfully request that you explore the option of an expedited review by the Surface 
Transportation Board. 

Sincerely, 

"'̂ ^-'Gterm^GT' Thompson 
Member of Congress 
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July 31,2012 

Mr. Daniel R. Elliott 
Chainnan 
Surface Transportadon Board 
395 E Street SW 
Washington, DC 20423 

Subject: STB Docket No. FD 35654 

Dear Chainnan Elliott: 

I write in support of Genesee & Wyoming Inc.'s (GWI) proposal befoie the Surface Transportation Boaiti 
(Board) to acquire RailAmerica. Representing Pennsylvania's Fouitii Congtessional District, I can speak 
to the good woric and excellent short line railroad service GWI has provided to my constituents across the 
westem Pennsylvania region. Approval of this transaction will result in significant public benefits to both 
the industrial sector and consumers, not only in Pennsylvania, hut also across the country. 

Since GWI began operations in 1899, it has acquired and successfully managed dozens of other short line 
railroads. GWI's acquisition of RailAmerica will continue this tradition by makmg their combined 111 
railways more efBcient and expanding short line freight service for businesses and consumers across the 
countiy that would not otherwise have access to the national rail network. 

Genesee & Wyonung has built a track record of very successful acquishions of other short line raihxsads 
in the United States, and I have every reason to believe there will be many positive benefits associated 
with its proposed acquisition ofRailAmerica. It is for these reasons that I support GWI's proposal and 
respectfully request the Board's timely consideration of its application. 

Sincerely, 

UjXrf^yAAjL 
Jm>n Altmire 
Member of Congress 

THiS MAIL:NG W A S PREPARED. PUBLISHED. AND MAILED AT TAXPAYER EXPENSE. 
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Tlie Honorable Daniel Elliott 
Chairman 
Siu'&ce Transportation Boaiti 
395 E St., S.W. 
Washington, D.C. 20423 

Subject: STB Docket No. FD 35654 

Dear Chairman Elliott: 

I ain writing in i-egaids to the proposed acquisition ofRailAmerica by Genesee & Wyoming. Inc. 
and to express my shxing suppoit for this proposal. 

My understanding is tliat tlie pioposed acquisition will provide for increased security, a 
strengthening of our freight rail infirastructure, and overall economic growth for tbe industry and 
those they serve. I understand that, as a result ofthe transaction ofthe two companies, there will 
not be an anticompetitive effect. Finally, it's encouraging to note that each of Genesee & 
Wyoming's current shoit lines are opeiating as local raiboads with local managers who have 
decision-making authority over tiieir rail operations. This is the strength ofthe short line 
industry nationally, and this acquisition will ensure continued strength moving forward. 

Thank you in advance for your consideiation of my views. I look forward to an expedited 
review ofthe proposed acquisition by the Sur&ce Transportation BoBixi that is both fiill and fair 
in its consideration. Should you require any additional information, please do not liesitate to 
contact me or Rob Wehagen in my ofSce at (202) 225-6511. 

Sincerely, 

^ 
Lou Bailetta 
Member of Congress 

mNiuioNiiiQCUorAnii 
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Mr. D a n i e l R. El l ic fcr 
Chairnian 
Surface Transporta-ion Board 
395 E Street SW 
Washington, DC 20423 

Subject: STB Docket No. FD 3 5654 

Dear Chairman Elliott: 

I atr. writing to support the proposed acquisition of RailA[r.erica 
by Genesee & Wyoirdng Inc because I believe this transaction will 
pr-Dvide significant public and economid benefits across the 
Country. 

I have worked with Genesee & Wyoming, and I have found that they 
are very focused en safety, the environment, and customer 
aer^/ice. Their railroads provide the freight service to Tnar.y 
areas that otherwise would have no access to the national rail 
network without short line service. This service helps provide 
economic development in areas that need these jobs. 

Genesee & Wyoning Inc. is committed to safety. In fact, two of 
its railroads won the 2011 Harriman rail safety awards. 

This company has a very strong record of acquiring short lines 
throughout the Uniced States, investing in the properties, and 
growing business. I believe this acquisition will improve the 
short line rail industry and benefit everyone that relies on 
rail services for delivering their goods to the marketplace. 

E-MAil. wvw house-gavwtiierap PB.N7E0 ON RECYCLED PAOER HTTP.'J«mwliause cWdur>:ar' 
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Again, I am writing in support of this proposal, and I hope you 
can review this as soon as possible. Thank you for your 
consideration. 

With kindest regards, I am 

Yours truly. 



JOHN CORI^tYN 
TEXAS 

'SCniteir ̂ faf^y ^ ^ n a b 
WASHINGTON, DC2051(M305 

Dr. Francis P. Mulvey 
Vice Chairman 
Surtiice Transportation Board 
395 E Street, SW 
Washington, OC 20423 

July3l,20l2E 

Mr. Daniel R. Elliot 
Chairman 
Surface Transportation Board 
395 E Street, SW 
Washington, DC 20423 

Ms. AnnBegenuux 
Member 
Surface Transportation Board 
395 E Street, SW 
Washington, DC 20423 

Dear Mr. Elliot, Dr. Mulvey, and Ms. Begeman: 

I am writing in regard to the Surface Transportation Board's Docket Number FD 35654, As you 
know Oenesee & Wyoming, Inc. has agreed to purchase RailAmerica, Inc. This acquisition 
would combine the two largest short-line tailroBd operators in Nortii America. 

I xirge the Boaid^s timely review of this acquisition, consistent with your published policies and 
procedures, I appreciate your consideration, and should you or your staff bave any questions 
please do not hesitate to contact Andrew Blaylock of my staff. 

Sincerely, 

JOHNCORNYN 
United States Senator 



MICHAEL S. LEE 
l /TAH 

SFEMCER fi STOKES 
34EF OF STAFF ^Sittteh States ^zxisiiz 

WASHINGTON, DC 20510-^04 

COMMnrTEES: 

JUDICIARY 

ENERGY AND 
NATURAL RESOURCES 

FOREIGN AFFAIRS 

JOINT ECONOMIC 
COMMITTEE 

July 27,2012 

Mr. Daniel R, Elliott 
Chairman 
Surface Transportation Board 
395 E Street SW 
Washington, DC 20423 

Subject: STB Docket No. FD 35654 

Dear Chainnan Elliott: 

The announcement ofthe proposed acquisition of RaiIA.merica by Oenesee & Wyoming Inc. has recentiy 
come to my attention and I write to express my support for this traiuactioa 

Since Genesee & Wyoming Inc. began operations m 1899, it has bought other short line railroads, 
invested in them, and developed long term growdi opportunities. This work is absolutely critical to help 
us maintain and grow industrial sector jobs m our communities. 

Genesee & Wyoming company has built a track record of very successful acquisitions of other short line 
railroads m the United States, and I have every reason to believe there will be many positive benetits 
associated with its proposed acquisition ofRailAmerica. 

For these reasons, I strongly support this proposal, and ask for expedited review and approval of it by the 
Surface Transportation Board. 

Sincerely, 

Michael S Lee 
United States Senator 

RJ/ss 

316 KBitStMteOlllcg Building • (20ZI2Z4-M44 • laKI 22S-nfi8 Fax 



ALABAMA DEPARTMENT OF TRANSPORTATION 
1409 Coliseum Boulevard, Montgomery, Alabama 36110 

Robert Bentley j John R. Cooper 
Governor Transportation Director 

STB Docket No. FD 35654 

VERIFIED STATEMENT 
of i 

John R. Cooper 
on behalf of the 

Alabama Department of Transportation 

Ally name is John R. Cooper, i am the Transportation Director of the Alabama Department of 
Transportation, 1409 Coliseum Boulevard, Montgomery, Alabama 36110.1 have served In this 
capacity since January of 2011. 

ALDOrs goal is to provide a safe, efficient, environmentally sound intermoiial transportation 
system for all users, especially the taxpayers of Alabama; to also facilitate economic and social 
development and prosperity through the efficient moverment of people and goods and to 
fadlitate intermodal connections within Alabama. ALDOT must also demand excellence in 
transportation and be Involved in promoting adequate funding to prorriote and maintain 
Alabama's transportation Infrastructure. 

ALDOT supports the acquisition of RailAmerica, Inc. (RA), by Genesee & Wyoming Inc. (GWI). 

From an economic and industrial approach, the acquisition could bring additional'industry to the 
state. We believe a safe railroad is an eifident railroad, and one that will allow our customers to 
fully capture the benefits of fuel efficient and cost effective rail freight transportation. We 
anticipate that locally focused customer sennce efforts will enhance supply chains for GWI and 
RA's combined customer bases. We anticipate that the broader r8ac|i ofthe GWI and RA 
railroads vvill increase the likelihood for prospective industrial and manufacturing development 
opportunities locating In tlie communities we serve. 

From a Highway-Rail Administrative position, wori<ing with a single entity rather than as many 
as eight shortlines would, be an advantage. GWI has always provided a professional relationship 
and responds to our requests in a timely manner. | 

I 
j 

I encourage favorable consideration for the RA/GWI transaction and the enhanced 
transportation options and services it will bring. 



I, John R. Cooper, dedare under penalty of perjury, underthe laws of ̂ he United States, that the 
foregoing is true and corred. Further, I certify that I am qualified and authorized to file this 
verified statement. ! 

John R. Cooper | 

Transportation Director 

Alabama Department of 

July 30, 2012 

ransportatlon 



• i ^ f i rwH' 

Genesee A Wyoming (GWI) Railroads in Alabama 

m m BAYL Ttffi Bay Line Railroad, LL.C. 
• • • CCH Columbus & Chattahoochee Railroad, inc. 
• H CHAT Chattahoochee Bay Rallroatf. Inc. 
• • I GSWR Georgia Southwestern Railroad, LP. 
IBH LXVR Luxapalila Valley Railroad, Inc. 
ssBBt UNBR Meridian & Bigbee Railroad, L L C . 

RailAmerica in Alabama 
^ m AGR The Alabama & Gulf Coast BaVwaj 

6Vn Nearby Railroads 
AN AM Railway, LLC. 

CAGY Columbus and Greenville 
Railway Company 

CIRR Chattahoochee Industrial Railroad 
CCKY Chattooga & Chickamauga 

Hallway Co. 
HAL Hilton & Albany Railroad, Inc. 



COUNTY OF SISKIYOU 

Board of Supervisors 
P.O. Box 750 • 201 Fourth Street 
Yreka, California 96097 
www.co.slskivou.ca.us Toll Free: 

(530) 842-8005 
FAX (530) 842-8013 

1-888-854-2000, ext. 8005 

Jidy27,2012 

Dear Mr. Anzur; 

I support the acquisition of Rail America, Inc. ("RA"), by Genesee & VV̂ oming Inc. ("G&NA/"), 
parent company of the Pocdand and Westem Raiboad. There is no overlap of service between 
RA's Central Oregon & Pacific Railroad, Inc. (̂ CORP"); therefore, there are no competitive 
concems, as the merger creates no 2'tO'l scenarios. While there is no overlap in ser\'ice, CORP 
and P&W have worked and vvill continue to work t(^ther to build short line to short line traffic, 
creating short-haul truck competitive transportation solutions. 

Short line and r^onal freight railroads are a critical component of industries in Siskiyou County. 
G&Ws lOO'year history of being a dedicated, long'term owner/operator proviies our industries 
and their customers with a high level of assurance that we have a kjng-term rail partna:. G&Ws 
financial strength and bng-term view aOow them to properly invest in rail infrastruc ture. 

G&Ws cammitment to safety and customer service are core values that are clearly 
demonstrated by induscry-'leading safety performance and customer satisfaction scores, 
outperforming both the trucking industry and the rail industry as a AA&ole, as noted by their 
latest J.D. Povver& Associates survey. G&Ws decentralized operating philosophy allows 
decision making at the local levd that allows the local G&W companies co respond to customer 
needs. 

I encourage favorable consideratbn for the RA/GW transaction. It will provide Siskiyou County 
industries enhanced transportation options and services. 

Sincerely, 

'C_^B>&L 
Jim Cook 
Siskyou County Supen-isor, District 1 

Jim Cook 
District 1 

Ed Vafenzuela 
District i 

Michael N. Kobseff 
District 3 

Grace Bennett 
District 4 

Manda H. Armstrang 
District 5 

http://www.co.slskivou.ca.us


COUNTY OF SISKIYOU 
Board of Supervisors 
P.O. Box 750 • 201 Fourtii Street 
Yreka, California 96097 
www.cc.sisklyou.ca.us 

(530) 842-8005 
FAX (530) 842-8013 

Toll Free: 1-888-854-2000, ext. 8005 

July 27, 2012 

Dear Mr. An2xir; 

I support the acquisition of Rail America, Inc. ("RA"), by Genesee & Wyoming Inc. ("G&W), 
parent company of the Portland and Westem Railroad. There is no o\'erlap of senice between 
RA's Central Oregon & Pacific RaHroad, Inc. ("CORP"); therefore, tiicre arc no competitive 
concems, as the merger creates no 2'to-l scenarios. While there is no overlap in service, CORP 
and P&W have worked and will continue to work together to build short line to short line traff K, 
creating short-haul truck competitive transportation solutions. 

Short line and regional freight rairoads are a critical component of industries in Siskiyou County. 
G&Ws IOO-year history of being a dedicated, long-term owner/operator provides our industries 
and their customers with a high level of assurance that we have a iDng-term rail partner. G&Ws 
financial strength and long-term view allow them to properly invest in rail infrastructure. 

G&Ws commitment to safety and customer service arc cote values that are clearly 
demonstrated by industry-leading safety petformance and customer satisfaction scores, 
outperforming both the trucking industry and the rail industry as a whole, as noted by their 
latest J.D. Power& Associates survey. G&Ws decentralized operating phibsophy allows 
decision making at the local levd that allows the local G&W companies to respond co customer 
needs. 

I encoucage favorable consideration for the RA/GW transaction. It will provide Siskiyou County 
ihduscrie ĵenhanccd transportation options and services. 

Siftcerdy,^'-^ 
' .4 . . > / • ^ • 

/ " MichadN. Kobseff / y 
Siskiyou County Supervi^r, District 3 

Jim Cook 
District I 

Ed Vatartzuoia 
District i 

Michael N. Kebaaff 
District 3 

Grace Bennett 
District * 

Mareta H. Armatrong 
District S 

http://www.cc.sisklyou.ca.us


TOMMIE WILUAM8 
DMrfct19 

148VVaiiam»AvsnM 
Lyora, Oaorgia 30438 

(«12) 626-7444 
(912)5204730 

COMMnTEEB: 

Appraprtaitoni 
GdDCBllonmtfYoiiUi 

Health and Human Servtoas 
Raappeniomwnl and RadMrtcdng 

321SlataC«p«ol 
AOanla,aeoigl« 30334 

(404}B88-00S» 
FAX: (404) 403-6220 

Email: lomniie.wlRamaO'M'la.Ba^imr 

The State Senate 
Atlanta, Oeorgia 30334 

PRESIDENT PRO TEMPORE 
July 27.2012 

Mr. Daniel R. Ellfott. Chalmian 

Surface Tranapoitatton Board 

395 E. Street SW 

Washington, DC 20423 

REFERENCE: STB DOCKET No. FD 36664 

Dear Chairman Elliott; 

it 18 my understanding that the proposed acquisition of RailAmerica by Genesee & Wyoming 
Inc. was puMidy announced on July 23^. I enjoy a very constmctive worldng relationship with 
tha short line railroad owned by Genesee & Wyoming in Georgia and i give my ful support. 

Genesee & Wyoming inc. Is a great parfaier in our regionai freight transportation nstwoit<. it has 
a strong history of buying other short line raiiroadSi Investing in them, and developing long tenn 
growth opportunities. This in tum helps maintain and grow Industrial sector Jobs in our 
communities. 

In addition, I have been very impressed with the very strong focus of safety at Genesee & 
V^^ming. it is an Industry leader in rail safety, and Ihls is a direct reflection in its commitment to 
provide superior service to Qie communities along Its lines. 

I strongly support this proposal and request that Hie Surface Transportation Board expedite its' 
approval. 

I, Tommie Williams, declare under penalty of peijury, under the laws of the United States, that 
the fbregoing is true and correct. Further, i certify that I am qualified and authorized fo file this 
verified statement. 

Sincen 

Senator Tommie Williams, President Pro Tempore 



Dlalrlct83 

Capitol Offlca 
121-F Stale Capliol 

AHanla.GaoiBia 30334 
Tab (404) 886-0097 
Fax:(404}661-«7S7 

DlafrlelOffloa 
212 English Avenue 

ditekainauiaa, Oeoqgta 30707 

E-nialtJeHinullsOeomeatiJiet 

SENATOR JEFF MULLIS 

STB DOCKET No. FD 3S654 

VERIFIED STATHvIENT 

of 

Senator Jeff Mullis 

on bd ia l f o f the 

Senate Tiansportalion Committee o f Georgia 

COMMITTEES: 

Transporlatlon, Chahman 
AppraprfaHons • SuboommMlee Chalmian, 

Tranaportaflon 
Rides, Sacralaiy 

Banking and Finandal InsWulions 
Committee on AselgmnentB 

Economic Devalopment, ExOifldo 

SPECIAL APPOINTMENTS: 

Georgia Muslo Hall of Fame, Chainnan 
Sportsman's Caucus, Chalmian Emaiilua 

M y name is Senator Jeff Mul l is . I am the Chaiiman o f the Senate Transpoitation Coinniittce, located at 

121F Suite Capitol, Atlanta, Georgia 30334.1 have served in litis capacity since January or2007. 

I understand tliat recently the proposed acquisition ofRai lAmer ica by Genesee & Wyoming Inc. was 

announced. Genesee & Wyoming Inc. is a great partner in our regionai freiglit transpoitation network. I l 

has n strong history o f buying other sltoil l ine railroads, investing in them, and developing long tenn 

growth opportunities. This in turn helps mahttain and grow industriai sector jobs in our communities. 

In addition, I liave been very impressed wit l i tlie very strong focus o f safety al Genesee & Wyoming. I t is 

an industry leader in rail safety, and this is a direct reflection in its commitment to provide superior 

service to the communities along its lines. 

For these reasons, I strongly su|>pon this proposal, and ask for expedited review and approval o f it by the 

Surface Transportation Board. 

1, Je f f iVIuliis, declare under penalty o f perjur)', underthe laws of the United Suites, tliat the foregoing is 

true and coiTcct. Further, I certiFy that I am qualified and autiiorized to file ihis x'erified statement. 

PfUuA:-
SjIbiHorJcfrMuJIis 
Chairnian ofthe Senate Transportation Conmiittcc 
July 26,2012 



CECIL STATON 
District 18 

P.O. Box 26427 
Maoon, Georgia 31221 

Tel: (478) 757-0983 
Fax: (478) 757-1305 

4 2 1 ^ State CapHol 
Atlanta, Geoigia 30334 

Tel: (404)656-5039 
Fax: (404)651-6788 

E-mail: Cecil.Slaton@senate.ga.gov 

The State Senate 
Atlanta, Georgia 30334 

MAJORITY WHIP 

COMMITTEES: 

Appropriations 
Suticommittee on Higher Education, Chainnan 
Subcommittee on Community Health, Vice Chainnan 
Subcommittee on Transportation 

Banking and Financial Institutions 
Committee on Assignments 
Finance 
Reapportionment and RedlstricUng 
Rules, Ex Offlcio 
Transportation, Vice Chainnan 

VERIFIED STATEMENT OF SENATOR CECIL STATON 

RE: Genesee & Wyoming Inc's Proposed Acquisition ofRailAmerica 
STB DOCKET NO, FD 35654 

My name is Cecil Staton. I ain the State Senator of tlie Georgia's 18"* Senate District and I 
have served in this capacity since January, 2005. 

[ serve as Vice-Chairman ofthe Senate Transportation Committee. 

On July 23 the proposed acquisition ofRailAmerica by Genesee & Wyoming Inc. was publicly 
announced. 

My knowledge and experience with Genesee & Wyoming has been very positive. Their 
railroads provide fieight service to many areas that otherwise would have no access to the 
national rail netwotic without short line service. Genesee & Wyoming has a very strong record 
of acquiring short lines throughout the United States, investing in the properties, and growing 
business. This results in safe, reliable rail fbeight services that help us grow industry and jobs in 
our state. 

Safety is a key area of focus for Genesee & Wyoming Inc. Two of its railroads won the 2011 
Harriman rail safety awards. Their operations demonstrate this commitment to safety. 

The overall corporate focus of Genesee & Wyoming Inc. will definitely enhance the short line 
raikoads now operated by RailAmerica. For these reasons, I strongly support this proposal, and 
ask for expedited review and approval of it by the Surface Transportation Board. 

I, Cecil Staton, declare under penalty of perjury, under the laws of the United States, that the 
foregoing is true and correct. Further, I certify that I am qualified and authorized to file this 
verified statement. 

V ^ ^ / ^ ^ 7 w / i v — 

Senator Cecil Staton 

July 26,2012 

mailto:Cecil.Slaton@senate.ga.gov


ODUQ Sunor 
Sonaior, District B 

P.a Box 1781 
Smyrna, (aeoigia 30081 

Tc<:\770) 436-0699 

l2 l -AStateCapi» l 
JUIantB, GeaigJK30334 

(4fl4}46S-251S 
Fax:(404)463-4226 

E-mait di»i9.stfl)w$$enalo.ga gov 

The State Senate 
Atlanta, Georgia 30334 

CQHUrrrEES: 

EcnvomiB Oavabpirant 
Retirement 

State S Local Gowmmontal Qpciat'nns 
Tfansporiafion 
UrtjanAlfairB 

CHAIHUAN 
Senate Damacnt ic Caucus 

VERIFIED STATEMENT 
of 

SenatOT Doug Sioner 
on behalf fifths 

Georgia State Senate 

My name is Doi% Stoner. I am the State Senator rcpnsoitiDg tbe 6*̂  District of Georgia, of the 
Gewf^ia Genenil Assembly, in Atlanta, Georgia. 1 have served in this capacity since January 1,21105. 

A form of representative government, the Georgia General Assendily is the legislative body ibr the state 
of Georgia, and is one of the largest state legislatures in the nation. The General Assembly consisLs of 
two bodies, the House of Representatives and the Senate. 

1 understand that recently was announced the proposed acquisidon of RailAmerica by Genesee & 
Wyoming Inc. 1 enjoy a very constructive working relationship with tbe short line railnuidt owned by 
Genesee & Wyoming, and write ycu to strongly support diis transaction. 

Genesee & Wyoming Lac. isa great partner in our regionai fieight transportation netwoifc. It hiLs a stmng 
history of buj'ing other short tine railniads. investing in them, and dewloping long term growth 
opportunities. This in torn helps maintain and grow industrial sector jobs in our oomminides. 

In addition, I have been very inipres.sed with the wry .strong focus of safety at Genesee & Wyoming. It is 
an industiy leader in rail safety, and diis is a (fiiect reflectian m its ooinmitment to provide superior 
service to the communities along its lines. 

For these reasons, 1 strongly !nipport this proposal, and ask for expedited review and approval of it bj- the 
Surface Transportadon Boanl. 

1, Doug Stoner, declare under penalty of peijmy. under the laws <£ the United State's, that dw foregoing is 
tme and connect. Htnher, 1 certify thai I am qualified and audiorized to file this verified statement. 

^^^j)^<?iSs^^^J^ 
cr 

Sen. Doug Stoner 
Georgia State Senate 
July 26,2012 



3{ause ofJiepresentatiyes 
RON STEPHENS STANDING 

REPRESaiTATIVE, DISTRICT 194 STATE CAPrTOL, ROOM 226 COMMITTEES. 
4« COVE DRIVE ATI>MTA.OEQROIA 30334 

SAVANNAH. QEORQIA 3141S (404)e56-S111 ECONOMIC DEVELOPMBTTt TOURISM, 
(912) 969-SW5 (0) (404) 4634122 (FAX) CHAIRMAN 
(912) 964>K!0ei (H) APPROPRIATIONS 
(812) 964^99 (FAX) RULES 

E-MAII.: ran.ti«p(wnaO)«««iw.9a.flOv WAYS A MEANS 

July 29,2012 

Mr. Daniel R. Elliott. Chaimmn 
Surface Transportation Board 
395 E. Street, SW 
Washington, OC 20423 

INFERENCE: STB DOCKET No. FL) 35654 

Dear Chairman Elliott: 

On behalf of the citizens of Gc6rj)i^'.i 1(54" .Staw House DiHrici. • \\ould like to submit a letter of 
support on behalfof the proposfd Acquisition of RailAmt ri^a l\v Genesee end Wyoming, Itic. I 
strongly support the short line r«ilr.-wi1s owned ':> Oe icsiv & W; I'irn ng. 

Genesee & Wyoming, Inc. is a grrai pumvir in our rcgion.'ii :reiuhi transportation network. It has 
a strong history of buying other short li.ie ruilronds. iiive.siing ;:i i'.Kni. and developing iong-terni 
gro\vth opportunities. This in li:n helpu nuiiilain and f.vw ii.dusirial sector jobs in our 
communities. As a member of tiie Geur^ii! Giiieral As<>eiiibl> from -iavaniiah. Georgia, I am 
very interested in the success of rlit; Georgia Pori& Authorln G«ii»ec & W'> onv.ng is a valuable 
and criticaiiy imporunt partnci in the success of Geoiiiin Cci-ts Authority wrminols in both 
Savannah and Bnmswick. Georgiti. 

In addition, I hove been very .infji-essed wiih 'he vers siront l-.v.'.is n '̂ snfet\ at Genesee & 
Wyoming. It is an indusny- leader in mil srifct)-. nn<J thii i. n tl!fi;i renection m Its amimitment 
to provide superior service to the coiciminiiies alonj; its IIM;... 

For these reasons, 1 strongly suppuri liiis propoiul, und a»»tor .in c.xpecixecl review and approval 
of it by the Surface Transportation Hoard. 

Sincerely, 

a iVoM %U^/itJ. '^ 

Ron Stef^ens 

RS/gtn 

file:////ould


KMth QoUen, P.E., CenimlMloner OeORQlA DEPARTMEWT OF TRANSPOWATION 

On* Gaorgla Oenltr, 600WM PMchtiwSliwl, NW 
Allaiito,aaoitia3a30S 
Talaphafw: (404) 631-1000 

STB DOCKET No. FD 35654 
VERIFIED STATEMENT 

of 
Keith Golden. P.E. 

on behalf of the 
Georgia Department of Transportation 

My oame is Keith Golden. I am the Commissioner ofthe Georgia Department of Transportation, 600 W. 
Feacbtcee Street, N.W.. Atlanta, GA 30308.1 have served in this capacity since April of 2012. 

The Georgia Department of Transportation is responsible for providing a safe, seamless and sustainable 
transportation system that supports Georgia's economy and is sensitive to its dtizens and the 
environment Highways, Aviation, Transit, Waterways and Rail are all int^ral components of our 
statewide transportation system. 

I understand that recently announced was the proposed acquisition ofRailAmerica by Genesee & 
Wyoming Inc. Our Department enjoys a very constructive working relationship with the short line 
railroads owned by Genesee & Wyoming in Georgia, and write you to strongly support this transaction. 

Genesee & Wyoming Inc. is a great partner in our regional freight transportation network. They have a 
strong history of buying short line railroads, investing in them, and devdoping long term grovrth 
opportunities. Tbis in turn helps maintain and grow industrial sector jobs in communities across our 
state. 

In addition, we have been impressed with Genesee &. Wyoming's veiy strong focus on safety, as they are 
an industry leader in rail safety. 

For these reasons, the Department strongly supports this proposal, and asks for expedited review and 
approval by the Surface Transportation Board. 

I, Kdth Golden, declare tmder penalty of perjury, under the laws ofthe United States, that the foregoing 
is true and correct. Further, I certify that I am qualified and authorized to file this verified statement 

//UJ^ 
Keith Golden, P.E., Commissioner, Georgia Department of Transportation 
July 30,2012 
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JefF Lewis " " ^ r»pWnn«u«i*hou«ij« 

an behalf of the 

The Department of Transportation 

My name is Jeff Lewis. 1 am the Board Member, 11"* Congressional District of the 
Department of Transportation, 600 West Peachtree Street, Atlanta, Georgia 30308. I 
have served in this capacity since April IS of 2011. 

The Georgia Depaitment of Transpoitation (Georgia DOT) plans, constructs, and 
maintains the state's network of highways and bridges, while providing planning and 
financial support for other ti'ansportation systems ranging from airports to mass 
transit and bicycle ti'ails. With its General Office in Midtown Atlanta, the Georgia 
DOT operates seven district offices throughout the stale. 

The Department is overseen by a ! 3-member State Transpoitation Boaid that 
includes rqvesentalives from each ofthe state's Congressional districts. The Board 
determines policy and generally governs the Department 

I understand that it was recently announced the proposed acquisition ofRailAmerica 
by Genesee & Wyoming Inc, I enjoy a very constructive working relationship^ 
with the short line railroad[B] owned by Genesee & Wyoming in Georgia, and write 
you to strongly suppoit this b-ansaction. 

Genesee & Wyoming Inc. is a great partner in our regional freight transportation 
network. It has a strong history of buying odter short line railroads, investing in 
them, and developing long term growth opportunities. This in tum helps maintain 
and grow industrial sector jobs in our communities. 

In addition, I have been very impressed with the very strong focus of safety at 

Genesee & Wyoming. It is an industry leader in rail safely, and this is a direct 

reflection in its commitment to provide superior service to the communities along its 

Imes. 



For these reasons, 1 strongly suppoit this proposal, and ask for expedited review and 
appixival of it by the Surface Tianspoitalioa Board. 

1, Jeff Lewis, declare imder penalty of peijury, under the laws ofthe United States, 
that the foregoing is tme and correct. Further, I certify that I ara qualified and 
authorized to file this verified statement. 

Waiter Jeffrey Lewis, Board Membei-. 11 Congressional District 
Depaitment of Transpoitation Board 

July 26, 2012 
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Ailanta, Georgia 30303 
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VERIFIED STATaiENT 
of 

Douglas R. Hooter 

On behalf of the 
Atlanta Regional Commission 

My name is Douglas R. Hooker. I am the Executive Directa ofthe Atlanta Regionai Commission, 
located at 40 CoUrdand Street, NE, Atlanta, Georgia 30303. I have served in this capacity since October 
of 2011. The Atlanta Regional Commission (ARC) is the regional planning and intergovernmental 
coordination agency for the Atlanta region, includingthe Metropolitan Planning Organization (MPO) 
responsible for transportation planning for our 18 county region. For 60 years, ARC and its predecessor 
agencies have helped to focus the region's leadeiship, attention and resotuces on tey issues of regional 
consequence. 

I imderstand that the |soposed acquisition ofRailAmerica by Genesee & Wjroming Inc. was recentiy 
announced. ARC enjoys a constructive working relationship with the short line railroads owned by 
Genesee & Wyomuig m Georgia, including the Georgia Central Raihnad, and write you to support this 
transaction. 

Genesee & Wyoming Inc. is a great partner m our fieight transportation networic It has a strong history 
of buying other short line railroads, investing in them, and devel<^ing long term growdi opportunities. 
This Ul tum helps maintain and grow industrial sector jobs in otv conunimities, including economic 
activity related to moving goods between Atlanta and the ports of Savannah and Bnmswick. 

For diese reasons, I support this proposal, and encourage favorable consideration of it by the Suriace 
Transportation Board. 

I, Douglas R Hooker, declare under penalty of perjuiy, under the laws ofthe United States, that the 
foregoing is true and correct. Further, I certify that I am qualified and auffaraized to file this verified 
statement 

Douglas R Hooker 
Executive Director 

July 30,2012 

regional impact+local relevance 



Illinois Department of liansportatm 
Offtee of the Secretary 
2300 South Dirksen Parkway f Springfield, Illinois / 62764 
Tetephone 217/782-S597 

July 27, 2012 

Mr. Daniel R. Elliott. Chairman 
Surface Transportation Board 
395 East Street, SW 
Washington, DC 20423 

Subject STB Docket No. FD 35654 

Dear Chairman EUkrtt 

I am writins lo support the proposed acquisition of RailAmerica by Genesee & 
Wyoming (G&W) and the potential job growth this transaction will bring in 
ilfinols and the overall vitality of our national railroad system. As the rail hub of 
the nation, I believe Illinois brings a unique perapective as to how this 
acquisition will improve our national and regional freight rail system and 
economies. 

From a local perspecdva, G&W and RailAmerica both have a significant 
presence in Kiinois. G&Ws lIEnois region tieadquarters is based in Springfiek), 
Illinois, and thai office will see expanded respon^biltties through the proposed 
transaction and the additionai RailAmerica short fines in Missouri, Indiana, and 
Arkansas. This will mean a strong presence in Iflinois and I9ceiy new jobs in 
G&Ws regional headquarters in Springfield to oversee thoee additional 
properties. 

From a national perspective, keeping these short-line railroads in the hands of 
an experienced and competent company is very important for our state's 
transportatton system. I believe the proposed G&W acquisition of RailAmerica 
does just that. 

First, G&W is an extremely successful short-line rafhoad opmator. They have a 
proven track record of acquiring short lines, investing in them, promoting safety 
and developing long-term growth opportunities. 

Second, G&W has the capacity to manage the RailAmerica properties. 
RailAmerica currently manages 45 railroads operating 7,500 track miles. G&W 
manages 63 railroads operating 5,400 miles. The scale of these companies is 
comparable which helps guarantee that G&W will have the experience and 
corporate bench strength to bring about a smooth transition. This B important 
both for RailAmerica's current employees and its custraners. 



Mr. Daniel R. Elliott 
Page Two 
July 27,2012 

Third, railroading, and short-line railroading in partk:uiar is a cap'lal intensh/e 
business. Maintaning efficient and safe railroad track Is essential to p^o r̂id]ng 
rail shippers with compefith^y priced service. G&W is a public company wiffi 
strong finances and excellent access to the capital mariiets. Tiiat strength wiB 
benefit Illinois' RailAmerica properties. 

I hope the Board will consider this bansaction as expeditiously as possible. A 
lengthy process vrill bring uncertainty to shippers and make planning fbr future 
growth more difficult. 

Thank you, I appreciate your consideration of our views on 0ie matter. 

Sincerely. 

l l^ (^,\Muidi^~ 
Ann L Schneteier 
Secretary 
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July 31,2012 

Sam Browntnck, Gowrnor 

Mr. Daniel R. Ellion, Chauinan 
Surface Transportation Buatd 
395 E Street, SW 
Washington, DC 20423 

Dear Chairman Elliott: 

Subject: STB Docket No. FD 35654 

I am writing to support the proposed acquisition ofRailAmerica, Inc. by Genesee & Wyomuig, Inc. The 
Kyle Railroad headquartered in Phillipsburg, Kansas is owned by RailAmerica. The Kansas Department 
of Transportation has a successful history in working wilh this partner to better develop fireight rail 
transportation in Kansas. I encourage the Board to review Ihis acquisition in an expedited manner to 
facilitate critical infrastructure upgrades under vfoy in Kansas. 

In 2011 the Kansas Depaihnent of Transportation partnered with Kyle and RailAmerica to pursue and 
successfully secure a Transportation Inveshnent Generatmg Economic Recovery (TIGER) grant to 
upgrade aud rehabilitate Ihe Solomon Subdivision ofthe Kyle Raih'oad. This project is very important 
to Kansas faimers and the future of agricultural trausportatbn m Kansas. 

In the context of a merger I believe that keeping the Kyle under the cotitrol of an experienced and 
finaacialiy sound company such as Genesee & Wyoming is critical for our state's bransportation future. 
I am confident in Genesee & Wyoming's ability to operate tills railroad and its national tiack record is 
solid in workmg on public-private infrastructure projects. 

It is my hope that by considering this acquisition in the most expeditious maimer possible, the Board 
will resolve tbe question quickly. By quickly completing an expedited proceeding you will help the 
Kansas Departinent of Transportation and Kyle Railroad to proceed rapidly to complete the work 
necessary tp uppade the Solomon Subdivisioa 

I appreciate your consideration of tliis matter. 

King 
itary of Transportation 



STATE OF MA.INE 
DEPARTi iENT OP T R A N S P O K T A T I O N 

16 STATE HOUSE STATION 

.AUGUSTA, M A I N E 0413J'0016 

Paul R. LePage OsM Berrhsrdr 

aOUERNOn COMUSSIONER 

STD DOCKET No. FD 35654 

VERIFIED STATEMENT 
of 

Savld Bernhardt 
on behalf of tlie 

IVIalne Department of Transportation 

My name is David Bemliardt. I am the Commissioner ofthe State of Maine, Department of 
Transportation. I have served in this capacity since Febmary of 2011. 

1 understand that recendy was announced the proposed acquisition of RailAmerica by Genesee & 
Wyoming Inc. 1 enjoy a veiy constractive working relationship with die St. Lawrence and Atlantic 
Railroad owned by Genesee & Wyoming in Auburn, Maine and write you to strongly support this 
transaction. 

Genesee & Wyoming Inc. is a great partner in our regional freight transportation network. It has a strong 
history of buying othor short line railroads, investing in them, and developing long terra growtii 
opportnnities. This in turn helps maintain and grow indushial secttv jobs in our communities. This 
transaction will grow the freight rail connections and opportunhies to Maine businesses. 

In addition, I have been veiy impressed with the veiy strong focus of safety at Oenesee & Wyoming. It is 
an industry leader in rail safety, and this is a direct reflection in its commitment to provide superior 
service to the communhies along its lines. 

For these reasons. 1 strongly support this proposal, and ask ibr expedited review and approval of it by the 
Surface Transportation Board. 

1, David Bernhardt, declare under penalty of perjury, under the laws ofthe United States, that the 
foregoing is true and correct. Further, I certify that I am qualified and authorized to file this vtaifled 
statement. 

- ^ 

David Bernhardt 

July 24,2012 

THE MAINE DEPARTMENT OF TRANSPORTATION I.S AN AFFIKUATIVB ACTION - CQUAL OPPORTUNITY EMPLOYER 
PHONE: (Z07)6Z-I-1000 TTV dHH-f I 6.9364 FAX: (207) 624-JOOI 
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STB DOCKET No. FD 35654 
VERIFIED STATEMENT 

of 
Robert J. Thompson 

on behalf ofthe 
Androscoggin Vafley Coancil of Governments 

My name is Robert J. Thompsoa I am the Executive Director ofthe Androscoggin Valley 
Council of Governments, 125 Manley Road, Aubum, Maine. I have served in this edacity since 
November of 1992. 

The Androscoggin Valley Council of Governments is the state designated regional planning and 
development agency for the Westem Maine commtmities of Androscoggin, Franklin and Oxford 
counties. AVCOG has also been federally designated as the region's Economic Plaimiag and 
Development District by the Departinent of Conomace Economic De\'elopment Administratioii. 

I understand that recently the proposed acquisition ofRailAmerica by Genesee & Wyoming Inc. 
was announced. I enjoy a very constructive working relationship with the short line raihoad 
owned by Genesee & Wj'oming in Maine, and write you to strongly support 'tills transaction. 

Genesee & Wyoming Inc. is a great partaer in our regional fieight transportation network. It has 
a strong history of Imying other short line railroads, investing in them, and developing long term 
growth opportunities. This in tum helps maintain and grow industrial sector jobs in our 
corrnnunities. 

In addition, I bave been very impressed with the very strong focus of safety al Genesee & 
Wyoming. It is an industry leader in rail safety, and this is a direct reflection in its commitment 
to provide superior service to the communities along its lines. 

For these reasons, I strongly support this proposal, and ask for expedited review and approval of 
it by tiie Surface Transportation Board. 

I, Robert J. Thompson, declare under penalty of perjury, under the laws ofthe United States, that 
the foregoing is true and correct Further, I certify that I am qualified and authoiized to file this 
verified statement. 

Robert J. T h o m ^ n , Executive iHrector 
Androscoggin Valley Council of Governments 
July 27,2012 

125 Uaxdey Road • Aubum, ME 04210 * 207-783-9/86 • Fax: 207-783-52/ J • www.aAxag.org 

http://www.aAxag.org


Better 
Transportation 

Malna 
Better 
Tnnaportat lon 
Associaflon 

146 Slate Street 
Augusta 
ME 04330 

PHONE: 207.622.0526 
FAX: 207.621-2928 
w«nv.mbUonilna.org 

STB Docket No. FD 35654 
VERIFIED STATH^ffiNT of 

Maria R. Fuentes 
on behalf of the 

Maine Better Transportation Association 

My name is Maria Fuentes. I am the Executive Director ofthe Maine Better 
Transportation Association, 146 State Street, Augusta, ME 04330.1 have served in this 
capacity smce July of 1991. 

The Maine Better Transportatirai Association is a statewide coalition of companies and 
individuals committed to strengtiiening the state's economy through increased investment 
in transportation infrastructure. Our members include companies and individual who 
plan, design, build, maintain and use the state's transportation system including design 
and constmction companies, rail and bus companies, equipment dealers, msurance and 
bonding firms, marine and aviation into^ts, tourism firms and others committed to 
advocating for a safe transportation network. 

On July 23 it was publicly announced the proposed acquisition ofRailAmerica by 
Genesee & Wyoming Inc. Over the years I have worlced with the Oenesee & Wyoming 
short Ime railroad[sJ in Maine, where the raihoad has an excellent reputation for its 
service and delivery options for shippers throughout our state. 

Genesee & Wyoming provides fieight service to areas of Mauie that otherwise would 
have no access to the national rail network witiiout short line service; and provides 
valuable and efficient tiansportation options for many shippers who operate of narrow 
mar^ns. Reducing transportation costs for Maine businesses is critical in terms of 
improving our economic climate. Genesee & Wyoming has a vety strong record of 
acquiring short lines throughout the IMted States, investing in the properties, and 
growing business. This results in sale, relisible rail freight services that, again, help us 
grow industry and jobs in our state. 

Genesee & Wyommg Inc. is uniquely focused on safety. Two ofits railroads won the 
2011 Harriman rail safety awards. Their operations in Maine cleariy demonsUrate tiiis 
commitment to safety. 

The overall coiporate focus of Genesee & Wyoming Inc. will definitely enhance the short 
line railroads now q)erated by RailAmerica. For these reasons, I strongly support this 
proposal, and ask for expedited review and approval of it by the Surface Tiansportation 
Board. 

I, Maria R. Fuentes, declare under penalty of p«juiy, under the laws ofthe United States, 
that the foregoing is true and correct Further, I certify tbat I am qualified and authorized 
to file this verified statement 

^0yU^fi.JmiA. 
Maria R. Fuentes, Executive Director 
Maine Better Transportation Association 

July 30,2012 



MAINE 
S T A T E 
C H A M B E R 
C O M M E R C E 

The voice of Maine bwiness 

STB DocketNo.FD 35654 

VERIFIED STATEMENT 
of 

Dana Connors 
Qnt)ehalforttie 

Maine State Chamber of Commerce 

My name is Dana Connors. I am tiie President of tiie Maine State Chamber of Commerce, 125 
Community Drive. Suite 101, Augusta, ME 04330-8010.1 have served in this capacity since October of 
1994. 

On July 23 il was publicly announced the proposed acquintion ofRailAmerica by Genesee & Wyoming 
Inc. Over the years I have worked witii die Genesee &. Wyoming short line railroad[s] in Maine. 

My experiences working with Oenesee & Wyoming has been very positive. Their railroads provide 
freight service to many areas of Maine that otherwise would have no access to the national rail netwoik 
without short line service. Genesee &. Wyoming has a very strong record of acquiring short lines 
throughout the United States, investing ui tiie properties, and growing business. This result in safe, 
reliable rail freight services that help us ̂ w industiy and jobs in our state. 

Safety is a key area of focus for Genesee & Wyoming Inc. Two of its railroads won the 2011 Harriman 
rail safefy awards. Their operations in Maine demonstrate this commitment to safety. 

The overall corporate focus of Genesee & Wyoming Inc. will definitely enhance the shon line railroads 
now operated by RailAmerica. For these reasons, I strongly support this proposal, and ask for expedited 
re^ew and approval of it by the Surface Transportation Board. 

I, Dana Connors, declare underpenalty of peijuiy, underthe laws of tiie United States, that die foregoing 
is true and correct. Further, I certify that I am qualified and authorized to file this verified statement 

Dana Connors, President 

Maine Slate Chamber of Commerce 

Jnly27,2012 
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STB DOCKET No. FD 35654 

VERIFIBD STATEMENT 
of 

Lucien Q. Gosselhi 
on behalf of the 

liewiston-Aubtun Economic Growdi Council 

My iiame isLucien B. Gosselin. I amtfaetiesidetit of die Lesristoa-AtibumEconfimic Qrawfli Coniunlj 41S Lisboa 
Street, Lewiston, Maine Q4240-1188.1 have sqrved in tins capacity since Jaouaiy of 1997. 

FOI ovec 30 years, flie Le wisMo-Aidnmi JBconomic CsioWlh Council has been A Partnership fiir Prosperity. It is the 
central economic developiiieiit agency serving Lewiston and-Anlnini, Maine. It is a uonpofitpublic /private 
partneisbip diat assists emerging and eiqiandiiig businesses in tiliB Cities of flio Androscoggin. Histoiically, Ihe 
Orowth CoimciL's effijrts have played a poaidve roltf in the dedsions of many companies to locale in tiiis 
camnuiaity. Tbe Growfli Council is fOciiseiLos fostering a busmess- envitontnent that enhances job opporttitaities 
and the local tax base. 

J nnderstiDu} that recently was amionnced the pn^oised acquisition of KAilAmeiica by Genesee & Wyoming Tnc. I 
enjoy a very ooosiiuctive wodcl&g lelalioiisfa^i with tiiei short Une raihoad owned by Genesee &. Wyoming in 
Aubum, Maine, and write you to strongly suppfSrt this transaction. 

Genesee ft. Wyoming Inc. is a great partner in our legnnal f t e i ^ transportation network. It has a strong histwy of 
buying other short line railroads, investiag in them, and developing Jong term growth opportunities. This in tum 
helps nraintsia and grow industrial sector jobs in oor conBouiuties. 

In additioii, Thave been-very iinpiessed with the very strong fiuau on safety at Genesee & Wyoming. It is an 
industry. leader in rail safetyi and Ms is a diiectieflection in its commitmem to provide superior service to the 
commumties along its lines. 

For ifaese reasons, I sHongly soppoit this proposal, aid asfe fat credited review and appioval of it by the Surface 
TianBportaiion B o ^ 

I, Lucien B. Gosselin, declare under penalty of pequiy, under the laws ofthe Uniled States, that the foiegoiiig is true 
and correct. Furfher̂  I certify Oiat I am qoalified and authorized to file diis verified statement. 

iTodcA Bf. Gosseibi,Tresldent 

Lewlston-AubuTQ Economic Growih CoimcU 

July 30,2012 

\jSNisroH-A.\}Btimi EcoHomc GROWTH COUNCIL 
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PHIL BRYANT 
GOVERNOR 

July 27 .2012 

Mr. Daniel R. Elliott 
Chairman 
Surface Transpoitation Board 
395 E Street SW 
Washington, DC 20423 

Subject STB Doclcet No. FD 35654 

Dear Chairman Elliott: 

On July 23,2012, the proposed acquisition ofRailAmerica by Genesee & Wyoming Inc was publicly 
announced. It has been my pleasure working with the railroads owned by Genesee & Wyoming in 
Mississippi, and I write you to strongly support this transaction. 

Since Genesee & Wyoming Inc. began operatioris in 1899, it has bought other short hne railroads, 
invested in them, and developed long tenn growth opportunities. This wor]( is absolutely critical to help 
us maintain and grow industrial sector jobs in the State of Mississippi. 

Genesee & Wyoming understands the importance ofthe services a short line common carrier freight 
raihoad provides to the communities aud states its serves. This company has built a track record of veiy 
successful acquisitions of other short line railroads in the United States, and I have every reason to believe 
there will be many positive benefits associated with its proposed acquisition ofRailAmerica. 

For these reasons, I strong^ siqiport this proposal, and ask for expedited review and appioval of it by the 
Surface Transportation Board. 

Governor 

STATE OF MISSISSIPPI • OFFICE OF THE GOVERNOR 
POST OFFICE BOX 139 . JACKSON. M!SS[SSIPPI 39205 • TELEPHONE: (601) 359-3150 • FAX: (601) 359-3741 • www.govemorbTyant.com 

http://www.govemorbTyant.com
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^^l^''i:!rr' STB Docket No. FD 35654 Porii ft Murine Rcniunei 
Public Keiillli ft WElbm 
StmeLibRor July 27,2012 

Mr. Daniel R. Elliott, Chairman 
SurJiace Transportation Board 
395 E Street. SW 
Washington. DC 20423 

Dear Mr. Elliott: 

As a State Senator from the great state of Mississippi and Chairman ofthe Senate Transportation 
Committee, I am pleased to submit this lettei-. of support on behalf ofthe recently announced acquisition 
of Rail America by Genesee and Wyoming, Inc. 

I enjoy a very constructive working relationship with die short line railroad owned by Genesee & 
Wyoming in Columbus and Greenville, and write you to strongly suppon this transaction. 

Genesee & Wyoming Inc. is a great partner in our regional freight transportation network. It has a strong 
history of buying other short line railroads, investing in them, and developing long term growth 
opportunities. This in turn helps maintain and grow industrial sector jobs in our communities. 

In addition, 1 have been very impressed with the very strong focus of safety al Genesee & Wyoming. It is 
an industry leader in rail safety and this is a direct reflection in its commitment to provide superior service 
to the communities along its lines. 

For these reasons, I strongly support this proposal, and ask for expedited review and approval of it by the 
Surface Transportation Board. 

I, Willie Simmons, declare under penalty of perjury, underthe laws ofthe United States, that the 
foregoing is true and correct Furtiier, I certify that I am qualified and authorized to file this verified 
statement. 

Sincerely, 

Laiu 
Willie Simmons 
WS/pt 

rX>. Box 1018, jBcluim, MS .<l»215-iai8 • fi01.359.313T • Kan Nn-359-287!l 

http://fi01.359.313T
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r;)nni3ni*!i9UK.m4» FD35654 

VERIFIED STATEMENT 
of 

Robert L. Johnson 
\fississippi House Transportation Committee Chairman 

Mc. Daniel R. Elliott 
Surface Tiansportation Board 
395 E. Street SW 
Washington, DC 20423 

DearMr. Elliott: 

I understand the proposed acquisitton ofRailAmerica by Genesee & Wyoming Inc. was 
recently announced. 

Genesee & Wyoming Inc. is a great partner in our regionai freight transportation 
network. It has a strong history of buying other short line railroads, investing in them, 
and developing lor.g term growth oppormnities. This in turn helps maintain and grow 
industrial sector jobs in oxr conununities. 

In addition, Genesee & Wyoming is an industry leader in rail safety, and this is a direct 
reflection of its conunitment to provide superior service to the communities along its 
lines. 

For these reasons, I strongly support this proposal, and ask for expedited review and 
approval of it by the Suiface Transportation Board. 

I, Robert L. Johnson, declare under penalty of periury, under the laws ofthe United 
States, tbat the foregoing is true and correct. Further, I certify that I am qualified and 
authori^eiV) lUe this venfied staienocnt. 

Joh! 
ChainnaiJr*fea& iTransp 
MS House of Rep: 
July 24, 2012 

NEW CAPITOL • P.O. BOX 1318 • JACKSON, MISSISSIPPI 383^5-1018 
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MISSISSIPPI HOUSE OF REPRESENTATIVES 

PERCY W. WATSON ( w f S ^ q - j j ; BAHTSPEHnY 
Chairman W'O^yP Cornmiltee Counsel 
(601) 359-3343 Vi<^S<^ 
Fa«: (M i l 359-3164 ^ ^ r ^ PEGGY MAHTIN 

Comnrttee Ass'SlanI 
WAYS AND MEANS COMMITTEE 

Docket: FD 35654 

VERIFIED STATEMENT 
OF 

Jeffrey C. Smith. Chainnan 
House Ways and Means Conunittee 

Mississippi House of Representatives 

My name is Jeffrey C. Smitli. 1 am Chainnan ofthe Mississippi House Ways and Means 
Committee and a member ofthe Mississippi House of Representatives for twenty-one years. I 
represent the citizens of District 39 and the only district in Mississippi served by railroads owned 
by both Genesee & Wyoming. Inc. and Rail America. 

On July 23.2012. the acquisition of Rail America by Genesee & Wyoming, Inc. was publicly 
announced. For many years, I have worked with shortline railroads in my district, particularly 
the Columbus and Greenville Railway, now owned and operated by Genesee and Wyoming. 

My experience working with Genesee & Wyoming, Inc. has been very positive. Their railroads 
provide a valuable freight service tb many areas in Mississippi that otherwise would have no 
access to tlie national raii network without the shortline service they provide. Genesee & 
Wyoming, Inc. has a very strong record of acquiring shortlines throughout the United States, 
investing in properties, and growing business. This results in safe, reliable rail freight services 
that support powch in economic and industrial development, job creation, and service lo our 
industry across Mississippi. 

Rail freight service in my district across Mississippi is very important, and for the reasons stated 
herein, I strongly support this proposed acquisition, and ask for an expedited review and 
approval ofthe acquisition by the Surface Transportation Board. 

1, Jeffrey C. Smith, declare under penalty of perjury, under the laws ofthe United Slates, that the . 
foregoing is true and correct. Furtiier. I certify that I am qualified and authorized to file this 
verified statement.. 

JefTrey C. Smith 
Member of Mississippi House of Representatives 
Chairman of Ways and Means Committee 
Distiict 39 
July 26,2012 
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MiKB T A G E S X D * C K H A L L T O M K I N G 

NOR3HERN DISTRICT CENTRAL DISTRICT SOUTHERN DISTRICT 
CHAIRMA-S 

VERIFIED STATEMENT 
Of 

Transportation Commission Chaiiman Dick Hall 
On behalf of die 

Mississippi Transportation Commission 
F D 35654 

M y name is Dick Hall . I am the Chairman ofthe Mississippi Transportation Commission, 
located at 401 North West Street; Jackson, Mississippi. I have served in this capacity since 
August of 1999. 

The state of Mississippi vests oversight ofi ts transportation resources and operations in a three-
member elected commission representing three geognq)hic areas in the state—Northern, Central 
and Southern districts. In accordance with state law, the oomfflissiooers have tbe authority and 
responsibility for the supervision of all modes of transpoitation in Ihe state dealing with 
aeronautics, highways, public transit, ports and rail safety. 

While Rail America has a very limited presence in Mississippi, this acquisition will allow the 
users of rail bansptutation in the Columbus-Lowndes County atea significant improvement in 
rail transpoitation services to and fiom our area and direct access to the Port of Mobile, AL. 

On behalf of die Mississippi Tiansportation Commission, I encouiage favorable consideration 
for the RA/G&W transaction and the enhanced transportation optiMis and services that it will 
bring. 

I, Dick Hall, declare imder penalty of perjury, tmder the laws of tbe Uioited Stales, tbat the 
foregoing is true and coi rec t Further, I certify that 1 am qualified and authorizBd to file this 
verified statement. 

Dick Hall, chairman 
Mississippi Transpoitation Commission 
July 24 ,2012 
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STATE OF N E W HAMPSHIRE 
Executive Council 

STATE HOUSE Room 207 

C O N C O R D , NEW HAMPSHIRE 03301 

( 6 0 3 ) 2 7 1 - 3 6 3 2 FAX: 271-3633 

E X E C U T I V E C O U N C I L O R S : 

CHniSTOPHER T. SUNUNU 

J O H N H . LYNCH, GOVERNOH 

RAVMCNC S . BURTON 

RAVMOND J . WIECZOREK 

D A N I E L I. S T . HILAIRE 

OAVID K . WHEELER 

STB DOCKETNO.FD 35654 

VERIFIED STATEMENT 

of 

RAYMOND S. BURTON 

As an elected constitutional officer ofthe State of New Hampshire, I have served on the Executive 

Council for thiity-four years. The Executive Council address is 107 North Main Street/State House 

Room 207/Concoid, NH 03301. 

I understand there is a proposed acquisition of RailAinerica by Genesee & Wyom ing Inc. I am writing 
to offer strong support of this transaction. 

Genesee & Wyoming Inc. is a great partner in our regional freight transportation network. It has a strong 
histor>- of buying other short line railroads, investing in them, and developing long term growth 
opponunitics. This in tum helps maintain and grow industrial sector jobs in our state. 

I have been very impressed with the strong focus of safety at Genesee & Wyoming. It is an industiy 

leader in raii safety, and this is a direct reflection on its commitment to provide superior service to ihe 

communities along the rail lines it travels. 

For these reasons, I strongly support this proposal, and ask for expedited review and approval by the 
Surface 1'ransportation Board. 

I, Raymond S. Burton, declare under penalty of pi 
foregoing is true and correct. Further, I certiiy 
statement. 

ne laws ofthe United Stales, that the 
rSiSiauthorized to file this verified 

Raymom , Burton Executive Councilor, District One 

State of New Hampshire 

Pate: J T ^ P? ^ ^ ^ / 
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GKORGEM.BALD 
CunnniMsiiiner 

STATE OF NEW HAMPSHIRE 
DEPARTMENT of RESOURCES and ECONOMIC DEVELOPMENT. 

OFFICE of the COMMISSIONER 
172 Petnbroke Road P.O. Box 1856 Concord. New Hainpshire 03302-1856 

603-271-2411 
FAX: 603-271-2629 

gebr^c. batdfd:>dred.ctatc.nh.us 
STB DOCKET No. FD 35654 

VERIFIED STATEMENT 
of 

George M. Bald 
on behalf of tbe 

Depwinient of Resources and Economic Development 

My name is George Mi Bê ld. I api theCommissioQer of thie Depart9ieat of Resources 
and JBconomic Development, 17Z Pembroke Road, Concord, New tiampshiie. Ihave 
served in this capacityisince ApH) of 2006, 

i , • 

My agency is; responsible: for Forests & Lands, Travel & Tourism^ Parks and Recreation 
and Econonuc Dievelopmcnt. ,! 

I understand that recently ^yas announced the proposed acquisition of RailAmerica by 
Genesee S, Wyoming Iqc. I cnjtiy a very constructive working relationship v^ilh the short 
line railroad dwncd by Geilcsce & Wybiniiig in New jfampsbire, and write ydu to 
strongly support this uansaction,. 

Genesee & Wyoming Inc.'is a great partner in our regional freight transportation 
network. Il \a& a strong .history of bjiiying other short line railroads; investing in.thcm, 
and developing' long tem growth' opportunities. This in tum helps maintain ^ d . grow 
industrial sector jobs in our communities. 

In addition. I have .been very impressed with the very strong focus of safety at Genesee & 
Wyoming. It is an industry .leader in rail safety, and this is a direct reflcclionjit) its 
commitment to provide superior service to the conununities along its lities. 

For tiiese reasons. 1 strongly support diis proposal, and iisk for expedited review: and 
approval of it by the Surface Transportation Board. j \ 

I, George M* Bald, declare under penalty of perjury, tmderthe laws ofthe Unitt̂ d Stales, 
that the foregoing is true' and correct. Further, 1 certify thai I am qualified and atithorized 
to flic ihji^j^criiied statement. I !' 

Georg^ M. Btild 
Commissioner 
July 27,2012 

Sd-
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The Senate of the State of New Hampshire 
107 North Main Street, Room 302, Concord, N.H. 03301-4951 

JOHN T. GALLUS 
Dislrict 1 

Office 271-3077 

TTY/TDD 
l-SOO-735-2964 

STB Docket No. FD 35654 

a 

s 

VERIFIED STATEMENT 
of 

John Gallus 
on behalf of the 

NH Senate District 1 

My name is John Gallus. 1 am the State Senator from District 1,292 Prospect St., Berlin NH 03570.1 
have served in this capacity since December of 2002. The district is comprised of 57 communities in 3 
counties. i 

f* 

1 " 

1.* 

i 

On July 23, the proposed acquisition ofRailAmerica by Genesee & Wyoming Inc was announced. Over 
the years [ have worked with the Genesee & Wyoming short line railroad in New Hampshite 

My experiences working with Genesee & Wyoming have been very positive. Their railroads provide 
freight service to many areas of New Hampshire that otherwise would have no access to tlie national rail 
network without short line service, Genesee & Wyoming has a very strong record of acquiring short lines 
throughout the United States, investing in the properties, and growing business. This results in safe, 
reliable rail freight services diat help us grow industiy and jobs in our state, a key factor in the economic 
well-being of the North Country. 

Safety is a key area of focus for Genesee & Wyoming Inc. Two of its railroads won the 2011 Harriman 
rail safety awards. Their operations in New Hampshire demonstrate this commitment to safety. 

The overall corporate focus of Genesee & Wyoming Inc. will enhance the short line railroads now 
operated by RailAmerica. For these reasons, I strongly support this proposal, and ask fbr expedited 
review and approval of h by the Surface Transportation Board. 

I, John Gallus, declare under penalty of perjury, underthe laws ofthe United Suites, that the foregoing is 
true and correct. Further I certify that I am qualified and authorized to file this verified statemenL 

NH Senate District 1 

?! 
'A 

S T 

Jiily24,2012 
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CHSISTOPBER D, CLEMENT, SR. 
COMUISSaiNER 

THE STATE OF NEW HAMPSHIRE 
DEPARTMENT OF TRANSPORTATION 

JEFFBRnXHART, P.E. 
ASSISTANT COAOaSSIONER 

STB DOCKET No. FD 35654 

VERIFIED STATEMENT 
of 

Michael P. Pillsbuiy 
. on behalf of the 

NEW HAMPSHIRE DEPARTMENT OF TRANSPORTATION 

My name is Michael P, Pillsbury. I am the E)eputy Conunissioner of the New Hampshire 
DepartmentofTransportation, 7 Hazen Drive, Concord, NH 03301. I have served in this 
capacity since March, 2010. 

The New Hampshire Department of Transportation is the state's transportation agency, 
managing the state's highway, bridge, rail, public transportation, aviation and other 
transportation systems and prograois. 

This statement relates lo the recently announced proposed acquisition ofRailAmerica by 
Genesee & Wyoming Inc. The New Hampshire Department of Transportation has a 
longstanding and constmctive working relationship with tbe St. Lawrence & Atlantic Railroad, 
which is owned by Genesee & Wyoming and serves Maine, New Hampshire, and Vermont The 
state of New Hampshire is also served by the New England Central Railroad on the Connecticut 
River Ime in Vermont and western New Hampshire. The Depaitment believes that 
improvements to the freight rail system strengthen the overall economy of New Hampshire, and 
supports this transacdoiL 

The St. Lawrence & Atiantic Railroad has proven to be an innovative short Hne railroad since its 
takeover ofthe former Canadian National Grand Trunk line. The railroad serves the rural 
northem region of New Hampshire in addition to Maine and Vermont. This region has seen a 
decline in its pulp and paper and related industries, and the railroad has provided an important 
resource to diese industries and to the effort to redevelop the region's industrial economy and 
vitality. Tbe Department of Transportation has worked closely with the railroad on federal and 
state funding initiatives to upgrade its line with track improvements. 

JOHN O. MORTON BUILDING • 7 HAZEN DRIVE * P.O. BOX 493 • CONCORD, NEW HAMPSHIRE 03302-0483 
TELEPHONE: 803-271 -3734 • FAX: 603-271 -3914 • TDD: RELAY MH 1 -800-735-2984 • INTERNET: WWW.NMDOT COM 
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As Deputy Commissioner, I have also beat very impressed with the successful safety record of 
the St Lawrence & Atlantic/Genesee & Wyoming. It is an industiy leader in rail safety, and this 
is a reflection ofits commitment to provide superior service to the comnmnities along its lines. 

The New England Central Railroad provides fieight service to the westem portion of New 
Hampshire as well as neighboring states. A number of important industries are located in tbis 
region, and its economic healdi should benefit from a more efficient and effective freight rail 
network managed by a railrt>ad company with a strong commitment to successful freight rail 
service and industrial growth. The New England Central is poised to grow its contribution to the 
region's economy as a result of a m^or track upgrade funded by a federal grant This acquisition 
should strengthen the raikoad's ability to contribute to industry in the Connecticut Valley. 

For these reasons, I strongly support this proposal, and recommend expedited review and 
approval of it by the Surface Transportation Board. 

I, Michael P. Pillsbury, declare under penahy of penury, under the laws ofthe United States, that 
the foregoing is true and correct. Further, I certify that I am qualified and audiorized to file this 
verified statement 

(SIGNATURE) 

Michael P. Pillsbury 
Deputy Commissioner 
New Hampshire Depaitment of Transpoitation 
July 30,2012 



Cttp of Berlin, B ^ 
City Manager's Office 

STB Docket No. FD 35654 

VERIFIED STATEMENT 
of 

Patrick MacQueen 
on behalf of die 

CiQ'of Berlin, NH 

My name is Patrick MacQueen. I am the City Manager ofthe C i^ of Berlin, 168 Main Street, Berlin, NH 
03570.1 have served m this capachy since Septonber of 2002. 

The City of Berlin is a City in Coos County io northem New Hampshire with a population of 
approximately 10,000 people. 

I understand that it was recently publicly announced that the Genessee & Wyoming RR has proposed the 
acquisitkm ofRailAmerica, Over the years the City of Berlin has worked with the S t Lawience and 
Atlantic Railroad which I understand is wfaoUy owned by the Genesee A Wyoming bic. 

The City's experiences woifcing with St Lawrence & Atlantic have been ver>' positive. Their railroads 
provide freight service to many areas of New Hampshire and New England that otherwise would have no 
access to the nadonal rail network without this shcnt line service. The SL&A provides safe, reliable rail 
freight services that help us grow industiy and jobs m our city, county and state. 

The Mayor and Council of Berlm have a kxig history of supporting the efforts ofthe St. Lawrence and 
Atlantic toward improving rail service ia this economically challenged region. Unfortunately the Tuesday 
July 31 st, 2012, deadline fer this response does not permit further conskleraHon of this matter by the 
Mayor and Council ofthe City of Berlh). However. I am cmfideiit based on their past record of support 
that they would support this acquisition as a means of strengthening overall rail service in the regjoa 

I, Patrick MacQueen. declare under penalfy ofperjuiy, underthe laws ofthe United States, diat the 
foregoing is true and comet Further, I certify that I am qualifiBd and authorized to file this verified 
statement. 

City Manager 
July 30,2012 

OiyHail. 168 Mala Street 
BediaNH 03570 
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STB DOCKET No. FD 35654 

VERIFIED STATEMENT 
of 

Hon. GeoiBe D. Maziaiz 

New Yoric State Senate 

My name is Geoige D. Maziaiz. I represent New Yorii's 62nd Senate District, which encompasses parts of Niagara, 
Orleans and Monroe. I have served in tbe state legislature since 1995, where 1 am Ihe Vice President Pro Tempore 
ofthe Senate and the Chainnan ofthe Senate Eneigy Committee. 

Genesee & Wyomuig Inc. recently announced the proposed acquisition ofRailAmerica, another short line rail 
company. Genesee & Wyoming owns and operates several short line and regional railroads in Westem New Yoric 
and it lias a strong reputation as a good coiporate citizen in ow state. I write in suppoit of dus transactioa 

Genesee &. Wyoming is a great paitner in our slate fieight transportation network. The company has been active in 
the freight rail uidustiy since it started here in New Yoric in 1899. It has a strong record of buying other short line 
railroads, investing in them, and developing long term growth opportunities. This in tum helps maintain and grow 
industrial sector jobs in our communities. 

In addition, I have been very inqiressed with Genesee &. Wyoming's ibcus on safety. It is an industry leader in this 
area, and dns is a direct reflectim ofits commitment to provide superior service to the communities along its lines. 
In &ct, in 2011, two if its railroads won tbe Hairiman rail safety award. 

For these reasons, I strongly suppoit this proposal, and ask fiir expedited review and apixoval of it by the Surface 
Transpoitation Board. 

t George D. MaziacT, declare under penalty of peijuiy, under fhe hnvs ofthe United States, that the foregoing is tme 
and correct Further, I certify that I am qualified and authoiized to file this verified statement 

Hon. George D. Mazi2n^2nd SI 

July ,2012 

O 
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Vrflill-irD STATEMENT 
of 

Hon. Joseph E. Robacli 

Now York State ScnsUc 

AUANvorr ieEi 
BOOM SOI 

LECtiUTIVEOFnCE BUILOINC 
ALBANV: NY 12247 

i ; i t l4M-]W» 

MOiwos cou r r r romcE i 
naaWESTRFDCEED 
J(0CHES;CII.NYI4«M 

|WS)221-M«) 
FAX: IMSI 225-]<i6l 

iNITRNETADDKESfr 
u«wotaacJi nfsenttcgo* 

Kt iacl t t tet t tnaetf 

My luinic is Josq^ii I: Kcibach. I r(^rcse:il New York's 56lh Scnnie District, which encompasses pnils o f 
Monroe Coiiii:y. I hn\'c scncJ in Ihc .>>l:ilc Sciialc .siiKC 2002. nlul I .<iit on ilic Sciiaie 'I rniuspMiiaiioii 
Comniiltoc 

(icnct<cu ĉ  Wyoniinti Inc. recently announced the proposed acc)uisilion of RailAriKrioii. iinotlicr slioii I inc 
mil coniii.niy. Gcncscc & Wyoming owns and openilcs scvcitii shon line and icgionnl niilroaUs in 
Wc^icni New York, wlicrc my disirici resides, and it luis a stninji rcpulalion as n yond conx^nitc cii i/cn in 
our region. I wri'.c in s:ip|Wrt of this tr;insaclinn. 

< iciicace & Wyoniinjt \a a great paitner in our slate Trcighl Iran-sporlal ion nclwork 'lite company lias hccn 
iiclivc in il;c froighl rail induMrj' since il slaitcd lieie in New York in 18*)9. It has a .strong rccoid of 
bii> inj: otiier ."duiri line i'ailii>i)d!t. investing in (lieni. and Jevclopir.g Ion;: icrm growili op|x>rtunities. Vhis 
in lurn l>clp.̂  inniniain and grow iiidustrii;! sector joliR in our communities. 

In addition. I have beeiT very impressed wilh Cenesee & Wyoming's focus on siil'ciy. It is an inJusliy 
IcEider in '.l.i.s urcii. and iliis i.s a dirca rcllcciion ofi ts commiitneni to provide .superior service to ibc 
conmiunilies aloiiij lis lines. In {'aei, in 2<]11, iwo i f i ls railTcad.<: won the Harrin»n rail Siitely award. 

I'or these icEisons. I stroniily siipi^ori this pi'0|X>s<d, and ask for expedited review and approval of il by the 

Siirt'acc Ti-in îporTaiion Board. 

i. .fosqih K. Robach declare under penally ofperjuiy. under the laws of Ihc Uniletl Stales, ihiu ihe 
I'orciioini: i.s inie aixi corrcel. Further, i etirlily (tint i uin qualified and nuihorizcd to file Iliis verillcil 
slaleinent. 

Hon. Joseph K. kohnch, 56lii .SH 

Juh 24,2012 
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VERIFIED STATEMENT 
of 

Hon. Catharine M. Young 
New York State Senate 
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My name is Catharine M. Young. I represent New York's 57th Senate District, which 
encompasses paits of the counties of Allegany, Cattaraugus, Chautauqua and Livingston. I 
have served in Ihe state legislature since 1998, and I sit on the Senate Transpoitation 
Committee. 

Cenesee & Wyoming Inc. recently announced the proposed acquisition of RailAmerica, 
another short line rail company. Genesee & Wyoming owns and operates several short line 
and regional railroads in Westem New York, where my district resides, and it has a strong 
reputation as a good corporate citi^n in our region. I write in support of this transaction. 

Genesee & Wyoming is a great parmer in our state fireight transportation network. The 
company has been active in the freight rail industry since it started here in New York in 1899. 
It has a strong record of buying other short line railroads, investing in them, and developing 

long term growth opportunities. This in tum helps maintain and grow industrial sector jobs in 
our communities. 

In addition, I have been very impressed with Genesee & Wyoming's focus on safety. It is an 
industry leader in this area, and this is a direct reflection of its commitment to provide superior 
service to the communities along its lines. In fact, in 2011, two if its railroads won the 
Harriman rail safety award. 

For these reasons, I strongly suppoit this proposal, and ask for expedited review and approval 
of it by the Surface Transportation Board. 

I, Catharine M. Young declare under penalty of perjury, under the laws ofthe United States, 
that the foregoing is true and correct. Further. I certify that I aniqua|ified and authorized to file 
this verified StatemenL / ^ "• \ "^ 
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VERIFIED STATEMENT 
of 

Hon. Thomas F. O'Mara 
New York State Senate 
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I am writing in support of Genesee & Wyonung Inc's proposed acquisition of RailAmerica to include 
two small rail lines in New York, one of which is called the Wellsboro Coming Railroad that 
runs right through the New York State S3rd Senatorial District which I represent. 

Rescently. Genesee &. Wyoming Inc. announced tlie proposed acquisition of RailAmerica, another short 
line rail company. Genesee & Wyoming owns and operates several short line and regional railroads in 
Westem New York, where my district encompasses, and it has a strong reputation as a good corporate 
citizen in our region. 

Genesee & Wyoming is a great partner in our state freight transportation networL The company has been 
active in the freight rail industry since it started here in New York in 1899. It has a strong record of 
buying other short line raikoads, investing in them, and developing long term growth opportunities. This 
in mm helps maintain and grow industrial sector jobs in our communities. 

In adt^tion, I have been very impressed with Cenesee & Wyoming's focus on safety. It is an industry 
leader in this area, and this is a direct reflection of its commitment to provide superii^ service to the 
communities along its lines. In fact, in 2011, two if its railroads won the Harriman rail safely award. 

For these reasons, I strongly support tlus proposal, and ask for expedited review and approval of it by the 
Surface Transportation Board. 

I, Thomas F. O'Mara declare under penalty of peijuiy, under the laws of the United States, that the 
foregoing is trae and coirect. Further, I certify that I am qualified and authorized to file this verified 
statement. 

Hon. Thomas F. O'Mara, 53rd SD 
July 26,2012 
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STB DOCKET No. FD 35654 
VERIFIED STATEMENT 
of 
Hon. Martin Malavd Dilan 
New York State Senate 

My name is Martin Malave Dilan. I represent New York's 17th Senate District encompassing parts 
of Kings County. I have served in the state legislature since 2002 and I am the former Chair, and 
current ranking member ofthe Senate Transportation Committee. 

Genesee & Wyoming Inc., recently announced its proposed acquisition of RailAmerica, a short-line 
rail company. Genesee & Wyoming owns and operates several short'line and regional railroads in 
Western New York. Throughout the state, it is respected member of the business community. I write 
in support of this acquisition-. 

Genesee & Wyoming is a key component of our statewide freight transportation network. The 
company has been active in the freight rail industry since its 1899 founding here in New York. It has 
a strong record of buying other short-line railroads, investing in them, and developing long-term 
growth opportunides. This in mm helps maintain and grow industrial sector jobs in oiu-
communities. 

In addition, I have been very impressed with Genesee & Wyoming's focus on safisty. It is an 
industry leader in this area. In 2011 two of its railroads won the E.H. Harriman Award in recognition 
of their safety records and Genesee & Wyoming's commitment to provide service to the 
communities along its lines. 

For these reasons, I strongly support Genesee & Wyoming Inc's acquisition of RailAmerica and ask 
for expedited review and approval of it by the Surface Transportation Board. 

I, Martin Malave Dilan, declare under penalty of perjury, under the laws ofthe United States, that the 
foregoing is true and correct. Further, I certify that I am qualified and authorized to file this verified 
statement. 

17ch SD 

July 26,2012 
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BROOKLYN OFFICE: 786 KNICKERBOCKER AVENUE • BROOKLYN, NEWYORK 11207 • (718) 573-1726 • FAX (7J8) 573-2407 

WEBSITE DILAN.NYSENATEGOV • E-MAIL: D1LAN©NYSENATEG0V 
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VERIFIED STATENfKNT 
of 

Hon. Joseph A. Griffo 

New York Slate Senate 

My naine is Joseph A. Griffo. I represent New York's 47th Senate District, which eTicompasses parts of 
the counties of Lewis. Oneida, and St. Lawrence. I have served in the state legislamre since 2006. 

Genesee & Wyonung Inc. recently announced the proposed acquisition of RailAmerica, another short line 
rail coinpany. Genesee & Wyoming owns and operates several short line and regional railroads in 
Western New York, and it has a strong reputation as a good corporate citizen in our state. Moreover, one 
of the rail lines involved in this transaction, the Massena Tenninal Railroad Company, is located in my 
Senate district. I write in support of this transaction. 

Genesee & Wyoming is a great partner in our state freight transportation network. The company has been 
active in the freight rail industry since it started here in New York in 1899. It has a strong record of 
buying other short line railroads, investing in them, and developing long term growth opportunities. This 
in tum helps maintain and grow industrial sector jobs in our communities. 

In addition, I have been very impressed with Genesee & Wyoming's focus on safety. It is an industry 
leader in this area, and this is a direct reflection of its commitment to provide superior service co the 
commauities along its lines. In fact, in 2011, two if its railroads won the Harriman rail safety award. 

For these reasons, I strongly support this proposal, and ask for expedited revie\\ and approval of it by the 
Surface Transportation Board. 

1, Joseph A. Griffo declare under penalty of perjury, under the laws of the LFnited States, that tlie 
foregoing is true and correct. Further, I certify that I am qualified and authorized to file this verified 
statement. 

^ 

Hon. Joseph A. GrifTo, 47th SD 

July 2 ^ 2 0 1 2 
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STB DOCKET No. FD 35654 

VERIFIED STATEMENT 
of 

HcMi. Michael H. Ranzenhofer 

New York State Senate 
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My name is Michael H. Ranzenhofer. I represent New York's 61 st Senate District, which encompasses 
parts ofthe counties of Erie and Genesee. I have served in the New Yoik State Senate since 2009. 

Genesee & Wyoming Ine. recently announced the proposed acquisition ofRailAmerica, another short line 
rail company. Genesee & Wyoming owns and operates several short line and regional railroads in 
Westem New York, inchidiiig one in Genesee County, which I represent, and I believe that it is 
recognized as a good coiporate citizen in our region. I write in support of this transaction. 

Genesee & Wyoming Inc. is an important partner in our state freight transportation network. The 
company has been active in the fieight rail industiy since il started here in New York in 1899. It has a 
successful record of buying other short line railroads, investing in them, and developing long teim growth 
opportunities. Tliis development in tum helps to maintain and grow industiial sector jobs in our 
communities. 

It is my understanding that Genesee & Wyoming Inc. has a strong focus on safety, which is a direct 
reflection ofits commitment to provide superior service to the communities along its lines. In 2011, two 
ofits railroads won Harriman Rail Safety Awards. 

For these reasons, I strongly support this proposal, and ask for expedited review and approval of il by the 
Surface Transpoitation Board. 

I, Michael H. Ranzenhofer declare under penalty of perjury, under the laws ofthe United States, that the 
foregoing is tme and correct. Further, I certify that I am qualified and authorized to file this verified 
statement. 

Hon. Micbad H. Ranzenhofer, ^IstNYSD 

July 27*2012 
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My name is Daniel J. Burling. I represent New York's } 47th Assembly District, which encon^asses 
parts ofthe counties of Allegany, Genesee, Livingston and Wyoming. 1 have served in the state 
legislature since 1998. 

Genesee & Wyoming Inc. recently announced the proposed acquisition ofRailAmerica, another short line 
rail company. Genesee & Wyoming owns and operates several short line aud regional railroads in 
Westem New York, where my district resides, and it has a strong reputation as a good corporate chizen hi 
our region. 1 write in support of this transaction. 

Genesee & Wyoming is a great parmer in our state freight transportation network. The company has been 
active in the freight rail industiy since it started here in New York in 1899. It has a strong record of 
buying other short line railroads, investing in them, and developing long term growth opportimities. This 
in nmt helps maintain and grow industrial sector jobs in our communities. 

In addition, I have been veiy impressed with Genesee & Wyoming's focus on safety. It is an industry 
leader in this area, and this is a direct reflection of its commitment to provide superior service to the 
communities along its lines. In fact, in 2011, two if its railroads won die Harriman rail safety award. 

For these reasons, I strongly support this proposal, and ask for expedited review and approval of it by the 
Surl^e Transportation Board. 

I, Daniel J. Burling declare under penalty of perjuiy, under th^ 
foregoing is true and correct. Further, I certifj' that 1 am qui 
statement. 

t of the United States, that the 
I authorized to file this verified 

Hon. Daniel J . Burling, l ^ t h AD 

Juif26,2012 
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STB DOCKET No. FD 35654 

VERIFIED STATEMENT 
of 

Hon. David F. Gantt 

New York State Assembly 

My name is David F. Gantt. I represent New York's 133rd Assembly District, which encompasses parts 
ofthe county of Monroe. I have ser\'ed in the state legislature since 1982, and 1 am the chair of die 
Assembfy Transportation Committee. 

Genesee & Wyoming Inc. recentiy announced the proposed acquisition ofRailAmerica, another short line 
rail company. Genesee & Wyoming owns and operates several short luie and regionai railroads in 
Westem New York, where my district resides, and it has a strong reputation as a good corporate citizen in 
our region. I write in support of this transaction. 

Genesee & Wyoming is a great partner in our state freight transportation network. The company has been 
active in the freight rail mdustry since it started here in New York in 1899. It has a strong record of 
buying other short line railroads, investing in them, and developing long term growth opportunities. This 
in tum helps maintain and grow industrial sector jobs in our communities. 

In addition, 1 have been veiy impres-sed with Genesee & Wyoming's focus on safely. It is an industry 
leader in this area, and this is a direct reflection ofits commitment to provide superior service to the 
communities along its lines. In fact, ui 2011, two if its railroads won the Harriman rail safety award. 

For these reasons, I strongly support this proposal, and ask for expedited review and approval of it by the 
Surface Transportation Board. 

I, David F. Gantt declare under penalty of peijury, under the laws of the United States, that the foregoing 
ts true and correct. Further, I certify that I am qualified and authorized to file this verified statem^,: 

/ 

C 

Hon. David F. Gantt, 133 rd AD 

July 27,2012 
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STB IXXKET No. FD 35654 
VERIFIED STATEMENT 

of 
Hon. Dennis H. Gabryszak 
New York State Assembly 

My name is Dennis H. Gafatyszak. I represent New York's 143rd Assembly District, which encompasses 
parts ofthe county of Erie. I have served in the state legislature since 2006. 

Genesee & Wyoming Inc. recentiy announced the proposed acquisition ofRailAmerica, another short line 
rail company. Genesee & Wyoming owns and operates several short Hne and regional railroads in 
Western New York, where my district resides, and it has a strong reputation as a good corporate citizen in 
our region. I write in support of this transaction. 

Genesee & Wyoming is a great partner in our state fi-eight transportation network. The company has been 
active m the freight rail industry since it started here in New York in 1899. It has a strong record of 
buying other short line raihoads, mvesting in them, and developing long term growth opportunities. This 
in tum helps maintain and grow rndustrial sector jobs m our communities. 

In addition, I have been very impressed with Genesee & Wyoming's focus on safely. It is an industry 
leader in this area, and this is a direct reflection of hs commitment to provide superior service to the 
communities along its lines. In fact, in 2011, two if its railroads won the Harriman rail safety award. 
For these reasons, I strongly support this proposal, and ask for expedited review and approval of it by the 
Surface Transportatioi Board. 

I, Dennis H. Gabryszak declare under penalty of perjury, under the laws ofthe United States, that tbe 
foregomg is true and correct. Further, 1 certify that I am qualified and authorized to file tbis verified 
statement. 

Hon. Dennis H. Gabryszak, 143Fd AD 
July 27,2012 

Room 920. Legislative Office Building, Albany. New Vork 1224S •518 455-5921, FAX 51S 465-3962 
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STB DOCKET No. FD 35654 

VEWFIED STATEMENT 
of 

Hon. William D.Reilich 

New York State Assembly 

My name is William D. Reilich, f represent New York's 134th Assembly District, whieh encompasses part of 
Monroe County. I have served in the state legislature since 2002. 

Genesee St Wyoming Inc. recently announced the proposed acquisition ofRailAmerica, another short line rail 
company. Genesee & Wyoming owns and operates aeverai short line and regwnal railroads in Western New York, 
where my district resides, and it has a strong reputation as a good corporate citizen in our region. 1 write in support 
ofthistnosaction. 

Genesee &. Wyoming is a great partner in our state Aeight transportation network The company has been active in 
the fieight rail Industiy since it started here in New York in 1899. It has a strong record of baying other short line 
railroads, investing in them, and developing long teim growth oppottunities. This in tum helps mairvtain and grow 
industrial sector jobs in our communities. 

In addition, I have been very impressed with Genesee & Wyoming's focos on safety. It is an industiy leader in this 
atea, and diis is a direct reflection of its commitment te provide superior service to the conununities along its lines. 
In &ct, Ul 2011, two if its railroads won the Harrinitn rail safisty award. 

For these reasons, I strongly 5\)ppon this proposal, and ask for expedited review and a^jroval of it hy tbe Surftce 
Transportation Board. 

U William D. Roilich declare under penalty of perjury, under the laws ofthe United States, diat tbe foregoing is true 
and correct Fuitiier, I certify that I am qualified and authorized to flie this veriiied statement. ^ / ^ 

Hon. WilUam D. ReiUch, i34th AD 

JHly27 ,20n 
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STB DOCKET No. FD 35654 
VERIFIED STATEIMENT OF: 

Hon. Joseph M. Giglio 
Member, New York State Assembly 

My name is Joseph M. Giglio. I represent New York's 149* Assembly District, which 
eticompasses parts ofthe counties of Allegany, Cattaraugus and Chautauqua. 1 have served 
in the State Legislature since 2005. 

Genesee & Wyoming Inc. recently announced the proposed acquisition ofRailAmerica, 
another short line rail company. Genesee & Wyoming owns and operates several short line 
and regional railroads in Western New York, where my district is located, and it has a 
strong reputation as a good corporate citizen in our region. I write in support of this 
transaction. 

Genesee & Wyoming is a great partner in our state freight transportation network. The 
company has been active in the freight rail industry since it started here in New York in 
1899. It has a strong record of bujing other short line railroads, investing in them, and 
developing long term growth opportunities. This in turn helps maintain and grow 
industrial sector jobs in our conununities. 

In addition, I have been very Impressed with Genesee & Wyoming's focus on safety. It is an 
industry leader in this area, and this is a direct reflection ofits commitment to provide 
superior service to the communities along its lines. In fact, in 2011, two of its railroads 
won the Harriman rail safety award. 

For these reasons, I strongly support this proposal, and ask for expedited review and 
approval of it by the Surface Transportation Board. 

1, Joseph M. Giglio, declare under penalty of perjury, under the laws ofthe United States, 
that the fbregoing is true and correct. Further, I certify that i am qualified and authorized 
to file this verified statement 

• ^ . MJ^ 
^Hon. Joseph M. Giglio 
149tb Assembly District 
July Z6,2012 
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VERIPTED STATEMENT 

of 
Hon. Hariy B. Bronson 

New York State Assembly 

My name is Harry B. Bronson. I represent New Yodc State's 131st Assembly District, which encompasses 
parts ofthe county of Monroe. I have served in the state legislature since January 2011. 

I write this verified statement in support of Genesee & Wyoming Tnc. (GWT), a short line rail company. I 
have been informed that GWI has recently announced its intent to acqmre RailAmerica, another short line rail 
company and is requesting an expedited review. I am familiar with GWI in that it owns and operates several 
short line and regional railroads in the westem New York region in part where my district resides; and based 
on generally published sources of information, I believe GWI has a reputation as a good corporate citizen In 
our region and company saiety. 

GWI focuses its business in our state freight transportation network and has been active in this industry since 
it started here m New York ui 1899. It has a long history ui the freight short line rail industry and through the 
years has a record of buying other short line railroads to invest in the industry and develop long term growth 
opportunities. This in tum helps maintam and grow industrial sector jobs and supports connmercial 
transportation within our area. 

In addition, GWI is loiown to focus on safety as evidenced by its recognition as the recipient of top safety 
awards -for example, two of its railroads won the Harriman rail safety award for its safety performance in 
2011. 

For these reasons and based on information and belief set forth above and the facts existing or expressly 
assumed to exist on the date hereof, I submit this statement in support of this transaction and m support of an 
expedited review ofthe proposal by the Sur&ce Transportation Board. 

I, Harry B. Bronson declare under penalty of perjury, under the laws ofthe United States that the foregoing is 
true and correct Further, 1 certify that I am qualified and authorized to file this verified statement. 

< ^ ^ ^ / ? . >^L0M«-K»^ 

Harry B. Bronson 
Member, New Yoric State Assembly, 131st District 
July 27,2012 
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STB DOCKET No. FD 35654 

VERIFIED STATEMENT 
of 

Hon. Sean T. llama 

New York State Assembly 

My name is Sean T. Hanna. 1 represent New York's 130th Assembly District, which 
encompasses parts ofthe counties of Livingston, Monroe, and Ontario. T have served m the state 
legislature since 2011. 

Genesee & Wyoming Inc. recently announced the proposed acquisition ofRailAmerica, another 
short line rail company. Genesee & Wyoming owns and operates several short Hne and regional 
raib'oads in Western New York, where my district resides, and it has a strong reputation as a 
good corporate citizen in our region. 1 write in support of this transaction. Genesee & Wyoming 
is a great parmer in our state freight transportation net^'ork. The company has been active in the 
freight raU industry since it started here in New York in 1899. It has a strong record of buying 
other short line railroads, investing in tbem, and developmg long term growth opportunhies. 
This Ul tum helps maintain and grow industrial sector jobs in our communities. 

In addition, I have been very impressed with Genesee & Wyoming's focus on safety. It is an 
industry leader in this area, and this is a direct reflection ofits commitment to provide superior 
service to the communities along its lines. In fact, in 2011, two if its railroads won the Harriman 
rail safety award. 

For these reasons, I strongly support this proposal, and ask fbr expedited review and approval of 
it by the Sur&ce Transportation Board. 

I, Sean T Hanna declare under penalty of perjury, under the laws ofthe Unhed States, and upon 
information and belief, that the foregoing is true and correct. Further, I certify that I am qualified 
and authorized to file this verified statement by virtue ofthe office I hold. 

HOD. Sean T. Hanna, 130th AD 
Jaiy 27,2012 
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STB DOCKET No. FD 35654 

VERIFIED STATEMENT 
of 

Hon. Philip A. Palmesano 

New Yoik State Assembty 

My name is Philip A. Palmesano. T represent New York's I36th Assembly District, wbidi 
encoinpasses Stcidicn and Yaus counties. I have served in the state legislature since 2010. 

Gcncscc 8c, Wyoming bic. recently announced the proposed acquisition ofRailAmerica, another 
shoit line rail company. Oenesee & Wyoming owns and operales several short line and regional railroads 
in Western New York, crossing a portion of my district, and it has a strong reputation as a good corporate 
cttizEsn in our region. I write in support of ihis transaction. 

Genesee & Wyoming is a great partner in our state fteight transportation network. The company 
has been active in the freight rail industry since it started here in New York m 1899. It lias a strong 
record of buying odier short line railroads, investing in diem, and devekiping long-term gpmOi 
opportunities. This in tum helps maintain and grow industrial sector Jobs in our communities. 

In addition, Tm impressed with Genesee & Wyoming's safety record. It is an industry leader in 
this aiea, and this is a direct reflection of its commitment to provide superior service to the conununities 
along its tines. In fact, m 2011, two if its railroads won the Harriman rail safety award 

For these reasons, I^trongly support this proposal, and ask for expedited review and approval of 
h by the Surface Transportation Board. 

I, Philip A. Palmesano declare under penahy of perjuiy, under the laws ofthe United States, that 
the foregoing is true and correct. Further, I certify that I am qualified and authorized to file this verified 
statement. 

H«n. .Philip A. Palmesanot 13lSih AD 

July 25,2012 

DISTRICT OPhCE: 105 Ettt GiMMn StlMl Btn. N«w>tork lUlO • MT-TTe-SSRI. PAX: fl07-77S41B5 
ALBANV OFnCE: Room T2a. UiglllliillVA ODIeo ablldlng. Albany, MewVbA 12248 '918-455-6781. FAX- S18.d5S-4M4 

E-maa: palmHanop4iaisanb^.una ny.ia 



ADDIE J. RUSSELL 
Assamblywoman for 11S'' 'Rivai ' District 
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STB DOCKET No. FD 35654 

VERIFIED STATEMENT 
of 

Hon. Addie J. Russell 

New York State Assembly 

My name is Addie J. Russell. I represent New Yoric's 118th Assembly District, which encompasses parts 
of Jefferson and St Lawrence counties. I have served in the state legislature since 2008. 

Genesee & Wyoming Inc. recently announced the proposed acquisition ofRailAmerica, anotlier short line 
rail company. Genesee & Wyoming owns and operates several short line and regional railroads in 
Westem New York, and it has a strong reputation as a good corporate citizen in our stale. I write in 
support of this transaction. 

Genesee & Wyoming is a great partner in our state freight transportation network. The company has been 
active in the frei^t raii industry smce it started here in New York in 1899. I understand that it has a 
strong record of buying other short line railroads, investing in them, and developing long term growth 
opportunities. This in tum helps maintain and grow industrial sector jobs in our communities. 

In addhion, I have been veiy impressed with Genesee & Wyoming's focus on safety. It is an industiy 
leader in ihis area, and this is a direct reflection of its commitment to provide superior service to the 
communities along its lines. In fact, in 2011, two if its railroads won the Hajriman rail safety award. 

For diese reasons, I strongly support this proposal, and ask for expedited review and approval of it by the 
Surface Transportation Board. 

f, Addie J. Russell declare under penalfy ofperjuiy, under the laws ofthe United States, that the foregouig 
is true and correct. Further, I certify that I am qualified and authorizedjo file this veriiied statement 

Hon. Addie J. Rassell, USth AD 

July 30, 2012 

JEFFERSON COUMTY DISTRICT OFRCE Dultas Stats OHica BuHhg, Suite 210,317 WuWnglon Streat, VAIsrtown, NV 13801 • 315-7£e<l2a4 • FAX' 315-7BS43297 
ST. LAWRENCE COUNTY DISTRICT OFFiCE; 70 Main Stiget, S Jita I, Canton, NY 13817 • 31!>-3a6-2037 • FAX: 3l6-38S-a04l 

ALBANY OFFICE: noom 456. Lagia'alive Ofiice BuiUini. Alosny. NV 12248 • alB-455-554S • FAX' 518-456-5751 
EmaL: russaflaaBesembi/slate.ny.u 
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STB DOCKET No. FD 35654 
VERIFIED STATEMENT 

of 
Hon. Kevin Smardz 

New York State Assembly 

My name is Kevin Smardz. I represent New York's 146th Assembly District, which 
encompasses parts of Brie County. I have served in the state legislature since 2010. 

Genesee & Wyoming Inc. recently atmounced the proposed acquisition ofRailAmerica, 
another short line rail company. Genesee & Wyommg owns and operates several short 
line and regional railroads in Westem New Yorl̂  where my district resides, and it has a 
strong reputation as a good corporate citizen in our region. I vtrrite m support of this 
transaction. 

Genesee & Wyoming is a great partner m our state freight transportation network. The 
company has been active m the freight rail industry since it started here in New York m 
1899. It has a strong record of buying other short line railroads, investing in them, and 
devekiping long term growth opportunities. This in tum helps maintain and grow 
industrial sector jobs in our communities. 

In addition, T have been very unpressed whh Genesee & Wyoming's focus on safety. It 
is an industry leader in this area, and this Is a direct reflection ofits commitment to 
provide superior service to the communities along its lines. In &ct, m 2011, two if its 
railroads won the Harriman rail safety award. 

For these reasons, 1 strongly support this proposal, and ask for expedited review and 
approval of it by the Suriace Transportation Board. 

1, Kevin Smardz declare under penalty of perjury, under the laws ofthe LTnited States, 
that the foregoing is tme and correct. Further, I certify that I am qualified and authorized 
to file this verified statement. 

Hon. Kevin ^s^iSdz, 146th AD 
July 31,2012 

DISTRICT On-'ICE. 3812 South Park Avenue, BlasdeU, NewYork, 14219, (716) 826-1878, FAX (716)826-0808 
ALSANY OFHCE. Room 628 Legislative Office Building. Albany, NewYork 12248, (S:8) 4SS-4462. FAX (S18) 4SS-S560 

E-MAIL: snianUc|gassembIy.staie.iiy.as 



THOMAS E PATTON 
MAJORITV FLOOR I RADER 

Scarchousc 
1 Capitol Squ-.iR: 
Colufiibus, Ohio 4yi 15 
614-466-8056 

OHIO SENATE 
24th District 

STH Docket No. 1-D 35654 

VtRIFIUD STATEMENT 

or 

Senator Tiiomas [-. Patton 

My name is Scnnlor 'i'homas F. Patioii, 1 am the Slate Senator of Ohio's 24"* Senate District and have 
served in this capacity since 2008. 

Ucfoit.' m\ tenure as Slate Senator I served in llie Ohio House of Representatives since 2003. In addition, I 
cuirenily scr\'C as Majoriiy Floor Leader and Senate Highways and Transportation Coinminec Chairman. 

I am writing in support ofllic reccnily announced proposed acquisition cf RailAmerica. Inc. by Genesee 
& Wyoming Inc. (OWI). [ have had a very constructive worthing relationship with shoit line railroads 
owned by Cicncsce & Wyoming here in Oliio and m}- experiences have been very positive. 

Genesee & W\-oinin» is a valued panner in our rc|!iuna( freight transportation network. Their railroads 
provide freight sc;r̂ •il:cs to many areas of Oliio thai otherwise would have no access to ihc national rail 
network. They have a strong record of investing in the properties (hey acquire and contributing to die 
et'onoiiiic dcvclopnicnl and rciennoii efforts in the regions where they arc located. 

AdditionaUy. I have been impressed with GWP& strong focus on saiety. They arc tin industiy leader m 
mil safety and this is a direct rcllcciion of their commitment to tlicir .impiojees as urell as the 
conimuntlic.ii they serst:. 

I-'or lliese icasons. I .slronuly support thi,"; proposal and respectfully request expedited review and approval 
bv ilic Suriace Transponation Board. 

I, 'Hirtmas V. I'ation, declare under pcnakj' of perjutj. under ihc laws ol'lhc l.lnited St.itcs. thai the 
Ibrogoini!; is tri'c and convci l-unhcr. I cenify thai I ;im qiialitled and aiiihori7.ed lo file iliis verified 
staicinenl. 

S:n«relv 

MajiMily I-i<j<jr Leader 
Ohio Senate DLslrici 24 

Juh M).20\2 



Tim Schaffer 
State Senator 

316t District 

Ohio Senate 
Senata Building, Room 222 
1 Capitol Square 
Columbus, Ohio 43215 
614-466-5838 
800-282-0293 

Committees: 
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STB DocketNo.FD 35654 

VERIFIED STATEMENT 
of 

Tim Schaffer, State Senator, 31^ Ohio Senate District 

My name is Tim Schaffer. I am the state senator for the 31st district of the Ohio Senate 
and have served In this capacity since January 3,2007. 

The Ohio Senate Is one of two chambers of Ohio's state legislature. There are 33 
elected members in the Ohio Senate. 

I am writing In support of the recently announced proposed acquisition of RailAmerica, 
Inc. by Genesee & Wyoming Inc. (GWI). Genesee & Wyoming is a valued partner In 
our regionai fireight transportation netwoi1(. Their railroads provide fireight services to 
many areas of Ohio that othenvlse would have no access to the national rail network. 
They have a strong record of Investing in the properties they acquire and contributing to 
the economic development and retention efforts In the regksns where they are located. 
Their engagement has assisted with industry growth and jobs In my district. 

Additionally, I have been impressed with GV\fl's strong focus on safety. They are an 
industry leader in rail safety and this is a direct reflection of their commitment to their 
employees as well as the communities they serve. 

For these reasons, i shrongly support this proposal and respectfully request expedited 
review and approval by the Surface Transportation Board. 

i. Tim Schaffer, declare under penalty of perjury, under the taws of the United States, 
that the foregoing is true and correct. Further, i certify that I am qualified and authorized 
to file this verified statement. 

Tim Schaffer, 
July 26, 2012 

Senator, 31^* Ohio Senate District 

SD31 ®senRie.state,oh.us 
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STB Docket No. FD 35654 

VERIFIED STATEMENT 

of 

Troy Balderson, State Senator, 20"' District ofthe Ohio Senate 

My name is Troy Balderson. I am the State Senator representing the 20* District ofthe 
Ohio Senate. 

The Ohio Senate is the Upper Chamber ofthe Bicameral Legislature of die State of Ohio. 
There are 33 elected members. 

I am writing in support ofthe recently announced proposed acquisition ofRailAmerica, 
Inc. by Genesee & Wyoming Inc. (GWI). I have had a very constmctive working 
relationship with short line railroads owned by Genesee & Wyoming here in Ohio and 
my experiences have been very positive. 

Genesee and Wyoming is a valued partner in our regional freight transportation network. 
Their railroads provide freight services to many areas of Ohio that otherwise would have 
no access to the national rail network. They have a strong record of investing in the 
properties they acquire and contributing to the economic development and retention 
efforts in the regions where they are located. Their engagement has assisted with 
industry growth and jobs in my area. 

Additionally, I have been iiiq>ressed with GWFs strong focus on safety. They are an 
industry leader in rail safety and this is a direct reflection of their commitment to their 
employees as well as the communities they serve. 

For these reasons, I strongly support this proposal and respectfully request expedited 
review and approval by the Suiface Transportation Board. 

OHIO SENATE OFFICE BUILDING, ROOM 040 • t CAPITOL SQUARE • COLUMBUS, OHIO 43215 
EMAIL: BALDERSON.-aiSENATE.STATE.OH.US • PHONE: (6I4>466-8076 



I, Troy Balderson, declare under penalty of perjury, under the laws ofthe United States, 
that die foregoing is true and correct. Further, I certify that I am qualified and authorized 
to file this verified statement. 

ftu^-^k^ 

Troy Balderson 
State Senator 
Ohio Senate, 20* District 

7/26/2012 

OHIO SENATE OFFICE BUILDING, ROOM 040 • 1 CAPITOL SQUARE • COLUMBUS, OHIO 43215 
EMAIL: BALDERSON(aSENATE.STATE.OH.US • PHONE: (6I4)466-8076 
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STB Docket No. FD 35654 
VERIFIED STATEMENT 

of 
Jay Hottinger State Representative 

My name is Jay Hottinger. I am a State Representative at fhe Ohio House of Representatives and have 
served In this capaaty since 2007. Additionally, I served as State Representative from 1995 to February 
of 1998 and as State Senator from February of 1998 to 2006. 

The Ohio House of Representatives is the one of the legislative chamliers of the Ohio General Assembly. 
Our aim at the legislature is to produce laws that improve the quality of life for all Ohioans. 

1 am writing in support ofthe recently announced proposed acquisition of RailAmerica, Inc. by Genesee & 
Wyoming Inc. (GWI). 

Genesee & Wyoming is a valued partner in our regional freight transportation network. Their railroads 
provide freight services to many areas of Ohio that oineiwise would have no access to the national rail 
network. They have a strong record of investing in the properties they acquire and contributing to the 
economic development and retention efforts in the regions where they are located Their engagement 
has assisted with industry growth and jobs in my area. 

Additionally, I have been impressed with GWI's strong focus on safety. Tf>ey are an industry leader in raii 
safety and this is a direct reflection of their commitment to their employees as well as the communities 
they serve. 

For these reasons, I strongly support this proposal and respectfully request expedited review and 
approval l>y this Surface Transportation Board. 

I, Jay Hottinger, declare under penalty of perjury, under the laws of the United States, that the foregoing 
is true and conect. Further. I certify that I am qualified and authorized to file ttiis veriiied statement. 

^ ^ ^ ^ ' ^ 
Jay Hottinger, State Representative. Ohio House of Representatives 
07/26/2012 



0 OHIO RAIL DEVELOPMENT COMMISSION 
1980 West Broad Street, Columbus OH 43223 

John R. Kaslch, Governor • James G. Bradley, ORDC Chairman 

July 31,2012 

Mr. Daniel R. Elliott, Chainnan 
Suriace Transportation Board 
395 E Stieet SW 
Washington, DC 20423 

STB Docket No. FD 35654 - VeriRed Statement of Matdiew R. Dietoich, Executive Director, Ohio Rail 
Development Commission 

Dear Chainnan Elliott: 

My name is Matthew R Dietrich. I am the Executive Director ofthe Ohio Rail Development 
Commission (ORDQ and have served in fhis capaisity since 2007. 

The ORDC was formed by the Ohio General Assembly in 1994 to bring together all ofthe state's non-
regulatoiy rail activities. The ORDC cmrently administexs programs that provide low interest loans and 
grants for rail-related infiastructure improveanents and economic development projects, administers the 
state's federal railroad-highway grade crossing safety programs and provides technical expertise on 
railroad issues to other state agencies, local communities and companies located in Ohio. 

I ain writing to provide my conditional support to the recently announced proposed acquisition of 
RailAmerica, Inc. by Genesee & Wyoming Inc. (G&W) for tiie following reasons. 

The G&W is an established shortline railroad operator with existing operations in Ohio. The ORDC has 
a very good lelationship with G&W affiliates here in Ohio. The G&W, through its afGliate, Has 
Columbus and Ohio River Railroad, has one ofthe longest and most successful rail related public-
private partnerships in Ohio with the lease ofthe 131-mile^ state-owned Panhandle Rail Line. This 
partnership has provided the ORDC witti exhsoidinary interaction with fhe G&W at both fte local and 
corporate levels. All ofthatinteractioa has been positive. It is also reassuring that fhis acquisition is a 
strategic acquisition by another raihoad rather than a financially driven acquisition by a non-iaihoad 
entity. 

Railroads play a critical role in the economic well-being ofthe State of Ohio. A strong rail 
infrastructure provides Ohio companies cost competitive options for moving goods and materials that 
are necessary for a strong economy. Since this is an end to end acquisition in Ohio, there does not 
appear to be any loss of competitive access to cunent and prospective shippers on either RailAmerica or 
G&W lines. 

Given the magnitude of this acquisition, I realize that there are a great mmiber of details that need to be 
considered. The ORDC looks forward to working with the G&W so that it can provide more formal 
support for this acquisition at its next regularly scheduled meeting in September. 

Oil wwwj-aiLohiagov phone: 614.644.0306 

IJVIPROVING RAILTODAY FORTOMORROW'S ECONOMY 
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STB Docket No. FD 35654 
Verified Statement of Matthew Dietrich, Ohio Rail Development Commission 

For these reasons, I cooditioî aUy support tiiis proposal and respectfiilly request expedited review and 
approval by the Surface Transportation Board. 

I, Matthew R. Dietrich, declare under penalty of perjury, under the laws ofthe United States, that the 
foregoing is true and correct. Further̂  I certify that I am qualified and authori2£d to tile this verified 
statement 

Cordially, 

Mattiiew R. Dietrich 
Executive Director 
Ohio Rail Development Commission 
July 31,2012 





TED FERRIOLI W ^ m ^ ^ Senate Republican Leader 
District 30 

OREGON STATE SENA1E 
SALEM, OR 

97301 

STB DOCKET No. FD 35654 
VERIFIED STATEMENT 

of 
Senate Republican Leader Ted Ferrioli 

Oregon State Senate District 30 

My name is Ted Feirioli. I am the State Senator ser\'ing Oregon's 30* Senate Distiict, 900 Court 
St. NE, S-323, Salem, OR 97301. I have served in tiiis capacity since 1997. 

My district includes Baker, Grant, Harney, Jefferson, Malheur, Wheeler and parts of Wasco, 
Deschutes, and Lake Counties. T also serve as the Senate Republican Leader. 

I understand that there was a recent announcement ofthe propoiied acquisition ofRailAmerica by 
Genesee & Wyoming Inc. I enjoy a very constructive working relationship with Portland & 
Westem Railroad, which is owned by Genesee & Wyoming, and write you to strongly support this 
transaction. 

Genesee & Wyoming is a great partner in our regional freight transportation network. It has a 
strong history of buying other short line railroads, investing in them, and developing long term 
growtii opportunities. This in tum helps maintain and grow industrial sector jobs in our 
communities. 

In addition, I have been very impressed with the very strong focus on safety at Genesee & 
Wyoming. It is an industry leader in rail safety, and this is a direct reflection ofits commitment to 
provide superior service to the communities along its lines. 

For these reasons, I strongly support this proposal, and ask for expedited review and approval of it 
by the Sur&ce Transportation Board. 

I, Senator Ted Ferrioli, declare under penalty of perjury, under the laws ofthe United States, that 
the foregoing is true and correct. Further, I certify that I am qualified and authorized to fife this 
verified statement. 

Senator Ted Ferrioli 
July 30,2012 



PHANK MORSE 
DEPUTY MINORITY LEADER 
STATE SENATOR 

LINN & BENTON COUNTIES 
DISTRICT 8 

OREGON STATE SENATE 

STB Docket No. FD 356S4 

VERIFIED STATEMENT 
of 

Senator Frank MOrse 
on behalf of the 

Oregon State Senate District 8 

COMMFTTEES: 

Chair, Health Care Refoim Snb-Conunittee 
Vice-Chair,' Education ^Workforce Development 
Vice-Chair, Finance &Revt»iue 
Co-Vice-Chair, Joint Cnnunittee on Tax Credits 
FIeal± Cate, HTiman Services & Rural Health Policy 

Nfy name is Frank Morse. I am die Oregon State Senator for District 8 which represents the greater Atlrany and 
Corvallis areas. I have served in tiiis capacity since 2003. 

Presently rail service is provided within my district by Portiand & Westem Railroad. Tlie availabilily of safe, 
efiScient and competitive rail service is important to the District 8 constitiieDcy. 

I support the acquisition ofRailAmerica, bic. C'RA"), by Genesee & Wyoming Inc. C'O&W"), parent company 
of Portland & Westem Railroad. G&W is committed to improving customer satis&ction, facilitating increasing 
traffic fiom both new and future rail freight customers. In a formal 2011 survey of all G&W railroad customers 
conducted by a noted survey firm, G&W raiboads scored higher levels of customer satis&ction than the 
trucking and overall rail fiei^t industries. The attributes scored highest by G&W railroad customers were 
commitment to safely and fvofessionaliatn of employees. 

G&W's decentralized op^ations are structured to have the maximum focus on the customers and local 
commuiuties they serve. The G&W management team approaches new development opportunities in the spirit 
of a local entrepreneur, sedang the best possible outcome far the customer, community and railroad. 

I had the good fbitune in my previous position as President of Moise Bros. Inc. to work directiy with P & W to 
implement a unit train to transport aggregate fiom the Salem area into the Portiand Metro market. Thus my 
recommendation to you comes from tiie real world of a practical, positve experience with P&W. 

I encourage favorable consideration for fhe RA/G&W hransaction and the enhanced transportation options and 
services it will bring. 

I, Frank Morse, declare under penalty ofperjuiy, under die laws ofthe United States, that the foregping is true 
and correct. Further, I certify that I am qualified and authorized to file this verified statement. 

Frank Morse 
State Senator 
District 8 
7/31/2012 

Ofiice Address: 900 Court SL NE S-Sll, Salem, OR.97301 - Pbone: (503) 986-1708 - Hmail- seiL(lranIcmoTse(g|state.or.iia 
EKstrict Address: 3616 NW E « l e View Dr., Albany. OR 97321 - Phone: (54i) 979-0540 



Dr. Alan C. Bates J H I ^ ^ S H B sen.alanbatesfii^tate.or.us 
Oregon Senate Deputy Mtijority Leader i j S ^ » ^ ^ ^ l ' phone: S03-986-1703 
State Senate Distnct 3 iS^SII^B. 28S9 State St, suite 101 

Medford, OR 97504 

OREGON LEGISLATURE 

27 July 2012 

Surface Transportation Board 
395 E St. SW 
Washington, DC 20423 

To Whom It May Concem: 

Presentiy rail service is provided within Oregon State Senate District 3, by Portland & Westem Railroad. 
The availability of safe, efficient and cot[q}etitive rail service is vital to our economy in Southem Oregon 
and Jackson County. 

I support the acquisition ofRailAmerica, fnc. ("RA"), by Genesee & Wyoming Inc. ("G&W"), parent 
company of Portland & Westem Railroad. G&W is committed to improving customer satisfaction, 
faciliuting increasing traffic from both new and future rail freight customers. In a fornial 2011 survey of 
all G&W railroad customers conducted by a noted survey firm, G&W railroads scored higher levels of 
customer satisfaction than die tiucking and overall rail freight industries. Tlie attributes secved highest by 
G&W railroad customers were commitment to safety and professionalism of employees. 

G&W's decentralized operations are stmctuied to have the maximum focus on tbe customers and local 
commimities they serve. The G&W management team approaches new development opportunities in the 
spirit of a local entrepreneur, seeking the best possible outcome for the customer, community and 
railroad. 

I encourage favorable consideiation for die RA/G&W transaction and the enhanced transportation options 
and services it will bring. 

In Health, 

Alan Bates, D.C. 
State Senate District 3 

CBmmlnea: Co-Chalr Human Services Sub-Committee 
Emergency Boar J 
Joint Ways and Meara 
Healthcare. Human Sendees and Rural fTealih Policy 



JOANNEVERGER 
STATE SENATOR 

DISTRICTS 

STB Docket No. FD 35654 

VERIFIED STATEMENT 
of 

Senator Joanne Verger 

on behalf of the 
Senate District 5 

COMMrrTEES: 

Chiii-
Tnnsportsiion 

Mcnibcn 
General Gotunment 
Wiys & Meou Subcomniiiice on 

Tnnsponorion & Economic Devetopmnit 
Koad Uiier Fee Task Fonx 

(HB 3946) 

My name is Joanne Verger. I am the Senator ofthe O r i o n ' s Senate District 5, which is the coast of 
Oregon from Coos Bay to Lincoln City. I have served in the Oregon Legislature since 2001. 

Presently rail service is provided to District S by Portland & Western Kaifavad. The availability of saie, 
efficient and competitive rail service is impoitantto all of my coastal communities. 

I support the acquisition of RailAmerica, Inc. {"RA"), by Genesee & Wyoming Inc. ('*G&W). parent 
company of Portland & Western Railroad. G&W is committed to improving customer satis&ction. 
facilitating increasing traflic from both new and future rail freight customers. In a formal 2011 survey of 
all G&W railroad customers conducted by a noted survey Tirm, G&W railroads scored liigfier levels of 
customer satisfaction than the trucking and overall rail freight industries. The attributes scored highest by 
G&W railroad customers were commitment to safety and professionalism of employees. 

G&W's decentralized operations are structured to liavc the maximum focus on the customers and local 
communities Ihey serve. The G&W management team approaches new development opportunities in the 
spirit of a local entrepreneur, seeking the best possible outcome for the customer, community and 
railroad. 

I encourage favorable consideration for the RA/G&W transaction and the enhanced transpoitaiitm options 
and services it will bring. 

i, Joanne Verger, declare under penalty of perjury, under the laws ofthe United States, that the foregoing 
is true and correct. Further, I certify that I am qualified and authorized to file tins verified statement 

Senator Joanne Verger 

Oregon Senate District S 

July 31,2012 

«M Court S« KE Room S-301--Phom: (50319(16-17I)J — hiMil. ien.joanneveige:@.Utc.or.us 
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REP. ARJNIE ROBLAN 
CO-SPEAKER OF THE HOUSE jyjy ĝ ^ gQiiZ 

Re: STB Docket No. FD S56fi4- Verified Statement 

To whom it concern, 

Aff the Representative of several rural Counties, and in my capacity as Co-Speaker ofthe O r e g ^ Legislature; I 
write to offer my strong snpport for Genesee & Wyoming Inc ('G&W*), parent oompany of Portland & 
Western Raikoad, in their acquisition of RailAmerica, Inc. ("RA*). 

Similar to the restoration ofthe Coos Bay RaO Lme in my District, the acquisition proves vitally important to 
Oregon's long term job and economic growth. Moreover, the availability of safe, efGcient and competitive rail 
service is i n ^ r t a n t to all Oregonians, as our commuiuties continue to re-build from the economic recession. 

Th^ acquisitiou of RA by G&W works in-concert with ou- rul*al communities' objective - find long tenn 
solucions to the critical issues facing rural Oi'^on. For example, when the Coos Bay Intemational Port 
acquired the Rail Road line in 2009, they did so by working widi regional and state partnei-s. To that end, tbe 
Port secured funding to support the rehabilitation ofthe Coos Bay rail line setting several Oregon Counties. 
With G&V^s acquisition, I hope to continue our regional and statewide effints in securing a solid investment in 
Oregon's transportation mfrastructure. 

G&W is committed to improving customer satisfaction by facilitatnig service to both new and future freight rail 
customers. Their decentralized operations are simctiired to have chemaximom fixus on the customers within 
the local communities they serve. In a fcnnal JiOl i Burvej of all G&W railroad customers conducted by a noted 
sun-ey firm, G&AV railixiads scored higher levels of customer satisiaction than the trucking and overall rail 
freight industries. The attributes scored highest by G&W railroad customers were commitment to safety and 
professionalism of employees. 

The G&W management team approaches new opportunities in the spirit of Oregon eatnepreneurship - seeking 
the best possible outcome fbr the customer, community and railroad. 

I strongly urge your suppoit ofthe RA/G&W transaction and the enhanced transportation options and services 
it ^ill bring. Please do not hesitate to contact me at your earliest convenience as I am eager to do whatever I 
can to facilitate the process. 

Sincerely, 

Co-Speaher Amie Roblan 

State Representative House District 9 

omcc: 900 CuuR St. NE, Km U9S; Salem. OR 97301 - Phone: $03-98(1-1300 - icp.Bt9icn>bbQ@slstexr u 
DlAict. P.O. BoK 1410, CoorBBy, OR 97420' 



J E F F B A R K E R Committees: 
STATE REPRESENTATIVE Member 

DKTRICT28 Judiciary 
HOUSE OF REPRESENTATIVES Chau: 

Sobcommiiiei; on 
CHmina) Law 

Vice-Chair: 
Siaic & rvdenii .'VffaiK 

STB DOCKET No, FD 35654 

VERIFIED STATENfENT 
of State Rcpicseniativc JelY Barker 
Oregon House Dislrict 28 

.My name is R«presentative Jeff Barker. I am the Stale Rcpiesattative sen-ing Oregon's 2X'̂  House 
DislticL 900 C O M SL NE. H-491, Salem. OR 9730!. I heve ser\«d is this capacib- since 2003 

House District 28 is located in Wa^mgton County. The district includes portions ofthe cin- of 
Beaverton and part of AlohtL in unincotporaled Washington Countj. 

i understand that there was a recent announcement ofthe proposed acquisition of RailAmciica b>-
Genesee & Wyoming Inc. I enjoy a vet>- consiruclivc uoridng relalionshtp with Portland & Westem 
Raihoad. which is ouacd bj' Gcnescc & Wj-omiog. and write you lo strong^- support this transaction. 
Portland & Western Raiimod takes a unique conununif}- centered appmadi io the WB\- then- do busmess. 

Genesee & Wyoming Inc. is a great partner in our r^ionai f r e^ t transpoitalim network. Il has a strong 
histoty ofixiyiag other sihon line lailroadsL im-estn^ in ihem, and de\eloping long lemi gronlb 
onioitunitiBS. This, in tum. helps mainuun and grow industrial sector jobs in cur conmiunities. 

(n addition. I hai'ie been vety impressed widi (he -̂ci;- Stmns focus of sa&h- at Genesee & Wyoming, li is 
an industiy leader m rail safety, and this is a direct reflection of its comtnilment to provide superior 
service lo (he commuiuties along iis lines. 

For diese teasons. t stiongly support ihis proposal, and ask for expedited rcvicu and ^proval of it bj- the 
Siofaoe Transportation Board. 

I. Representative JcfTBaiker. deciam under penahy of pcijun- under (he lans of the United Sales, ifaai 
the fbiegoing is (roc and correct. Fmther. i ccrtii>- (hat I am (|ualified and wiHsodasi (o lite tiiis v-crificd 
staiement 

State Represcnlau\« ielT Barker 

JB:efh 

July 31,2012 

Cfiic!:- 900C<»rt.StNKH-476.Sii)ein,OK9730t-l%oii<;: 503-986-14ZS - fepjr.niarl;ereslaie.9r.a3 
Disnkt: P.O.Box$7St,Alolia.OR9700'i>-Phone- SD3.̂ U9-I767 
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CLIFF BENTZ 
STATE REPRESENTATIVT 

DISTRICT 60 
Daktrr. Hairey. Miilheur 

ELI J a portion uf Grant County 

Cnmrnittees: 
Tma'^onaiion & 

Kcoiiociic Oevetapmenl-Co-Chjir 

Energy, EnMi'mnmenl & Walcr 

Revenue 

Joint Ccin.iT)iu«e on Tax Credits 

HOUSE OF REPRESENTATATS 

Surface Transportation Board 
395 "E" Street SW 
Washington, DC 20423 

July 27,2012 

STB Docket No. FD 35654 

VERIFIED STATEMENT 
Of 

Representative Cliff Bentz 
On behalf of the 

Oregon Legislative Assembly—^House District 60 

To whom it may concem: 

1 am the State Representative fbr Dishrict 60 and Co-Chair of die Oregon State Legislature's 
Committee on Transportation & Economic Development. T have sen'ed in this capacity for 
about two years. I have been a member ofthe Oregon Legislature since January 2008. I am also 
Co-Chair of the Columbia River Crossing Oversight Comnuttee. 

In my capacity as a State Legislator and as Co-Chair of these transportation committees, the 
availability of safe, efficient, and competitive rail ser\'ices is apparent and extremely important. 

I suppoit the acquisition ofRailAmerica, Inc., by Genesee & Wyonung Inc. ("G&W), a parent 
company of Portland & Westem Railroad. I have had the pleasure of working with Portland & 
Westem Railroad on many issues. I have found the organization to be supportive of its 
customers, and extraordinarily valuable to Oregon in general. 

I note that in a formal 2011 survey of all G&W railroad customers conducted b>' a noted survey 
firm, that G&W railroads scored higher levels of customer satisfaction than the trucking and 
overall rail freight industries. The attributes scored highest by G&W railroad customers were 
commitment to saie^ and professionalism of employees. Obviously, these attributes are 
important to all of tis. 

I encourage favorable consideration ofthe proposed transaction and I am hopeful that this 
acquisition will improve Oregon's transportation options. 

Csph^l Dlficc; vfiO Court St NE H-4'5, Salem, OK VTjdl - Phune -iOJ-^liA-MlSn- np.cliifbeniz'uvitlcor.ui 
DIslrictOlTice W)Bf>\ l027,Oi!iario OR9791-;-Phone: 541-.Sli9-Xlt«> 



I, Cliff Bentz, declare under penalty ofperjuiy, tmder the laws ofthe United States, that the 
foregoing is true and correct Further, I certify that I am qualified and authorized to file this 
verified statement. 

Very truly yours. 

Representative Cliff Bentz 
House District 60 



Elizabeth Terry Beyer ^ P * * ^ ' * 5 ^ K Address: 900 court st. NE H-277 
State Representative m^̂ :'/"'' ^̂ k̂ S3tem,OR973oi 

District 12-Springfield B • ' i'l,:' ''• S Phone:503-986-1412 
House of Representatives ^ ^ : . •'';'''' ' ^ ' Email: rep.rerrYbeyer@state.or.us 

STB DocketNo.FD 35654 

VERIFIED STATEMENT 
of 

State Representative Terry Beyer 

My name is Representative Terry Beyer. 1 am the State Representative serving Oregon's 12^ House 
Distnct. 900 Court St. NE, H-277, Salem, OR 97301.1 have served in diis capacity since 2001. 

1 have served as Chair and Vice-Chair ofthe House Transportation Committee. In this role. I have 
worked with many transportation stakeholders including Portland & Westem Railroad, a subsidiary of 
Genesee & Wyoming. 1 appreciate Portland & Western's community centered approach to the way they 
do business. 

On July 23 the proposed acquisition of RailAmerica by Genesee & Wyoming Inc was announced. Over 
the years 1 have worked wilh Portland & Westem Railroad, a subsidiary of Genesee & Wyoming, in 
Oregon. 

My experiences working wilh Genesee & Wyoming have been veiy positive. Their railroads provide 
freight service to many areas of my district and the State of Oregon that otherwise would have no access 
to the national rail network without short line service. Genewe & Wyoming has a very strong record of 
acquiring short lines throa^out the United States, investing in the properties, and growing business. 
These results in safe, reliable rail freight services that help Oregon grow industiy and jobs. 

Safety is a key area of focus for Genesee &. Wyoming Two of its railroads won the 2011 Hairiman rail 
safety awards. Their operations in Oregon demonstrate this conunitment lo safety. 

The overall corporate focus of Genesee & Wyoming will definitely enhance the short line railroads now 
operated by RailAinerica. For these reasons, I strongly support this proposal, and ask for expedited 
review and approval of it by the Surface Transportation Board. 

1, Representative Terry Beyer, declare under penahy of perjury, under the laws of the United States, that 
the foregoing is true and correct. Further, 1 certify that I am qualified and authorized to file this veriiied 
statement. 

State Representative Terry Beyer 

July 26.2012 

mailto:rep.rerrYbeyer@state.or.us


BRIAN CLEM 
STATE REPRESENTATIVE 

DISTRICT 21 

HOUSE OF REPRESENTATIVES 

STB DOCKET No. FD 35654 

VERIFIED STATEMENT 
of 

State Representative Brian Clem 
Oregon State House District 21 

My name is Representative Brian Clem. I am the State Representative seizing Onegon's 21** House 
District, 900 Court St. NE, H-284, Salan, OR 97301. I have served in this capacify since 2007. 

My district includes most ofthe City of Salem, f have the privilege of serving as co-chair ofthe 
Agriculture and Natural Resource Committee, as well as serving on the Consumer Protection and 
Information, Audits and Technology Committees. 

I understand that there was a recent announcement of tlte proposed acquisition ofRailAmerica by 
Genesee & Wyoming Inc. 1 enjoy a vety constructive worlcmg relationship with Portland & Westem 
Railroad, which is owned by Genesee & Wy'oming, and write you to strongly support this transaction. 

Genesee & Wyomuig Inc. is a great partner in our regional freight transportation network. It has a strong 
history of buying other short line railroads, investing in ihem, and developing long term growdi 
opportunities. This in tum helps maintain and grow industrial sector jobs in our communities. 

In addition, I have been vety impressed with the very strong focus of safety at Genesee & Wyoming. It is 
an industry leader in rail safety, and this is a direct reflection in its commitment to provide superior 
service to the communities along its lines. 

For these reasons. I strongly support this proposal, and ask for expedited review and approval of it by the 
Surface Transportation Board. 

1, Representative Brian Clem, declare under penalty of perjury, under the laws of (he United States, that 
the fbregoing is true and correct Further, I certify that I am qualified and authorized to file this verified 
statement. 

State Representative Brian Clem 

July 27,2012 

ORice: 900 Coun St NE H-284 Salon OR 97301-Phone: Sn3-9!W-I42l 
rep.brianc1ein^;slalc,or.us 



DAVE HUNT 
HOUSE DEMOCRATIC LEADER 

ORECON HOUSE DISTRICT 40 
CLACKLAMASCOUNIV 

HOUSE OF REPRESENTATIVES 
SALEM, OR 97301 

900 Court St. N E . « 9 5 
Salem, OR 97301 
503-985-1900 
Fax:503-986-1901 
rep davehunti.if.state.or us 

STB Docket No. FD 35654 

VERIFIED STATEMENT 
of 

Dave Hunt, Oregon State Representative 
7/30/12 

My name is Dave Hunt. I have served a.s a Member ofthe Oregon House of Representatives .since 2003. 

As Co-Chair ofthe House Transpoitation and Economic Development Cotnniittee, I believe that an 
effective and efScient rail system is a critically imponant link to economic vitality for our state, region, 
and country. 

Rail service is currently provided to and through my district by Portland & Westem Railroad. The 
availability of safe, efficient, and competitive rail service is importani to my district and our state. 

1 support the acquisition ofRailAmerica, Inc. by Genesee & Wyoming Inc. ("G&W'^), the parent 
company of Portlaitd & Westem Raibxrad. G&W is committed to improving customer satisfaction as 
well as facilitating increasing traJHc from both new and future rail freight customers. In a 2011 survey of 
G&W railroad customers, G&W railroad scored high levels of customer satisfaction. The attributes 
scored highest by G&W railroad customers were commitinent to safety and professionalism of 
emplo3'ees. 

G&W^s decentralized operations are stmctured lo have the maximum focus on customers and the local 
communities they serve. Tlie G&W management team approaches new development opportunities in the 
spirit of a local entrepreneur, seeking the best possible outcome for the customer, community, and 
railroad. 

1 encourage favorable consideration for the RA/G&W vansaction and the enhanced transportation options 
and services it will bring lo my district and state. 

I, Dave Hunt, declare underpenalty ofperjuiy, under the laws ofthe United States, ihat the foregoing is 
Urue and correct. Further, I certify that I am qualified and authorized to file this venfied statement. 

^ .Davi Hunt, State Representative 
C<>Chair, Transportation & Economic Development Committee 

DKtnct: I'.O. UIBC 671<)0, Oak Crovt. OR »736» - Phoac: 5(li-fi50-S<Mlfl 

http://davehunti.if.state.or


M A R K HASS ^ O T ^ CONMrrT£ES: 
STATE SENATOR ,X*'r;.i^%;tv Education & Workforce 

DISTRICT 14 '-l^^tr!72>' o' Devetopmeni, Oair 
u \ ^ ; A - ^ ' ' ^ , Envlionment& Natural 
\ " " < ^ / Resources 
^^s.fjjsi.x' Finance & Revenue 

OREGON STATE SENATE 

July 25,2012 

STB DOCKET: No. FD 35654 

To Whom It May Concem: 

I write today in siq)port of die proposed acquisition ofRailAmerica by Genesee & Wyoming, 
Inc. In the past I have worked closely with Portland & Westem Railroad, which is owned by 
Genesee &• Wyoming, and I look fbrwaid to fiiture collaboration with RailAmerica. 

Genesee & Wyoming inc. has a strong histoiy of buying other short line railroads, investing in 
them, and developing long-term growth opportunities. This in tum helps maintain and grow 
industrial sector jobs across Oregon. I value their contoibulions to our regional fieight 
ttanspoitotion network. 

I have been happy to observe Genesee & Wyoming's strong focus on safety. I believe their 
standmg as an industry leader in rail safety signals their commitinent to participate positively in 
communities along their rail lines and treat dieir employees with respect 

For these reasons, I support Genesee & Wyoming's acquisition proposal and ask for an 
expedited review and approval of it by the Sur&ce Transportation Board. 

Thank you for your consideration. Please let me know if my ofiice can ever be of service to yoa 

Sincerely, 

Mark Hass 

"^JL^L 

OHIce MdresK 900 Court SL NE S-207. Salem. OR 97301 - Phone: (503) 386-1714 - Emaih sen.markhBBsesUle.»'.us 



BETSY JOHNSON - ^ p 
State Senator ' -^—'^ 

DISTRICT 16 
Columbia, Clatsop, Tillamook Counties 
Banks & Sauvie Island '-•JIJ^'-

Juiy 21, 2012 

OREGON STATE SENATE 
900 COURT ST NE 

SALEM, OREGON 97301 

To Whom it May Concern, 

I have recently become aware that Genesee & Wyoming, Inc. is proposing to acquire 

RailAmerica. 

The purpose of this letter is to offer my unqualified support for the transaction. 

I represent Senate District 16 in the Oregon Legislature. The Portland & Westem Railroad 

("P&W") runs the full length of the east side of my district. This short line railroad provides 

critical infrastructure to move freight throughout Oregon. 

Under Genesee & Wyoming's leadership, rail capacity on the P&W line has grown substantially. 

With increased rail speeds has come increased freight traffic. Without this rail line, a number of 

businesses would have no access to the national rail network. 

From my personal observation, and based on my close working relationship with the local P&W 

management personnel, Genesee & Wyoming has put a premium on safe operations. Their 

intense focus on safety and tracl< improvements has resulted in reliable freight rail services. The 

State of Oregon has partnered financially with the P&W Railroad to grow industry and jobs in 

our state. 

I believe Genesee & Wyoming has the financial strength and operating expertise to enhance the 

short line railroad system now operated by RailAmerica. 

I hope the Surface Transportation Board provides an expedited review and approval for the 

proposal. 

Betsy 

Office- 9C0 Couit St NE S-3i4, Salem. OR 97301 - Phcrw 503-986-1710 - Emal sen belsyjoluisonesiate.or.us 
Distnd- 53894 Airport Rd. {PO. Box RJ, Scappoose, OR 97056- Phone; 503-543-4046 - Fax: 503-543-5296- Email, beteyebeisyjohnscm.oom 



STATE SENATOR CHUCK THOMSEN 
SENATE DISTRICT 26 

STB DOCKET No. FD 35654 
VERIFIED STATEMENT 

My name is Senator Chuck Thomson. I am the State Senator serving Oregon's 26th Senate District, 
900 Court St NE, S-316, Salem, OR 97301.1 have served m this capacity since 2011. 

Senate District 26 is made up of all of Hood River County, as well as parts of Multnomah and 
Clackamas Counties. A portion of Portland & Western Railroad's track runs through my district 
Pordand & Westem is a great community partner. They do an excellent job of meeting our region's 
freight transportation needs while working with individual communities to address their concems. 

I understand that there was a recent announcement ofthe proposed acquisition ofRailAmerica by 
Genesee & Wyoming Inc I enjoy a very constructive working relationship with Portland & Westem 
Raihroad, which is owned by Genesee & Wyoming, and write you to strongly support this 
transaction. 

Genesee & Wyoming is a great partner in our regional freight transportation network It has a 
strong history of buying other short line railroads, investing in them, and developing long term 
growth opportunities. This in turn helps maintain and grow industrial sector jobs in Oregon. 

In addition, I have been very impressed with the very strong focus of safety at Genesee & Wyoming. 
It is an industry leader in rail safely, and this is a direct reflection in its commitment to provide 
superior service to the communities along its lines. 

For these reasons, I strongly support this proposal, and ask fbr expedited review and approval of it 
by the Surface Transportation Board. 

I, Senator Chuck Thomsen, declare under penalty of perjury, under the laws of the United States, 
that the foregoing is tme and correct Fiirther, I certify tiiat I am qualiiied and authorized to file this 
verified statement 

Sincerely, 

State Senator Chuck Thomsen 
Senate District 26 



J A C K I E WINTERS 
State Senator 

Deputy Republican Leader 
DISTRICT 10 

RliPLy TO ADDRESS 
9aaCaunSiN&S-30I 

Silon. OR 97301 OREGON STATE SENATE 

Committees: 
Member: 

Full Ways & Means 
SutKoniirjncc Ways & Means on 

Human Services 
SubcnmmiUee Ways & Means on 

General Government 
Public Laijds Atlvuory Commitlee 

TB Docket No. FD 35654 
VERIFIED STATEMENT 

of 
Senator Jackie Winters 

Senate District 10 

My name is Jackie Winters. I am the State Senator from Oregon Senate District 10,900 Court Sr. NE, Salem, 
OR 97301.1 have sensed in this capacity since 2002. 

The Oregon State Senate is comprised of 30 Senatois representing 30 difRsrent regions ofthe state. Senate 
District 10 is in the mid-Willamette Valley, includingthe cities of Salem, Aumsville and Monmouth and much 
of Marion and Polk Counties. 

Presently rail service is provided to Senate District 10 by Portland & Westem Railroad. The availability of safe, 
efficient and competitive rail service is iniportant to Senate District 10 

I support the acquisition ofRailAmerica, Inc. ("RA"), by Genesee & Wyoming Inc. ("G&W"), parent company 
of Portiand & Westem Railroad. G&W is committed to improving customer satisfaction, facilitating increasing 
traffic from both new and future rail freight customers. In a fiaimai 2011 survey of all G&W raihoad customers 
conducted by a noted survey firm, G&W railroads scored higher levels of customer satisfaction dian the 
trucking and overall rail freight industries. The attributes scored highest by G&W railroad eustomeis were 
commitment to safeQ' and professionalism of employees. 

G&W's decentralized operations are structured to have the maximum focus on the customers and local 
communities they serve. The G&W management team approaches new development opportunities in the spirit 
of a local entFepreneur, seeking the best possible outcome for tbe customer, community and railroad. 

I encourage favorable consideration for the RA/G&W transaction and the enhanced transportation options and 
services h will bring. 

I, Jackie Winters declare under penalty ofperjuiy, under the laws ofthe United States, that the foregoing is Irue 
and correct Further, I certify that I am qualified and authorized to file this verified statement 

Senator Jackie Winters 
Oregon State Senator 

Senate Disnict 10 

July 27,2012 

ORice: 900Coan St NXS-301. Salem. OR 97301 -Pbone: S03-986-1710 - Pu: 503-936-19)10- ten jicluewiitien«state.ar.ia 



ViCKI BERGER 
State Representative 

District 20 

STB DOCKET No. FD 35654 

VERIFIED STATEMENT 
of 

State Representative Vicki Berger 

Oregon State House District 20 

My name is Representative Vicki Berger. I am the State Representative serving Oregon's 20"' House 
District, 900 Court St NE, H-479, Salem, OR 97301.1 have served in tiiia capaci^ since 2003. 

The 20th district includes the communities of West Salem, South Salem, Monmouth and Independence. ~ 

I understand that there was a recent announcement ofthe proposed acquisidon ofRailAmerica by 
Genesee & Wyoming Inc. I enjoy a very constructive working relationship with Portland & Westem 
Railroad, which is owned by Genesee & Wyoming, and write you to strongly support this transaction. 
Portiand & Westem Railroad takes a unique community centered approach to fhe way they do busmess. 

Goiesee & Wyoming Inc. is a great partner in our regional freight transportation network. It has a sttoog 
histoiy of buying other short line railroads, investing in them, and developing long teim growdi 
opportunities. This in tum helps maintaui and grow industrial sector jobs m our communities. 

In addition, I have been veiy impressed with the veiy strcmg focus of safely at Genesee & Wyoming. Itis 
an industiy leader in mil safisty, and this is a direct reflection ui its commitmenl to provide superior 
senice to the communities along its lines. 

For these reasons, I strongly support this proposal, and ask for expedited review and approval of it by the 
Sur&ce Transportation Board. 

I, Representative Vicki Berger, declare under penalty ofperjuiy, under the laws of die United States, that 
the fiiregoing is true and conrect Further, I certify tiiat I am qualtfted and authorized to file this verified 
statement. 

/ 

State Representative Vicki Berger 

July 30,2012 

Office: 900 Court St NE, Salem OR 97301 • Plmne: 503-986-1420 - rsp.vicldberger@slate.Qr.us 

mailto:rsp.vicldberger@slate.Qr.us


Deborah Boone E : ^ ^ ^ i B ^ ^ Court Street NE 
State Representative T v ^ ^ ^ T / Salem, OR 97301 

HD32 V = ^ P V 503-986-1432 

July 26,2012 

STB Doclcet No. FD 3S654 
VERIFIED STATEMENT 

of 
State Repicsentiitive Deborah Boone 

Oregon House District 32 

My name is Representative Deborah Boone. I am ihe Slate Refsvseniative serving Oregon's 32 ' ' House District, 
900 Court St. NE, H-37S, Salem, OR 97.')0]. I have served in this capacity since 2004. 

House District 32 is located along the coast in Nonhwesl Oregon. Tbe district includes the communiiies ol'Cannon 
Beach, Arcb Cape, Seaside, Gearherl. Waircnton, Hammond, Hamlet, Jewell, Tillamook, Garibaldi. Pacific Oily, 
Manzaniia, and Banks. A section of Ponland & Westem Railroad's tnck nins through my distnct. Portland & 
Western is a great community panner. They do an exceptional job of meeting our region's freight oranspoitatian 
needs while working with individual communities to address their concems. 

On July 23 the proposed acqui.siiion uf RailAmerica by Oenesee &. Wyoming Inc. was announced. Over ihe years I 
have worked with Portland & Westem Railroad, a subsidiary of Genesee &• Wyoming, in Oregon. 

My experiences working with Ponland & Western Railroad have been very positive. Their railroads provide freight 
service to many areas of Oregon that otherwise would have no access lo the national rail network without short line 
service. Genesee &. Wyoming has a veiy strong record of acquiring short lines throughout ihe Uniled States, 
investing in the propeities. and growing business. This result in safe, reliable rail fieight services that help us grow 
industry and jobs in our state. 

Safely is a key area of focus for Genesee & Wyoming. Two ofits railroads won the 2011 Harriman rail safety 
awards. Their operations in Oregon demonsuate this cornmitment to safely. 

The overall corporate focus of Genesee & Wyoming will deTinitely enhance the short line railroads now operated by 
RailAmerica. For these reasons. I strongly support Ms proposal, and ask for expedited review and approval of it by 
the Surface Transportation Board. 

I, Representative Deborah Boone, declare under penalty of perjury, under the laws of the United States, that the 
foregoing is une and coirecL Puither, I cenify that I am qualified and authorized to file this verified statement. 

Sincerely, 

Deborah Boone 



PETER BUCKLEY 
State Representative 

District 5 

HOUSE OF REPRESENTATIVES 

STB Docket No. ED 35654 

VERIFIED STATEMENT of Representative Peter BucUey on behalf of 
Qiegoii House Distnct 5 (Soudi Jackson Osunty) 

My name is Peter Buckley. I am the State Representative of District 5, 
representing Ashland, Talent, Phoenix, West Medford, Jacksonville and 
Ruch in the Oregon legislature. I have served in this capacity since 2005. 

Presently rail service has been provided for and through my district by 
Portland & Westem Railroad. The availability of safe, efGcient and 
competitive rail service is important to my distnct and all of Southem 
Oregon. 

I support the acquisition ofRailAmerica, Inc. ("RA"), by Genesee & 
Wyoming Inc. ("G&W^, parent company of Portland & Westem Raiboad. 
G&W is committed to improving custCHner satisfaction, facilitating 
increasing traffic from both new and future rail freight customers. In a 
formal 2011 survey of all G&W railroad customers conducted by a noted 
survey finn, G&W raikoads scored higher levels of customer satisfaction 
than tiie trucking and overall rail freight industries. The attributes scored 
highest by G&W railroad customers were commitment to safety and 
professionalism of employees. 

G&W's decentralized operations are stmctured to have the maximum focus 
on the customers and local commumties tiiey serve. The G&W management 
team approaches new development opportunities in the spirit of a local 
entrepreneur, seeking the best possible outcome for the customer, 
community and railroad. 

I encourage favorable consideration for the RA/G&W transaction and the 
enhanced transportation options and services it will bring. 

I, P&ter Buckley, declare under penalty of perjury, under the laws of the 

Office: 900 Court St NE, Selem, OR 97301 - 503-9B6-1405 - rep.peterbuckleyOstats.or.us - Fax: 503-9B6-1294 
Distncl: 71 Dewey Si., Ashlantt, OR 97520 - 541-488-9180 



United §t 
am qiiaiiliedl 

that ttje foregoing is true and correct. Further, I certify that I 
id 9mhorized to file this verified statement. 

\ J ' I 
R(6p. PeteiyBijlddej^tHD-5) 
House De^ocraiK Co-Chair 
^ in t Cordmitt^on Ways & Means 
jOregon Houserof Representatives 

July 27,2012 



STB DOCKET No. FD 35654 

VERIFIED STATEMENT 
of 

State Representative Tim Freeman 
Oregon State House District 2 

My name is Representative Ttm Freeman. I am the State Representative serving Oregon's Second House 
District, 900 Court SL NE, H-371, Salem, OR 97301.1 have served in this c e c i t y suice 2009. 

The second district, which spans much of the 1-5 corridor from Roseburg to Merlin, indudes parts of 
DoDgl^, Josephine, and Jackson counties. 

I understand ttiat there was a recent annoimcement of die proposed acquisition of RailAmerica by 
Genesee & Wyoming Inc. I enjoy a very constructive woiking relationship with Portland & Westem 
Railroad, which is owned by Genesee & Wyoming, and write you to strongly support this transaction. 
Portland & Westem Railroad takes a unique community centered approach to the way they do business. 

Genesee & Wyoming Die. is a great partner in our regional freight transportation network. It has a strong 
history of buying other .short line railroads, investing in them, and developing long term growth 
opportunities. This in tun helps maintain and grow rndustrial sector jobs in onr communities. 

In addition, I have been veiy impressed widi the very strong focus of safety at Genesee & Wyonung. It i,<s 
an industiy leader in rail safety, and this is a direct reflectioo in its commitment to provide superior 
service to the communities along its lines. 

For these reasons, I strongly support tbis proposal, and ask for expedited review and approval of it by the 
Surface Transportation Board. 

I, Representative Tim Freeman, declare underpenalty ofperjuiy, under the laws ofthe United States, that 
the foregoing is true and co r r^ . Furtfaer. I certify that I am qualified and authorized to file this v»ified 
StatemenL 

State Representative Tim Freeman 

July 26,2012 



WALLY HiCKS 
STATE REPRESENTATIVE 

DISTRICTS 

HOUSE OF REPRESENTATrVES 
STB DocketNo.FD 35654 

VERIFIED STATEMEI>JT 
of 

Oregon State Representative Wally Hicks 
on behalfof 

Oregon Legislative House District 3 

My name is Wally Hicks, I am the State Representative for Oregon's House District 3.1 have served in 
this capacity since 2011. 

The Oregon Legislature is comprised of sixty representatives and thirty senators. My house district 
covers most of Josephine County, and contains around 62,500 residents. 

Presentiy, rail service is provided within my district by Portland & Westem Railroad. The availability of 
safe, efficient and competitive rail service is important to my district. 

I support the acquisition of RailAmerica, Inc. CKA")> by Genesee & Wyoming Inc. ("G&W), parent 
company of Portland & WestemRailroad because it will improve rail service in Oregon. In a tbrmal 
2011 survey of all G&W railroad customers conducted by a noted survey firm, G&W railroads scored 
higher levels of customer satisfaction than the trucking and overall rul freight industries. The attributes 
scored highest by G&W railroad customers were the railroad's commitment to the safety and 
professionalism ofits employees. 

I encourc^e favorable consideration for the RA/G&W transaction and the enhanced transportation options 
and services it will bring. 

I, Wally Hicks, declare under penalty of perjury, under the laws ofthe United States, tliat tlie foregoing is 
true and correct. Further, I certify that lam qualified and authorized to file this verified statement 

State Represenlanve, House District 3 

July 31,2012 

Capitol: 900 Court St NE; Salefn, OR, 97301 - S03-886-1403 - rep.wallyhJcks9slale.0M. 
Oistrjct: P.O. Box 73. Grants Pass. OR 97528 - 541-450-1099 

http://rep.wallyhJcks9slale.0M


VAL HOYLE 
STATE KEPRESENTATIVE 
DISTRICT 14 

HOUSE OF REPRESENTATIVES 

STB DOCKET No. FD 35654 
VERIFIED STATEMENT 

of 
State Representative Val Hoyle 

July 31,2012 

Chair Elliott and Members ofthe Committee; 

I understand that there was a lecent announcement of the proposed acquisition of RailAmerica 
by Genesee & Wyoming Inc. I enjoy a vet7 constructive working relationship with Pordand & 
Westem Railroad, which is owned by Genesee & Wyoming, and write you to strongly support 
tbis transaction. 

Genesee & Wyoming is a great partner in our regional fieight transpoitation network. It has a 
strong history of buying other short line railroads, investing in them, and developing Jong term 
growth opportunities. This in tum helps maintain and grow industrial sector jobs in our 
conununities. 

In addition, I have been very impressed with the very strong focus of safety at Genesee & 
Wyoming. It is an industiy leader in rail safety, and this is a direct reflection in its commitment 
to provide superior service to the communities along its lines. 

For these leasons. I strongly support this proposal, and ask fbr expedited review and approval of 
it by the Surface Transpoitation Board. 

I, Representative Val Hoyle, declare under penalty of perjury, under the laws of the United 
States, that the fbregoing is true and correct. Fuither, I certify that I am qualified and authorized 
to file tbis verified statemenL 

Sincerely, 

State Representative Val Hoyle 
House District 14 
West Eugene, Junction City, Cheshire and Alvadore 

CKIice: 900 Court St NE, Saleim OR 97301 - Pbone: 503-9S6-1414 
Email: rep.valhoyle0slate.or.ii8 

http://rep.valhoyle0slate.or.ii8


BETTY KOMP 
STATE REPRESENTATIVE 

DISTRICT 22 

STB DoclustNcFD 35654 

VERIFIED STATEMENT 
of 

Stale Representative Betfy Komp 

My name is Rqiresentative Betty Kranp. I am the State RepiBaentative serving Oregon's 22"^ House 
District. 900 Court St NE, H-273, Salem, OR 97301.1 have served in tbis capacity since 2004. 

House District 22 encompasses the region of the Willamette Valley including North Salem, Gervais, 
Erodes and Woodbum. 

Presently rail seorvioe is provided within my district by Portland & Westem Railroad. The availability of 
safe, efiicient and competitive tail service is important to my district, and die rest cf the State of Oregon. 

I support the acquisitian of RailAniedca, Inc. rRA"X hy Genesee & Wyoming hic ("G&W"), parent 
company of Portilaod & Western Ruhoad. G&W is committed to fanproving ouslomer satisfaction. In a 
formal 2011 survey of all G&W railroad customers conducted hy a noted survey firm, G&W raiboads 
scored hig^o- levels of cnstomer satisfiction than the tniddng and overall rail frei^ industries. The 
attributes scored highest by G&W raihoad costoniers were commitment to safety and profisssionalism of 
employees. 

G&W's decentralized operattons are stmctured to liave the maximum focus on the customers and local 
communhies they serve. The G&W management team approaches new development opportunities in tbe 
spirit of a local enlrepreoeur, seeldog die best possible outcome fbr die customer, community and 
railiDad. 

I strongly encourege favonble coisidention fbr the RA/G&W transaction and the enhanced 
transpoitatjoo options and services it will bring. 

1, Representative Betty Komp, declare under penally ofperjuiy, under the laws ofthe United States, Ibat 
the foregping is true and correct Further, I certify du l l am qualified and authorized to file this verified 
statement. 

state Representative Betty Komp 

July 26,2012 

WXi Court SL NE t J - m , Salem. OR 97301 
Phive: i503] 086-1422 rcp.betlykoinpW'Slabs.ar.ui 



TOBIAS READ 
STATE REPRESENTATIVE 

DISTRICT 27 

HOUSE OF REPRESENTATIVES 
STB DOCKET No. FD 35654 

VERIFIED STATEMENT 
of 

Representative Tobias Read 

As the State Representative for Oregon's 27^ House District since 2007,1 am writing to express my 
support for the proposed acquisition ofRailAmerica by Genesee & Wyoming Lie. 

House District 27 covers parts ofthe cities of Beaverton and Portland, as well as areas of unincorporated 
Washington and Multnomah counties. A portion of railroad track operated by Portland & Westem 
Raihvad, a subsidiaiy of Genesee & Wyoming Inc., runs through my district. Portland & Western does 
an excellent job of meeting our region's freight transportation needs while working with individual 
communities to address their concems. They are a great community partner. 

1 enjoy a constructive working relationship whh Portland & Westem Raihoad, and encourege your 
support for the proposed acquisition ofRailAmerica by Genesee & Wyoming Inc. 

Genesee & Wyoming Inc. is a great partner in our regional freight transportation network. Their railroads 
provide fireight service to many areas of Oregon that ^vould have no access to the national rail network 
without short line service. Genesee & Wyoming has a very strong record of acquiring short lines 
throughout the United States, investing in the propeities, and growing business. The rail freight services 
they provide help us grow industiy and jobs in our state. 

In addition, I bave been veiy impressed with the veiy strong focus on safety at Genesee & Wyoming., 
Tliey are an industry leader in rail safety, and two of their railroads won the 2011 Harriman rail safety' 
awards. Oenesee & Wyoming's operations in Oregon demonstrate their dedication to safety and reflect 
their commitment to provide superior service to the communities along their lines. 

The overall corporate focus of Genesee & Wyoming Inc. will enhance the short line railroads now 
operated by RailAmerica. For these reasons, I strongly support this proposal, and ask for expedited ' 
review and approval of it by the Surface Transportation Board. 

I, Representative Tobias Read, declare under penalty of perjury, under the laws ofthe United States, that 
the foregoing is true and correct Fuither, I certify that I am qualified and authorized to file this verified 
statement. 

^ i . / / f\ 

Representative Tobias Read 
July3I,2012 

Ollice: 9(11) Coun Sl NE. Saleia. OR <)''3(l I - Phimi;: .•i03-9l!<>-M27 - Email: rep.iobiasnsad'iT'&iau: or us 
Uisiriel: P.O. Bii\ 2101. Biavorton. OR W707.1 

§̂  



MIKE SCHAUFLER 
State Representative 

Olslrict 43 

HOUSE OF REPRESENTATIVES 
SALEM, OR 97301 

STB DOCKET No. FD 35654 

VERIFIED STATEMENT 
of 

Representative Michael Schautler 

My name is Representative Mike Schaufler. I am the State Repiesentative serving Oregon's 48"* House 
District, 9O0 Court St. NE. H-382, Salem, OR 97301.1 liave served in this capacity since 2003. 

I understand tbat there was a recent aniiouncenietit ofthe proposed acquisition ofRailAmerica by 
Genesee & Wyoming Inc. I enjoy a very constructive working relationship with Portland & Westem 
Railroad, which is owned by Genesee & Wyoming, and write you to strongly support this transaction. 

Genesee & Wyoming Inc. is a great partner in our regional freight transportation network. It has a strong 
history of buying other short line railroads, investing in (hem, and developing long tenn growth 
oppommities. This in turn helps maintain and grow industrial sector jobs in our commuuities. 

In addition, I have been veiy impressed with tlie veiy strong focus of safety at Genesee & Wyoming. It is 
an Industry leader in rail safety, and this is a direct reflection in its commitment to provide superior 
service to the communities along its lines. 

For these reasons, I strongly support this proposal, and ask for expedited review and approval of it by Ihe 
Surface Transportation Board. 

I, Representative Michael Schaufler, declare under penalty of peijury, under the laws ofthe United States, 
that tiio fbregoing is true and correct. Further, 1 certify that I am qualified and authorized to file this 
verified statement. 

spresentativerMichael Schaufler 

OHice: 900 Court St IME H-3B2. Salam. OH 97301 - Phone: S03-986-1448 - cmai' - rep.ni1(eschaunei9statB or us 
District BOOl SE Bybee Blvd., Portland. OR 97206 - Phone: 503-7S0-4446 - mikeseheulter9eor-cast ne» 

CD ® 



BRADwrrr 
State Representative 

DISTBICTSl 

PCHOIONS QF COLUMBIA, 
OATSOP&SAUVIE ISLAND 

HOUSE OF REPRESENTATIVES 
July 25,2012 

DaaiintrEUlotirChalimati 
Sur&ce Transportation Board 
395 E Street, SW 
Washington, D.C. 20423 Re: STB Docket No. FD 3S6S4 

Dear Mr. Elliott: 

It has come to my attention that Genesee & Wyoming, Inc. (GWI) and RailAmerican (RA) have 
entered into an agreemeat that will combine the two largest short line and regional rail operators 
in North America. GWI is the parent company to Portiand and Western Railroad, vAdch. 
cunoitly serves a large portion of my district, providing goods and services to many businesses 
along tliffiir extensive route. 

I believe that the combuiation of these two industry leaders will lead to improved safety, 
reliability and efficiency. I also anticipate tiiat tiie broader reach ofthe GWI and RA railroads 
will £acilifate economic development opportunities &r entrepreneurs both small and large in our 
local commimities. In addition, improved service to local business translates into an enlianced 
customer base that benefits tbe entire community. 

I strongly urge you to look favorably on the acquisition ofRailAmerica by Genesee & Wyoming, 
Inc., and the enhanced transportation options and services it will bring. 

Sincerely, 

Brad Witt 
Rq>resentative District 31 

OfGce: 900 Caut St NEH-373,S&lBin.OR 97301 — Pbone: 503-986-1431 —xpbnAviianttUnaim 
Oiitrict 21740 Lindbetg Rood. Cleitkanie, OR 97016 



Columbia County 

Oregon 

Board of Commissioners 
230 Strand Street. Rm 331, St. Helens. Oregon 97051-2096 

•Ph- 503-397-4322 •Fax 503-397-7243 

Commissioner Anthony Hyde 
Commissioner Earl Fisher 
Commissioner Henry Heimuller 
Jan Gieenhalgh, Board Secretary 

(ten/ hyde@co.columbia or us) 
(eai1.fisher@co.coiumbia.or.iis} 
(>ienry heimuller@co.coiumbia.or.bs} 
(jan greenhalgh@co Columbia or us) 

DATE: July 30, 2012 

FROM: Commissioner l-lenry Heimuller 
On Behalf of the Columbia County Board of Commissioners 

RE: Letter of Support for RA/G&W 

Presently rail service is provided within Columbia County by Portland & Westem 
Railroad. The availability of safe, efficient and competitive rail service is important to our 
county. The Board of County Commissioner's support the acquisition of RailAmerica, Inc. 
("RA"), by Genesee & Wyoming Inc. ("G&W"), parent company of Portland & Western 
Railroad. 

The local staff at Portland & Westem have been excellent to work with and we have 
favorable reports from local businesses about their perfonnance. Assuming the same 
would hold true for southem Oregon after the acquisition of RailAmerica, we would 
encourage favorable consideration for the RA/G&W transaction and the enhanced 
transportation options and services it will bring 

Sincerely, 

4 ^ > ^ 
Henry Heimuller, 
Commissioner for Columbia County 

I , , 

•iW 

! i - : 

•,i • 



Department 
of Agriculture 

VERIFIED STATEIVIENT 
of 

Jerry W. Gardner 
onbebalfof 

Oregon Department of Agriculture 

My name is Jerry Gardner and 1 am the Business Development Manager at the Oregon Department of 
Agriculture, located at 1207 NW Ntuto PaHcway, Suite 104, Portland, Oregon. 97209. I have served in 
this capacity since Februaiy of 2001. 

The farm gate value of agricultural production in Oregon is $5.2 biUion. Food processing adds another $2 
billion. Much of this production takes place in the Willamette Valley. From grass seed to nursery 
products, processed vegetables to hazelnuts and hay, Oregon's agri-businesses need a convenient, 
economical means of transporting their goods to national and intemational markets. The availability of 
safe and efficient, reasonably priced nul service is hnportant to a wide variet>' of agri-businesses. 

The Oregon Department of Agriculture supports the acquisition ofRailAmerica, Inc. ("RA"), by Genesee 
& Wyoming Inc. ("G&W), parent company of P&W. We believe there is no overlap of service between 
RA's Central Oregon & Pacific Raihoad, Inc. ("CORP"); therefore, we have no competitive concems as 
the merger creates no 2-to-l scenarios. While tliere is no overly in service, CORP and P&W have 
woriced and will continue to woric together to build short line to short line traffic creating short-haul truck 
competitive transportation solutions. 

Short line and regional freight railroads are a critical component ofthe agricultural supply chain, and 
G&W's lOO-year history of being a dedicated, long-term owner/operator provides Oregon agriculture 
with a h i ^ level of service. G&W's financial strength and loi^-term view allow them to properly mvest 
Ul rail mfiastructure - a s well as making investments to support agriculture's growth. 

G&W's commitment to safety and customer service are core values, and they are clearly demonstrated by 
mdusby-leading safety performance and customer satisfaction scores that outperform both the trucking 
industiy and the rail industiy as a whole as noted by theh latest JX). Power & Associates survey. G&W's 
decentialized operating philosophy allows decision maldng to be made at the local level, which allows the 
local G&W companies to respond to customer needs. 

Given the aforementioned benefits, I encourage iavorable consideration for the RA/G&W transaction and 
the enhanced transportation options and services it will bring. 



I, Jeny W. Gardner declare under penalty of perjury, under the laws ofthe United States, tliat the 
foregoing is true and correct. Further, I certify tbat I am qualified and authorized to fUe this verified 
statement. 

ftgty^. 

Jerry W. Gardner 

Business Development Manager 

Oregon Department of Agriculture 

July 27,2012 



GOVERNMENT 

O F F I C E S 

July 30,2012 

David Anzur 
Director of Marketing &.Sales 
Portiand & Westem Railroad 
Via E-mail; danzur@gwiT.com 

Dear Mr. Anzur: 

2 3 7 1 

NE STEPHENS 

S T R E E^T 

S .U I T E - 1. 0 0 

R O S E B U R G 

O R E G O N 

9 .7 4 7 0 

Portiand &. Westem Railroad Inc. ("P&W") began opetatioiis in 1993 under 
tiie name "Willamette & Pacific Raiboad, Inc." ("W&P"), joovicGng local rail 
service on fonner low density brancli lines from the m^dr class I railroads. Since 
1993, tlie P&W system has grown to 466 miles with IS8".employees. P&W has 
been dediqated to providing'safe, customer focused service aS well as investing in 
the lines for fiitate growth. Both P&W and W&P have always been Genesee & 
Wyominglnc. ("O&W") subsidiaries. G&W's decentralized operatingphilosophy 
allows decision making to be made at tbe local level, which allows the local G&W 
companies \iS respond to customer needs. 

The merger between G&W and Rail Amdrica ("HA") vrill^not have any 
negative impact on bur sovice. Theie is np overlap of service between RA's Central 
Oregon & Pacific Railroad, Inc. ("CO^") and P&W; tfaetefoie-, we have no 
•competitive concerns as tbe meigef creates no 2-to-l scenarios. While tiiere is no 
oyerlapin service, CORP andP&Whaveworkcdandwitl.continueto worktogether 
to build short line to short line traffic, through our limited interchange in Eugene, 
-cieating short-haul truck competitive transportation solutions. 

Please let us laiow if you have any questions. 
Very truly yours. 

V" 
Daniel Courtbey 

~ Tribal Chairman 

(541) 672-9405 

FAX NUMB:ER 

(541) 673-0432 

mailto:danzur@gwiT.com
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Daniel R. Elliott, Chaiiman 
Sur&ce Transportation Board 
395 E. Street SW 
Washingti». D.C. 20423 

RE: STB Docket I«>. FD 35654 

Dear Chainnan Elliott: 

hfy name is Senator Josq>h B. Scamati. I reprosoit Pennsylvania's 25*̂  Seoatoriai District, which 
encompasses all or parts of eight counties along the Nortiieni Tier of tiie CommonweatOi. I have served as a 
State Senator since 2001 and as Fresideot Flo Tempore ofthe Pemisytvania Senate since 2006. 

On July 23, Genesee & Wyoming Inc. publicly announced the proposed aoquisitioo ofRailAmerica. 
During my time in the kgislature, I have worked with tbe Genesee & Wyoming shcut Ime railroad BiifSdo 
and PittstHogh RR. in Pennsylvania. 

My experiffloes woiking witii Genesee & Wyoming have been very positive. Genesee & Wyomii^ 
lailroads provide fieig|it service to many areas ofthe 25* senatorial district Aat otherwise would have no 
access to the natkmal nul networic without short line service. 

I have found sa&^ to be a hey area of fiicus fer Genesee & Wyoming Jua. Two ofits raiboads won 
tbe 201 i Haniman rail safety awaids. Their opeiations in Pennsylvania demonstrate tiiis commitment to 
safisty. 

The overall corponiB focus of Genesee & Wyoming bic. will definitely enhaoce the short Une 
railroads now operated 1^ RailAmerica. For tiiese reasons, I strongly support fhis proposal, and ask for 
expedited review and approval of it by tiie Sulfide Transpottatioa Board. 

I, Joseph B. Scamati, declare under penally of pequiy, under the laws ofthe United States, diat tbe 
foregoing is true and coirect Fuither, I certify tbat I am qualified to file tiiis verified statsnent 

Sincerely, 

Joseph B. Scamati 
State Senator- 25^ Senatorial District 

JBS/cl 



COMMITTEES 

BANKING ft INSURANCE, CHAIBMAN 

TRAMSPOIITATiOM. VICB CHAianAN 

COMMUNITY a aeONOMIC OGVCbOmeHT 

KNVMONMBNTAL RBaOUKCES * BNBRBV 

STATB GOVBRNMBMT 

PA INFIIAaTRUCTURB INVBSTMSNT 
A U T H O R i r r CPKNHVEaT) 

M i N m a a R E C L A M X T I D N AovrsoRV B O A R D 

S t a u S c i i a t o r 

Don White 
41st Senatorial District 

i&snate of l^entifigluanui 

VERIFIED STATEMENT 
of 

Donald C White 
as a member ofthe Pennsylvania Senate 

SENATE BOX BOaa41 
THK STATE CAPITOL 

HARRISBUmi. PA 17120-9041 
TI1-T«7.«73« 

PAXiTIT-TTB-ISSa 
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KITTANNtNa. PA ISBOt 

aeSO WILLIAM RSNN MIOMWAV 
NURRVSVILLB. PA ISaSB 

FANS 7 a « 4 Z 7 4 a 3 a 

My name is Donald C. White. I am a State Senator in the Pennsylvania Senate, 41" District. I have 
served in this capacity since Januaiy of 2000. 

On July 23 die proposed acquisition ofRailAmerica by Genesee & Wyoming Inc. was publicly 
announced. Over the years I have worked with the Genesee &, Wyoming Buffalo and Pittsbuigh RR in 
Pennsylvania. 

My experiences working widi Genesee & Wyoming have been veiy positive. Their railroads provide 
freight service to many areas ofthe 41" District that otherwise would have no access to die national rail 
network without short line service. Genesee & Wyoming has a vety strong record of acquiring short lines 
throughout the United States, investing in the properties, and growing business resulting in safe, reliable 
rail freight services that help us grow industiy and provide jobs in our state. 

Safety is a k ^ area of focus for Genesee & Wyoming Inc. Two of its railroads won the 2011 Harriman 
rail safety awards. Their operations in Armstrong, Butler & Indiana counties demonstrate this 
commitment to safety. 

The overall corporate focus of Genesee & Wyoming Inc. will definitely enhance the short line railroads 
now operated by RailAmerica. For these reasons, I strongly support this proposal, and ask for expedited 
review and approval of it by the Surfece Transportation Board. 

I, Don White, declare under penalty ofperjuiy, under the laws ofthe United States, titat the fbregoing is 
true and correct Further, I certify dut 1 am qualified and authorized to file this verified statement. 

Sincerely, 

if Peen^lvania, 41" District 

July 27,2012 

STB Docket No. FD3S654 
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July 27, 2012 

VERIFIED STATEMENT of 
TIMOmy J. SOLOBAY 

Pennsyivania State Senator, 46"^ District 

Daniel R. Elliott, Chainnan 
Surface Transportation Board 
395 E Street SW 
Washington DC 20423 

Dear Mr. Qliott: 

My name Is Timothy J. Solobay. I am a State Senator In the Pennsyh'anla Senate, 46*" District I have served 
in this capacity since November of 2010. Prior to that, I served sU terms in the Pennsyh/ania House of 
Representatives, representing tiie 48"^ Legislative District 

On July 23,2012, it was publicly announced the proposed acquisition of RailAmerica by Genesee & Wyoming 
Inc Over my tenure in the Pennsylvania legislature, I have worked with the Genesee & Wyoming's short line 
Pittsburgh and Ohio Central RR in Pennsylvania. 

My experience with Genesee & Wyoming has been a very positive one. Their railroads provide height sen/Ice 
to many areas of my leglslath/e district that otherwise would have no access to the national rail network without 
short line service. Genesee & Wyoming has a very strong record of acquiring short lines throughout the United 
States, investing tn the properties, and growing business. In addition, safety is a key area of focus for Genesee 
& Wyomkig Inc In 1 ^ , two of Its railroads won the 2011 Harriman Rail Safety Awards. 

The overall corporate focus of Genesee & Wyoming Inc. will definitely enhance the short line railroads now 
operated by RailAmerica. For these reasons, I strongly support this proposal, and ask for expedited review 
and approval of STB DOCKET No. FD 35654 by the S u r ^ e Transportatioi Boanj. 

I, Senator TimoUiy 3, Solobay, dedare under penalty of perjury, under the taws of the United States, that the 
fbregoing Is true and correct. Further, I certify that I am qualified and authorized to file this verified statement 

J/Vith kindest regards, 

TIMOTHY J. SOLOBAY 
State Senator 



wSiitew SAMUEL H. SMITH 
THE SPEAKER lim^^ -̂Miiî  

^xrnse of ^R^nresentattto 
Caninonwealtii of Pennsylvania 

Harrisbuig 
STB Docket No. FD 35654 

VERIFIED STATEMENT 
of 

Representative Sam Smith] 
as a member ofthe Pennsylvania House of Rqiresentatives 

My name is Sam Smith. I am a State Rqiresentative in the Pennsylvania House of Rqiresentatives, 
Legislative District 66. I have served in this ciqiacity smce Jamiaiy of 1987. 

On July 23"* the proposed acquisition of RaUAnmica 1^ Genesee & Wyoming bic was publically 
announced. Over the years I have worked witii the Genesee & Wyoming short line railroad and, 
specifically, the Buffalo and Pittsburgh RR m Pennsylvania. 

My experience working with Genesee & Wyomuig has been very positive. Their railroads provide fieight 
seivice to many areas of my legislative distiict that otherwise would have no access to the national rail 
nrtwork without short line service. Genesee & Wyoming has a very sbong record of acquiring short lines 
throughout the United States, investing in the properties, and growing business. This results in safe, 
reliable rail fieight services that help us grow industry and jobs in our state. 

Safety is a key area of focus for Genesee & Wyoming loc. Two ofits railroads won the 2011 Hairiman 
rail safety awards. Their operations in Punxsutawney, Pennsylvania demonsbfate this commitment to 
safety. 

The overall coiporate focus of Genesee & Wyoming Inc. will definitely enhance the short line railroads 
now operated by RailAmerica. For these reasons, I strongly support this proposal, and ask for expedited 
review and qiproval of it by die Surfiue Transportation Board. 

I, Sam Smith, declare under penalty ofperjuiy, under the laws ofthe United States, that the foregoing is 
true and correct. Finfher, I certify tiiat I am qualified and authorized to file tins verified statemoiL 

Sam Smith 
State Rqsesentative 
66*̂  Legislative District 
July 31,2012 

PO BOX 202066 HASRISBURC, PA 17120-2066 PHONE: (717) 787-384S 
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Mr. Daniel R. Elliott 
Chairman 
Surface Transportation Board 
395 E Street SW 
Washington, DC 20423 

STB Docket No. FD 35654 

VERIFTED STATEMENT 
of 

Richard A. Geist 
as a member ofthe Pennsylvania House of Reprusentanves 

My name is Richard A. Geist I am a Slate Represenlative in the Pennsylvania House of 
KqjueseatatTves, 79"* District I have served in this capacity since January of 1978.1 also serve as the 
Majority Chairman ofthe House Transooriation Committee in Pennsylvania. I also serve on the 
Pemisylvania Rail Freight Advisoiy Commiltee by virtue of my office. 

On Ju)y 23 it was publicly announced the proposed accuisiiion ofRailAmerica by Genesee & Wyoimng 
Tnc. O v s die years 1 have worked with the Genesee & Wyoming short line railroad Pittsburgh and Ohio 
Ccorral and the Buffalo and Pittsburgh in Pennsylvania. 

My experiences woildng wirh Genesee Jt Wyoming has been very positive. Their railroads pn>vide 
freight service to many areas of this Commonwealtb that otherwise would bave no access lo tbe national 
rati i;(;iwork without short line service. Gau»ee & Wyoming has a very strong record of acquiring short 
lines ihrougbout ihe United Stales, invesdng in the propcnies, anc growing business. This has lesuited in 
safe, reliable i<iil firdght services that lielp us grow industry and jobs in our state. 
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Safety is a key area of focus fin- Genesee & Wyoming Tnc. Two ofits railroads won the 2011 Hairiman 
rail safety awards. Their apeiations in Pennsylvania demonstrate this commitment to safety. 

The overall coiporate focus of Genesee & Wyoming Inc. will deSsitely enhance the short line railroads 
now opeiatcd by RailAmerica. For tiiese reasons, I strongly support tins proposal, and ask for expedited 
revienr and appioval of it by tiie Surface Transportation Board. 

I, Richard A. Geist, declare under penal^ of pojuiy, under the laws ofthe United States, tbat the 
foregoing is tnie and ciMrect. Further, 1 certify that I am qualified and authorized to file this verified 
statement. 

Sincerely. 

Richard A. Geist 

House Transportation Committee 

RAG:kah 
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STB Docket No. FD 356S4 

VERIFIED STATEMENT 
o f 

Joseph F. Markosek 

on behalf ofthe 
The 25*^ Stale Hoiue District ofthe Comnonweaith of PeniisyivaBia 

My name is Joseph F. Markosek. 1 serve as the State Representative ofthe Commonwealth of 
Pennsylvania representing the 25* District, composed of parts of Allegheny and Westmoreland counties, 
i have be»i a member ofthe Pennsylvania State House of Representatives since 1983. 

Over the years I have worked with the Genesee & Wyoming short line railroads in western Pennsylvania, 
specifically the Buffate & Pittsburgh Raihoad. It has been my impiession that the conqiany has made 
eCTorts to be profsssionally managed, focused on safely and customer service, and an important part ofthe 
rail fieight network in our Commonweahh. 

The Bufialo & Pittsburgh Railroad serves weston Pennsylvania, supporting the industrial sector and 
contributes to tiie overall economic health in the Commonwealth. For these reasons, I support this 
proposal, and ask for expedited review and approval of it by the Surface Transportation Board. 

I, Joseph F. Markosek, declare under penalfy of pojuiy, under the laws ofthe United States, that tiie 
fbiegoing is true and correct Furtiier, I certify that I am qualified and authorized to file this verified 
statement. 

J o s e p h F. M a r k o s e k 

25"" Pennsy l van ia S ta te House D i s t r i c t 

® PniNTEO ONHECYClEO PAPER 
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STB Docket No. FD 3S654 

VERIFIED STATEMENT 
of 

Brian L. Ellis 
as a member ofthe Fennsylvania House of Bepresentatives 

My name is Brian L. Ellis. I am a State Representatiye in the Pennsylvania House ofRepresentatives, District II . I 
have served in this capadty since Deoeniber of 2004. 

On July 23 it was publidy anncnmced tiie proposed acquisition of Sail America by Genesee & Wyoming Inc. Over 
the years I have woikcd with the Genesee & Wyonmng short line raiboad (CSioose either the Fittdnugh and Ohio 
Central KR or the Bnffido and Pittsbuigb RR) in Fenni^lvania. 

My experiences worldng widi Genesee & Wyoming has been veiy positive. Hieir railroads provide frei^t senrioe 
to many areas of my legislalivc district that otherwise would have no access to the natioiial iail network witiiout 
short line service. Genesee &Wyoniisg has a veiy stning record of acquiring short lines tihroughout the United 
States, investing in the properties, and growing bnsiness. This results in safi;, reliable rail fieight seivices that help us 
grow industiy and jobs in onr state. 

Sa&ty is a key area of focus fiar Goiesee & Wyoming Inc Two of its taifaxMds won the 2011 Hairiman rail sa&fy 
awatds. Their operations in Butler Coimly, Fennsylvania demonsitate ibis commitment to saiiEfy. 

The overaU coiporate focus of Genesee & Wyomix^ Inc win definitdy enhance tbe shon line railroads now 
<^)eiated by SailAmerica. For tiiese reasons, I strongly support tbis proposal, and ask fbr expedited review and 
approval of it by the Suf&ce Transpoitatian BoartL 

I, BiianL. Hlisdedaie under penalty of peijniy, under the laws of fhe United States, tiiat tiie foregoing is true and 
conect Further, I certify tbat I am qualified and authorized to file tbis verified statement 

mi 
Brian L.EIU8 
FA State Repieseitfatlve 
FA House ofSefameulatives 
Jnfy31,2012 

mailto:bellis@pahousegop.coin
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STB Docket No. FD3S654 

VERIFIED STATEMENT 
of 

Robert F.Mflrtzie 
as a member ofthe Pennsylvania House of Representatives 
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PrtONE: I7e4» zaa-7774 
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www. P A H O U S C . MRyMATZIE 

My name is Robert F. Matzie. I am a State Refxesentative in the Pennsylvania House of 
Representatives, District 16.1 have served in this capacify since December of 2008. 

On July 23 it was publicfy announeed the proposed acquisition of RailAmerica by Genesee ft Wyoming 
Inc. Over the years I have woiked with the Genesee & Wyonung abort line railroad (Aliquippa and Ohio 
River Railroad) m Pennsylvania. 

My experiences working witii Genesee & Wyoming has been veiy positive. Their raikoads provide 
freight service to areas in n y hgislative district that otiierwise would have no access to tiie national rail 
netwoiic witiiout short line seivice. Thi^ have shown a strong commitment to the Aliquippa Industrial 
Park throiigb capital improvements to the rail line. Genesee & Wyoming has a veiy strong record of 
acquiring short Ihies tiiroughout the United States, investing in tbe properties, and growing business. This 
results in safe, reliable rail fieight services that help us grow indusby and jobs in our state. 

Safety is a key area of focus for Genesee &, Wyoming Inc. Two ofits railroads won the 2011 Harriman 
rail safely awards. Thdr operations in Beaver Connfy* Pennsylvania demonstrate tiiis commitment to 
saiety. 

The overall corporate focus of Genesee & Wyoming Inc. will definitely enhance die short line railroads 
now operated by RailAmerica. For these reasons, 1 strongly support this proposal, and ask for expedited 
review and approval of it by the Suriace Transpoitation Board. 

U Robert F. Matzie declare under penalfy of perjury, under the laws ofthe United States, that the 
foregoing is true and correct Further, 1 oertif^|at 1 am qualified and authorized to file this verified 
statement. 

Robert F. Matzie 
PA Slate Representative 

PA Honse of Representatives 
Je |y31,20U 

•SERVING AUEGHENY S BEAVER COUNnES' 
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COMMONWEALTH OF PENMSYLVANIA 

OeWRTMENT OF TRAMSPORTATION 

OFFICE OF HA,RRISBUSG, P€Nt4SYLV/»MlA 17101-1900 

SECRETARY Or TRAKSPORTATION 
STB Docket No. FD 35654 
VERIFIED STATEMENT 

of 
Bany Schoch, P.E. 

on behalfof the 
Pennsylvania Department of Transportation 

My name is Bariy Schoch, P.E. I am the Secretary of Transportation for the Cotnmonwealth of 
Pennsylvania, Harrlsburg, PA. I have served in this capacity since April of 2011. I 

I 

Witii 67 railroads operating approximately 6,000 miles of track, the economic impact of a healtiiy 
rail industry is of vital importance to the Commonwealth of Pennsylvania. Our short line partners are 
fundamental to tiie state's economic vitality through their sale, eificient and effective frei^t 
transportation services. 

On July 23,2012, it was publicly announced the proposed acquisition ofRailAmerica by Genesee 
& Wyoming Inc. Over the years 1 have worked with the Oenesee & Wyoming short line railroads 
throughout the Commonwealth. 

My experiences woiking with Genesee & Wyoming bave been very positive. Their railroads 
provide freight service to many areas ofthe Commonwealth that otherwise would have no access lo the 
national rail network witiiout short line service. Genesee & Wyximing has a veiy strong record of 
acquiring short lines throughout tiie United States, investing In the properties, and growing business. This 
results in safe, reliable rail freight services that help us grow indostiy and jobs in our state. 
Safefy ts a key area of focus ftr Genesee & Wyoming Inc. Two of its railroads won the 20II Harriman 
rail safefy awards. Their operations in westem and cenlral Pennsylvania demonstrate this commitment to 
safefy. 

The overall corporate focus of Genesee & Wyoming Inc. will definitely enhance the short line 
railroads now operated by RailAmerica. For these reasons, I strongly support this proposal, and ask for 
expedited review and approval of it by the Surface Transportation Board. 

I, Bany Schoch P.E., declare under penalfy ofperjuiy, under the laws of tiie United Stales, tbat 
the fbregoing is tnie and correct. Further, I certify that I am qualified and authoiized to file this verified 
statement 

Bany Jf stfiooh, P.E. 
Secretaiy of Transportation 
Jufy 31,2012 



City of Chattanooga 
Ron Littlefield, Mayor 

VERIFIED STATUMKN'I 
Of 

Ron Littleneld, Mayor 
on behalf of the 

City of Chattanooga, Tcancsscc 

My name is Ron liinlcfleld. I am the Mayor ofthe Chy of Cbsttanoofsa, Tennessee, 101 East 11"" Sn-eei, 
CbJittaiioo];a, Teanesset 37402 ! have iitrved in ihis capaciiy since April of 2005, 

The City of Cbartanooga is the 4"" largest dry in the state and is located in Southeast Tennessee near ilie 
borders of Georgia and Alabama at the junction of 3 major imentatc biftbways. It has a populatloii of 170,136 
(20> I). ChuUauuuiia baa wou 3 uatiouai HMarda Ia iiu» decade fur ouiklaudiutt "Uvabilily", and 9 GunUier Blue 
Ribbon Awards for excellence in housing and consolidated planning. It is known world wide M "Gig City" 
demonstrating that Chattanooga has one of the fastest internet services in tbe nation. 

I undersiaiHl Uiat recently was annujn'vBd ilie prop(.n>csi] aCLjuibiUuii urRdilAir:eri;;a by Geiiesiec & Wyuming Tnu. i 
enjoy a vwy cooslrucCivc workvng rclationship[sl with the short line rsilroadlil owned by Gcncscc & Wyoming in 
Georgia and Tennessee, end wriie you to jtrongiy support thi.s L-cnsaciion. 

Gcnescc &. V'yuii:ij:g Inc is a gieat pau'tiier \n our regsonal fTeihih! '.lanspciiaiiou network. Ii h.a.<! a strong hialoo' of 
buying other short line railroads, ir.vesting in thcai, and dcvclcpmg loag term growth oppcrtunitics. This m tum helps 
maintain and grow industrial sector jobs in our communities. 

ill aUdJtiu:!, I liave been vciv ijiipressed with ilic very sti'ong focus of safety at Gcucsec & Wyonung. 1( i»an industiy 
leader in rail safety, and 'Jus is a direct reflection in :3 corr.Tnit:ncnt to provide supcnor service to the conmiunitica 
along its lines. 

For t'.iese reasons, I stor.gly suppon this proposal, and ask for expedited review and approval of n by the Sur&ce 
Transportation Boarc. 

1, Ron Littlefield, ileclaie 'JJIUCI uciuity of pciju:y, undci Uic laws of tiic L'.iLted Stales, tl̂ at tlie fui eguiuj} is UMZ aud 
currect. further, I certify that I asi qualified and autiiorized '.o Hie (his verified statement. 

Ron LilLlef^ld. Ma>cr 
Ciiy orChalaiiouga N^_ 
July :? , 2012 
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