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Enclosed for filing please find the original and 10 copies of the Public version of an 
Application for Adverse Abandonment (the "Application") being filed on behalf of Paulsboro 
Refining Company LLC, together with the proposed form of Federal Register notice on diskette 
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representing the filing fee therefor. 

We are also simultaneously filing under seal an original and IO copies of a Highly 
Confidential version of the Application pursuant to the Protective Order served by the Board in 
this proceeding on July 26, 2012. 

Please time stamp the additional copy of this letter to indicate receipt of all of the 
foregoing, and return it to me in the stamped, self-addressed envelope provided for your 
convemence. 
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Let us know if you have any questions regarding the filing. 
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Before the 

SURFACE TRANSPORTATION BOARD 

STB Docket No. AB-1095 (Sub. No. 1) 

PAULSBORO REFINING COMPANY LLC 
-- ADVERSE ABANDONMENT -

"Public Version" 

SMS RAIL SERVICE, INC. IN GLOUCESTER COUNTY, NJ 

APPLICATION FOR ADVERSE ABANDONMENT 

Paulsboro Refining Company LLC ("PRC" or "Applicant") 1s filing this 

application seeking authority from the Board for the adverse abandonment of the 

approximately 5.8 miles of railroad tracks (the "Line") owned by PRC and currently 

operated by SMS Rail Service, Inc. ("SMS") within PRC's 970-acre Paulsboro, New 

Jersey refinery (the "Refinery"). A map of the Line and an aerial photo of the Refinery 

are attached hereto as Exhibit A. There are no mileposts or stations associated with the 

Line, all of which is located in Gloucester County, New Jersey. This Application is filed 

in accordance with the requirements of 49 CFR Part 1152, and the Board's decision 

served on July 26, 2012 (the "July 26 Decision") granting certain waivers and 

exemptions. 

The reason for the proposed adverse abandonment is that Applicant, as the owner 

of the Refinery, has terminated SMS's operating agreement in accordance with its terms. 

Applicant determined that it no longer needed SMS to provide common carrier service, 

and that it preferred to do its own intra-plant switching through the services of a private 

non-carrier switching contractor. SMS has refused to seek abandonment authority from 
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the Board. Applicant is seeking adverse abandonment authority so that it can proceed to 

evict SMS under New Jersey state law. 

Background 

PRC is the current owner of the Refinery and of the tracks within the Refinery. 

Historically, the tracks comprising the Line were operated as private plant tracks. In 

September, 2000, SMS obtained an exemption from the Board to operate as a common 

carrier over the tracks, and to treat the tracks as a line of railroad. SMS Rail Service, Inc. 

Acquisition and Operation Exemption - Valero Refining Company - New Jersey, STB 

Finance Docket No. 33927 (served September 22, 2000). In August 2000, SMS and 

Valero entered into the original Operating Agreement that covered the services that SMS 

would be providing and other obligations between the parties. A copy of the original 

Operating Agreement is attached hereto as Exhibit B-1. The initial term of the Operating 

Agreement was ten years, with a possible ten-year renewal upon mutual agreement of the 

parties. Subsequently, in response to a petition for declaratory order filed by SMS, the 

Board confirmed that SMS was operating as a common carrier at the Refinery. SMS Rail 

Service, Inc. - Petition for Declaratory Order, STB Finance Docket No. 34483 (served 

January 24, 2005) ("SMS Declaratory Order Decision"). 

Prior to SMS commencing operations, Conrail delivered traffic to the Refinery, 

and performed switching services within the Refinery. Valero chose to replace Conrail 

for the services to be provided at the Refinery, and contracted with SMS to do so. Valero 

was indifferent as to whether SMS provided its services as a common carrier or as a 

contract switching operator. SMS Declaratory Order Decision, at 5. Pursuant to the 
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Operating Agreement, SMS, in addition to performing common carrier service, also 

performed industrial switching services within the Refinery. 

At the time of the SMS Declaratory Order Decision, SMS was providing service 

to Valero and four other shippers (Air Products and Chemicals, Inc., ExxonMobil 

Corporation ("ExxonMobil") and Oxbow Carbon & Minerals, Inc.) that could be 

accessed from the Refinery tracks. Currently, SMS serves only PRC and to a minor 

extent, ExxonMobil.1 During the term of SMS' s operations, traffic has been 

interchanged between SMS and its interline connections at Conrail's adjacent yard across 

the street from the Refinery (see Exhibit A). 

In May 2010, Valero and SMS entered into a Second Amendment to Rail Line 

Service Agreement which provided in relevant part: 

1. SMA and Valero agree that on the date this Second 
Amendment is fully executed by the parties; [sic] (a) the business 
terms of the Current Agreement shall continue on an ongoing basis 
until such time as Valero provides SMS with ninety (90) days 
written notice of its intention to terminate both: (a) the Ten Year 
Renewal option, as it is defined at paragraph 2(b) of the Original 
Agreement [Rail Line Service Agreement dated August 31, 2000] 
and (b) the Current Agreement [the original Agreement and a First 
Amendment entered into in November 2002]. 2 

Second Amendment, attached hereto as Exhibit B-2. 

PBF Holding Company LLC acquired PRC and the Refinery from Valero in 

December 2010. Subsequently, PRC reevaluated its rail service needs at the Refinery, 

According to SMS, during the "Base Year", PRC shipped or received 
approximately [ ] carloads of interline freight, and ExxonMobil shipped or received 
only [ ] carloads of interline freight. 
2 PRC did not receive a copy of the First Amendment from Valero when it acquired 
the Refinery. According to the Second Amendment, Recital B, the First Amendment 
dealt with subletting a portion of the rail line for a transloading facility to be operated by 
a non-carrier operator; and would not affect the right of Valero (now PRC) to terminate 
the Operating Agreement pursuant to the Second Amendment. 
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and determined that it no longer needed SMS to provide common carrier service, and that 

it preferred to do its own intra-plant switching through the services of a private non-

carrier switching contractor. After meeting with SMS, and reviewing proposals from 

SMS and others, PRC seleeted a contractor other than SMS. Accordingly, on September 

22, 2011, PRC gave SMS an email notice under the Operating Agreement that PRC was 

terminating the Operating Agreement on 90 days' notice. The notice and the termination 

date of December 21, 2011, were confirmed in a letter dated October 27, 2011. Copies of 

the September 22 notice and the October 27 letter are attached hereto as Exhibit C. As 

noted in the October 27 letter, the Operating Agreement requires SMS to promptly vacate 

the Refinery on termination: 

10. Surrender. Operator [SMS] agrees, at the expiration or 
earlier termination of the term hereof, promptly to yield up, clean 
and neat, and in the same condition, order and repair in which it is 
required to be kept throughout the term hereof, the Rail Line and to 
remove Operator's railcars and equipment. ... 

Exhibit B-1. In breach of the contract, SMS has so far failed and refused to do so, or to 

seek Board authority to do so. 

As noted above, PRC has determined that it does not require SMS to perform 

common carrier services for it. PRC or its contractor can continue to deliver I pick up 

interline traffic with its connecting carriers without operating on any lines of railroad or 

obtaining any operating rights from the Board.3 PRC's selected contractor has advised 

that it can be mobilized and ready to begin operating with 30 days advance notice. Thus, 

PRC's traffic can continue to flow uninterrupted as it always has, assuming SMS 

cooperates in the transition. 

Since the service will be private contract switching, no Board authorization will 
be required. 
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Additionally, the only other customer served from tracks within the Refinery, 

ExxonMobil, can also be served by PRC's contract switching operator, and it has 

indicated that it is satisfied that it no longer will need SMS' s common carrier services. 

See letter from ExxonMobil attached hereto as Exhibit D.4 

PRC now wishes to return the Line to private track status, and to have the rail 

operations at the Refinery performed by a non-carrier switching contractor. None of the 

tracks or facilities will be removed or salvaged, and there will not be any change in the 

level of operations being performed at the Refinery. 

Since common carrier services are no longer required or being requested, the 

public convenience and necessity do not require that the Line remain as part of the 

national railroad system, and the Line can and should be abandoned as a line of railroad. 

Because SMS has failed and refused to seek the authority itself, PRC has proceeded with 

this application for adverse abandonment. 

Required Information 

Pursuant to 49 CFR § 1152.22, PRC hereby provides the following information 

related to the proposed adverse abandonment: 

(a) General 

(1) The exact name of the applicant/owner of the Line is Paulsboro Refining 

Company LLC. The exact name of the operator of the Line is SMS Rail Service, Inc. 

4 Although not signed, the letter was sent by ExxonMobil to PRC by email for use 
in this proceeding. ExxonMobil is being served with a copy of the public version of this 
application. 
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(2) The applicant/owner PRC is not a common earner by railroad. The 

operator SMS is a common carrier by railroad subject to 49 USC Subtitle IV, chapter 

105. 

(3) The relief sought is adverse authority for the abandonment of the Line by 

SMS. The Line is comprised of approximately 5.8 miles of railroad tracks within the 

Refinery. The trackage extends northward from a connection 950 feet to the west of 

milepost 14 on the Paulsboro Industrial Track of Consolidated Rail Corporation 

("Conrail"), to and including the tracks within the Refinery, all in Gloucester County, 

New Jersey. After abandonment of the Line as a line of railroad, PRC will retain the 

tracks as private industrial tracks. 

( 4) A detailed map of the Line is attached as Exhibit A-1. Although the end 

points of the tracks that comprise the Line are not clearly marked, this is the map that 

SMS filed when it obtained its common carrier authority to operate the Line. Attached as 

Exhibit A-2 is an aerial photograph that shows an overview of the PRC Refinery. 

(5) The system diagram map requirements have been waived. See July 26 

Decision. 

( 6) The detailed reasons for seeking adverse abandonment have been set forth 

in the Background section above. In short, PRC has determined that it no longer wants or 

needs the tracks located within the Refinery Facility to be operated as a line of railroad by 

a common carrier, and wishes instead to receive its common carrier service from Conrail 

(for and on behalf of Norfolk Southern Railway ("NS") and CSX Transportation 

("CSX")), and to have its internal switching performed by a non-carrier switching 
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contractor. The only other current shipper served by SMS from the Line does not object 

to the abandonment. 

(7) The name, title and address of the representative of Applicant to whom 

correspondence should be sent are: Eric M. Hocky, Esq., Clark Hill Thorp Reed, 2005 

Market Street, Suite 1000, Philadelphia, PA 19103; phone no.: 215-640-8500; email: 

ehocky@clarkhill.com. 

(8) The Line traverses United States Postal Service ZIP Code 08066. 

(b) Condition of Properties. 

Under the Operating Agreement, SMS is responsible for maintaining the Line in 

good order and condition. Operating Agreement, §5. To the best of PRC's knowledge 

that Line is generally in the required condition; however, PRC is not a railroad and does 

not have the expertise to evaluate fully the condition. The most recent time that PRC 

sought to inspect the tracks, SMS refused access. See letter from counsel for SMS dated 

July 16, 2012, attached hereto as Exhibit E. PRC is aware of several minor derailments 

over the past 6 to 8 months. 

( c) Service Provided. 

Based on information provided to PRC by SMS as required by the July 26 

Decision, and PRC's records of service provided by SMS,5 the following information 

describes the service provided in the Base Year (defined for the purposes of this 

application as the period from November 1, 2012 until October 31, 2013): 

(1) SMS operated two trains per day each day during the Base Year except on 

December 25, 2012 and January 1, 2013. 

5 The information provided by SMS is shown in the letters attached as Exhibits F-1 
and F-2. 
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(2) SMS operates over approximately 5.8 miles of track in Paulsboro, all of 

which is owned by PRC. PRC does not believe that SMS, at this location, operates over 

any SMS-owned tracks or sidings. 

(3) SMS operated an average of two locomotive units. 

(4) Total tonnage and carloads by each commodity group are shown on 

Exhibits F-1 and F-2. This information is exclusive of the in-plant industrial switching 

services provided by SMS for PRC. [Exhibits F-1 and F-2 are redacted in public version.] 

(5) The Line is all located within the Refinery. As such, it is not part of a 

through route and there is no overhead traffic. 

( 6) The average crew size utilized by SMS during the Base Year was three. 

(7) As noted above, SMS is required by the Operating Agreement to maintain 

the tracks in good order and condition. PRC believes that SMS has generally complied 

with the maintenance conditions, although SMS has denied PRC access to the tracks to 

do a full inspection. See Exhibit E attached hereto. 

(8) SMS reports no material changes in train service. The primary changes in 

service were operating practices, including the flagging of an industry crossing and the 

repositioning of foul points to increase visibility to vehicular traffic. 

(9) There has generally been no decline in the amount of traffic handled for 

PRC. However, traffic to ExxonMobil is lower than it was in the past. As to the other 

two shippers for whom SMS originally provided service, Air Products and Chemicals, 

Inc. and Oxbow Carbon & Minerals, Inc., neither of these entities nor any successors are 

currently receiving rail service from SMS at Paulsboro. Since PRC is not the operator it 

does not know the reasons for the decline in service to other customers. 
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( d) Revenue and Cost Data. 

The requirement that PRC provide revenue and cost data for SMS has been 

waived. See July 26 Decision. 

(e) Rural and Community Impact. 

(1) There are no stations on the Line. The Line is located within PRC' s 

refinery facility, an industrial area, in Paulsboro, Gloucester County, New Jersey. 

Paulsboro's population in 2012 was approximately 6041. See http://www.city

data.com/citv/Paulsboro-New-Jersev.html 

(2) There were only two customers that originated or terminated traffic on the 

Line in the two calendar years immediately preceding the filing of this Application, 

including in the Base Year. Based on the information available to PRC as provided by 

SMS, the names and addresses of, and principal commodities (by tonnage and carloads) 

handled for these customers are shown in Exhibit F. Since there were only two 

customers, the totals shown on Exhibit F also reflect the total traffic handled by SMS on 

the Line. [Exhibit Fis redacted in public version] 

(3) PRC can also receive some service by motor carrier or by water carrier. It 

is anticipated, however, that after abandonment, rail service will fully continue with 

common carrier service provided by Conrail (on behalf of NS and CSXT), and industrial 

switching service provided by a non-carrier switching contractor. ExxonMobil will also 

be able to continue to receive rail service even if the adverse abandonment were granted. 

There will be no adverse impact on rural or community development. 

(4) Because the tracks comprising the Line are owned by PRC and are located 

within PRC's Refinery, the properties proposed for abandonment are not appropriate for 
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use for other public purposes. Moreover, PRC as the owner, is not willing or interested 

in transferring any of the tracks or its property. 

(f) Environmental Impact. 

PRC filed an Environmental and Historic Report with the Board on December 11, 

2013, more than 20 days before the filing of this Application. 

(g) Passenger Service. 

There is no passenger service provided over the Line. 

(h) Additional Information. 

No additional information has been required by the Board. 

(i) Draft Federal Register Notice. 

Attached as Exhibit G-1 is a draft Federal Register notice for publication by the 

Board. PRC has modified the form of notice set forth in 49 CFR 1152.22(h)(l) to reflect 

that this is an adverse abandonment, and to reflect the waivers and exemptions set forth 

by the Board in the July 26 Decision. The modifications to the form set forth in the 

regulations are shown in Exhibit G-2. A copy of Exhibit G-1 in Word is also being 

submitted on a computer diskette. 

(i) Verification. 

An executed verification in the required form is included following the final page 

of this Application. 

Offers of Financial Assistance and Public Use 

In the July 26 Decision, the Board exempted PRC from the offer of financial 

assistance provisions of 49 USC § 10904, and from the public use provisions of 49 USC 

§10905. July 26 Decision, slip op. at 6. 
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Trails Act 

The Board deferred a decision on whether the trail use provisions of 49 CFR 

§ 1152.29 should apply if the adverse abandonment were granted. See July 26 Decision, 

slip op., at 6. In situations such as this proceeding, where the carrier is not the owner of 

the tracks or property and cannot agree to transfer the property, trail use (as well as public 

use) is inappropriate. This is particularly true in this instance given that the tracks are 

located in the middle of an operating refinery, and where the tracks will continue to be 

used for rail service. PRC has no intention of transferring the tracks or property, and 

allowing a trail use request would merely delay PRC in transferring service over the 

tracks which it owns to a private contractor. 

Labor Protection 

The Board should require SMS to protect its employees pursuant to the conditions 

set forth in Oregon Short Line R. Co. -Abandonment - Goshen, 360 ICC 91 (1979), as it 

has in other adverse abandonment proceedings. See, for example, Norfolk Southern 

Railway Company Adverse Abandonment St. Joseph County, Ind., Docket No. AB 

290 (Sub-No. 286), slip op at 7. 

Notice and Service 

Applicant hereby certifies that is has complied with the notice requirements of 49 

CFR 1150.20 as follows: 

(1) A Notice of Intent was sent to the Board by certified letter. It was 

received by the Board on December 13, 2013. A copy of the Notice of Intent is attached 

hereto as Exhibit H. 
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(2) As shown by the certificate of service attached to the Notice of Intent, 

copies were sent as required by the Board's regulations. See Exhibit H. 

(3) Posting of the Notice oflntent was waived by the July 26 Decision. 

( 4) The Notice of Intent was published in the Courier-Post and in the South 

Jersey Times on December 9, 16 and 23, 2013, as required by 49 CFR 1152(a)(4). 

Copies of the proofs of publication are attached hereto as Exhibit I. 

(5) As noted above, an Environmental and Historic Report was filed with the 

Board on December 11, 2013, more than 20 days prior to the filing of this Application. 

Copies of the Application are being served as required by 49 CFR 1152.24 and 

the July 26 Decision, and as shown on the attached Certificate of Service. Since there are 

no stations on the Line, a copy of the Application will not be posted. Copies will be 

available from counsel to the Applicant. 

Discussion 

Because SMS has been authorized by the Board to operate as a carrier at the 

Refinery, the abandonment of the Line as a line of railroad requires authorization 

pursuant to 49 U.S.C. §10903. Any person with a "proper interest" can bring an adverse 

abandonment application. See Jacksonville Port Authority - Adverse Discontinuance 

In Duval County, FL, STB Docket No. AB-469 (served July 17, 1996) (Jacksonville Port 

Authority), slip op. at 5, and cases cited therein. PRC, as the owner of the tracks 

comprising the Line and as the primary shipper served from the Line, is clearly a person 

with a proper interest and entitled to file this application. 

The Board has set forth the standards to be applied in an adverse abandonment 

proceeding: 
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Under 49 U.S.C. § 10903(d), the standard that applies to any 
application for authority to abandon a line of railroad is whether 
the present or future public convenience and necessity (PC&N) 
require or permit the proposed abandonment. In applying this 
standard in an adverse abandonment context, we consider whether 
there is a present or future public need for rail service over the line 
and whether that need is outweighed by other interests. As part of 
our PC&N analysis, we must consider whether the proposed 
abandonment would have a serious, adverse impact on rural and 
community development. 

Stewartstown Railroad Company - Adverse Abandonment - In York County, PA, STB 

Docket No. AB 1071 (served November 14, 2012) ("Stewartstown Railroad') (citations 

omitted), slip op. at 4. See also Norfolk Southern Railway Company - Adverse 

Abandonment -St. Joseph County, Ind, Docket No. AB 290 (Sub-No. 286), slip op at 3. 

In making the determination, the Board balances the competing benefits and burdens of 

the proposed abandonment on all interested parties, including the owner of the tracks, the 

shippers and the railroad, and on interstate commerce generally. See New York Cross 

Harbor Railroad v. STB, 374 F. 3d 1177, 1180-1181 (D.C. Cir. 2004). Further, in 

making its evaluation, the Board has explained: 

Accordingly, we typically preserve and promote continued rail 
service where a carrier has expressed a desire to continue 
operations and has taken reasonable steps to acquire traffic. On the 
other hand, we do not allow our jurisdiction to be used to shield a 
line from the legitimate processes of state law where no overriding 
federal interest exists. If we grant an adverse abandonment, our 
decision removes the shield of our jurisdiction, enabling the 
applicant to pursue other legal remedies to force the carrier off a 
line and sell or dispose of railroad property that would otherwise 
be protected as part of the national rail transportation system. 

Stewartstown Railroad, supra at 4-5 (citations omitted). See also Minnesota Commercial 

Railway Company Adverse Discontinuance In Ramsey County, MN, STB Docket No. 

AB-882 (served July 16, 2008) ("Minnesota Commercial"), slip op. at 3. 
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This is a simple straightforward situation where common carrier service is no 

longer needed, where SMS' s Operating Agreement has been properly terminated, and 

where PRC, as the track owner, needs the abandonment authority granted so that it can 

proceed with its state court remedies to enforce the termination provisions of the 

Operating Agreement and remove SMS from the Refinery if SMS continues to refuse to 

do so voluntarily. While SMS originally was providing service to a number of shippers, 

there are now only two remaining, and over 99% of the traffic is being handled for PRC. 

The abandonment would not affect the ability of Conrail, NS or CSXT to provide 

common carrier service to and from the Refinery, and PRC has a private switching 

contractor standing by so that there should be no interruption in switching service to the 

current shippers, PRC and ExxonMobil (assuming SMS cooperates in the transition). 

Both current shippers support the shift to a private switching contractor. Thus there will 

be no adverse effect on interstate commerce or on shippers,6 and there is no public 

interest in requiring that SMS continue to provide unwanted, unneeded operations. See 

Cheatham County Rail Authority Application and Petition for Adverse Discontinuance, 

ICC Finance Docket No. 32049 (renumbered ICC Docket No. AB-379X) (served 

November 4, 1992), at 7. There is no reason that the Line needs to remain as part of the 

national railroad system. 

PRC is not requesting that the Board make any determinations about whether the 

Operating Agreement has been properly terminated in accordance with its terms. Rather, 

PRC is requesting that the Board remove the jurisdictional shield that SMS is now using 

to prevent the rights of the parties under the Operating Agreement from being detennined 

6 As such, there will be no adverse impact on rural or community development. 
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by the courts. The Board has been clear that it will not allow its jurisdiction in such a 

manner. See Stewartstown Railroad, supra at 12. See also Minnesota Commercial, 

supra; Jacksonville Port Authority, supra at 6. 

Further, the Operating Agreement clearly provides that upon termination, SMS 

will promptly yield up the tracks and property. Operating Agreement, Exhibit B-1, 

Section 10. As such, SMS should not be heard to oppose the adverse abandonment. Any 

opposition would only further exacerbate SMS's failure to cooperate in seeking 

abandonment authority in contravention of the Operating Agreement. 

As noted above, the SMS Operating Agreement has been terminated and SMS has 

no contractual rights to operate at the Refinery. After the abandonment of the Line as a 

line of railroad, PRC intends to have the tracks operated as private plant tracks by a non-

carrier switching contractor. 7 The shippers no longer need or desire common carrier 

service by SMS to be performed within the Refinery, or to or from PRC's tracks, and 

after abandonment service would continue in the same manner as before SMS began 

common carrier operations, without any adverse effect on shippers. Granting of the 

abandonment would allow SMS to comply with the termination provisions of the 

Operating Agreement and stop operating the tracks within the Refinery, either voluntarily 

PRC believes that as the owner of the tracks it has the authority to allow private 
switching on the tracks even while SMS has common carrier authority to operate over 
them. See V&S Railway, LLC-Petitionfor Declaratory Order Railroad Operations in 
Hutchinson. Kan., STB Docket No. FD 35459 (served July 12, 2012); Hanson Natural 
Resources Company - Non-Common Carrier Status - Petition for a Declaratory Order, 
ICC Finance Docket No. 32248 (served December 5, 1994), 1994 MCC LEXIS 111 at 
*48-*50. However, PRC has so far elected not to bring its private contractor onto the 
tracks while it attempts to have SMS voluntarily transition SMS' s operations as required 
by the Operating Agreement. 
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or through legal action that PRC would pursue. No shippers would lose any service, and 

there is no need for the tracks to remain as part of the national rail system. 8 

Transition of Operations 

PRC believes that SMS is required under the terms of the Operating Agreement to 

cooperate in the transition of operations following termination of the Agreement, and that 

if SMS fails to do so it will be liable for damages. In addition, the Board has continuing 

jurisdiction over SMS until it stops operating as a carrier, and has the power, without 

ruling on the merits of any contract claims, to order SMS to cooperate with PRC's 

contract switching operator so that there can be a safe and orderly transition without any 

harm or interruption of service to shippers. Cf City of Peoria and the Village of Peoria 

Heights, IL Adverse Discontinuance Pioneer Industrial Railway Company, STB 

Docket No. AB-878 (served November 19, 2007) (ordering two carriers to negotiate joint 

operating protocols to avoid interference with each other); Cheatham County Rail 

Authority Application and Petition for Adverse Discontinuance, ICC Finance Docket 

No. 32049 (served August 31, 1992), at 2 (ordering coordination of operations in view of 

the need for orderly operations and to assure safety on the line). Accordingly as a 

condition of the grant of abandonment authority, and the required exercise thereof by 

SMS, the Board should order SMS to cooperate with PRC and its private switching 

contractor, and the connecting Class I carriers, in an orderly transition of operations and 

service. 

8 Grant of the abandonment authority would also allow SMS to use its rail 
resources elsewhere where it continues to operate. 

- 17 -
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Conclusion 

For the reasons set forth above, the Board should find that Applicant's proposed 

abandonment satisfies the requirements of 49 C.F .R. § 1152, and should issue a decision 

granting the adverse abandonment authority requested. 

Dated: January 9, 2014 

- 18 -
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Respectfully submitted, 

/j 

Elf !C?J JJa 
CLARK HILLlHORP REED 
One Commeri~ Square 
2005 Market Street, Suite 1000 
Philadelphia, PA 19103 
(215) 640-8500 

Attorneys for 
Paulsboro Refining Company LLC 



VERIFICATION 

State of New Jersey 
SS. 

County of Morris 

James Fedena makes oath and says that he is a Senior Vice President of Paulsboro 

Refining Company LLC, the applicant herein; that he has been authorized by the 

applicant to verify and file with the Surface Transportation Board the foregoing 

Application in STB Docket No. AB 1095 (Sub No. 1 ); that he has carefully examined all 

of the statements in the Application as well as the exhibits attached thereto and made a 

part thereof; that he has knowledge of the facts and matters relied upon in the 

Application; and that all representations set forth therein are true and correct to the best 

of her/his knowledge, information and belief. 

Subscribed and sworn to before me, a notary in and for the State and County above 

named, this J1h day of January, 2014. 

My commission expires: 

EVELYN 
Notary Public of New 

Commission Expires 

- 19 -
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CERTIFICATE OF SERVICE 

I hereby certify that on this 9th day of January, 2014, I served a copy of the public 

version of the Application for Adverse Abandonment on the persons listed below by the 

method shown below: 

By Federal Express next day delivery: 

Fritz R. Kahn 
1919 M Street, NW 
ih Floor 
Washington, DC 20036 

Greg Summy 
David Coleman 
Norfolk Southern Railway Company 
Three Commercial Place 
Norfolk, VA 23510 

Michael A. Carrocino, Facility Manager 
Exxon Mobil Research and Engineering 
Company 
600 Billingsport Road 
Paulsboro, NJ 08066 

By US First Class Mail, postage prepaid: 

Governor Chris Christie 
State of New Jersey 
P.O. Box 001 
Trenton, NJ 08625 

New Jersey Department of Transportation 
Freight, Air & Water Division (Rail) 
P.O. Box 600 
Trenton, NJ 08628-0600 

Jonathan Broder 
Conrail 
1717 Arch Street, 32nd Floor 
Philadelphia, PA 19103 

Paul Hitchcock 
CSX Transportation, Inc. 
Law Department 
500 Water Street, 1150 
Jacksonville, FL 32202 

Cooperative Extension of Gloucester 
County 
Rutgers New Jersey Agricultural 
Experiment Station 
County Government Services Building 
1200 N. Delsea Dr. 
Clayton, NJ 08312-1095 

Torn Tidwell, Chief 
U.S. Forest Service 
1400 Independence Ave., SW 
Washington, DC 20250-0003 



US Department of Transportation 
Federal Railroad Administration 
1200 New Jersey Avenue, SE 
Washington, DC 20590 

Conservation and Outdoor Recreation 
Programs 
National Park Service 
1849 C Street, NW 
Org. Code 2220 
Washington, DC 20240 

200093946 

By: 

"Public Version" 

Headquarters, Military Surface 
Deployment and Distribution Command 
Transportation Engineering Agency 
Attn: SDTE-SA (Railroads for National 
Defense) 
709 Ward Drive, Building 1990 
Scott AFB, IL 62225-5327 

US Railroad Retirement Board 
844 North Rush Street 
Chicago, IL 60611-2092 
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EXHIBIT A 
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SMS RAIL LINES 
PAULSBORO DMSION 

PAULSBORO_, NJ 

MUSTER LOCATION MAP 

AREA 1 - SMS CREW TRAILER 

AREA 2 - LPG WADER TRAlLER. 

AREA.3 KENNY ATLANTIC QUONSET HUT 

AREA4 - MAINGATE 

.,• 
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RAIL LINE SERVICE AGREEMENT 

THIS AGREEMENT made as of the day of June, 2 000, by and 

between SMS RAJ:L SERVICE, INC., a Pennsylvania corporation registered to 

conduct business in the State of New Jersey ("SMS" or "Operator") and VALERO 

REFINING COMPANY - NEW JERSEY, a Delaware corporation ("Valero" or Owner"). 

THE BACXGROOND OF THIS AGREli:MENT IS AS FOLLOWS: 

A. Valero owns the property located 800 Billingsport Road, 

Paulsboro, Gloucester County, New Jersey 08066, consisting of approximately 

970 acres (the "Property" or "'Refinery") whereupon it operates a petroleum 

refinery and which Property is served by a private rail line owned 

exclusively by Valero. Valero currently maintains the rail line which is 

serviced by Conrail. 

B. SMS is in the business of operating and servicing shortline 

railroads and desires to provide rail service for Valero at the Property. 

Valero desires to engage SMS to maintain the rail line at the Property and 

to provide exclusive rail service therefor. 

NOW, THBRBFORE, in consideration of the mutual covenants 

contained in this Agreement and intending to be legally bound, SMS and 

Valero agree as follows: 

1. Grant of Exclusive Service Agreement. Owner does hereby 

grant and Operator does hereby agree to accept, for the term and upon the 

conditions set forth in this Agreement, the exclusive right to service and 

, maintain all that certain railroad track located at the Property, which 

r comprises approximately 5. 8 miles, shown more precisely as the railroad on 
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the plan attached hereto, made a part hereof and marked as Exhibit "A" (the 

"Rail Line"). 

2. IJtm. 

{a) Initial Tepn. The initial term of this Agreement shall 

commence (•commencement Date"} when Operator has entered into an appropriate 

agreement for inclusion in the existing freight rate contract of Valero (as 

defined below) and Operator has completed its start-up operations. Unless 

terminated sooner under the terms hereof, the initial term of this Agreement 

shall terminate on 12:01 a.m. local time on the tenth (10th) anniversary of 

the first day of the first full calendar month of the initial term. 

(b} Ten Year Renewal Option. The term of this Agreement may 

be extended for one (l) additional ten (lO) year term upon the mutual 

agreement of Valero and Operator, during which all terms and conditions 

shall remain as set forth in this Agreement (the "Renewal Tenn"). 

Discussions between the two parties regarding the Renewal Term shall begin 

at least three (3) months prior to the expiration of the initial term. In 

the event that Valero and Operator mutual1y agree to the Renewal Term, the 

Renewal Term shall commence at 12:01 a.m. local time on the tenth (10th) 

anniversary of the first day of the first full calendar month during the 

initial term as aforesaid and shall expire at 12:01 a.m. local time on the 

tenth (10th) anniversary of the Renewal Term. The initial term and the 

Renewal Term described in this Paragraph 2, are referred to collectively 

herein as the "Tenn• . 

2 
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3. Exclusive Servicer of Rail Line. Throughout the Teilll, 

Operator shall have the exclusive right to be the servicer and operator of 

the Rail Line, subject to the rights of Owner as set forth herein. During 

the term, OWner shall not engage any other party to service or operate the 

Rail Line. The servicing functions and duties of Operator shall include 

service, track maintenance and removal, of vegetation, debris or other 

obstructions from the railroad. 

4. Pee. 

(a) Operator agrees to pay to Owner, in consideration for the 

exclusive right to service and operate the Rail Line, the sum of Fifteen 

($15. 00) Dollars per railroad car serviced (as defined below} on the Rail 

Line (the "Fee"). For the purposes of calculating the Fee, each trip 

transporting a cargo load from Valero to the Conrail Trunk Line and each 

trip transporting a cargo load from the Conrail Rail Trunk to Valero shall 

constitute one car serviced, but the return of an empty car after a delivery 

or the transport of an empty car to pick up a load shall not constitute a 

separate incident of service. 

(b) The Fee shall be payable, without notice, demand, set-off 

or deduction, on a monthly basis in lawful currency of the United States of 

America, on the thirtieth (30th) day of the calendar month after which the 

service was provided, to Owner at BOO Billingsport Road, Paulsboro, New 

Jersey 08066, or to such other person at such other place as Owner may 

designate in writing. Each payment shall include an accounting certified by 

3 
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an authorized officer of Operator setting forth the number of cars serviced 

during the prior month (an .. Accounting"). An Accounting shall be submitted 

with such back-up documentation as maybe reasonably required by owner. 

(cJ Owner may, upon reasonable notice and during normal 

business hours, audit the books and records of operator relating to the use, 

operation and servicing of the Rail Line. Owner shall conduct such audit at 

its own cost. Operator agrees to maintain all related records on its 

! principal office in New Jersey for a period of (3} years after the month to 

which such records relate. Operator shall promptly pay to owner any 

shortfall in the Fee discovered by an audit, and any excess Fee discovered 

by such audit shall be credited towards the next payment of any Fee due by 

Operator under this agreement. 

5. Operator's Covenants. 

Cal In further consideration of Operators•s exclusive 

right to service and operate the Rail Line, Operator hereby covenants to 

maintain in good order and condition the Rail Line and all the area within 

fifteen (15) feet. in each direction from the centerline of the Rail Line 

{hereinafter referred to as the "Adjoining Area"). Operator shall promptly 

at Operators's own expense make all necessary repairs, structural and 

nonstructural, ordinary as well as extraordinary, foreseen as well as 

unforeseen to the Rail Line and the Adjoining Area. When used in this 

paragraph, the term "repairs" shall include replacements and renewals, and 

4 
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all such repairs made by Operator shall be at least equal in quality. and 

usefulness to the original improvements and equipment. 

(b} Operator recognizes that the quality of the rail 

service provided to Valero and the competitiveness of freight rates are 

critical to the viability and financial prospects of Valero. Operator agrees 

to provide all locomotives, maintenance equipment, track, materials and 

personnel necessary to operate the Rail Line and to provide said service in 

a professional, high-quality manner commensurate with prudent industry 

standards. owner and Operator contemplate that Owner will required a high 

degree of service, and Operator covenants that it will conduct its 

operations in such a manner in order to provide adequate service to Owner, 

including but not limited to, providing shifting services at least twice per 

day, seven {7) days per week. Operator covenants further that it will expand 

its operations to accommodate any growth in Valera's demand for rail service 

and to provide the same level of quality service required under this 

Agreement. Without limiting the foregoing requirements, Operator agrees 

that: (i) the quality of service and maintenance shall be consistent with at 

least the equivalent of such rail service available at other first-class 

warehouse parks or facilities providing rail service in the Middle-Atlantic 

Region; and (ii) Operator shall not impose any surcharges or other 

additional freight rates upon OWner that would render the total freight 

rates payable by OWner higher than those generally charged for similar 

service at other facilities and industrial and warehouse parks in the 

5 
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Middle-Atlantic region. Operator shall not have any obligation to install 

any new track or extend existing track to meet Valera's future needs beyond 

the Rail Line as it exists as of the date of this Agreement, shown on 

Exhibit "A". 

(c) Operator shall keep and maintain all portions of the 

Rail Line and the Adjoining Area free of accumulation of dirt, snow, ice, 

pollution or rubbish. Operator shall have the reasonable right of ingress 

and egress to the Rail Line by such vehicles, equipment and materials 

necessary to maintain and operate the Railroad in accordance with the 

Agreement. In performing its obligations hereunder, Operator shall not 

unduly obstruct or impede OWner•s operations at the Property. 

(d) All improvements, repairs, alterations and fixtures 

attached to or used in connection with the Rail Line by or on behalf of 

Operator shall, subject to the terms and conditions of this Agreement, be 

and become the property of Owner immediately upon completion of installation 

thereof, without payment therefor by Owner and shall be surrendered to Owner 

upon the expiration or earlier termination of the term of this Agreement. 

Ce) Operator's daily operations hereunder shall include (but 

are not limited to) the following: 

(i} Performance of a daily railcar inventory, the 

results of which will be provided to Owner daily; 

(ii) Provision of electronic bills of lading to 

Owner's customers; and 

6 
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(iii} Maintenance of constant conununication with 

Owner's personnel and Operator's personnel as needed. 

6. Owner's Covenants. 

(aJ Owner covenants that, except as provided in Paragraph 

16, throughout the Term it will not take any action to terminate or diminish 

Operator's rights hereunder, and that it will maintain in effect or cause 

others to maintain in effect all zoning, wetlands, land-use and similar 

local and state permits and approvals necessary for the use of ~he Rail Line 

and for any upgrades which may be undertaken by Owner. Operator shall be 

responsible for obtaining and keeping in effect all licenses, permits and 

approvals required by federal or state law or regulation relating to the 

operation, rail servicing and maintenance by Operator of the Rail Line. 

OWner agrees to terminate, prior to the Commencement Date, all existing 

track rental or car storage agreements for storage within the refinery only, 

if any, with any outside parties. 

(b) At the request of Operator, Owner shall provide a parcel 

or parcels of land aggregating no less than one (1) acre in area, adjacent 

to the Rail Line, for use by Operator in connection with the performance of 

its duties hereunder. Operator shall be entitled to store equipment upon 

this area and to erect such track, facilities and improvements as Operator 

may deem appropriate for the performance of those duties, all of which shal.l 

be done in accordance with all legal requirements and at Operator's sole 

cost and expense. From and after the designation by OWner of such land 
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area, it shall be deemed to be included, for no additional fee, within the 

definition of the "Rail Line" and shall be covered in all respects by the 

terms of this Agreement, including all requirements relating to insurance 

and maintenance. 

7. Net Agreement. It is understood and agreed that this is a 

net Agreement. It is the intention of the parties that owner shall receive 

all Fees payable hereunder free from all taxes, assessments and impositions 

upon or by reason of the Rail Line and the track, rails, equipment and 

improvements constructed thereon and all expenses and charges required to be 

paid to maintain and carry the Rail Line, all of which taxes, assessments, 

impositions and such charges shall be paid by Operator; provided, however, 

that nothing herein contained shall require Operator to pay any tax, 

assessment, charge or levy which OWner is required to pay by reason of the 

income represented by the Fees under this Agreement. 

B • Insurance. 

{a) Operator, at Operator' a sole coat and expense, shall 

maintain and keep in effect throughout the term: 

(i) Insurance against loss or damage to the Rail Line 

and any maintenance facilities by any casualty as may be included in the 

broadest form of all risk insurance from time to time available in an amount 

at least equal to the replacement cost thereof, without any co-insurance by 

OWner or Operator; 

B 
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(ii} Insurance against loss or liability in connection 

with bodily injury or death or property damage occurring in the vicinity of 

the Rail Line, under policies of general public liability insurance, naming 

Owner as additional insured, with a policy amount initially equal to Ten 

Million {$10,000,000) Dollars, which amount shall be adjusted from time to 

time throughout the Term to amounts then carried by prudent operators of 

similar railroads. Operator's insurance shall contain a rider or 

endorsement insuring against loss or damage arising out of the spillage, 

discharge, dispersal or release of pollutants or hazardous s'Ubstances in or 

on the Rail Line which is not covered by an insurance policy obtained by the 

rail user as required above in this paragraph. 

{b) All policies of insurance provided for in this 

Paragraph 8 shall name Valero Energy Corporation and its subsidiaries and 

affiliates, and the officers, directors and employees of Valero Energy 

Corporation and of its subsidiaries and affiliates and Operator as the only 

insured parties. 

(c) All policies shall provide that they shall not be 

cancelable without at least thirty (30} days• prior written notice to Owner 

and shall be issued by insurers of recognized responsibility, licensed to do 

business in the State of New Jersey. At least five (5) days prior to the 

Commencement Date, the original insurance policies required under this 

Paragraph 8 shall be delivered to Owner. 

9 
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{d} With respect to all insurance provided herein, Operator 

shall waive, or shall cause the insurer(s) to waive, any right of 

subrogation that such insurer(s) may have or may gain in connection with or 

related to work or service of Operator done under this Agreement. 

9. Compliance with Legal Requirements. Operator covenants 

throughout the term of this Agreement, at Operator's sole cost and expense, 

promptly to comply with all laws and ordinances and notices, orders, rules, 

regulations and requirements of all federal, state and municipal governments 

and appropriate departments, commissions, boards and officers thereof, and 

notices, orders, rules and regulations of the National Board of Fire 

Underwriters, or any other body now or hereafter constituted exercising 

similar fWlctions, governing the operation, ownership, maintenance and 

servicing of the Rail Line, including {without limitation) all laws relating 

to interstate commerce, railroads, health and safety, and environmental 

matters, whether foreseen or un£oreseen, ordinary as well as extraordinary, 

structural as well as nonstructural. Operator shall likewise observe and 

comply with the requirements of all polices of public liability, fire and 

all other policies of insurance at any time in force with respect to this 

Agreement and the Rail Line and the equipment thereon. 

10. Surrender. Operator agrees, at the expiration or earlier 

termination of the tenn hereof, promptly to yield up, clean and neat, and in 

the same condition, order and repair in which it is required to be kept 

throughout the. term hereof, the Rail Line and to remove Operator's railcars 

10 
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and equipment. All equipment, rolling stock of Operator's fixtures, tools, 

supplies, buildings and improvements remaining in or on the Rail Line more 

than thirty (30) days after the expiration or earlier termination of the 

Term shall be deemed to have been abandoned by Operator. 

11. Damage by Fire or Other Casualty. In case of damage to the 

Rail Line by any casualty, Operator shall promptly notify Owner, and 

Operator shall repair the damage. The work shall be commenced promptly and 

completed with due diligence, taking into account the time required for 

Operator to effect a settlement with, and procure insurance proceeds from, 

the insurer, and delays due to governmental regulations, scarcity of or 

inability to obtain labor or materials, or causes beyond Operator's 

reasonable control. 

12. Assigpment. Operator may not assign, mortgage, pledge or 

encumber this Agreement or any of its rights hereunder, in whole or in part, 

or sublet the whole or any part of the Rail Line or delegate any of its 

duties hereunder. 

13. Eminent Domain. If the Rail Line or any part thereof is 

taken or condemned for a public or quasi-public use (a sale in lieu of 

condemnation to be deemed a taking or condemnation), this Agreement shall, 

as to the part taken, terminate as of the date title shall vest in the 

condemner, provided that the provisions concerning the payment of awards as 

provided below shall continue in full force and effect. In any such event, 

Operator waives all claims against Owner and against the condemning 

11 
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authority or party and Operator covenants and agrees that Operator will make 

no claim by reason of the complete or partial taking of the Rail Line. 

14. Curing Operator's Defaults. If Operator shall be in default 

in the performance of any of its obligations hereunder, owner may (but shall 

not be obligated to do so), in addition to any other rights it may have in 

law or equity and after written notice to Operator except in case of 

emergency, cure such default on behalf of Operator, and Operator shall 

reimburse Owner for any reasonable sums paid or costs incurred by owner in 

curing such default, which reasonable sums and costs shall be deemed 

additional Fees hereunder and shall be payable immediately upon written 

demand. 

15. Responsibility of Operator; Indemnity. 

(a) Operator agrees to indemnify Owner and hold Owner 

harmless against any claims, damages of liability for physical injury 

arising out of or resulting in any way from the use and operation of the 

Rail Line during the Term, unless such injury is caused directly by Owner's 

recklessness or gross negligence. Operator hereby relieves and agrees to 

indemnify OWner against all claims, damages or liability by reason of any 

injury or damage to the Rail Line, to Operator or to any person or to 

property adjoining the Rail Line, whether belonging to Operator or to any 

other person, caused by any fire, breakage, leakage, collapse or other event 

in any portion of the Rail Line, whether or not such event results in the 

12 
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termination of this Agreement by reason of damage to or destruction of the 

Rail Line. 

(b) Without limiting the above Operator hereby agrees to 

indemnify, defend and hold harmless OWner from and against any and all 

expense, damage, loss or liability incurred by Owner arising from the 

application or claim of application to the Rail Line (including, but not 

limited to, the improvements on the Rail Line) of any state or federal oil, 

toxic, or hazardous substances or waste statute or other law, now or 

hereafter enacted (including, but not limited to, the Federal Comprehensive 

Environmental Response, Compensation and Liability Act, 42 U.S.C. §9601 2nd 

as amended by the Superfund Iunendm~ts and Reauthorization Act of 1986. 

Operator's liability hereunder shall survive the termination of this 

Agreement whether terminated by an agreement, expiration, judgment, or 

otherwise, but in no event shall Operator• s liability extend to losses 

resulting directly from affirmative acts of Owner or arising out of any 

ground water, soil or other environmental contamination that occurred prior 

to the Commencement Date. Operator agrees not to store any hazardous 

materials at the Property, and will not require any underground tanks for 

storage of materials. 

16. Qwner•s Remedies Upon Operator's Defaults. If Operator 

shall fail or omit to pay the Fee or any additional charges due hereunder on 

the days and time and at the place the same are made payable, and without 

demand therefor, or if Operator shall in any respect violate any of the 

13 
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terms, conditions or covenants contained in the Agreement, or if Operator 

becomes insolvent, bankrupt, or makes an assignment for the benefit of 

creditors, or is levied upon or sold out by Sheriff's or Marshall's or 

Constable's sale, or if a receiver for Operator is appointed, OWner may 

(subject to the grace period set forth in Section 18 below) re-enter and 

repossess the Rail Line and Adjoining Area, together with all improvements 

and additions thereto, or pursue any remedy permitted by law or equity for 

the enforcement of the provisions hereof, and Operator's agreement regarding 

the Rail Line shall be extinguished. In the alternative, and at the 

election of owner, OWner may give to Operator at any time after the 

occurrence of the event written notice of owner's election to terminate this 

, Agreement on a date to be specified in said notice, not less than fifteen 

( 15 I days after the giving thereof; and upon the date specific in said 

notice, this Agreement and the term thereof shall {except for the continued 

liability of Operator as hereinafter provided) expire and come to an end as 

fully and completely as if the date specified in said notice were the date 

definitely fixed in this Agreement for the expiration of the term hereof, 

and Operator shall quit and surrender the Rail Line and Adjoining Area, on 

or before that date, to owner, without cost or charge to OWner. 

in case this Agreement shall be terminated as herein provided, or 

in case of termination of Operator's possession by reentry, summary 

dispossess proceedings or any other method, OWner may, at Owner's option, as 

an additional or alternative remedy, bring suit to eject Operator. 

I 
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In the event of termination of this Agreement as herein provided, 

or of termination of Operator's possession by re-entry, summary dispossess 

proceedings or any other method, whether or not the Rail Line shall be 

subject to further agreements, Operator shall, until the time when this 

Agreement would have expired but for such prior expiration or for such re

entry, summary dispossess proceedings or termination, continue and remain 

liable for the performance of duties in the Agreement, less the avails of 

reletting (after deduction of all reasonable expenses of recovery of 

possession and reletting), if any. Upon such expiration, termination or re-

entry as aforesaid, neither Operator, Operator's creditors or 

representatives shall thereafter have any right, legal or equitable, in or 

to the Rail Lines or Adjoining Area or any part thereof, or in or to the 

repossession of same, or in or to this Agreement; and Operator hereby waives 

all right of redemption which is or may hereafter be provided by law. The 

words nre-enter" and "re-entry" as used in this Agreement are not restricted 

to their technical legal meaning. 

Any action taken by OWner under this paragraph shall not operate 

as a waiver of any other claim owner might have against Operator, and 

Operator shall remain responsible to Owner for any loss and/or damage 

suffered by OWn.er by reason of Operator's default or breach. such loss or 

damage encompasses any cost incurred by OWner to have Operator's obligations 

under this Agreement performed by another entity for the remainder of the 

initial term, which includes any excess of the price paid per car by 
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Operator to OWner over the price paid per car by an entity performing 

similar duties to Operator's duties under the Agreement after a default by 

Operator. 

Any sums not paid by Operator when due hereunder shall bear 

interest at a per annum rate equal to the greater of 8% per annum or 2% in 

excess of the prime rate announced from time to time by Woodstown National 

Bank. All costs incurred by Owner in enforcing its rights hereunder, 

including attorney's fees and court costs, shall be payable by Operator as 

an additional Fee and shall be due immediately upon demand. 

17. Waiver. The failure of Owner or Operator to insist in any 

one or more instances upon the performance of any of the covenants or 

conditions of the Agreement or to exercise any right or privilege herein 

conferred shall not be construed as thereafter waiving or relinquishing any 

such covenants, conditions, rights or privileges and the same shall continue 

and remain in full force and. effect, and waiver of one default or right 

shall not constitute waiver of any other default; and the receipt of any 

rent by OWner from Operator or any assignee of Operator, or of any portion 

thereof, shall not operate as a waiver of the right of OWner to enforce any 

of the obligations of the Agreement by such remedies as may be appropriate, 

and shall not waive or avoid the right of owner at any time thereafter to 

elect to terminate this Agreement, on account of any such assignment, 

transferring of this Agreement or any other breach of any covenant herein, 

or condition of the Agreement, unless evidenced by owner's written waiver. 

16 
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18. Grace Period. Notwithstanding anything herein above stated, 

it is understood and agreed that neither party hereto will exercise any 

right or remedy provided for in the Agreement or allowed by law because of 

any default of the other, unless such party shall have first given written 

notice thereof by registered mail to the other, and the other, within a 

period of fifteen (15) days thereafter, shall have failed to pay the sum or 

sums due if the default consists of the failure to pay money, or if the 

default consists of something other than the payment of money, shall have 

failed, within fifteen (15) days thereafter to begin and actively and 

diligently in good faith to proceed with the correction of the default until 

it shall be fully corrected; provided, however, that no such notice from 

OWner shall be required nor shall OWner be required to allow a.,y part of the 

said notice period or if Operator shall have removed from or shall be in the 

course of removing from the Rail or if a petition in bankruptcy or for 

reorganization shall have been filed by or against Operator, resulting in an 

adjudication of bankruptcy or for reorganization or if a Receiver or Trustee 

is appointed for Operator and such appointment and such Receivership or 

Trusteeship is not terminated within sixty (60} days or Operator makes an 

assignment for the benefit of creditors or if Operator is levied upon and is 

about to be sold out from the Rail Line by any sheriff, marshal! or 

constable. 

19 . Notices . All notices required or permitted hereunder from 

either of the parties to the other shall be in writing and sent by 
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Registered Mail, return receipt requested, postage prepaid. 

Operator shall be addressed to: 

SMS Rail Service, Inc .. , 
P.O. Box 711 
Bridgeport, NJ 08014 
with a copy to: 

Joseph J. Kalkbrenner, Jr., Esquire 
HUGHES, KALKBRENNER & ADSHEAD, LLP 
Suite 205, 1250 Germantown Pike 
Plymouth Meeting, PA 19462 

Notices to OWner shall be addressed to~ 

Valero Refining Company- New Jersey 
800 Billingsport Road 
Paulsboro, NJ 08066 

with a copy to: 
Manager-Rail Movements 
Valero Marketing and Supply Company 
One Valero Place 
San Antonio, Texas 78212 

Notices to 

Either party may at any time, in the manner set forth for giving notices to 

the other, set forth a different address to which notice to it shall be 

sent. 

20. Definitions. 

{a) "~"· The word "OWner" is used herein to include 

the Owner named above as well as its successors and assigns, as well as the 

heirs, personal representatives or successors and assigns of any such 

subsequent OWner, each of whom shall have the same rights, remedies, powers, 

authorities and privileges as he would have had he originally signed this 

Agreement as Owner, but any such person or entity, whether or not named 

18 
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herein, shall have no liability hereunder after he ceases to hold title to 

the Property, except for obligations which may have heretofore accrued. 

(b) "Operator". The word •Operator" is used herein to 

include the Operator named above as well as its successors and assigns, each 

of which shall be under the same obligations, liabilities, privileges and 

powers as it would have possessed had it originally signed this Agreement as 

Operator. However, no such rights, privileges or powers shall inure to the 

benefit of any assignee of Operator, immediate or remote 1 unless the 

assignment to such assignee has been approved in writing by Owner. 

(c) "Service". The word "service" includes, but is not 

limited to, picking up and delivering train cars from or to the Conrail line 

from or to a point within the Property, transporting, loading and unloading 

train cargo, and performing all maintenance duties necessary to operate the 

Rail Line in accordance with the terms of this Agreement. 

{d) "Rail Line". The term "Rail Line• shall include all 

that track described in Section 1, including the approximately 5.8 miles of 

track and the land within a distance of fifteen (15) feet on each side of 

the centerline of the track, and all track, rails, switches, ties, beds, 

equipment apparatus, buildings and improvements forming a part thereof, 

located therein or thereon or used in connection therewith. 

21. Entire Agreement. rt is expressly understood and agreed by 

and between the parties hereto that this Agreement and the exhibits attached 

hereto set forth all the promises, agreements, conditions and understandings 
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between owner and operator with respect to the Rail Line, and that there are 

no promises, agreements, conditions or understandings, either oral or 

written, between them other than are herein set forth. It is further 

understood and agreed. that no subsequent alteration, amendment, change or 

addition to this Agreement shall be binding upon OWner or Operator unless 

reduced to writing and signed by them. 

22. Severa,bility. If any provision of this Agreement is found 

invalid the remainder of this Agreement shall stay in full force and effect. 

23. Captions. It is agreed that the captions of the Agreement 

are for convenience only and are not a part of the Agreement and do not in 

any way limit or amplify the terms and provisions of this Agreement. 

IN WITNESS WHEREOF, the parties have executed this Agreement 

under seal as of the day and year first above written. 

OWNER: 

VAL .. ~.· o,,~FINBRY .C.OMPANY. -HBW JBRSBY 

L,~~-ft By: & • '. l .· ·~ 
Title:=~:;c .. . .. 
OPERATOR: 
SMS RAIL SERVJ:CB, INC. 

20 



"Public Version" 



SECOND AMENDMENT TO RAIL LINE SERVICE 
AGREEMENT DATED AUGUST 31, 2000 

"Public Version" 

THIS AGREEMENT made as of the day of May, 2010, by and between 

SMS RAIL SERVICE, INC., a Pennsylvania corporation registered to conduct business in the 

State of New Jersey (''SMS"' or "Operator") and VALERO REFINING COMP ANY - NEW 

JERSEY, a Delaware corporation(" Valero" or Owner"). 

THE BACKGROUND OF THIS AGREEMENT IS AS FOLLOWS; 

A. Valero and SMS entered into a Rail Line Service Agreement dated August 31, 

2000 (the "'Original Agreement') whereby SMS services and maintains the rail line at Valero's 

refinery located at 800 Billingsport Road, Paulsboro, New Jersey 08066 (the "Refinery") which 

Original Agreement is incorporated herein by reference. 

B. Valero and SMS entered into a First Amendment to Rail Line Service Agreement 

Dated August 31, 2000 in November of 2002 in order to modify the Original Agreement to 

pennit SMS to sublet a portion of the rail line to The Savage Companies, so that the Savage 

Companies could operate a transloading facility for petroleum coke or petroleum coke products 

(the Original Agreement and First Amendment are referred to collectively as the "Current 

Agreement"). 

C. Valero and SMS desire to amend the Current Agreement to permit Valero to 

terminate the Ten Year Renewal Option set forth at paragraph 2(b) of the parties' Original 

Agreement as set forth in more detail herein below. 

D. Except as set forth at paragraph C. herein above regarding the term of the Current 

Agreement, Valero and SMS desire to have SMS continue to provide all of the usual and 
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customary services SMS has provided for Valero at the Refinery on an ongoing basis until such 

time as Valero provides SMS with ninety (90) days written notice of its intention to terminate the 

Current Agreement as set forth herein below. 

NOW, THEREFORE, in consideration of the mutual covenants 

contained in this Agreement and intending to be legally bound, SMS and Valero agree as 

folJows: 

1. SMS and Valero agree that on the date this Second Amendment is fully executed by 

the parties; (a) the business terms of the Current Agreement shall continue on an ongoing basis 

until such time as Valero provides SMS with ninety {90) days written notice of its intention to 

terminate both: (a) the Ten Year Renewal Option. as it is defined at paragraph 2(b) of the 

Original Agreement and (b) the Current Agreement. 

2. It is expressly understood and agreed by and between the parties hereto that the 

Original Agreement and all prior amendments to the Original Agreement are incorporated into 

this Second Amendment to Rail Line Service Agreement and that collectively such docmnents 

set forth all of the promises, agreements, conditions and understandings between Valero and 

SMS with respect to the rail line, and that there are no promises,. agreements, conditions or 

understandings. either oral or written. between them other than are herein set forth. It is further 

understood and agreed that no subsequent alteration, amendment. change or addition to this 

Agreement shall be binding upon Valero or SMS unless reduced to writing and signed by them. 

3. In all other respects, the prior agreements are ratified and confirmed and shall remain 

in full force and effect. 

IN WITNESS WHEREOF, the parties hereto intending to be legally bound 
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hereby and for good and valuable consideration. the receipt and sufficiency of which is 

acknowledged, have executed this Agreement under seal as of the day and year first above 

written. 

OWNER: 
VALERO REFINERY COMPANY NEW JERSEY 

OPERATOR; 

=~ 
Title: - ~""Y 

3 
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From: OMalley, James [mailto:James.OMa!ley@pbfenergy.com] 
Sent: Thursday, September 22, 2011 3:03 PM 
To: rbucko@smsrail.com 

"PubliG Ven;;ien" 

Cc: Kennedy, Pat J; Eisenmann, Jack; Krynski, Steve; Sittmann, Robert; Lucey, Don; Warden, Art; 
Wujcik, Alexander; Keating, James; Lucey, Don; Jason Ray 
subject: Rail operations 

After a careful review of the quotations provided to PBFenergy by your group and 
others we have decided to award a contract to manage all of our rail activities at DCR 
and Paulsboro to the Savage Services Group. We would like our transition team to 
begin discussions with your group early next week so that we can develop a 
comprehensive· plan for an orderly transition to be completed by November 14, 2011, if 
possible. Also, we would appreciate you providing us with the name and contact 
information for the individual heading your team. 

We would like to schedule a meeting (October 13) with your group to discuss all of the 
financial and operational issues that might arise during the initial transition period 
(September 26 to October 13). The Savage Group will act as our consultant during this 
period and will develop transition schedules with your group to allow us to meet the 
November deadline. 

We appreciated the service your group has provided since December 1712011 and we 
look forward to an orderly transition. If you have any questions, I am avaflable at 561-
901-4250. 

1/6/2012 
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Page2 of2 

DISCLAJMER: 1bis e-mail message and any attachments are intended solely for the use of the 
individual or entity to which it is addressed and may contain information that is confidential or legally 
privileged. If you are not the intended recipient, you are hereby notified that any dissemination, 
distribution, copying or other use of this message or its attachments is strictly prohibited. If you have 
received this message in error, please notify the sender immediately and permanently delete this 
message and any attachments. 

DISCLAIMER: This e-mail message and any attachments are intended solely for the use of the 
individual or entity to which it is addressed and may contain information that is confidential or legally 
privileged. If you are not the intended recipien1., you are hereby notified that any dissemination, 
distribution, copying or other use of this message or its attachments is strictly prohibited. If you have 
received this message in error, please notify the sender immediately and permanently delete this 
message and any attachments. · 

1/6/2012 
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October 27, 2QJ I 

VIA E-l\i.Al1,; 01UGINAL VJA 

"Public Version" 

fiautsbQi'OR~fjnlrig ¢-OmAAnY LLC 
1.SylvanW<!S'. ... 
Parsippant;, NJ-07054 

PH: 973456-7&00 
. fXj . 9734£>!>;.7560 

WwYr:pbfe[ii§.rgy:cpfl:r 

US Registered M:ail, Return Receipt Reqnest.ed70ll 1570 0002 7288 1716 

SMS Rail Servfoe,fuc., 

.P(JBoxc 711 
Bridgeport, NJ D8014 
Attention; Jeffrey L. Sutch, I:re~ident 

Re~ Termination of Rail LineServlce Agreement 

As we ha,ve pre'Viously notifjed SMS by email dated Septeciber 22; 201 t Paulsboro kefinin.~ 
Company.LLGfPRC") has decidedthatit wishesto terminate the Rail Line ServfoeAgreement, 

as amended (the~A:greem~nt"J, JJetween SMS Rail:Setyice, Inc. c«sMS>'} and PRC (as the 
:successor to Valero Refming Company~ New Jersey). As yoLJ know,: fbe Second Arnendme1;i,f tg 

Tuill Line Set\iire Asreement dated Augiist 31! 2000, prov.ides that the Agreement c::an be 
terminated on ninety (90) days.written notice; Accordingly, based on September22 n9ti:ce, the' 

Agreement Wi1iterminate a.S.ofDecember21,.201 L 
~- ' --_<~-e•.,..--- - - _.,,.___,.....,...---- .~ -

·'Pursuant to Section 1 d of the-Agteemen~ SMS~~eed, upon tentlination, "ptomptlyto yield upi =· 

elem and n~~d in the sa:r;ne ~ondition, order an<;l repair in which it~ ~quired tg })e k:ep~ 
throughoutthe term ilere-0~ the Rail Line and to remove [SMS;s]tailcars and eqJlipmenC" We;. 
u11ders~d th,a,t bl?cauge of~M~'~ status as a. OOD)1U(}Il carrier by !flil itcaruiotsto.p prqviding 

common Cariier ~etvfoe untilit:rebeives mrthonty:ffomthe Sutface Transportation Board 
(~'STB'') to dispontinue suc4 service atPatilsboro. We expect SM$ PI0111Ptly ta seek such 
authority; throUgh an application or petition fur exemption, as partQfitS dutJ utidel' Section lO~.
Ifitfails to do~, andlorif PRC i_s forced to ~ek;such autl1ority, theP.:PJ\C inteajs to hold S.MS 
responsihfo for alLcosts PRC ilicurs as a result ofSMS' s breach. 

BetW.een now and the tenilirtation dafe;.we expect SMS to fuW1 itiH:iommon earrierandother 

obligatio11S under the ,A.greemep.t 
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PR Chas made ammg_eroentS to be sezyed hy a S\vitchfog,contractor begµming immediately upon 

tM t:L:rrninafion, 'Qf the ;4greemeµt,,.a;u4 thereallet: P.RC>wiU no longer neaj Qr use SiVfS's carrier 
-Or sWitching services; We have been advised that fuere is no prohibition against a private or 
Contract carrieropetating over thf:'l sl.illl,e tracks iluit ate also operated by a con]lllpl1_ carper: PRC 
will ensure with its contractor thatSMS is provided .sufficient track space to store aiocomotive,, 

arn:l.tfutt SMS willfuive sufficient operating windows .md use ofnecess~ trn:cks w.itHfo the 
facility to fulfill its common .carrier nbligations to any otherrail customer served at the Paulsboro 

fac:ility (we undel'.$ta;l:ld that at this tll.n:e, Exkonh1ol;iilis the om~ otheractiv~·ctlstvrner). The 
details can be worked out among y.ou, us and uur new contractor ihning tbe.;petjod be1:ween ,now 
apd tlle .te.rn.llnatfon date~ 

We hay,¢ a,ppteciated the service you p.t9Vided to PRC during this tratisitionperiod.,,. out we have, 
decided to.move in a different direction fo~ 1he handling Qf our sv.itching needs' 

We<st::md ready 1o discuss the transition with you, and howfo facilitate yourfer.µril;Jaµm:i of 
services-. iritludiflg any reasonable shottetifug of the 9Q~daYc period that you m!ght pref~t. 

Senior Vice President 

c¢ (-\Tia.US .RegistetedM'.ail, Return Re<;eipt Requesteti 7oif 1570 0002 '.728&1709}: 
. Joseph1, K;tlkbrenner,Ji:., E~quire 

Hu~es, l{afkbtenner &·ozotoWski, LLB 
Suite 2-05.; 1_f50 Gennantov.'ll:J>ike 
Plymouth Meetfng, PA 19462~ 

ec (vfa email): 

Arthur. G, Wfl!den, l[l 
FritzKllim 
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ExxonMobil Research and Engineering Company 
600 Billingsport Road 
Paulsboro, NJ 08066 
856.224.2417 Telephone 
856.224.2860 Facsimile 

December 26, 2013 

Kevin Fetchko, SHE Director 
Paulsboro Refining Company 
Paulsboro, New Jersey 08066 

Kevin, 

Michael A. Carrocino 
Facility Manager 

"Public Version" 

EJKonMobH 
· Research and Engineering 

You have advised us that you are seeking to change your rail service from the existing common 
carrier SMS to a private switching contractor. 

ExxonMobil currently receives and returns less than 10 carloads by rail per year to and from its 
facility in Paulsboro. 

We take no exception with the change in the operator and how the switching will be 
handled. Similar to other PRC employees/contractors working at our site, we will need to 
ensure that the switching contractor employees are cleared 1,1nder the Department of 
Homeland Security's Transportation Worker Identification Credentials (TWIC) program. 

Sincerely, 

Michael A. Carrocino 
Facility Manager 

200091502 
An ExxonMobil Subsidiary 
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Robert A. Klein 

BERKOWITZ· KLEIN LLP 
ATfORNEYSATLAW 

629 B SWEDESFORD ROAD 
SWEDESFORD CORPORATE CENTER 

MALVERN, PENNSYLVANIA 19355-1530 

Telephone 610-889-3200 
Fax 610-889-9564 

July 16, 2012 

Christopher R Gibson, Esquire 
Archer & Greiner, P.C. 
One Centennial Square 
P.O. Box 3000 
Haddonfield, New Jersey 08033-0968 

Re: Paulsboro Refining Company, LLC v. SMS Rail Service, Inc., 
U.S. District Ct., D.N.J. (Camden), 
Civil Action No. I :12-cv-02828-JBS-KMW 

Dear Mr. Gibson: 

Please advise pursuant to which provision of the Rail Line Service Agreement 
your client Paulsboro Refining Company, LLC (''PRC") deems itself to have a right to 
have a third party inspect the track at the Paulsboro Refinery. We reviewed the agreement 
and found nothing providing PRC the right to such an inspection of the 1Iack. If there is 
such a provision in the agreement, of course our client SMS Rail Service, Inc. will 
comply. 

Sincerely, 
BERKOWITZ KLEIN, LLP 
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STB No. AB-1095 (Sub-No.I) 

Notice of Application for Adverse Abandonment 

On January_, 2014, Paulsboro Refining Company LLC ("Applicant") filed with the Surface 
Transportation Board, Washington, D.C. 20423, an application seeking the adverse abandonment 
of approximately 5.8 miles of railroad tracks (the "line") currently operated by SMS Rail 
Service, Inc. ("SMS") within the 970-acre Paulsboro, New Jersey refinery (the "Refinery"), 
which traverses through United States Postal Service ZIP Code 08066, in Gloucester County, 
New Jersey. There are no mileposts or stations associated with the line. 

The line does not contain federally granted rights-of-way. Any documentation in the Applicant's 
possession will be made available promptly to those requesting it. The Applicant's entire case for 
adverse abandonment was filed with the application. 

The interest of railroad employees will be protected by Oregon Short Line Railroad Co.-
Abandonment--Goshen, 360 ICC 91 (1979). The application will included the Applicant's entire 
case for adverse abandonment. 

Any interested person may file with the Surface Transportation Board written comments 
concerning the proposed abandonment or protests (including the protestant's entire opposition 
case), within 45 days after the application is filed. Based on waivers and exemptions granted by 
the Surface Transportation Board, this proposed abandonment will not be subject to a request for 
a public use condition under 49 U.S.C. 10905 (§1152.28 of the Board's rules). The Surface 
Transportation Board did not rule on whether a request for a trail use condition under 16 U.S.C. 
1247(d) (§ 1152.29 of the Board's rules) ·will be permitted; however, if permitted, a request must 
be filed within 45 days from the date of filing of the application. Persons who may oppose the 
abandonment but who do not wish to participate fully in the process by appearing at any oral 
hearings or by submitting verified statements of witnesses, containing detailed evidence should 
file comments. Persons interested only in seeking trail use conditions should also file comments. 
Persons opposing the proposed abandonment that do wish to participate actively and fully in the 
process should file a protest. 

In addition, a commenting party or protestant may provide: 

(i) a statement of position and evidence regarding recommended provisions for 
protection of the interests of employees; and 

(ii) a statement pertaining to prospective use of the right-of-way for interim trail use 
and rail banking under 16 U.S.C. 1247(d) and §1152.29. 

Parties seeking information concerning the filing of protests should refer to § 1152.25. 

Written comments and protests, including all requests for trail use, must indicate the proceeding 
designation STB No. AB 1095 (Sub-No.I) and must be filed with the Chief, Section of 
Administration, Office of Proceedings, Surface Transportation Board, Washington, DC 20423-
0001, no later than (insert the date 45 days after the date the application is filed). Interested 

200092039.2 
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persons may file a written comment or protest with the Board to become a party to this 
abandonment proceeding. A copy of each written comment or protest shall be served upon the 
representative of the Applicant: Eric M. Hocky, Clark Hill Thorp Reed, One Commerce Square, 
2005 Market Street, Philadelphia, PA 19103; 215-640-8500. The original and 10 copies of all 
comments or protests shall be filed with the Board with a certificate of service. Except as 
otherwise set forth in part 1152, each document filed with the Board must be served on all parties 
to the abandonment proceeding. 49 CFR 1104.12(a). 

In this adverse abandonment, the line sought to be abandoned will not be available for subsidy or 
sale for continued rail use, if the Board decides to permit the abandonment, in accordance with 
applicable laws and regulations (49 U.S.C. 10904 and 49 CFR 1152.27). Persons seeking further 
information concerning abandonment procedures may contact the Surface Transportation Board 
or refer to the full abandonment or discontinuance regulations at 49 CFR part 1152. Questions 
concerning environmental issues may be directed to the Board's Section of Environmental 
Analysis. 

Applicant shall furnish a copy of the application to any interested person proposing to file a 
protest or comment, upon request. 

An environmental assessment (EA) (or environmental impact statement (EIS), if necessary) 
prepared by the Section of Environmental Analysis will be served upon all parties of record and 
upon any agencies or other persons who commented during its preparation. Any other persons 
who would like to obtain a copy of the EA (or EIS) may contact the Section of Environmental 
Analysis. EAs in these abandonment proceedings normally will be made available within 33 
days of the filing of the application. The deadline for submission of comments on the EA will 
generally be within 30 days of its service. The comments received will be addressed in the 
Board's decision. A supplemental EA or EIS may be issued where appropriate. 

200092039.2 
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STB No. AB 1095 (Sub-No. l) 

Notice of Application to A,bandon or to Discontinue SerYicefor Adverse Abandonment 

On (insert date application was filed v.i:th the Board) (name of applicantianuazy . 2014. 
Paulsboro Refining Company LLC ("Applicant") filed with the Surface Transportation Board, 
Washington, D.C. 20423, an application for pennission forseekjng the adyerse abandonment of 
(the discontinuance of service on) a line of railroad known as extending from railroad 
milepost near (station name) to (the end of line or rail milepost) near (station name), a distance of 

--- miles, in [County(ies), State(s)]. The line includes the stations of (list all stations on the 
line in order of milepost number, indicating milepost location) and traverses through ---
(ZIP Codes)approximately 5 8 miles of railroad tracks (the "line") currently operated by SMS 
Rail Service Inc. ("SMS") within the 970-acre Paulsboro New Jersey refinery (the "Refinery"). 
which traverses through United States Postal Service ZIP GoEl-esCode 08066. in Gloucester 
County. New Jersey. There are no mileposts or stations associated with the Jim;. 

The line (does) (does not) contain federally granted rights-of-way. Any documentation in the 
railroad'AJWlicanfs possession will be made available promptly to those requesting it. The 
applicantApplicant's entire case for adverse abandonment (or discontinuance) (case in chief) was 
filed with the application. 

This line of railroad has appeared on the applicant's system diagram map or has been included in 
itq narrative in category 1 since (insert date). 

The interest of railroad employees will be protected by (specif)' the appropriate 
conditions)Oregon Short Line Railroad Co --Abandonrnent--Gosben. 360 ICC 91 (1979). The 
application wrn included the Applicant's entire case for adverse abandonment. 

Any interested person may file with the Surface Transportation Board written comments 
concerning the proposed abandonment ~r protests (including the protestant's 
entire opposition case), within 45 days after the application is filed. All interested persons should 
be avvare that following any abandonment of rail service and sakage of the line, the line may be 
suitable fer other public use, including interim trail use. AnyBased on waivers apd exemptions 
granted by the Surface Transportation Board. this proposed abandonment will not be subject to a 
request for a public use condition under 49 U.S.C. 10905 (§1152.28 of the Board's rules)--fff3:&
any. The Surface Iransportation Board did not ru]e on whether a request for a trail use condition 
under 16 U.S.C. 1247(d) (§ 1152.29 of the Board's rules) will be pennitted: however. if 
pennitted a request.must be filed within 45 days afterfrom the date of filing of the application--is
filed. Persons who may oppose the abandonment or discontinuance but who do not ·wish to 
participate fully in the process by appearing at any oral hearings or by submitting verified 
statements of witnesses, containing detailed evidence should file comments. Persons interested 
only in seeking public use or trail use conditions should also file comments. Persons opposing 
the proposed abandonment or discontinuance that do wish to participate actively and fully in the 
process should file a protest. 

In addition, a commenting party or protestant may provide: 
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(i) An offer of financial assistance, pursuant to 49 U.S.C. 10904 (due 120 days after 
the application is filed or 10 days after the application is granted by-the Board, ·.:vhichever occurs 
sooner);(ii) R~commendeda statement of position and evidence regarding recommended 
provisions for protection of the interests of employees;(iii) A reciuest for a public use condition 
under 49 U.S.C. 10905; and 
('.iv.ill)~ statement pertaining to prospective use of the right-of-way for interim trail use and rail 
banking under 16 U.S.C. 1247(d) and §I 152.29. 
Parties seeking information concerning the filing of protests should refer to §I 152.25. 

Written comments and protests, including all requests for public use and trail use conditions, 
must indicate the proceeding designation STB No. AB -1095 (Sub-No.--l) and ~must be 
filed with the Chief, Section of Administration, Office of Proceedings, Surface Transportation 
Board (Board), Washington, DC 20423-;;;0001, no later than (insert the date 45 days after the date 
applicmrt intends to file its:the application is filed). Interested persons may file a written 
comment or protest with the Board to become a party to this abandonment (or discontinuance) 
proceeding. A copy of each written comment or protest shall be served upon the representative 
of the applicant (insert name, address, and phone number). Applicant: Enc M Rocky. Clark Hill 
Thoi;p Recd. One Commerce Square 2005 Market Street Philadelphia PA 19101: 
215-640-8500. The original and 10 copies of all comments or protests shall be filed with the 
Board with a certificate of service. Except as otherwise set forth in part 1152, ~ 
document filed with the Board must be served on all parties to the abandonment proceeding. 49 
CFR 1104.12(a). 

'.ffieln this adverse abandonment the line sought to be abandoned (or discontinued) will IlQl.be 
available for subsidy or sale for continued rail use, if the Board decides to permit the 
abandonment (or discontinuance), in accordance with applicable laws and regulations (49 U.S.C. 
10904 and 49 CFR 1152.27). No subsidy an-angement approved under 49 U.S.C. 10904 shall 
remain in effect for more than I year unless othenvise mutually agreed by the parties (49 U.S.C. 
l0904(fKnEB)). A::pplicant will promptly provide upon request to each interested party an 
estimate of the subsidy and minimum purchase price required to keep the lioc in operation. The 
carrier's representative to 1Nhom inquiries may be made concerning sale or subsidy terms is 
(insert name and business address). Persons seeking further infonnation concerning abandonment 
procedures may contact the Surface Transportation Board or refer to the full abandonment or 
discontinuance regulations at 49 CFR part 1152. Questions concerning environmental issues may 
be directed to the Board's Section of Environmental Analysis. 

Applicant shall fumisl1 a copy of the application to any interested person proposing to file a 
protest or comment upon request. 

An environmental assessment (EA) (or environmental impact statement (EIS), if necessary) 
prepared by the Section of Environmental Analysis will be served upon all parties of record and 
upon any agencies or other persons who commented during its preparation. Any other persons 
who would like to obtain a copy of the EA (or EIS) may contact the Section of Environmental 
Analysis. EAs in. these abandonment proceedings normally will be made available within 33 
days of the filing of the application. The deadline for submission of comments on the EA will 
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generally be within 30 days of its service. The comments received will be addressed in the 
Board's decision. A supplemental EA or EIS may be issued where appropriate. 
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CLARK HILL I THORP REED 

Eric M Hocky 

T 215.640.8523 
F 215.640.8501 

Email: ehocky@clarkhill.com 

VIA CERTIFIED MAIL 

Cynthia T. Brown 
Chief, Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street SW 
Washington, DC 20024 

December9, 2013 

Re: Paulsboro Refining Company LLC -
Adverse Abandonment -
SMS Rail Service, Inc. in Gloucester County, NJ 
STB Docket No. AB-1095 (Sub No. l) 

Dear Ms. Brown: 

Clark Hill Thorp Reed 
One Commerce Square 
2005 Market .Street 
Suite 1000 
Philadelphia, PA 19103 
T 215.640.8500 
F 215.640.8501 

clarkhillthorpreed.com 

Pursuant to 49 CFR 1152.20(a)(l), enclosed is a copy oftbe Notice oflntent of Paulsboro 
Refining Company LLC ("Applicant") to file an adverse abandonment application in the above
referenced proceeding. The Notice ofintent is consistent with the form required under 49 CFR 
1I52.21, and the waivers granted by the Board in its decision served July 26, 2012. 

As required under 49 CFR l l 52(a)(2), Applicant is serving a copy of this letter, and the 
enclosed Notice of Intent, on the parties shovm on the attached service list. 

The requirement under 49CFRl152(a)(3) to post the Notice of Intent was waived by the 
Board in its decision served July 26, 2012. 

A copy of the Notice ofintent is scheduled to be published in the Courier-Post and in the 
South Jersey Times on December9, 16 and 23, 2013, as required by 49 CFR 1152(a)(4). Proof 
of publication will be included as part of the Environmental and Historic Report. 
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Cynthia T. Brown 
December 9, 2013 
Page2 

- "PublicVersion" _,_ 

Please time stamp the extra copy of this letter to indicate receipt, and return it to me in 
the stamped, self-addressed envelope provijed for your convenience. 

EMH/e 
Encl. 

Please let me know if there are any questions regarding this filing. 

Respectfully, 

~THO~~ED 

cc: All Persons Shov.n on Attached List (w/encl.) 
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Cynthia T. Brown 
December 9, 2013 
Page3 

Service List for Notice of Intent: 

Via certified mail: 
Governor Chris Christie 
State of New Jersey 
P.O. Box 001 
Trenton, NJ 08625 

Via U.S. first class mail, postage prepaid: 
New Jersey Department of Transportation 
Freight, Air & Water Division (Rail) 
P.O. Box 600 
Trenton, NJ 08628-066 

Cooperative Extension of Gloucester County 
Rutgers New Jersey Agricultural Experime:it Station 
County Government Services Building 
1200 N. Delsea Dr. 
Clayton, NJ 08312-1095 

US Department of Transportation 
Federal Railroad Administration 
1200 New Jersey A venue, SE 
Washington, DC 20590 

Headquarters 
Military Surface Deployment and Distribution Command 
Transportation Engineering Agency 
ATTN: SDTE-SA (Railroads for National Defense) 
709 Ward Drive, Building 1990 
Scott AFB, IL 62225-5357 

Conservation and Outdoor Recreation Programs 
National Park Service 
1849 C. Street, NW 
Org. Code 2220 
Washington, DC 20240 

U.S. Railroad Retirement Board 
844 North Rush Street 
Chicago IL, 60611-2092 
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Cynthia T. Brown 
December 9, 2013 
Page4 

Tom Tidwell, Chief 
U.S. Forest Service 
1400 Independence Ave., SW 
Washington, DC 20250-0003 

Fritz R. Kahn 
Eighth Floor 
I 920 N street, NW 
Washington, DC 20036-1601 

Jonathan Broder 
Conrail 
1717 Arch Street, 32nd Floor 
Philadelphia, PA 19 I 03 

E.M. Fitzsimmons 
Nathan Goldman 
CSX Transportation, Inc. 
Law Department 
500 Water Street, JI 50 
Jacksonville, FL 32202 

James A. Hixon 
William A. Galan.kc 
Norfolk Southern Railway Company 
Three Commercial Place 
Norfolk, VA23510 

Michael A. Carrocino 
Facility Manager 
ExxonMobil Research and Engineering Company 
600 Billingsport Road 
Paulsboro, NJ 08066 
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STB No. AB 1095 (Sub-No. 1) 
Notice of Intent to File Adverse Abandonment 

Paulsboro Refining Company LLC ("Applicant") gives notice that on or about December 3 I. 
2013, it intends to file with the Surface Transportation Board, Washington, DC 20423, an 
application seeking the adverse abandonment of the approximately 5.8 miles of railroad tracks 
(the "Line") currently operated by SMS Rail Service, Inc. ("SMS") within the 970-acre 
Paulsboro, New Jersey refinery (the "Refmery''), which traverses through United States Postal 
Service ZIP Code 08066, in Gloucester County, New Jersey. There are no mileposts or stations 
associated with the Line. The reason for the proposed adverse abandonment is that Applicant, as 
the owner of the Refinery, has terminated SMS's operating agreement in accordance with its 
terms. Applicant determined that it no longer needed SMS to provide common carrier service, 
and that it preferred to do its own intra-plant switching through the services of a private non
carrier switching contractor. SMS has refused to seek abandonment on its own. Applicant is 
seeking adverse abandonment authority so that it can proceed to evict SMS under New Jersey 
state law. Based on information in our possession, the Line does not contain federally granted 
rights-of-way. Any documentation in the Applicant's possession will be made available promptly 
to those requesting it. 

The interest of railroad employees will be protected by Oregon Short Line Railroad Co.
Abandonment--Goshen, 360 ICC 91 (1979). The application will include the Applicant's entire 
case for adverse abandonment. Any interested person, after the application is filed (on or about 
December 31, 2013 ), may file with the Surface Transportation Board v.ritten comments 
concerning the proposed adverse abandonment or protests to it. These filings are due 45 days 
from the date of filing of the application. Based on waivers and exemptions granted by the 
Surface Transportation Board, this proposed abandonment will not be subject to a request for a 
public use condition under 49 U.S.C. 10905 (§1152.28 of the Board's rules). The Surface 
Transportation Board did not rule on whether a request for a trail use condition under 16 U.S.C. 
1247(d) (§ 1152.29 of the Board's rules) will be permitted; however, if permitted, a request must 
be filed within 45 days from the date of filing of the application. Persons who may oppose the 
abandonment but who do not wish to participate fully in the process by appearing at any oral 
hearings or by submitting verified statements of witnesses, containing detailed evidence, should 
file comments. Persons interested only in seeking trail use conditions should also file comments. 
Persons opposing the proposed abandonment or discontinuance that do wish to participate 
actively and fully in the process should file a protest. Protests must contain that party's entire 
case in opposition including the following: 

(1) Protestant's name, address and business. 
(2) A statement describing protestant's interest in the proceeding including: 

(i) A description of protestant's use of the line; 
(ii) If protestant does not use the line, information concerning the group or public 

interest it represents; and 
(iii) If protestant's interest is limited to the retention of service over a portion of the line, 

a description of the portion of the line subject to protestant's interest (with any 
designations as may be available) and evidence showing that the applicant can 
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operate the portion of the Line profitably, including an appropriate return on its 
investment for those operations. 

(3) Specific reasons why protestant opposes the application including information regarding 
protest.ant's reliance on the involved service [this information must be supported by 
affidavits of persons with personal knowledge of the fact(s)]. 

( 4) Any rebuttal of material submitted by Applicant. 

In addition, a commenting party or protestant may provide a statement of position and evidence 
regarding: 

(i) Environmental impact; 
(ii) hnpact on rural and community development; 
(iii) Recommended provisions for protection of the interests of employees; 
(iv) Prospective use of the right-of-way for interim trail use and rail banking under 16 

U.S.C. 1247(d) and §1152.29. 

Written comments and protests \\ill be considered by the Board in determining what disposition 
to make of the application. The commenting party or protestant may participate in the proceeding 
as its interests may appear. 

Jf an oral hearing is desired, the requester must make a request for an oral hearing and provide 
reasons why an oral hearing is necessary. Oral hearing requests must be filed with the Board no 
later than I 0 days after the application is filed. 

Those parties filing protests to the proposed abandonment should be prepared to participate 
actively either in an oral hearing or through the submission of their entire opposition case in the 
form of verified statements and arguments at the time they file a protest. Parties seeking 
information concerning the filing of protests should refer to § 1152.25. 

Written comments and protests, including all requests for trail use conditions, should indicate the 
proceeding designation STB No. AB 1095 (Sub-No. 1) and must be filed with the Chief, Section 
of Administration, Office of Proceedings, Surface Transportation Board, Washington, DC 
20423-0001, no later than February 14, 2014 (or 45 days after the date Applicai1t files its 
application). Interested persons may file a written comment or protest with the Board to become 
a party to this abandonment proceeding. A copy of each written comment or protest shall be 
served upon the representative of the Applicant: Eric M. Rocky, Clark Hill Thorp Reed, One 
Commerce Square, 2005 Market Street, Philadelphia, PA 19103; 215-640-8500. The original 
and 10 copies of all comments or protests shall be filed with the Board with a certificate of 
service. Except as otherwise set forth in 49 CFR Part 1152, each document filed with the Board 
must be served on all parties to the abandonment proceeding. 49 CFR §I 104.12(a). 

In this adverse abandonment, the line sought to be abandoned will not be available for an offer of 
financial assistance for subsidy or sale for continued rail use, if the Board decides to permit the 
abandonment, in accordance with applicable laws and regulations (49 U.S.C. 10904 and 49 CFR 
§1152.27). Persons seeking further information concerning abandonment procedures may 
contact the Surface Transportation Board or refer to the full abandonment or discontinuance 
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regulations at 49 CFR Part I 152. Questions concerning environmental issues may be directed to 
the Board's Section of Environmental Analysis. 

A copy of the application will be available for public inspection on the Board's website on or 
after December 31, 2013 after it has been filed. Applicant shall furnish a copy of the application 
to any interested person proposing to file a protest or comment, upon request. 

An environmental a<>sessment (EA) (or environmental impact statement (EIS), if necessary) 
prepared by the Section of Environmental Analysis will be served upon all parties of record and 
upon any agencies or other persons who commented during its preparation. Any other persons 
who would like to obtain a copy of the EA (or EIS) may contact the Section of Environmental 
Analysis. Any other persons who would like to obtain a copy of the EA (or EIS) may contact the 
Section of Environmental Analysis. EAs in these abandonment proceedings normally will be 
made available within 33 days of the filing of the application. The deadline for submission of 
comments on the EA will generally be within 30 days of its service. The comments received wm 
be addressed in the Board's decision. A supplemental EA or EIS may be issued where 
appropriate. 
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MEMBER THE ASSOCIATED PRESS AND THE AMERICAN NEWSPAPER PUBLISHERS ASSOCIATION 

Courier-Post 
P.O. Box 5300 

Cherry Hill, N.J. 08034 

CLARK HILL/THORP REED 

ONE COMMERCE SQUARE 

Philadelphia, PA 19103 

Attn: CAROL L YOON 

Acct# 148962 Order# 0001642236 

AD# DATES Advertisement/Description 

0001642236 STB NO AB 1095 

12/09/13. 12/16/13 12/23/13 

~ 

Affidavit of Publication Charae 

Publications 

3 x 

.. 

NUMBER 
OF LINES 

468 

January 06, 2014 

RATE PER 
LINE TOTAL AMOUNT 

0.33 $463.32 

24.75 

TOTAL AMOUNT DUE 0.00 

CERTIFICATION BY RECEMNG AGENCY 
I, HAVING KNOWLEDGE OF THE FACTS, CERTIFY AND DECLARE 
THATTHE GOODS HAVE BEEN RECEIVED OR THE SERVICES 
RENDERED AND ARE IN COMPLIANCE WITH THE 
SPECIFICATIONS OR OTHER REQUIREMENTS, AND SAID 
CERTIFJCA TJON IS BASED ON SIGNED DELNERY SLIPS OR 
OTHER REASONABLE PROCEDURES OR VERIFlABLE 
INFORMATION. 

SIGNATURE: _____________ _ 

Tm.E: __________ DATE:. ____ _ 

CLAIMANrS CERTIFICATION AND DECLARATION 

Check#: -----

Date: -------

CERTIFICATION BY APPROVAL OFFICIAL 
I CERTIFY ANO DECLARE THAT THIS BILL OR INVOICE IS 
CORRECT, AND THAT SUFFICIENT FUNDS ARE AVAILABLE TO 
SATISFY THIS ClAIM. THE PAYMENT SHALL BE CHARGEABLE TO: 

APPROPRIATION ACCOUNT(S) AND AMOUNTS CHARGED: P.O. fJ ____ _ 

TITLE: ____________ DATE: ____ _ 

I DO SOLEMNLY DECLARE AND CERTIFY UNDER THE PENALTIES OF TiiE LAW THAT THIS BILL OR INVOICE IS CORRECT IN ALL ITS PARTICULARS; 
THAT THE GOODS HAVE BEEN FURNISHED OR SERVICES HAVE BEEN RENDERED AS STATED HEREIN; THAT NO BONUS HAS BEEN GIVEN OR 
RECEIVED BY ANY PERSON OR PERSONS WITHIN THE KNOWLEDGE OF THIS CLAIMANT IN CONNECTION WITH THE ABOVE CLAIM; THATTHE 
AMOUNT HEREIN STATED IS JU n.Y DUE AND OWi , AND THATTH OUNT CHARGED IS A REASONABLE ONE. 

Date: 2 1 Federal ID ft. "'"06""1'-"0=3=22=7-"3~----------
Signature: Official Position: Clerk 
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Affidavit of Publication 
Publisher's Fee $463.32 Affidavit $24.75 

State of New Jersey } SS. 

Camden County "h A J,1 r # A - /J 
Personally appeared ~ ~ 
Of the Courier-Post, a newspaper printed m Cherry Hill, New Jersey and published in Cherry Hill, 
in said County and State, and of general circulation in said county, who being duly sworn, deposeth and saith 
that the advertisement of which the annexed is a true copy, has been published in the said newspaper 
3 times, once in each issue as follows: 

12/09/13, 12/16/13, 12/23113 

Notary Public of New Jersey 

AD. 2014 

MARIA D. MARTINEZ 
NOTARY PUBLIC OF NEW JERSEY 

f;"y Commission Expires 512212017 



STB No. AB 1095 (SUb-No. 1) 
Notice of tntentto File Adverse 

Abandonment 

PaulSboro Refining Company LLC 
{"'Applicant•) gfves notice that on or 
about December 31.., 2013,,. if intends to 
trle with the Surface Transportation 
Board, WashinQfon, DC 20423, an ap. 
pfication seeking the adverse abandon
ment of the approximately 5 .. 8 miles of 
railroad tracks (the •une• l currently 
operated by SMS Rall service. tnc. 
C-SMS") within the 970-ocre 
Paulsboro, New Jersey refinery (the 
• R eflnery" >, Which traverses through 
United States Postal Service ZIP Code 
08066, in Gloucester County, New Jer
sey,, There ore no mileposts or sta
tions associated with the Line. The 
reason for the proposed adverse aban
donment is that APPiicant .. as the own
er of the Refinery_, has terminated 
SMs·s operating agreement in accord
ance with its terms. Applicant deter
mined that ii no longer needed SMS to 
provide common carrier service, and 
that if' preferred to do its own lntra
plont switching through the services of 
a Private non-carrler switching con
tractor. SMS has refused to seek aban
donment on fts own. Applicant is seek
ing adverse abandonment authority so 
that it can proceed to evict SMS under 
New Jersey state law. Based on infor~ 
motion ln our Possesslo~ the Line does 
not contain federally granted rights.-of
way. Any documentation In the APPll· 
cant's Possession will be made avalla
ble promptly to those requesting ft. 

The Interest of railrood employees wfJI 
be protected by Oregon Short Line 
Railroad Co.-Abandonment-Goshen, 
360 ICC 91 (1979). The applfcatlon will 
include the Applicant's entire case for 
adVerse abandonment •• Any Interested 
perso~ after the application is filed 
(on or about December 31, 2013), may 
file wi1h the Surtoc:e Transportation 
Board written comments concerning 
the proposed adverse abandonment or 
protests to it These filings are due 45 
days from the date of filing of th& ap. 
pJication.. Based on waivers and ex .. 
emptions granted by the Surtace 
Tronsportotlon Boord, this proposed 
abandonment Will not be subiect to a 
request for a Public use condition un
der 49 U.S.C. 10905 (§1152.28 of the 
Board's rules). The Surface Tronspar
totion Board did nof rule on whether a 
request for a trail use condltlon under 
16 u.s.c. 1247(d) (§ 1152.29 of the 
Board's rules) wlll b& permitted; how. 
ever .. rf permitted,. a request must be 
flied wlthln 45 doYS 'from the dote of fil
ing of the application. Persons Who 
may oapos& the abandonment but who 
do not wish to oartlciPOte folly in the 
i>roc&ss by aooearln!I ot any oral hear
inss or bY submitting verified state
ments of witnesses., containing de
tailed evidence, should file comments. 
Persons interested only in se&k.ing 
troll use conditions should also ffle 
comments. Persons op-p0sing the pro
Posed abandonment or discontinuance 
that do wish to participate octtvely 
and fully in the process should file a 
protest. Protests must contain that 
party•s entire case ln opposition in
ciudfng the following: 

(1) Protestant's name.. address and 
business .. 
(2) A statement describing protes~ 
tont•s Interest in the proceeding In
cluding: 
(I) A description of Protestant's use of 
the fine; 
{ill If protestant does not use the line, 
information concerning the group or 
Pobllc interest it reoresents; and 
(Iii) If protestant•s Interest Is limited 
to the- retention ot service over a por-
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tion of the line, a description of the 
Portion of the line subiect to prates .. 
tant•s interest (with any designations 
as may be ovafJabJe) and ev-ldence 
shOW'Jng that the applicant can operate 
the. portion of the Line profitably,. in
cluding on appropriate return on its fn .. 
vestment for those operations. 
{3) Specific reasons why protestant 
opposes the OPPlicotton including in~ 
formation resardfng protes1antts reli~ 
ance on the involved service [this in~ 
formation must be supported by 
affidavits Of persons with personal 
knowJedge of thefoct(s)J_ 
(4) Any rebuttal of material submit
ted by Applicant. 

In addition, a commentJng party or 
protestant may provide a statement of 
PDsltlon and evidence regarding: 

0) Environmental impact; 
CID Impact on rural and community 
develoPment; 
(fill Recommended Provisions for pro
tection of the interests of empJoye.f!.s; 
( Jv) Prospectlve use of the right-of-way 
for interim trail use and roil banking 
under 16 U.S.C- 1247(dl and §1152..29. 

Written comments ond protests will be 
conside-red by the Boord ln determin.. 
Ing what disp0sition to rnoke of the ap
plication. The commenting party or 
protestant may participate In the pro
ceeding as its interests may appear. 

If on oral hearing Is desired, the re
quester must make a request for an or
al hearing and provide reasons WhY an 
oral hearing is necessarv. Oral hear
ing requests must be filed with the 
Soard no later fhan 10 days after fhe 
application isflled .. 

Those parties filing protests to the pro
PQSed abandonment should be pre
pared to POrttclPOte actively either ln 
on oral hearing or through the submls
.sion of their entire OPPOSltlon case In 
the form o1 verified statements and ar
wments at the time they file a 1>rotest. 
Parties· seeking information concern· 
ing the filing of protests should refer to 
§1152..25. 

Written comments and prote~ in
clUdlng all requests for troll use condi
tions, should lndlcote the proceeding 
designation STB No. AB 1095 (Sub-No. 
1) and must be- filed wfth the Chief., 
Section of Administration, Office of 
Proceedings, Surface Transportation 
Board, Washfnsten, DC 20423-0001, no 
later fhon Febn.iary 14. 2014 (or 45 
days after the dote Applicant files its 
applicaflon). Interested persons may 
file a written comment or protest with 
the Board to bea>me a party to this 
abandonment proceeding. A COPY of 
each written comment or protest shoU 
be served uoon the representative of 
the Applicant: Erle M. Hocky, Clark 
HUI Thorp R~,.. One commerce 
Square, 2005 Market Street, Phllodel
phla, PA 19103; 215-640-SSOO. The orlg
lnol and 10 copies of all comments or 
protests shaJ l be fUed with the Board 
with a certificate of service.. Except as 
otherwise set forth in 49 CFR Port 
1152. each document Tiled with the 
Boord must be served on all parties f'o 
the abandonment proceeding_ 49 CFR 
§1104. l2(a). 

' In this odVerse abandonment,. the line 
sou9ht to be abandoned wlll not be 
available for an offer of financial as
sistance for subsidy or sole tor contin
ued rall use, if the Soard decides to 
perm tt the abandonment, in accord
ance with aPplicabfe laws and regula
tions (49 U.S.C. 10904 and 49. CFR 
§1152..27). Persons seeking further In
formation concemtng abandonment 
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procedures may contact the Surface 
TransPortafion Board or refer to the 
full abandonment or discontfnuonce 
r.,..ulations at 49 CFR Part 1152.. Ques
tions concerning environmental issues 
may be directed to the Board's Section 
of Envfronmenfaf AnalYSis .. 

A COPY of the application wiJI be avafl
abJe for public inspection on the 
Board1s website on or ofter December 
:n, 2013 ofter it has been filed. APPll· 
cant shall furnish a copy of the oppfl
catlon to any interested Person propos~ 
Ing to ffle a protest or comment .. upon 
request 

An environmental assessment (EA) 
(or environmental impact· statement 
(EIS), If necessary) prepared bY the 
Section of Environmental Analvsls will 
be served upon all Parties of record 
and uP<>n any agencies or other per
sons who commented during Its prepa
ration. Any other persons who would 
like to obtoin a COl>Y of the EA (or EIS) 
may contact the Section of Environ
mental Analysis~ Anv other parsons 
who would like to Obtain a COPY of the 
EA Cor EIS) may contact the Section 
of Environmental Analysis~ EAs In 
these abandonment proceedings nor
mally will be made available within 33 
days of the flllno of the application. 
The deadline tor submission of com~ 
ments on the EA will 9enerally be 
within 30 days o1 its service~ The com
ments received will be addressed in 
the Board's decision. A supplemental 
EA or EIS may be rssued where appro
priate. 
(1642236) . ($463.32) 

"Public Version" 



"Public Version" 



AFFIDAVIT OF PUBLICATION 

Stale of New Jersey 

Gloucester .county 
Salem County 
Qtimberland County 

. ss; 

PUBUC NOntE 

SIB No. AB I 0'5 (Sui>-No. ll 
Huticoot Intent ts Fle:Mvarse~em: 

Pau!s:bnro Refining Co11pany U.C n,wHant") gUe! llltite that DI! er about 
!leeember 31. 2013, It intends to file with the Swfact Transp«iat/Dn Beard. 
Washlnrton,.DC 20423, <TD appftcatjan s~ekmg the advene abantbnmimt of the 
a11ptoximate~ 511 ml!M: of railnad tracks (the ~Une") eutrefltly aperated hf SM'S 
Rail Service, Inc. {"SMSj within th! !7\\4atl "3o!tl:oro. New Jersey retmery (the 
"Refmeiy'/, which traverses through United Stites Post!/ Ser\'ice ZIP Code 
08066, ln Gkruce1:er ~llflty, New Je,-,:ey. 1here 11t1 nii mSepoID; or .rtatkins 
a.mciitctl with the Line. The reason f01 the p~ atlvt:t'a atiandm11lent ;, 
that Applicant, as the ~ of the Reflnefy, has ierminafa!f SMS's operating 
agreeml!llt ir accordance wiHl ftt- tmml. Applicant dt'krmlned thaf it no kvlrei 
needed SMS to J)ll!Yide C&JllmOO carrier ~ice, am.I that it preferred to du its own 
kltra-plant switching lkcugh the seMta cf a pM:ts 0011-earher switchiflg 
contlletor. SMS has refused m seek abandonment on its llWR. App!bnt is 
seeking ~e aballlicrnfenl: autOOrlty~that it can IJfUCOOd tuevictSMS under 
New }t!strf stlt.e law. Ba$8d im inton111lion In oor pm~. tire Line~ not 
cootain fetf~l.tf ftanted rif.bl:H!t-way. My dreummtatilm in the Appr1eant's 
possession wJ! be made available prompt!yto_th&se!lq~fft. 

The interest of railmad llffifl~ will be protetb!tl by~ 
~JtdonmenHigsben 3501CC 91 (U79), TOO application will 
inelude tlw ~phcanrs entire case for allvem aha111!tmmtmL Mr i11tererled 
Ptrzon, after the applicatbt !$filed fe• 11r about Va:ember ll, 2013}, mav fife 
l'!'ith tooStrfai:eTr.msportalion8oanfwr'itt!n comments: com:eming ttw propos:t:d 
advme aham:looment er protcm ro it These filinf! are dllf! 45 dBfS from the 
d.ate of flllni rf the applicatioo, Based Ptt walven and emmpflOll:! pflted by the 
Surfaet Tntmportatton Board, this prc:fl(lsed abamlonnrent wlJI rot be M-ject 
to a 1llQlleSt fJr a pUblic lire cood'itloo mder 49 U.S.C. l-09fl5 !§1152.2& ot tbe 
Board's-rules/. The Surface Transportation 'imnl did not Jule on whether a 
requestior a tra1f use Clffid!tion lffldef Hi (l,S,C, 1247{d} (§ llil.2:9 at the 

!.ff!~4tu~~~:~mbe~~; ~~·Je~:i:t~n,~t1~= ~~: 
11ppon: the abmkmment illtwhodonutwlshto paftitlpatefu!ly iotfleproce:s:s 
by appeati!lf at any mt hearing:; or i;y" submitting verified statements at 
witnesses, tmt:ak!ing ~led evidMce, :houkl file COOirl:leflU. Perstm i~ed 
l)lj)y' m seeline !tail use cornfitlims sho11ill aBo file conunent.s. Pw.cns opposing 
the propused ab1mdonmentt1" Jtiscmtin1nru that do wish to partic•ite aetwe!y 
and fully in tte process sllluld fife a pldesl P~ must t.m'l1ait ttu1t party's 
eotire ca~ in q!pllSfui ik:ludiRE Um fnlbwlng: 

it}. f'rutesbnt's llllm!!, ad!tR?U anti tnmness. , 
(2} A statenenl describirg )'ll'Otestlnt's im.mst in lbe-proeeei:!lng lncfU!lint: 

l1J Adescri¢R:>nllfpflltestant'suseaftllfl1Be, 
{iij ffprotestantdoeznatusetiteine:.infarmatiDO"COneerningthegroup 

f!llJ rr:~:!r:n~~~~~lhe~Dfservi:tMJa 
portionOfthelint.adescriptionotthe~ofthe-!iflesubJectto 
pmh!startl'! inb!fest(with anydas!gnafioos as may!}e IVailahlel and 
avk!m:e shnwtng that the appficant e1n tJ;aOte the pmfiln of the 
~~~IOOlm!ana~riatef'!tllmonltsinvatmMtfur 

(3) Specific reasons WllJ 1mrtestant oppcses the applicatiot inch«ifng 
lt!formaJq n:gardin2 PfUte$~nt's reliaoce on me- lwl'ffed $1!f\'ice (this 
hrklmi-ailoo ail!St be :uppnrte4 br affidavih ct persons with ~I 
>mwle<1,.<lf!!Jefactf1ll 

(4} Arrj~a!ufmaleriaisubmttted~yAJJj)liciml 

In afdltil!ll, a enmmentinf party or prcle:s:tant may provide a S"latemenl of 
pcsiffu11anciev-denceroga1dlng: 

rn Enviunmenta1 im:iact; 
fn) lmpJC:tonruraJaDdcommunitydeve!opment; 

r~ ~=~:e~:;;:~e::j~r:~:~~~~i 
banting 11ru:ler Hi U.S.C. l247!dl and §1152..!9. 

Wrilttn ~mrents <!nd pmlests- wfll De Clrliii1tn:G by ttre BbaTd ill detumining 
what disposititll to make of !he applicat~. TiJe cnmme:iUtlg party or protestant 
ml)' ~lntbe ~inf as Its interests mayawear. 

f an0t3fhearlng ls desired. Ure requester must nrake a request fur anorat 

~:&~"!F:i:::~~~~n;~~:~~gl~ :::r:rry~~:~ ·-ro::J:es~:u~~nt!:ar::;:::m;!=::S%n7ttiere: 
errlire opj)llSitloo case lJ1 the form at velife11 statement; 11td arruments 1t tA! 
time UJey file a proleSt. Parties seekine informafloll tt1m:eming tm filing Of 
plllt2$1tshooldrefert.n§1JS22.5. 

Written too1mellfs" and prolem;, inciudfflf afl tequests for trail use eondltmM, 
shook! lndicatet.tie protl!e(mR designatiooSTBHo.M·Jli95 (Sub..Nn. l).aml 
m~ be filed wilb !ht Chief, Section of Administralion, Offke of Proooodings, 
Sutface Tanspnrt:atioo Board, Washiftgl:oa, DC 2043-0001, no later tttan 
felmlary 14, ZOU tcr.S day:; after ftie dtle Applicant fies Its application}. 
lnterestetl pe1soi:s may file a written cu1001ent or pmtm: Mtli the !Ward &o 
""""''"rtyrothlsaba-tjl!OCeeOrng.Arll::nl"oll.....,_I 

a:imJ=~~~::s=:'i~ Mazr=.r::1=: 
PA 191Dl; 2l5-64J.4501l. The 11r1gjnal and lll copies at ar commimts" ~ 
shafbefiledwilhtheBoanlwlthatettific:rt:rdJttVl:r.fJcefitn~m 
fortnin49CFRP;rtll51,"e>doc""'11.flleilwilll!!Je8'ald-ile""'40! 
111 partle!i m the abartdorrnent: pnlCt!eding. .u cm HH.t4.12'!a). · 

a:na1:?ord\::,,:~1=r :rs~!':cesr!~::o::~~coo~~ 
uu, ff thll Emard.tfeci4es to permit the abaml1111ment in ;tCCQfdatce- wlt.i 
tppltcable laws ind regurahons {49 U.S.&. 109{!4. alttl 49 CfR §H52:.27). 
Persons :seekinr rurttEr intormrt!on eooce«ling a~ ~t.m may 
cnfflacltheSurfaeeTranspDrtrrtioll&ardirreftrtDthefviJabandi:»imenlflf 
dlsccntiriUBnC! reguJ11tin1n: at 49 CfR Part 1151. 01.leStion;; cnncernirig 
erMro1uomfa.J isllle$ may be. ~ to tm Boanfs :«lion of &wironmetrial 
Analysis. 

we~ay:~tt~n!::1r 22;1a~1a::r~ ::~:~kin ~~·~~ii 
fllr!litb a cnnoftlte.applic:atianl.oilnJ intarestedJJem•n proposintklfd!!a 
protestortcml!lfnt,uponreqtfelt . 

An~ a~(f.A.) {ocenvlronmentalimpactstatement rrisJ, if 
necessmyJ·preparej iytie.Seci:ioo al Emimmr~I ~ '1'liH be wved t1JHm 
at! parties nf recoo1 and upon any agencies « ottier patMs wOO cnmmenttd 
during its preyara!ioo.Alfjntherpet"SOOS wfwWOUSdlikett:oJrtai11 acupy'oftlte 
EA (at EIS) may tllf!tact Ilk! Sect!On Of Elwitoomentid .AnalyiJs. Any ol:1ter pwons 
wh11wu11ki lib! to :;Wain a t:OProf the EA !w EIS) may contact Hie Section of 
Environmental Ant;y.sis, tAs in these abaOOooment ptoceeling: rumtdlf will be 
marle. av<Jih1ble wilhilt 33 di11$ flf the flfiri.J af Hie aw»:•tkm. The deaillml f« 
stlbmisslonofQIDlllt!lrt8ontheEAwillgawaUybewith!f!l0 d11Y$afitssavice. 
The mtnltU!llts ~ wifl be. addressed in lhe8oani'$ decision. A wpptementa! 
fA or EIS may be IDued whe!e appropriate.. 

Joseph P. Owens, being duly swqm, on his oath, says he 
is· an agent oftlie South Jersey Media Group, · 
publishers of. "South Jersey Times•; a. newspaper printed. 
and published at Cheny Hill, N.J. for the State and Counties 
ofGloucester, Salem and Cumberland aforesaid, and 
.that a notice of which !he annexed is a true copy, was 
published in said newspaper for.a' period of .d_ time(s), 
succ sively commencing i;m the 0tb, ·day of 
r--S~:.&:..tdl'.:;;l,1,~=::....-1---...,--•'2013, and continuing 
-..J)i<~~l[E~~t--.J~.14<l~~~~==--· 2013. 

Sworn to and subscribed td' me this ~ay of · 

__ _. ....... t.e .. ~""""=.>.=c=-------· 2013. 

.~~~QV(A~ 
Cynthia.J. Frazier (/ Notary Public of New Jersey 

Mv commission Expires on May 12. 20"6 

"Public Version" 




