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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.
(*GWTI"™), a noncarrier holding company, submits this application seeking Surface Transportation
Board approval for GW1 to acquire control of RailAmerica, Inc. (“RailAmerica™), a noncarrier
holding company (GWI and RailAmerica are collectively referred to as “Applicants™), under the
Agreement and Plan of Merger between GWT and RailAmerica attached as Exhibit 2 to this
Application (the “Merger™) (collectively. the “Transaction™). As a result of the Transaction,
GWI will acquire 100% of the common stock of RailAmerica. and will acquire indirect control
of the 41 U.S. Class Il railroads owned or controlled by RailAmerica.'

The Transaction will combine two short line railroad holding companies. No Class [
railroad is involved in the Transaction. The short line railroads that will be subject to common
control as a result of the 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 of the short line railroads as a result ot the 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 of its control of the 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 of the 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 of the
circumstances 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 of the 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 line 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 lack 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 of the Transaction through this “minor” application. The statutory deadlines for




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 of the country, and that the anticompetitive effects of the 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 of the relevant evidence should not be complex
or time consuming. Moreover, the shipper and government 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 of the
RailAmerica Railroads by an independent voting trust following consummation of the Merger.
The Board's approval of the acquisition of control by the voting trust will allow the Merger to be
consummated into the voting trust upon satisfaction of the closing conditions set forth in the

merger agreement. which include the mailing to RailAmerica’s shareholders of an information



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

common stock of RailAmerica will be distributed by the voting trustee 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 & Eastern Railroad, LLC (Pennsylvania)

The Aliquippa & Ohio River Railroad Co. (Pennsylvania)

AN Railway, LLC (Florida)

Arizona Eastern Railway Company (Arizona and New Mexico)
Arkansas Louisiana & Mississippi Railroad Company (Arkansas and Louisiana)
Atlantic and Western 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 Terminal Railroad, Inc. (Texas)

The Dansville and Mount Morris Railroad Company (New York)
East Tennessee Railway, L.P. (Tennessee)

First Coast Railroad 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 Tennessee)

Little Rock & Western 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 (Pennsylvania)
Maryland Midland Railway, Inc. (Maryland)

Meridian & Bigbee Railroad, LLC (Alabama and Mississippi)
Ohio and Pennsylvania Railroad Company (Ohio)

Ohio Central Railroad, Inc. (Ohio)

Ohio Southern Railroad, Inc. (Ohio)

Pittsburg & Shawmut Railroad, LLC (Pennsylvania)

The Pittsburgh & Ohio Central Railroad Company (Pennsylvania)
Portland & Western Railroad, Inc. (Oregon)

Riceboro Southern Railway, LLC (Georgia)

Rochester & Southern Railroad, Inc. (New York)

Salt Lake City Southern Railroad Company, Inc. (Utah)
Savannah 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)

Western Kentucky Railway, LLC (Kentucky)

Willamette & Pacific Railroad, Inc. (Oregon)

Wilmington Terminal Railroad, Limited Partnership (North Carolina)
York Railway Company (Pennsylvania)

Yorkrail, LLC (Pennsylvania)

The Youngstown & Austintown Railroad, Inc. (Ohio)
Youngstown Belt Railroad Company (Ohio)

Two of the Class III carriers—Allegheny & Eastern 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, Western
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 of the 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 & California Railroad Company (Arizona and California)

Bauxite & Northern Railway Company (Arkansas)

California Northern 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 (Indiana)

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

Chicago, Ft. Wayne & Eastern (Illinois, Indiana and Ohio)

Conecuh Valley Railway (Alabama)

Connecticut Southern Railroad, Inc. (Connecticut and Massachusetts)

Dallas, Garland & Northeastern Railroad, Inc. (Texas)

Eastern Alabama Railway, LLC (Alabama)

Grand Rapids Eastern Railroad Inc. (Michigan)

Huron & Eastern 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 & Northern Arkansas Railroad Company, Inc. (Arkansas, Kansas, and
Missouri)

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

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

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

Point Comfort & Northern Railway Company (Texas)

Puget Sound & Pacific Railroad (Washington)

—-6—




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 Northeastern Railroad (Texas)

Three Notch Railway, LLC (Alabama)

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

Ventura County Railroad Corp. (California)

Wellsboro & Corning 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% of its
publicly traded shares.> Maps showing the locations of the 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 consummation of the Merger, RailAmerica will be the surviving entity and become a
wholly-owned subsidiary of GWI. The total value of the Transaction, including refinancing of
RailAmerica’s existing debt, is approximately $2 billion.

GWI expects that the conditions precedent to consummation of the Merger will be met
before the Board issues a decision on this Application. Therefore, immediately following

consummation of the Merger, all of the shares of common stock of RailAmerica will be placed

2 Fortress also controls, on behalf of certain other equity funds managed by it and its
affiliates, the non-carrier FECR Rail LLC, which indirectly controls Florida East Coast Railway,
LLC, a Class Il 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 of the merger.
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into an independent voting trust that GWI has established in accordance with the Board’s
regulations at 49 C.F.R. Part 1013 pending approval of the Transaction by the Board.> On or
after the effective date of a final order of the Board authorizing the Transaction, the voting trust
will be terminated, RailAmerica’s shares will be transferred to GWI and RailAmerica will
become a wholly-owned subsidiary of GWL.

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 governing 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 of the transaction will clearly be
outweighed by the transaction’s anticipated contribution to the public
interest in meeting significant transportation needs.
49 C.F.R. §1180.2(b)(1)-(2); see also Ex Parte No. 282 (Sub-No. 17), Railroad Consolidation
Procedures, 9 1.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 connections between

3 A notice of exemption is being filed along with the application that would authorize the
voting trust and the voting trustee to control the RailAmerica Railroads until the Board issues its
decision on this application. The voting trust 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 of the
Transaction. All of the railroads involved in the Transaction are small short lines. and all but one
are Class Il railroads. William J. Rennicke, a partner in Oliver Wyman, Inc.. explains in his
Verified Statement that the combined share of Applicant’s freight revenues and originating
carloads is very small—in each case less than 3% of the 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 of the 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 of the circumstances at each of those localities—as detailed
in the Verified Statement of Kevin Neels, an economist with the Brattle Group—that 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% of the 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 trucks—and in several cases from barges.
As the Operating Plan explains, there will be no significant change in operations of any of the

railroads involved in this Transaction. See Operating Plan (Exhibit 15). As a result, following



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 determined and do not require extensive or complex analysis.

Acquisitions of control of short lines—even families of short lines—have 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 railroads 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 § 1 lll.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 of the 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 of the Transaction.

GWTI 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 governing 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
under 49 U.S.C. § 11323 is set forth below. Individual items of supporting information are
preceded by the text of the applicable regulation. Unless otherwise noted, the quoted regulatory
text is from 49 C.F.R. § 1180.6.
1180.6(a)(1) A description of the 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 niumber 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 al., STB Finance Docket No. 34424 (served Dec. 1, 2003); Kansas
City Southern — Control — Kansas City Southern Railway Company, et al., STB Finance Docket
No. 34342 (served June 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)(1)(i) A brief summary of the 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 concerning this Application may be addressed to:
Counsel for GWI

David H. Coburn

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 of the 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 of the Board authorizing the Transaction, the voting trust will be terminated, the shares of
RailAmerica common stock will be distributed to GWI and GWT will control RailAmerica.

1180.6(a)(1)(ii) The proposed time schedule for consummation of the 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 trust as described above.

1180.6(a)(1)(iii) 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 GWT’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 of the 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 Railroads were acquired by another financial
investor with a short term investment horizon.

1180.6(a)(1)(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 of the
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.

5 For example, GWI is an industry 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 Il railroad and a number
of Class III railroads, it is governed by 49 U.S.C. § 11324(d), under which the Board is required

to approve the application unless it finds both that:

(1) as a result of the 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 of the United States; and

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

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

proposed transaction. The Board has previously described the scope of its review under 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 unless 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 — Contro! — 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

—-15-



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 1.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 1.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 of any 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 trucking 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.
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Focused Local Economic Development, GWI’s decentralized operations are designed to
focus on the individual customers and local communities 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 of the 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 in its railroads for the long term. It
constantly seeks to grow rail shipments and promote economic development in the
communities it serves. Because of this long-term, growth-oriented investment
perspective, GWT’s control of the RailAmerica Railroads will provide increased stability

and certainty for employees, shippers and communities.
1180.6(a)(2)(i) The effect of the transaction on inter- and intramodal competition,
including a description of the relevant markets (see §1180.7). Include a discussion of
whether, as a result of the 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
of the 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 of the United States.

Mr. Rennicke’s Verified Statement demonstrates the negligible effect of the 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' of any competitive effects
could be signiﬁcant.l Mr. Rennicke found that the combined GWT and RailAmerica railroads

only handle about 2.8% of the carloads handled by freight railroads in the United States (based
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on 2010 data, the most recent industry 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 of the 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 of the 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 explains, 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
function 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% of the traffic of the railroads 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 railroads, 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 alternatives as a result of the
Transaction.

However, to clearly demonstrate the lack of any 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 of the overlap and demonstrates that common
control of the 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
concerns 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—unlike this case—involved Class I railroads, applicants
have assessed the impact of a transaction on competition in transportation corridors. Given the
geographic dispersion of the short line railroads at issue in this transaction and the fact that these
railroads predominantly 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 from
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 of the 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 GWTI 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 of the 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 of the 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 the 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 (earnings before interest, taxes, depreciation and amortization) resulting
from 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 of the Applicants prior to the proposed Transaction
($81.8 million based on annualized 2012 year-to-date results).
1180.6(a)(2)(iv) The effect of the 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 will 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 of the 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 of the response to Section 1180.6(a)(2).
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1180.6(a)(2)(v) The effect of the 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 of the 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 subiject to the labor protection requirements of 49 U.S.C. § 11326(b) and Wisconsin
Central Ltd —Acquisition 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 GWI1 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 GWT'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 invoive 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 of the Transaction from 1) John C. Hellmann, Chief
Executive Officer and President and a director of GWI; 2) Kevin Neels of the 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
of the 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 controlled.” See 49 C.F.R. § 1180.6(a)(4) n.2.

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

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

following states:
Alabama Maine Oregon
Arizona Maryland Pennsylvania
Arkansas Mississippi Tennessee
Colorado New Hampshire Texas
Florida New Mexico Utah
Georgia New York Vermont
Illinois North Carolina Virginia
Kentucky Ohio Wisconsin
Louisiana
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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 Massachusetts Oklahoma
Arizona Michigan Oregon
Arkansas Minnesota Pennsylvania
California Mississippi South Carolina
Colorado Missouri North Dakota
Connecticut New Hampshire Texas

Florida New York Vermont
llinois North Carolina Virginia
Indiana Ohio Washington.
Kansas

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 of the United States that shows the location in different
colors of the railroads that will be combined as a result of the 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(2)(7) Explanation of the Transaction.

1180.6(a)(7)(i) Describe the nature of the 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 entitled 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 of the Merger will be met before the Board issues its
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decision on this Application, GWI will place all of the 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 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. [footnete and inapplicable text re exempt trackage rights omitted].

A signed copy of the 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 of the
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 of the merger, GWI expects to have more
than $50 million in cash, approximately $2 billion in debt and a total capitalization (total debt +
shareholders eciuity) of approximately $4 billion. As part of the 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 of the mandatorily convertible preferred stock.
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1180.6(a)(7)(iv) Court order (exhibit 3). If a trustee, receiver, assignee, or personal
representative of the real party in interest is an applicant, submit a certified copy of the
order, if any, of the 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 of the RailAmerica Railroads.

1180.6(a)(7)(vi) Briefly describe the principal routes and termini of the 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 financial 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 of the ownership of
RailAmerica, and indirectly to the control of the RailAmerica Railroads. As explained in the
Operating Plan, no significant changes to the operations of the 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 truck), or (5) (increases in rail traffic, yard activity,

truck 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 nor
include FECR Rail LLC or its affiliates, which will remain subsidiaries of RailAmerica’s largest
shareholder, Fortress, following the merger.
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construction or abandonments that would otherwise normally require 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 of any of the 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 of any of the 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 minor 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
GWI-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 service. 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 GWI's 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 Southern Ontario Railway,
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and GWI, including Quebec Gatineau Railway, St. Lawrence & Atlantic (Quebec) Railroad and
Huron Central Railway, provide rail services entirely in Canada. Thus, none of RailAmerica’s or
GWT’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
fully 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 of the Applicants, nor do there exist any ownership restrictions
applicable to Applicants. Although some of the rail lines controlled by RailAmerica and GW1
are located in Canada, Applicants are unaware of any 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,

/‘7.‘ #Ap._, 7. Lvaﬂfq% Q‘V///A/Q—/"

Scott Williams Allison M. Fergus

Senior Vice President & General Counsel General Counsel and Secretary
RailAmerica, Inc. Genesee & Wyoming Inc,
7411 Fullerton Street 66 Field Point Road
Jacksonville, FL 32256 Greenwich, CT 06830

(904) 538-6100 (203) 629-3722

Terence M. Hynes David H. Coburn

Matthew J. Warren Anthony J. LaRocca

Sidley Austin LLP Timothy M. Walsh

1501 K Street, N.W. Steptoe & Johnson LLP
Washington, DC 20005 1330 Connecticut Avenue, N.W.
(202) 736-8198 Washington, DC 20036

(202) 429-8063
Counsel for RailAmerica, Inc.

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
49 CFR 1108.4(c)(2)(i)

I, John C. Hellmann, being duly sworn, 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 of the matters contained herein as they pertain to
Genesee & Wyoming, Inc., and the statements made herein are true and correct to the best of my

knowledge, information, and belief.

N\ehoe C ellre..

Johr\{. Hellmann
President and Chief Executive Officer

Subscribed and sworn to before me
thises#day of August, 2012

Christine Moran
Notary Public-Connecticut
My Commission Expires
August 31, 2012



CERTIFICATION

GWI-2 RA-2

49 CFR 1108.4(c)2)(i)

I, Allison M. Fergus, being duly sworn, state that I am the Corporate Secretary of

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

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

Subscribed and swomn to before me
thisZug/day of August, 2012

7

otary Public

Chiristine Moran
Notary Public-Connecticut
My Commission Explres
August 31, 2012

O
o

Allisoh M. Fergus
Corporate Secretary



GWI-2 RA-2

VERIFICATION AND SIGNATURE
49 CFR 1108.4(c)(2)(i)

1, Joh;a E. Giles, being duly sworn, 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. | have knowledge of the matters contained herein as they pertain to
RailAmerica, Inc., and the statements made herein are true and correct to the best of my

knowledge, information, and belief.

John E/ Giles

Subscribed and sworn to before me
May of August, 2012

this

MY
P3¢ EXPIRES: February 4, 2013
A mmmmg Underwritars




GWI-2 RA-2

CERTIFICATION
49 CFR 1108.4(c)(2)(i)

I, Scott G. Williams, being duly sworn, state that I am Senior Vice President, General
Counsel and Corporate Secretary of RailAmerica, Inc., and [ certify that John E. Giles is

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

" et

Scott G. \;v'ﬂliams

Subscribed and sworn to before me
thisy fday of August, 2012

- EXPIRES: February 4, 2013
A7y Bondsd Thry Notary Pubiic Underwiiers




GWI-2 RA-2

CERTIFICATE OF SERVICE

I hereby certify that I have served a conformed copy of the foregoing Application in
STB Finance Docket No. 35654, including conformed copies of verified statements, appendices
and exhibits in support of the 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 of the properties of
the applicant carriers involved in the proposed transaction is situated;
ii. The Secretary of the United States Department of Transportation;
ili. The Attorney General of the 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.

by Yol

Andrew Golodny




Exhibit 1
Maps



. — s —— - - b § a— —agfler
—_— - . [e—— f— - 5 .
- - - - R - - ~ . .
T T am e cmma = w1 - .
- " - - J— - - - . - "
p - . o — .
. - .
- - - ey - . - oo .
- - 1. R - N .
_—— — iy — .
L . . - mre e e — . . .
' .
= - - T P e e - . - "
e a - - .
- —— “ ayr - - -
. - - - ~ .
B = — . - -, .
LE - f .- - .
= mm o d e e T wempam — — e '
_ - » .o - — e .. . . .
. - - Ve - - - - -
b . [ S - 7 . - e - ' .
- - - . - v - -
- -~
RS- - " R D - _ s - -
. - . - = - .- L g —— Cem oa - . .
- CE - ~ - -~ - - ey —— R ‘ [
. - - . - - - —— e 3
. - _— - - e - ~
- - = . f— - m— - - =y ' -
. . - - . - TV e
M - - - - : e =k emp e [ -
~ -
- - ' i T — _ -
. ¢ . L.
—_ — . - P - -
s - - L - . . N ..
.- . - - e s - . -
- . . - . - -
. - —-_———— e
- - e - = - == P v
. - -, - . . - v
—_— - B
e L L T - - - -
- - — P e ma -
. _ n - — P,
- - e -
- s - . - . P
[ - - - - -
e . W =T s L mm T e P -
~ .. - R
= - - e oy e = . " - -
— . . ; - - - . -
. H _ . - .
& - - R . te . -
—_ - ——a “w - o - - . . . .
- . - - - : . . -
- - - ' . - - - . - -
' . . -
E——— ey - — - . -
- - . - -
' - ag W= - -- f— 1 _ (] »
- s .- o7 - Exhibit'1-A ilAmerica Overview Map- ... .
- - - - - w -
R - . P . FE— - - R -
o . . N - - - '
- .t o . -
- - -7 ~ . .
- — —— N - ! .
.- - ER . - -
. - e = T = - I oae~ s - .o . "
- - A - . . -
- o e TW - - A . S . -
R - " - .o - - . . - -
. - f—— — - .
- . AR Tl ol B R " eam
. . --
- . - _ o - _ .- — . —
. - o - - , -
- - -
' - - _——r e ——— - —- .
, . . - - . . - - -
mt ' . - - .. - . -
- — - - - ~ . - .
- - r — e . - - - - . - [ - f .
~ - o . — - [ .
. . - e A
! e P e e v m——— - . - . .
i - S - - - . . -~ P ST S
: ot I oA = e e . —mr . -a
N . ' L SR - ——
_ . - s e ey m . . ~ -
. - . - N e —— e, " *
" - - - . . - - - -
Y el i a e m et e o - S . -
= . N -~ =" . - . . )
. o = b - n . -
- — e — e . - - . - - o - -
- R . - . - ) - - -
oL . v - - - - . n L . .
. . . - “wr
- - . [ — " -
A - . - -
- e ——— - ’e . - - .
- Py — o —— - -—_, . - , .
- - Eem— e o
. PR e . .
- N .. - ' - [ - = . R - . .
- SN .
- - - -, L= . . - - . - . — -- - Lo :
- . . - . - ~
—— ma - B - - - - - '
- . - - T - - . .
. - e - [ -
- - "a - .- -
. . . RN N I N A _ -
. . - - - ' —_— - .-
- ' - b '
A - I . . o, - —_— .
- et L TS . - =
- - -
- o= - - ' T ~ )
. . o - - . - -
P . - - - . - - i
- . - - .- - . -

-

A



Saul |ley UedLIBWY ULoN esriswyjiey ?,m BulwoA 3 29s3udy




——— s

—— - —_—— e

e ——————



Canada

Huron Central Railway Inc.
30 Oakland Avenue

Sault Ste. Marie

Ontario P6A 2T3, Canada
705-254-4511

Québec Gatineau Railway Inc.

/ Chemins de fer Québec-Gatineau inc.
9001, boul. de I’ Acadie, Suite 600
Montréal, Québec H4N 3HS5, Canada
514-948-6999

Services Ferroviaires de I'Estuaire Inc.
9001, boul. de I’Acadie, Suite 600
Montréal, Québec H4N 3HS5, Canada
514-948-6999

® O

St. Lawrence & Atlantic
D Railroad Company
415 Rodman Road
Auburn, Maine 04210
207-782-5680

h’a

Key to Abbreviations

B QGRY Québec Gatineau Railway

M SLQ Chemin de fer St-Laurent
& Atlantique (Québec)

M SLR St. Lawrence & Atlantic

St. Lawrence & Atlantic Railroad
(Québec) Inc. / Chemin de fer
St-Laurent & Atlantique (Québec) inc.

9001, boul. de I’Acadie, Suite 600

Montréal, Québec H4N 3HS5, Canada

514-948-6999

Western Labrador Rail Services Inc.
9001, boul. de I’ Acadie, Suite 600
Montréal, Québec H4N 3HS, Canada
514-948-6999

L

718 Route Miles
Warehouse & Transload
Services Available

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

MICHIGAN

Railroad (USA)
mmm HCRY Huron Central Railway
mm WLRS Western Labrador Rail Services
@ Port Operations
wms Trackage Rights

NEW YORK

(OCroghan
OLowville

Lyons FalisQ

White Hall Y

Glens Falls
o | 13

o 'l.)?
an :
- |

y .

LABRADOR

Ross Bay Jet




lllinois

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

Tazewell & Peoria Railroad, Inc.
301 Wesley Road

Creve Coeur, Illinois 61610
309-694-8619

Tomahawk Railway, L.P.

301 Marinette Street
Tomahawk, Wisconsin 54487
715-453-2303

153 Route Miles

Key to Abbreviations

== IMRR Illinois & Midland Railroad
m= TZPR Tazewell & Peoria Railroad
W= TR Tomahawk Railway

mms Trackage Rights

e
Bangamon River
»

ILLINOIS

Mies ~ il

\' ‘\\‘u» .
"\’ WISCONSIN ™
{ Argonne/
e, s
o o B i
TR Tomahawk
o \ i
\ -3 ‘
N {
5 { Shawano O,
3 Junction City
x>

& /
3
jJ //

-

——

Sangamon River,




Mountain West

(ALS

Arizona Eastern Railway Company 245 Route Miles

) 5903 South Calle De Loma 430 Miles Trackage Rights
Claypool, AZ 85532 Contract Coal Loading
928-473-2447

Utah Railway Company

Key to Abbreviations

wem UTAH Utah Railway

msm AZER Arizona Eastern Railway
4@ Contract Coal Loading

RNl Trackage Rights

1221 South Colorado Avenue
Provo, Utah 84606
801-221-7460

MONTANA

Rail Link, Inc.

Contract Coal Loading

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

(
n Skyiine Price
< e o w OSunnyside
> Hiawatha N i
z Mohrland "o‘

: Savage Coal %,

\ I'TA" Terminal

i
!
!
: COLORADO

ﬁ'pm,

()
Wildcat artin/Helper Terminal

It

CALIFORNIA

d O8san Manuel
(Q Red Rock

— ) o

D Tucson

Vuu

NEW MEXICO

w Usy |
wicoS Bowie " tagus®
o) () Cochise i




New York/Pennsylvania -«

Buffalo & Pittsburgh Railroad, Inc. 700 Route Miles

200 Meridian Centre, Suite 300 Warehouse & Transload Services Available
Rochester, New York 14618
Phone: 585-328-8601

Key to Abbreviations
n""'m.' & Southers nal_lmd, fno. W BPRR Buffalo & Pittsburgh Railroad
200 Meridian Centre, Suite 300 m=  RSR Rochester & Southern Railroad

Rochester, New York 14618 mme  Indicates trackage rights and / or haulage arrangements

Phone: 585-328-8601

CANADA

%

-
-y \v sevilie Ridgwayd 0 S ’

PENNSYLVANIA

Aliquippdd
Neville Island Uy
Char Jet ¢y
O
Walkers Mi ,

(5
ArdenO ( :

Corlelgy —~—




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

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

The Mahoning Valley Railway Company 740-622-8092

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

Youngstown & Austintown Railroad Inc.
123 Division Street Extension
Youngstown, Ohio 44510

Ohio Central Railroad, Inc. 740-622-8092

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

The Youngstown Belt Railroad Company
123 Division Street Extension
Youngstown, Ohio 44510

Ohio Southern Railroad, Inc. 740-622-8092
47849 Papermill Road

Coshocton, Ohio 43812
740-622-8092 525 Route Miles

Warehouse & Transload Services Available

740-622-8092 ! Youngstown, Ohio 44510

Key to Abbreviations

AOR Aliquippa & Ohio River Railroad
CUOH Columbus & Ohio River Rail Road
MVRY Mahoning Valley Railway
OHCR Ohio Central Railroad
OSRR Ohio Southern Railroad |
POHC Pittsburgh & Ohio Central Railroad

WTRM Warren & Trumbull Railroad
YARR Youngstown & Austintown Railroad
YB Youngstown Belt Railroad

=1 Trackage Rights
STy 7
Mnshem

Rous

L
\
N

OHIO




Oregon "ccion

Portland & Western Railroad, Inc.
Willamette & Pacific Railroad, Inc.
200 Hawthorne Ave. SE

Suite C-320

Salem, Oregon 97301

G D 503-365-7717

520 Route Miles
Warehouse & Transload Services Available

Key to Abbreviations

mm PNWR Portland & Western Railroad, Inc.
wm WPRR Willamette & Pacific Railroad, Inc.
mms Trackage Rights

Noti()

OREGON

"/“, F\
/ S ood Fver 0
Dee
Omil City.
=4
-
- ebano
= |
H A\
-
-1
— O—COFoster
- Sweet Home
s
o
\
)
V"
Eugene Miles
C p e S s
Y e 0 15 30




Rail Link

Rail Link, Inc.

13901 Sutton Park Drive South
Suite 125

Jacksonville, Florida 32224
904-223-1110

Port Railroads
306 Route Miles 13901 Sutton Park Drive South
Suite 125
=== Short Line Railroads Jacksonville, Florida 32224
@ Port Operations 904-223-1110

’ Industrial Switching

Corpus Christi
Terminal Railroad, Inc.

Short Line Railroads

Atlantic & Western Railway, L.P.
317 Chatham Street

Sanford, North Carolina 27330
919-776-7521

Commonwealth Railway, Inc.
1136 Progress Road
Suffolk, Virginia 23434
757-538-1200

East Tennessee Railway, L.P.
132 Legion Street

Johnson City, Tennessee 37601
423-928-3721

®e

First Coast Railroad Inc.
404 Gum Street
Fernandina, Florida 32034
904-261-0888

7
&

(REDS)

Corpus Christi, Texas

z ®

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, L.P.
Wilmington,

North Carolinia

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 Southern 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




PENNSYLVANIA Q >
w(

Rail Link ¢

Key to Abbreviations

ATW Atlantic & Western Railway
CWRY Commonwealth Railway
ETRY East Tennessee Railway
FCRD First Coast Railroad

GC Georgia Central Railway

MMID Maryland Midland Railway
RSOR Riceboro Southern Railway

YRC York Railway

| ’
“w] ot A
T

sépéu CARGLINA

/




Southemn -

AKX XX K XLN

AN Railway, L.L.C.

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

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
P.O. 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

1612 Route Miles
17 Short Line Railroads
2 Port Operations

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 & Western Railway, L.P.
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, L.L.C.
119 22nd Avenue South
Meridian, Mississippi 39301
601-693-4351

Valdosta Railway, L.P.

200 Madison Highway
Clyattville, Georgia 31601
229-559-7984



f ‘ A 7 S :
i ¢ { " s Bular J
- ) = { b G~
. { o
; ) - A e Caneyville : !
_ Southem Region . o= | O\ N T
N Fege <
ol Prncegr e
’TI [ ' oo Bﬁw tonville
o A e "“ 5““""! OGiasgow
\ \\ - H \PQ . e
) \_  MISSOURI e N u{ 4 KENTUCKY
\ \ | ) .-.1 ‘ th \ ey
{ | f Clarkavile: p ' \ S
\ . mansboro )~ Carthage
. s ‘ - 3 Montere
- 5+ } /‘ | = Vs\;\as@.’_\ el O - L Scey y
£ ofByersoury Nashville LR\ 4
NG G e g KFymbolat 4 Murtraesboro g2 ~ s
S { ) 7 R Maryvitie
L oCurksvile / h &7 "\dackson { Coumbiag % / e /"‘J
ARKANSAS / / ngigh ;\ HohenwaldO ,’ \ / \ 2 o > i
"pRussellvill Bald Knoby j | s RS B N -
o = 4 TENNESSEE /| { " o B i Cathous
N : / Wynne { i LA 5
sl 4 f i { , R
CE T e g | S /‘ , e
\ A= )
anu & e T | OFjorence f - .
¢/ Mariannay LR / . Hedges, ,
e ook Lo | ot wll /g fone (o
Qeeme A JOStuttgan =2 ( To0C08y \
Pogguoe Malverng b < >Red mypmm‘m \ P Paynes S 7\
) 48 | boford | Fuion i |y Gumteemviteo, " ‘\
\ ¢ HTupel : . : ,
ohins | Chrkadeipna dounane MISSISSIPPI “’" gy ./ \
\!-. ; \ Buce | y S G
Fordyce Dumasty i )
}ﬂﬂmscm ) s
b / l’ QGrenada Washing
Eagle ”‘"‘Q Monticelio : i
Camdend "0
4 Ll Dermaiy b HEA S ) 1Be
OMagnoli 3 l ' I ‘ Newnand v 1 % Machend
8 9 A | -~ O E atontor
{ ? v K o Tc.n-w{n_ GEORGIA """
J \ Newaiio'} €l Dorado i [ i A R 4
‘ \ \ | Barneguie
7 S ¢ 3, y i
b 1 Liltie >
J $Mer Rouge = »
I Collinston Wrightsvilie®
o O P M
Fpraveport » A L] )
N Tulluhorﬁ"- - —— g
\ % donasboro RV [ > " R
| - Enigings . 3
Qm;cw LOUISIANA N 4 \ ""Bn Siimbrough P N - XFola
N Wil @ f y B"W' ‘ N ! T
“ ; w Sasatogal{ nynommd J \ Futon, O Saiion o Hazle
\ \ N { aqil b
= % il Brookhaven /-~ G L% Waynestioro 2 ;“/ ? daaorgian .
Lt S - { Jacksono- A\ 0 ] ) Dougla¥o
\ \ [ &8 % S gto ““l :
\ Mnmm& Pinevilis e o ey r{n-x.xmg gl ‘lAndlhnﬂlh‘!Q Grimes () 2 a / Poargo
) 2 , v \ \ Sh i (i %' Dothan - .
~ ¥ \ f i (-} OBrewton ouivie =
3 { gunkie g C ) ” / < ‘?Q@ﬂ".'."ﬂ.-.._.-___..g' comd AN 5 &
QDerioder 4 \ ( / ¢ X c'nn i V
-] y ( $ Zee | ! { Crastview ) o~ waddy i m
/ b SR > | / / i ~€) . s o oo P Bonilay Chattahoo o
( /g e N - W\ \ tX ) | ) grment , a
R s ot T S \V TS G Gl T .
2 \ b a Wi Talahasees [ . <
- |
Aﬂ.oalDA
= Lakey
. >Faley
High §
Newber
Tranton OVe

2
-
g
>
g
g
)
=
5
H

AN AN Railway
ALM Arkansas Louisiana
& Mississippi Railroad
BAYL The Bay Line Railroad
CHAT Chattahoochee Bay Railroad
CIRR Chattahoochee Industrial Railroad
CCKY Chattooga & Chickamauga Railway
CCH Columbus & Chattahoochee Railroad
CAGY Columbus and Greenville Railway
FP Fordyce and Princeton Railroad
GSWR Georgia Southwestern Railroad
HAL Hilton & Albany Railroad
KWT Kentucky West Tennessee Railway
LRWN Little Rock & Western Railway
LDRR Louisiana & Delta Railroad
LXVR Luxapalila Valley Railroad
MNBR Meridian & Bigbee Railroad
VR Valdosta Railway

Port Operations
Trackage Rights
Qut of Service




Exhibit 1-C GWI Local Maps



Genesee & Wyoming Inc. Railroad Maps

GWI controls one Class |l rail carrier:
Buffalo & Pittsburgh Railroad, Inc. (New York ard Pernsylvania)
GWI also controls the following Class Ili railroads, operating in the indicated states:

Allegheny & Eastern Railroad, LLC (Pennsylvanidj,

The Aliquippa & Ohio River Railroad Co. (Pennsyivania),

AN Railway, LLC (Flonda);

Arizona Eastern Railway Company (A'1zona and New Mexicol;
Arkansas Louisiana & Mississippi Railroad Company iA-kansas and Louisiana),
Atlantic and Western Railway, Limited Partnership (North Carolina),
The Bay Line Railroad, LLC, (Alaha™a ana Flonda);
Chattahoochee Bay Railroad, Inc. (Aabama and Georgia);
Chattahoochee Industrial Railroad (Georga).

Chattooga & Chickamauga Railway Co. (Gecrgia and Tennessee):
Columbus & Chattahoochee Railroad, Inc. (Alabama);
Columbus and Greenville Railway Company (Mississippil.

The Columbus and Ohio River Rail Road Company, (Ohio).
Commonwealth Railway, incorporated Virginia);

Corpus Christi Terminal Railroad, Inc. (Texas),

The Dansville and Mount Morris Railroad Company (New Yorkj,
East Tennessee Railway, L.P. (Tennesses);

First Coast Railroad Inc. (Florida and Gecrgia),

Fordyce and Princeton RR Co. {Arkansas],

Galveston Railroad, L.P. (Texas}

Genesee and Wyoming Railroad Company Nev York:.

Georgia Central Railway, L.P. (Geo:gia)

Georgia Southwestern Railroad, Inc. (Alatama and Georgia).
Golden Isles Terminal Railroad, Inc. (Georgial;

Hilton & Albany Railroad, Inc. (Georga,

Illinois & Midland Railroad, Inc. {lincis},

KWT Railway, Inc. (Kentucky and Tennesses);

Little Rock & Westem Railway, L.P. (Arkansas).

Louisiana & Delta Railroad, Inc. ILcusiana),

Luxapalila Valley Railroad, Inc. |Alahzma and Mississippi,

The Mahoning Valley Railway Company (Ohio);

Maryland and Pennsylvania Railroad, LLC {Pennsyivania),
Maryland Midland Railway, Inc. iMaryland],

Maeridian & Bigbee Railroad, LLC (Alabama and Mississipg),

Ohio and Pennsyivania Raillroad Company (Ohio),

Ohio Central Railroad, Inc. (Oh),

Ohio Southem Railroad, Inc. (O}

Pittsburg & Shawmut Railroad, LLC (Pennsyivaria),

The Pittsburgh & Ohio Central Railroad Company (Pennsyivania)
Portland & Western Railroad, Inc. {QOregony;

Riceboro Southern Railway, LLC (Georgial,

Rochester & Southern Railroad, Inc. (New York);

Salt Lake City Southem Railroad Company, Inc. (Utah);
Savannah Port Terminal Railroad Inc. (Geoigia),

South Buffalo Railway Company (New Yorkj,

St. Lawrence & Atlantic Railroad Company {Mane, New Hampshre, and Vermont),
Talleyrand Terminal Railroad Company, Inc. [Flornda)

Tazewell & Peoria Railroad, Inc. (| l.nosi,

Tomahawk Railway, Limited Partnership Wisconsin).

Utah Railway Company (Colorado, Utah); Valdosta Railway, L.P. (Georgia).
The Warren & Trumbull Railroad Company (Oh 0},

Valdosta Railway, L.P. (Georgaj,

Western Kentucky Rallway, LLC (Kentucky).

Willamette & Pacific Railroad, Inc. (Oregon),

Wilmington Terminal Railroad, Limited Partnership (North Carolina),
York Rallway Company (Fenrsylvania},

Yorkrail, LLC (Pennsyivania);

The Youngstown & Austintown Railroad, Inc. (Ohio);
Youngstown Belt Railroad Company, (Chio)



Allegheny & Eastern Railroad, LLC

Non-operating carrier located in Pennsylvania,

merged with Buffalo & Pittsburgh Railroad, Inc.
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Arkansas Louisiana & Mississippi Railroad Company
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Chattahoochee Bay Railroad, Inc.
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Chattooga & Chickamauga Railway Co.
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Columbus & Chattahoochee Railroad, Inc.
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Corpus Christi Terminal Railroad, Inc.

The Dansville and Mount Morris
Railroad Company
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First Coast Railroad Inc.
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Galveston Railroad, L.P.
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Georgia Southwestern Railroad, Inc.
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Mahoning Valley Railway Company
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Ohio Central Railroad, Inc.
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Pittsburg & Shawmut Railroad, LLC
Non-operating carrier located in Pennsylvania that
merged with Buffalo & Pittsburgh Railroad, Inc. (BPRR)
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Portland & Western Railroad, Inc.
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Rochester & Southern Railroad, Inc.
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Tazewell & Peoria Railroad, Inc.
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Valdosta Railway, L.P.
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Western Kentucky Railway, LLC
Western Kentucky Railway, LLC (WKRL) recently
obtained authority to abandon all of its
remaining rail lines.
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Huron Central Railway Inc.
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Exhibit 1-D RailAmerica Local Maps



RailAmerica Railroad Maps

RallAmerica controls the following Class Il 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 & Northern Railway Company (Arkansas);

California Northern Railroad Company (California);

Carolina Piedmont Division (South Carolina}:

Cascade and Columbia River Railroad Company (Washington);
Central Oregon & Pacific Railroad, In¢. (California and Oregon);

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

Central Railroad Company of Indianapolis {llinois, 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 & Northeastern Railroad, Inc. (Texas);

Eastern Alabama Railway, LLC (Alabama);

Grand Rapids Eastern Railroad Inc. (Michigan);

Huron & Eastern Railway Company, Inc. (Michigan);

Indiana & Ohio Railway Company (Indiana, Michigan. and Ohio};

Indiana Southern Railroad, LLC (indiana).

Kiamichi Railroad Company, L.L.C. (Arkansas, Cklahoma, 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 & Northern Arkansas Railroad Company, Inc. (Arkansas, Kansas. and Missouri);
New England Central Railroad, Inc¢. (Connecticut. Massachusetts, New Hampshire, and Vermont):
North Carolina & Virginia Rallroad 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 Rallroad Company, Inc. (California):

San Joaquin Valley Railroad Co. (California);

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

Three Notch Railway, LLC (Alabama);

Toledo, Peoria & Western Rallway Corporation {llinois and Indiana);
Ventura County Railroad Corp. (California);

Welisboro & Corning Railroad, LLC (Pennsylvania and New York);
Wiregrass Central Railway, LLC {Alabama)
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Arizona & California Railroad Company
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California Northern Railroad Company
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Cascade and Columbia River Railroad Company
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The Central Railroad Company of Indiana
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Chesapeake & Albemarle Railroad Co., Inc.
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Conecuh Valley Railway

Connecticut Southern Railroad, Inc.




Dallas, Garland & Northeastern Railroad, Inc.
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Eastern Alabama Railway, LLC




Grand Rapids Eastern Railroad Inc.
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Indiana & Ohio Railway Company
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Kiamichi Railroad Company, L.L.C.
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Marquette Rail, LLC
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Mid-Michigan Railroad, Inc.
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Missouri & Northern Arkansas Railroad Company, Inc.
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North Carolina & Virginia Railroad Company, LLC
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Otter Tail Valley Railroad Company, Inc.




Point Comfort & Northern Railway Company
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Rockdale, Sandow & Southern Railroad Company
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San Diego & Imperial Valley Railroad Company, Inc. 18




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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Wellsboro & Corning Railroad, LLC
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Wiregrass Central Railway, LLC




CAPE BRETON & CENTRAL NOVA SCOTIA RAILWAY
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OTTAWA VALLEY RAILWAY
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EXECUTION VERSION

AGREEMENT AND PLAN OF MERGER

BY AND AMONG

GENESEE & WYOMING INC.

JAGUAR ACQUISITION SUB INC.

RAILAMERICA, INC.

DATED AS OF JULY 23, 2012
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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 of the 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 of the date of this
Agreement, in respect of the issued and outstanding shares of Company Common Stock
beneficially owned by such stockholder of the 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.

(@)  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 of the State of Delaware.

(b)  The Merger shall have the effects set forth in Section 259 of the 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 of the 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 of the 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 & Flom 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 of the 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 of the DGCL.

Section 1.4  Conversion of the Shares. At the Effective Time, by virtue of the 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 1.4(b), 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.

(¢)  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, of the Surviving Corporation
and shall constitute the only outstanding shares of capital stock of the Surviving Corporation.

Section 1.5  QOrganizational Documents.

(@) At the Effective 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, Atticle I of such
certificate of incorporation shall be amended to provide that the corporate name of the 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 of the 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 of the 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 of the Surviving Corporation.

Section 1.7  Restricted Shares.

(@)  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 of the 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 governing the
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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 of the 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 of the 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 of the Company, or otherwise (each,
a “Company Restricted Share Unit” or a “Company RSU”), shall, as of the 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 governing 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 1.8(a), 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
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receive the Merger Consideration (in licu of any 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 of any of the 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 of the 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 II

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 of the Merger Consideration upon surrender of the
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 I and shall not be used to satisfy any other
obligation of the Company or any of its Subsidiaries. Pending distribution of the 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 banks 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 of the 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.




(©) Notwithstanding anything 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-Entry 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 of the 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 II.

(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 full 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 Il, subject to applicable Law in the case 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 of any 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 making 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 of the 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 Governmental 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 II1

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as (i) disclosed in any report, schedule, form, statement or other document filed
with, or furnished 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 3.3(a), 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 of the
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 of the
other parties hereto as follows:

Section 3.1  Organization and Good Standing; Charter Documents.

(a) Each of the 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 of any
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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 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 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
of the 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 furnished or otherwise made available to Parent a
complete and correct copy of the organizational or governing 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 governing 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, delivery and performance by the Company of this Agreement, and the consummation
by the Company of the Merger and the other transactions contemplated by this Agreement, have
been duly authorized by all necessary corporate action (including the approval of the Company
Board of Directors) and no other corporate proceedings on the part of the 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 of the 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 and 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 of the 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 of the 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 of the 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 of the Company and all such shares are duly authorized, validly issued, fully paid and
nonassessable. All of the outstanding shares of capital stock of each Subsidiary of the 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 of the Company or any
of its Subsidiaries to repurchase, redeem or otherwise acquire any capital stock of any 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 of any 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 of the 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
of any Subsidiary of the Company, (ii) assuming that all consents, approvals and authorizations
contemplated by Section 3.5(b) 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) requirc 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 of any 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 of the
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 Governmental 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 of the Company and its Subsidiaries has
not since January 1, 2011 and is not being conducted in violation of any 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 Governmental Entity with respect to the Company or any of
its Subsidiaries or their respective businesses is pending or, to the Knowledge of the 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 of the 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 of the
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.

(@)  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 of the 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 of the 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 rules and regulations of the 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 of its 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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©) There are no Liabilities of the Company or any of its Subsidiaries that, if known,
would be required by GAAP to be reflected on a consolidated balance sheet of the 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 of the Sarbanes Oxley Act of 2002 and the rules and
regulations promulgated thereunder and (B) the applicable listing and corporate governance rules
and regulations of the New York Stock Exchange.

(e) The Company has established and maintains disclosure controls and procedures
and internal 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 of the Sarbanes-Oxley Act of 2002, as
amended. The Company’s management has completed an assessment of the effectiveness of the
Company’s internal 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.

) The Company has disclosed to the Company’s auditors and the audit committee
of the 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 internal
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
(i) any fraud, whether or not material, that involves management or other employees who have a
significant role in the Company’s internal 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 1, 2010, none of the independent
public accountants of the Company or any Subsidiary has resigned or been dismissed as
independent public accountants of the 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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(g8) As of the date hereof, the Company has not identified any material weaknesses in
the design or operation of its internal 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 of its 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 (ix) 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 of its 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 Returns required to be filed by
such entities with the appropriate Governmental Entity in all jurisdictions in which Tax
Returns 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 Returns and material federal and state Tax Returns filed by or
on behalf of the Company or any of its 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 Returns 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.

® Since December 31, 2008, neither the Company nor any of its Subsidiaries has
received written notice from any Governmental Entity in a jurisdiction in which the Company or
any of its Subsidiaries does not file Tax Returns that the Company or any of its 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 of the Code (or any predecessor
provision) or any similar provision of any 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) of the Code.

() 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 Return, or (ii) has any liability
for Taxes of any person arising from the application of Treasury 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 Governmental 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 title,
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
free 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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governmental 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 of the 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 trust, 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 of the Company and its Subsidiaries as
presently conducted.

Section 3.12 Related Party 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 of the Shares or any Affiliate of such Person or any
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director or officer of the 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) of the 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 of its 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
healthcare, 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 emplovee or director, or other individual service provider (or for any
dependent or beneficiary thereof), of the Company or any of its 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 of its 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 of the Benefit Plans that is subject to Section 302 or Title IV of ERISA or Section
412 of the 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 Benefit 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 of the United States (but excluding any plan, program or arrangement
that is mandated by applicable Law or maintained by a Governmental Entity).

(c) With respect to each Benefit Plan, the Company has made available to Parent a
true 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 trust 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 I'V Plan set forth on Section 3.13(a) or (d) of the Company
Disclosure Letter: (i) there has not been any failure to satisfy the minimum funding standards
within the meaning of Section 412 of the 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 of the 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 of the 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)(1) of the Code.

) With respect to each Benefit Plan intended to be “qualified” within the meaning
of Section 401(a) of the 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 trusts maintained thereunder have been determined to be
exempt from taxation under Section 501(a) of the 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) of the Company Disclosure Letter does not exceed $5,000,000.

(h)  The consummation of the 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 of the Company or any of its 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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@) No amounts payable under the Benefit Plans will fail to be deductible for federal
income tax purposes by virtue of Section 280G of the Code as a result of the occurrence of the
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 of the Company, threatened against or affecting the Company or any of its
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 Governmental 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 of any Law similar to the
WARN Act.

Section 3.15 Intellectual Property. Section 3.15 of the Company Disclosure Letter sets
forth, as of the date of this Agreement, a true 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 of the business of the 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 of the Company owns, or is licensed or otherwise has the right to use,
each such scheduled Intellectual Property Right. To the Knowledge of the 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 of any 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 of any 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 of the Company, as of the date of this Agreement, no Person
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is infringing the rights of the Company or any of its 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 of the Company and its Subsidiaries are in full 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 true and complete copy of whose engagement letter has been furnished 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 of the 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 of the 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 of the Proxy Statement) at the time of the 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 of the
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 of the 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
Governmental Entity or other Person relating to the Company or any Subsidiary and relating to
or arising out of any 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 of the Company; (iii) there are no Liabilities of the 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 warranties set forth in Section 4.9, the approval of the Company Board of Directors of this
Agreement, the Merger and the other transactions contemplated by 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 transactions 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 Centificate 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.

() 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 ltem 601(b)(10) of Regulation S-K, (ii) leases
with respect to real property that, individually. are material to the operation of the Company's
business (“Material Leases™) or (iii) contracts containing restrictions on the right of the 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 world, 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 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

(“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 of the 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 of the Company or any
of its 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 of the 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 true 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 1Il. Except for the representations and warranties contained in
Atrticle 1V 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.

ARTICLE1V

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 governmental 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.

Section4.2  Authoritv 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, 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
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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.

Section4.3  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 of the
Merger and the other transactions contemplated by this Agreement will not, (i) conflict with or
violate Parent’s certificate of incorporation or the Parent Bylaws, or the equivalent charter
documents of Merger Sub, (ii) assuming that all consents, approvals and authorizations
contemplated by Section 4.3(b) 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 of any 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 instrument 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 Governmental 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.

(@)  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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Section4.5 Financing. Parent has delivered to the Company true and complete fully
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 of the other payment obligations of Parent 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 of the other parties thereto. None of the
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 of the 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 fully 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 of the 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 of the conditions to
the Financing contemplated by the Financing Commitments will not be satisfied or that any
portion of the 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 Company 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 of its Subsidiaries, including
Merger Sub, beneficially owns (within the meaning of Section 13 of the Exchange Act and the
rules 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 than this Agreement, the Financing
Commitments (and any related definitive agreements) and the Transaction Documents) for the
purpose of acquiring, holding, voting or disposing of any 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 of the execution, delivery and performance of this
Agreement and the consummation of the transactions contemplated hereby), neither Parent nor
any of its Subsidiaries, including Merger Sub, was an “interested stockholder” of the 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 of the Proxy Statement) at the time of the 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 of the
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 of the foregoing documents.

Section 4.10 Solvency of the Surviving Corporation Following Merger. As of the

Effective Time, assuming (i) satisfaction of the conditions to Parent’s obligation to consummate
the Merger, or waiver of such conditions, (ii) the accuracy of the 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 of the 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 of the “fair saleable value” of the 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 of the 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 by the Company Pending the Merger.

(@ 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 of the Company Disclosure Letter or as otherwise expressly contemplated, permitted
or required by this Agreement), the Company shall and shall cause each of its 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 forth in the applicable subsection of Section 5.1(b) of the 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 the 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 of the 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 of the 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;

28




(vii) sell, lease, license or otherwise dispose of any 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 of the 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) of the 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 of any Subsidiary
of the 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 of the 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) construction 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 of any employee of the 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 Return when due, enter any closing
agreement, file any materially amended material Tax Return 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, from
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 of the Company, any Person owning 5% or more of the Shares or any
relative or Affiliate of any 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 action 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 of any 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, restructuring, recapitalization or
other reorganization of the Company or any of its 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, restructure or combine any railroads or railroad operations if
any such action would result in the Company or any of its Subsidiaries being classified as
a Class Il 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 3.1(b).
Section 5.2  Access to Information and Emplovees: Confidentiality.

(@) 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 of the Company and its Subsidiaries and (ii) furnish 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
attorney-client privilege or loss of attorney work product protection, (ii) would constitute a
violation of any applicable Law or (iii) would violate any agreement in effect on the date hereof
with a third-party to which the Company or any of its 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 intrusive 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 of any party hereto or any condition to the obligations of the parties
hereto.

Section 5.3  Best Efforts to Consummate Merger; Notification.

(@) 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 tnis 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 from Governmental 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 Governmental 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-governmental 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 of the 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 of the 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
of any communication received by such party from, or given by such party to. the Federal Trade
Commission (the “FTC"), the Antitrust Division of the Department of Justice (the “DOJ™) or any
other US. or foreign Governmental Entity, of any communication received or given in
connection with any proceeding by a private party, in each case regarding any of the 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 of the 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 anything to the contrary in this
Section 5.3, materials provided to the other party or its counsel may be redacted to remove
references concerning the valuation of the 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 Antitrust Law or if any suit is instituted (or threatened to be instituted) by the
FTC, the DOJ or any other applicable Governmental Entity or any private party challenging any
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of the transactions contemplated hereby as violative of any Antitrust 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 of the Merger or the other transactions contemplated hereby,
and (ii) avoid or eliminate each and every impediment under any Antitrust Law that may be
asserted by any Governmental 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) freedom 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 of the date hereof, file
with the STB the appropriate and necessary documentation for the approval or exemption, as the
case may be, of the Merger and the transactions contemplated hereby. Parent also shall, as soon
as possible but in any event within ten (10) Business Days of the 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 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. 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, furnishing information required in connection therewith
and seeking to obtain timely any such approval or exemption, and (B) in keeping the other party
reasonably informed of the status of any 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 Governmental Entity or any court to
secure approval or exemption of the transactions contemplated hereby.

()  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 fully 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
of the transactions contemplated by this Agreement.

(g0 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 Governmental 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 hereto, 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(j). 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 of the 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 of the Information Statement. Without limiting the
generality of the foregoing, each of Parent and Merger Sub will furnish 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
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 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 of any 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 of the 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 of the 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 of the receipt of any comments from the SEC or its staff and of any 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 of the
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 rules 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 of the adoption of this Agreement and approval of the Merger. Unless this Agreement has
been duly terminated in accordance with the terms herein, the Company shall, subject to the right
of the 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 of the proposal to adopt this Agreement and approve the
Merger and shall take all other action necessary or advisable to secure the Company Required
Vote. Notwithstanding anything 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