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Before The
Surfacc Transportation Board

Finance Docket No 35147

NORFOLK SOUTHERN RAILWAY COMPANY. PAN AM RAILWAYS INC, £T AL
—JOINT CONTROL AND OPERATING/ POOLING AGREEMENTS—
PAN AM SOUTHERN LLC

APPLICANTS’ RESPONSE TO COMMENTS AND REQUESTS FOR
CONDITIONS AND REBUTTAL IN SUPPORT OF APPLICATION
Norfolk Southern Railway Company (*“Norfolk Southern™), Pan Am Railways,

Inc (“PARI™), Boston and Maine Corporation (“B&M™) and Springficld Terminal
Railway Company (“Springfield Terminal™) {collectively “Applicants™) submut this
response and rebuttal to thc comments and requests for conditions filed by various parties
with regard to the Application and related notices of exemption filed by Applicants in this
proceeding on May 30, 2008 ' This response and rebuttal 1s supported by the venficd
statements of Robert B Culliford and Sydney B Culliford and by the supporting
statements of shippers, railroads and other parties contained 1n a separately bound

Appendix to this response (NS/PA-5) *

! Capitalized terms and abbreviations have the same meaning as they are dcfincd 1n the
Application

2 This response and rebuttal does not respond to the comments fited on or about July 7,
2008 concerning the Environmental Appendix filed by Applicants on June 6, 2008 or,
except as noted below, to comments (iled on or about August 11, 2008 that reiterate the
earlier filed environmental comments As a result of consultation between Applicants
and the Board’s Scction of Environmental Analysis ("SEA”), an Environmental
Assessment (“EA™) will be prepared to address any relevant environmental 1ssues raised
by the Transaction, and Applicants expect the EA and comments filed in responsc to 1t
will address such 1ssues previously raised by the comments on the Environmental
Appendix



INTRODUCTION AND OVERVIEW

Applicants scek Board approval for a proposed Transaction 1n which Applicants
will form a new railroad, Pan Am Southern LLC (“PAS”). which will own and operate
rail ines 1n Massachuseits, New York, New Hampshire, Vermont and Connecticut, and
which will be jointly owned and controlled by Norfolk Southcrn and B&M  As
cxplained 1n the Application, the principal purpose of the Transaction 1s to enhance the
existing rail infrastructure on the hines involved, which will be cffected 1mtially by
Norfolk Southern’s contribution of $137 5 million 1n capital plus an option agrecment to
PAS These improvemecnts will greatly improve service 1o rail customers, and will have
no adverse effect on competition or upon railroad cmployees, inasmuch as Sprningfield
Terminal, the current operator of the lines, will continue to operate them with the same
employees as a contract operator to PAS.

Because the proposed Transaction does not involve the merger or control of two
or more Class I railroads, thc Board’s review 1s governed by 499 U S C § 11324(d)
Section 11324(d) provides that the Board must approve the Transaction unless it finds
both “(1) as a result of the transaction, there 1s likely to be substantial lessecning of
compcetition, creatton of a monopoly, or restraint of trade in freight surface transportation
in any region of the United States, and (2) the anticompetitive effects of the transaction
outweigh the public mterest in meeting sigmficant transportation nceds ™ As the Board
has noted, 1n proceedings governed by § 11324(d), the Board “must grant the apphcation
unless there will be adverse competitive impacts that arc both *likcly’ and *substantial *”
F D 34783, Indiana R R Co — Acqusition — Soo Line R R Co STB T'inance Docket No

34783 (STB served April 6, 2006, shp op at 4)



In thus case, as the Board has preliminarily found, the proposed Transaction 1s
likely to have no adverse competitive effects at atl, much less substantial ones By
dccision scrved June 26, 2008, the Board accepted the Apphication for filing and found
the proposed Transaction to be a “minor” transaction under 49 CF R § 1180 2(c). The
Board stated, at page 9.

On the face of the application, there docs not appear to be a likelithood of

any anticompetitive effects resulting {from the Transaction. The Norfolk

Southern and Pan Am systems are entirely-end-to-end, and 1t appears that

no shipper would have fewer competitive rail alternatives as a result of the

Transaction

The Transaction also would not appear to have an adverse

competitive effect on connecting short ine and regional carriers The

Transaction would not impose any interchange restrictions on PAS, and

PAS would honor all of the existing interchange contracts with connecting

carriers
Indeed, far from having anticompetitive effect, the proposed Transaction 1s hkely to
enhance competition by substantially enhancing the ability of Applicants to serve rail
customers and thereby compete more effectively with other railroads and other modes of
transportation

Reflecting recognition of 1its manifest transportation and other public benefits, the
Transaction has received widespread support from shippers, public agencies and officials,
railroads and other parties These are discussed 1n greater detail below What 1s
particularly noteworthy 1s that no rail shipper has opposed the Transaction In addition to
letters of strong support filed or submitted by 66 shippers. only two shippers filed
comments as parties of record, Omaya, Inc and CaroVail, both of these recogmze the

value of the Transaction, although each supports a condition requested by a short line

railroad



State agencies and officials also support or do not oppose approval of the
Transaction, although some scck conditions or oppose certain elements of the requested
relief

Most importantly, while several other parties scek conditions, nonc of the
comments has refuted, or even seriously disputed, the substantial public benefits of the
Transaction as detailed in the Application, and none of them has refuted the Board’s
preliminary finding on the central 1ssue before the Board whether the Transaction is
likely to result 1n a substantial lessening of competition for freight surface transportation
in any region of the United States No party has shown that the Board was wrong when
1t said 1n 1ts Junc 26, 2008 decision that “there does not appear to be a likelihood of any
anticompetitive effects resulting from the Transaction * Emphasis supplied

Most other railroads that have submitted comments support the Transaction
Some, however, ask the Board to impose conditions on the Transaction based on claims
that the Transaction will have adverse effccts on them Applicants submit that these
claims are unfounded, as will be explained In any cvent, however, the Board and the
courts have long held that condittons generally tend to reduce the benefits of a transaction
and will therefore be imposcd only when they are clearly nccessary to mitigate
substantial harm to competition that 1s hikely to be caused by the transaction or to protect
the ability of other railroads to provide essential transportation services for which there is
no transportation altcrnative  See, e g, CSX Corp , et al —Control—Conrail Inc , et al ,
3STB 196,2770278 (1998) (“Conrail"). aff 'd sub nom Erie-Niwagara Rail Steering
Commuttee v STB, 247 F 3d 437 (2d Cir. 2001)  In this regard, moreover, as the Board

has stated many times, the Board"s proper concern 1s with harm to competifion, not harm



to competitors > “|C Jonditions are not warranted to mdemnify compctitors for revenue
losses absent a showing that essential service would be impaired ™ Conrail at 278, n
121. As discussed below, no railroad seeking conditions has shown that the harm
alleged 1s a harm to compctition rather than merely harm to a competitor

Some railroads and other parties seek conditions to rectify existing conditions or
commerctal disputes that will not be caused by or related to the Transaction. such as
claims for payments allegedly due from one or more ot the Applicants Again, however,
it 1s well settled that thc Board will impose conditions only to rectify cffects of the
transaction "“To be granted, a condition must first address an effect of the transaction.
We will not impose conditions “to ameliorate longstanding problems which were not
created by the merger,’ nor will we impose conditions that “are 1n no way relaled, either
directly or indirectly to the involved merger ** Burlington Northern et al — Merger —
Samta Fe Pactfic et al , 101 C.C 2d 661, 730 (1995) (BN-Santa Fe™), aff 'd sub nom
Western Resources, Inc v STB, 109 F 3d 782 (D C Cir 1997) (quoting from Burlingion
Northern, Inc — Control and Merger — St Lowis-San Francisco Ry , 3601 C C 784, 952
(1980). aff d sub nom Missouri-Kansas-Texas R R v Umted States, 623 F 2d 392 (5"
Cir.), cert denied, 451 U S 1017 (1981)) This important and salutary policy recognizes
that imposing conditions to address pre-cxisting conditions or disputes unrelated to the

transaction for which approval 1s sought would act as a sigmficant deterrent to the

3 See. e g . Kansas City Southern—Control—Texas Mexican Railway Company et al

S 1B Finance Docket No. 34342 ( STB scerved November 29, 2004) (“KCS-1ex Mex ™),
CSX Corporation and American Commercial Lines. Inc -Control and Merger-American
Valley Line, Inc , 1CC Finance Docket No 31979 (1CC served February 10. 1992), Rio
Grand Industries. et al —Purchase and Related Trackage Rights—Soo Line Ratlroad
Company Line Between Kansas Cuty, MO and Chicago. IL, 6 1 C C 2d 854, 875 (1990)



formation of transactions that might have substantial public benefits, such as the
Transaction 1n this case

Six labor umons have filed comments Their principal concern 1s that the
employee protective conditions set forth in New York Dock Ry —Control—Brooklyn
Eastern District Termuinal, 3601 C C 60, aff°'d sub nom, New York Dock Ry v United
States, 609 F 2d 83 (2d Cir 1979) (“New York Dock <) may not be imposed on the
clement of the Transaction — the acquisition of rail lincs and other assets by PAS — for
which authority 1s sought by the related Notice of Exemption filed 1n the subdocket
Finance Docket No 35147 (Sub-No. 1) pursuant to 49 U.SC. § 10901 and49CF R §§
1150.31 et seq , and their principal request 1s that the New York Dock conditions be
imposed on all elements of the Transaction. As discussed below, the unions’ concern 1s
unwarranted because under this Transaction, PAS’ acquisition of its rail lines alone wnll
have no adverse effect on employees Moreover, although Applicants will of coursc
retain the right to deny a claim on the ground that the claimant was not adversely affected
by any aspect of the Transaction, Applicants represent that they will not contend that a
claimed adverse effect 1s attributable to the asset acquisition alone and not to any other
element of the Transaction In addition. to the extent some unions scck conditions that go
beyond New York Dock, however, those requests are unwarranted and should be demed

Finally, two mumcipalities, Springfield, MA and Ayer, MA have filed comments
that largely renterate the comments they filed on or about July 7, 2008 concerning the
Environmental Appendix filed by Applicants on June 6, 2008 As noted above,
Applicants expect that the EA that SEA will 1ssue, and the comments thercon, will

address the relevant environmental 1ssues that the Transaction may present Applicants



will not address those comments 1n this response, cxcept to note that the comments of
Springfield concern almost exclusively pre-existing conditions unrclated to the
Transaction.*
L THE TRANSACTION HAS RECEIVED SUBSTANTIAL SUPPORT.

The Transaction has received widespread support from shippers, state agencies,
government officials and other railroads In addition to supporting comments filed by
parties of record, we have included in a separately bound Appendix to this response
(NS/PA-5) supporting letters submitted by 85 shippers and other persons or cntities ° The
statcments of support emphasize the promised improvements to the rail infrastructure
planned in the New England area and the “acutc necd” for more competitive options

Most significantly the Transaction has received overwhelming support from
shippers, including such major shippers as UPS, Anheuser-Busch, Inc , Global Partners
P, Firestone Building Products Company, and Chevron Phillips Chemical Co For
example, Bartlett and Company, a grain corporation with an annual volume cxceeding
$1 5 billion, strongly supports the Transaction, noting that increased highway congestion
has made improvements to rail infrastructure and the competitive transportation choices

provided by railroads essential 10 11s ability to serve its customers Simularly, UPS statcs

that “this transaction would provide some much needed relief for the capacity constrained

* In addition, the Town of Deerfield, MA filed comments on July 7, 2008 on Applicants’
Environmental Appendix, which, like Springficld’s, address pre-existing conditions that
arc unrclated to the Transaction Bcecause Applicants believe that Deerfield’s comments
are outside the scope of the Board’s proper environmental review, they will be discussed
bnefly 1n Part [l B, below

> Many of thesc letters have been submutted 1o the Board and are in the correspondence
docket Some have been submutted instead to Applicants

® Hub Group, Inc, Intermodal Ramp Management, PolyOne Distribution. Wood
Structures Inc



surfacc transportation nctwork . projects that enhance the ability 1o move freight, like
the Patnot Corridor, are critical to maintaining our nation’s economic competitivencss.”
Blue Seal Feeds, Inc states that, “the input of resources by Norfolk Southern will provide
for the infrastructure improvements needed to move service to higher levels ™ WTE
Corporation says, “this 1s the best way to improve service, enhance efficiency, and
promote growth of transportation 1n New England

The support of major automobile manufacturers reflccts their recogmtion that the
Transaction 1s likely to greatly increase the competitive transportation opportunitics for
producers and shippers of automotive products into and through New England as a result
of the proposcd development of major automotive facihities at Mechanicville, NY and
San Vel in Ayer, MA To date, these shippers’ rail options in New England have becn
largely imited to CSX Transportation, Inc (“CSXT™) Toyota Logistics Services, Inc,
Mercedes-Benz USA, LLC, Amenican Honda Motor Co, Inc (“*Honda™), Ford Motor
Company, Mazda North American Operations, Subaru of Amernca, Inc and Mitsubishi
Motors North America, Inc have all expressed strong support for the Transaction and
have noted their dependence on rail transportation Honda, for example, states that
*Amencan Honda distributes 82 percent of 11s Honda and Acura automobules using the
rail system of the various railroads ” Ford states that, “it 1s critical that we have cost-
effective, efficient and rehable rail transportation into this market ™ Mitubishi maintains
that, “this transaction 1s 1n our best interest as well as our customers. as i1t will providc
greater flexibility to bring our products to market, improve equipment utilization. and

create more competfitive rates =



The support of shippers mvolved 1n intermodal transportation. such as JB Hunt
Transportation Services (*“JB Hunt™), Inc , Alhance Shippers Inc , Hub Group Inc , Bulk
Service Corp , Rockwell Transportation Services, LLC. Total Transportation Services
LLC, H&M International Transportation, Inc , Contaner Port Group, and Mason Dixon
Intermodal reflect their recognition of the likely benefits to intermodal transportation
from the proposed construction and improvement of intermodal facilities at
Mechanicville, NY and Ayer, MA J B. Hunt comments that “improved rail scrvices will
increase service dependability, and provide for more competitive alternatives between
rail providers ” RoadLink Intermodal Logistics, the largest intermodal drayage company
in North America, believes that the “improved route will increase efficiency of moving
freight by rail, and will lead to more freight traffic being diverted off of our highways ™
Hendrix Wire and Cable Inc states that “1t 1s important to us to receive our product in
bulk contamners via the railroad to enable us to achieve savings compared to matcnal
delivered 1n boxes via truckload shipments™ 1n order to address 1ts increasing
transportation costs This view 1s echoed by R V J Inc . a family-owned trucking
company, which believes that the improved infrastructure expected from the Transaction
1s “vital to our futurc success ”

Many shipper comments also note the importance of improving rail infrastructure
in this time of nising fuel costs and economic uncertainty B&D Advanced Warchousing
Corp, Inc explains “Durning this time of skyrocketing fuel costs, we are marketing our
rail access to current and potential new customers as an economic means to transport
goods This would increase our income during the current recession ™ Audax

Transportation, Inc states that, “the cost of fuel has taxed the hmits of the trucking



industry to supply enough truck drivers to efficiently transport freight ” Intcrstate
Commoditics, Inc , a grain supplier states that, “in these times of cconomic strain on food
and energy  cost competitive rail transportation infrastructure 1s essential not only to
our business but to benefit every American consumer ™

The Transaction has received support from many levels of the government. Most
statc agencics support the ncw joint venturc, requesting only minor conditions to ensure
that compctitive options for rail freight will be protected and that there will be no adverse
effects on commuter or other passenger service improvements Their comments are
addressed 1n detail in Part 1A, below

Ncw York Congresswoman Kirsten Gillibrand, New York Assemblyman Roy
McDonald and several affected New York communities strongly support the Transaction,
specifically because of the opportunities for economic development they see as a result of
the proposed intermodal and automotive facility at Mechamicville These include the
Board of Supcrvisors for Saratoga County, NY and the towns of Mechanicville,
Stiltwater, and City of Mechanicville.

Congressmen John W Olver and James McGovern of Massachusetts consider this
Transaction to “.. greatly benefit rail customers and the general public by providing
improved access to the national network and shipping alternatives making rail
transportation in New York and New England more efficient and accessible ™

In addition to the overwhelming support of shippers, most of the railroads
directly affected by the Transaction support it unconditionally These include Canadian
Pacific Railway (“CP™), the only Class I Railroad to have submitted comments CPisa

major interline connection for Applicants today and will be for PAS after the 'ransaction,

10



and PAS will operate over 18 miles of CP track CP states that the “capital investment,
combined with CP’s ongoing investment in the D&H [Delaware Hudson Railway]
properties will create a new competitive rail route from United States and Canadian
ponts to and from New England " Pan Am has histonically been an important
connection for CP’s D&H subsidiary, but has suffered from a lack of volume and density
and corresponding lack of investment. Accordingly, CP concludes “The Transaction
breaks this cycle by injecting the single largest infusion of capital into New England
railroading since the federally-funded rebuilding of Conrail more than two decades ago ”
CP hkewse supports construction of the new multimodal facilitics at Ayer, MA and
Mechanicville, NY, as improving local economies, and providing environmental benefits
by diverting truck traffic to rail

Regional and short line railroads in New England have also expressed their
rccognition of the Transaction’s benefits for the New England rail system Providence &
Worcester Raillroad Company (“*P&W?™), the second largest regional railroad in New
England afier PARI, 1s also a major mnterline connection with PARI and will be obtaining
a direct conncction to Norfolk Southern via haulage P& W states 1its beliel “that the
proposed transaction will promote improved rail service in the region, increase
competitive options for rail customers, and allow freight to be removed from New
England arca highways. thus benefiting the environment and reducing congestion ” New
Hampshire Northcoast Railroad (“NFINR™) states that, “‘the proposed transaction would
increasc the opportunitics for all New England railroads to realize access to the entire

regional rail network and help provide competitive services throughout ™ The Claremont

7 CP’s Letter. dated Junc 16, 2008, at 1

i1



Concord Railroad (“CCRR™), a short line that presently interchanges with Pan Am at
Claremont Junction, NH and White River Junction, VT, strongly supports the
Transaction According to CCRR, most of the traffic it receives from B&M has eroded
due to the unrehable operating schedules and services, and CCRR vicws the Transaction
as an opportunity to strengthen the connection between CCRR and Norfolk Southern
through PAS

In addition, on September 4, 2008, Applicants reached a settlement agreement
with New England Central Railroad, Inc (“NECR™), a substdiary of RailAmerica, Inc, 1n
which, among other things, the partics agree to reestablish a more efficient interchange
between NECR and PAS at Millers Falls, MA,} NECR will provide PAS haulage
services, which PAS will have the option to use in addition to 1ts trackage rights over
NECR, and RallAmerica and its subsidianes, NECR and Connecticut Southern Railroad
(“CSO™) will file a statcment with the Board supporting the Transaction subject to the
conditions In the agreement This agreement 1s attached as Exhibit 1 to this reply, and
pursuant to Paragraph 5 thercof, Applicants, RallAmerica, NECR and CSO ask the Board
“that 1t be imposcd as a condition of the approval of the Application, subject to the
standard Iabor protection imposed on the remainder of the Application >

Even railroads outside New England have wnitten to support thc Transaction For
example, Towa Interstate Railroad, which handles approximately 500 million gallons of

ethanol a ycar, most of it bound for New England and eastern markets, stresses that rail

* This possibility was noted in the Application. see Exhibit 15 (Operating Plan/Minor) at
7
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infrastructurc along the East Coast nceds to be improved to handle the anticipated
increased volumes of ethanol and believes that the Transaction will contribute to that
result Progressive Rail believes “the improved rail infrastructure will allow customers of
other short line railroads, particularly thosc with a direct Norfolk Southern connection, to
secure competitive transportation options to and from New England.” The Sandersville
Ratlroad Company asserts that the Transaction will “produce better service, better
cquipment utilization, and more competitive rates” for its customers

Amtrak also strongly supports the Transaction Amtrak asserts that the success of
this proceeding 1s “very important to future intercity passenger rail service in
Massachusetts and Vermont” due to Amtrak plans to enlarge its service offerings to the
public ° Amtrak 1s planning a state-supported rail service from Albany. New York, to
Bennmington and Rutland, Vermont that would utilize the PAS line between
Mechanicville, New York and Hoosick Junction, New York Accordingly, Amtrak asserts
that “the investments in the Patriot Corndor, between Mechanicville and Hoosick
Junction that will result from approval of the joint venture application would facilitate
future passenger rail service into Rutland via that line ” Amtrak s also interested in
working with PAS to provide passenger rail service on the Connecticut River Line from
Springfield, MA to Northfield, MA

The letter compliments both Norfolk Southern and PARI for a number of actions
that have been helpful to Amtrak NS has also developed proactive, mutually beneficral,
rclationships with states and passenger rail partners One example 1s the innovative

public-private partnership between NS and the state of Delaware that led to the reopening

? Amtrak’s Letter to Secretary Quinlan, dated August 14. 2008, at 2
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of the Shellpot Bridge [reight bypass route ” Amtrak has hkcwise benefited from
partnening with Pan Am Amtrak states that Pan Am has coopcratcd with Amtrak on
several projccts and has “*most notably reduced overall travel ume by 20 minutes, and
addcd capacity to support one additional daily round-trip frequency ” As a result of these
projects, Amtrak’s Downeaster train service has had a 43% increase in ridership since
2005, and “because of the working partnership [New England Passenger Rail Authonty]
and Amtrak have with Pan Am, the Downeaster has achieved great success and has
carned national acclaim as a premier example of passenger service ”

II.  RESPONSES TO SPECIFIC COMMENTS AND REQUESTS FOR
CONDITIONS

A. STATE AGENCIES

1. New York Department of Transportation.

The New York State Department of Transportation (INYDOT) states *“Overall,
NYDOT sees this transaction as a significant bencfit to the State of New York ™ NYDOT
Comments at 3 NYDOT identifies the following specific benefits.

¢ The Capital District receaves a much needed intermodal terminal [at
Mechanicville], which will replace NS’s capacity-constrained facility in
downtown Albany The ncw automotive terminal [at Mechanicville] wall
be 1n healthy direct competition with CSX Transportation’s Selkirk
terminal.

s The proposecd configuration of the Mechamicville facility will have
benefits to the City of Mechanicville Grade crossing blockages by
stoppcd trains will be practically eliminated,

¢ The capital investments to upgrade the PAS track structure for 286 k
railcars and the improvements proposed for Ayer, MA, including upgrades
to the existing intermodal terminal and a new automotive terminal, will
combine to take long distance trucks off Ncw York's mghways,

14



e The addiional NS overhead traffic on Canadian Pacific Railway’s (CP)
Freight Mine Line will enhance the long term viability of their Delaware
& Hudson (DH) subsidiary, and
e The construction of the new intermodal facility in Mechanicville provides
NS and PAS the opportumty to improve the level of service provided to
New York shippers, whilc at the samc time incorporating “green”
technologies and working with the local communitics as a good corporate
neighbor
Id
NYSDOT requests only minor conditions, which are generally acceptable to the
Applicants '°
First, NYDOT requests that approval of Norfolk Southcrn trackage rights in the
cvent of a “Major Service Standard Failure” be conditioned on Norfolk Southern
providing notice to the STB of its intent to excrcise these nghts  Applicants agree to this
rcquest
Second. NYDOT supports the conditions sought by the Batten Kill Railroad
“BKRR”) for interchanges with PAS and Norfolk Southern (via haulage) at Eagle Bndge,
NY As discussed 1n greater detail in responsc to thc BKRR comments, Applicants have
no objection with BKRR interchanging traffic with PAS, but they submit that the specific
conditions requested are not warranted

Third, NYDOT points out that there 1s a shght inconsistency in the defimtion of

“Major Service Failure™ in Sections 2(a) and 2(d) of Appendix B to thc Norfolk Southem

¥ NYSDOT s comments incorporate by reference the comments 1t filed on July 11, 2008
on environmental 1ssues As noted earlier. Applicants expect that cnvironmental 1ssues
and requests lor environmental mitigation wall be addressed 1n the EA 1ssuced by SEA and
such 1ssucs will not be discussed 1n this reply

15



Joint Use Agreement (see Volume II of the Application (NS/PA-2), Exhibit 2E at 35-36),
and 1t requests Applicants to clanfy the standard Applicants agrec with NYDOT’s
recommendation that would utihze in both sections *“the ninety percent (90%) on time
requirement taking into account the thirty (30) minute tolerance factor

Finally, NYDOT expresses concemn that Section 2 2(a) of the Transaction
Agreement (concerning public funding offsets) would remove any benefit to the public
funding of projects anticipated by the Transaction 1f Norfolk Southern can reduce its
contnbution NYDOT Comments at 3 Applicants submut NYDOT’s concern 1s
unwarranted The offset provision will not reduce the public benefits associated with the
expenditure of funds that public agencies may choose to make In any cvent, NYDOT,
requests no specific relief in connection with this concern, and no action by the Board 1s

called for

2. Commonwealth of Massachusetts Executive Office of Transportation and
Public Works.

The Commonwealth of Massachusetts Executive Office of Transportation and
Public Works (“EOTPW?™), commenting on behalf of the Commonwealth of
Massachusetts and the Massachusetts Bay Transportation Authonity ("MBTA™), states
that 1t “docs not objcct to the Transaction proposed 1n the Application provided the Board
appropriately conditions its approval of the Application to address certain specific
concemns of the Commonwealth, and provided further that the Applicants are denied the
unfettered night that they have requested to be able to invoke 49 U S C 11321(a) to
overnde assignment-restrictive provisions contained n agreements among certain of the

Applicants and cither EOTPW or [MBTA| ™ EOTPW Comments at 2 The non-
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environmental conditions COTPW asks the Board to impose'’ would require Applicants
(1) “collectively to assure that unpaid arrearages owed to MBTA and to EOTPW
stemming from unpaid trackage nghts and other negouated fee arrangements will be paid
1n full on or before the closing of the proposed Transaction,” and (2) to “provide written
assurancc of their commitment to negotiate 1n good faith with respect to the conveyance
of passenger trackage rights over, and/or the sale of, certain rail lines owned by rail
carrier subsidiaries of Pan Am Railways, Inc ™ Id at 4

Nothing in EOTPW’s comments disputes the substantial public benefits of the
Transaction as described 1n the Application, which will occur 1n principal part in
Massachusetts On the contrary, EOTPW acknowledges that 1t “belicvcs that the
enhanced rail infrastructure operations and services contemplated by the proposed
Transaction will — if properly implemented — benefit the Commonwealth. and welcomes
Norfolk Southern’s proposed investment to transportation infrastructure and economic
activity 1n Massachusctts ” EOTPW Comments at 3

EOTPW’s principal objection 15 1o one element of the relief sought in the
Application, specifically, Applicants’ request for a “declaratory order pursuant to 49
US C § 11321(a) that PAS and any contract operator of PAS Lines will have authonty
to conduct operations over the trackage nghts lines [ e, pursuant to trackage nghts now

held by Springfield Terminal over lines of other railroads and assigned by Springfield

"' EO1PW's Comments also reference the comments submitted i July on the
Environmental Appendix As stated above, Apphcants expect that comments and
requested conditions related to environmental issues will be addressed in the EA. and
they will not be discussed here
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Terminal to PAS] as fully and to the same cxtent as Springfield Terminal could,
notwithstanding any clauscs 1n any such trackage nghts agrecments limiting or
prohibiing Springfield Terminal’s umlateral assignment of 1ts operating nghts to another
person ™ Application at 38, see also Application at 45

EOTPW’s objection 1s unfounded The Application explained that the 437 miles
of ra1l lincs PAS proposes to acquire and/or operate under the Transaction will consist of
approximately 238 miles of lines that PAS will own and 198 miles of lines owned by five
other railroads over which Springfield Terminal currently operates under trackage nghts,
which Springfield Terminal proposes to assign to PAS The trackage nghts hines include
73 miles over New England Central Railroad (“NECR™) between East Northfield, MA
and White River Junction, VT, 62 miles over Amtrak between Springficld, MA and New
Haven, CT, 18 miles over CP between Mechanicville, NY and CP’s Mohawk Yard in
Schenectady, NY, 19 miles over Metro North Commuter Railroad ("MNCR™) between
Waterbury. CT and Derby, Jct , CT, 4 miles over CSX Transportatton, Inc (“CSXT™)
between North Haven, CT and Cedar Hill. CT, and 23 miles over MBTA bctween
Fitchburg, MA and Luittleton, MA See Application at 5 (PAS system map). 41 and
Exhibit 15 (Operating Plan/Minor) at 4-5 Obwiously, as the Application also explained,
PAS’ ability to operate pursuant to the trackage nghts now held by Springfield Terminal
will be essential to 1ts ability to carry out the Transaction, perform 1ts common carrier
obligations and bring about the substantial public bencfits hikely to result from the
Transaction /d at 38 PAS simply could not operate 1ts system otherwise For that
reason, Applicants request the declaratory order under 49 U.S C §11321(a) to cnsurc that

no party can block PAS’ usc of thosc rights by invoking contractual provisions requiring
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that party’s consent to the assignment of such rights In support of the request, the
Application cited a similar order that the Board 1ssued under §11321(a) in the Conrail
Transaction Conrail, 3S TD at 386, Ordering Paragraph 8 1*

None of the other ratlroads has objected to the relief Applicants seek under
§11321(a) with respect to the assignment of trackage nghts over their lines, and EOTPW
says that MBTA and the Commonwealth of Massachusetts “would be unlikely to object
to such an assignment [of nghts over their lines] 1n principle ” EOTPW Comments at 6,
7 EOTPW, however. objects to the relief requested because 1t wants Applicants to
negotiatc with 1t about various matters, such as payment of monies claimed to be due
from some Applicants for pre-Transaction activities and the acquisition of other lines or
operating authorities desired by MBTA, and 1t desires to use 1ts claimed right to withhold
consent to the assignment of trackage nights'? for leverage in such negotiations Thus,
EOTPW candidly acknowledges “But, without the bargaining leverage that they enjoy

by virtue of the assignment-restrictive provistons in their agreements with Springfield

12 See also Conrail, 3 S T. B at 386. Ordening Paragraph 9, which EOTPW corrcctly
notes 1s more directly pertinent See also Union Pacific Corp , et al—Control and
Merger—Southern Pacific Rail Corp , et al . 1 STB 233, 450 (1996) (“UP/SP"), aff d sub
nom Western Coal Traffic League v STB, 169 F 3d 775 (D C Cir March 23, 1999). We
think that an overnide of the restrictions 1n KCS” trackage rights agreements would be
necessary to carry out the merger here 1f section 11103 [now 49U S C §11102] were
unavailable

1 1t 1s by no means clear that the 1976 deed by which Springfield Terminal operates over
MBTA'’s linc between Fitchburg. MA and Laittleton, MA and the Greenville Branch
requires MBTA’s consent for the assignment of the [reight operating nghts The
declaratory order Applicants seck under §11321(a) 1s nevertheless important, as any
dispute over the unilateral assignment of such rights by Springfield Terminal could be
subject to protracted litigation or arbitration that could delay consummation of the
Transaction for a considerable length of ime for no valid purpose See Norfoik &
Western Ry v American Train Dispatchers.499 U S 117, 133 (1991) (*Train
Dispatchers™)
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Terminal, MBTA and EQTPW are not likely to be able to negotiate satisfactorily with
Applicants ” EOTPW Comments at 16

Applicants have negotiated 1n good faith with MBTA and the Commonwealth
about the matters refcrred to in EOTPW’s comments and will continue to do so '* In
cffect, however, EOTPW, by opposing the declaratory order requested under §11321(a),
1s asking the Board to give EOTPW and MBTA a veto power over Applicants’ ability to
carry out a transaction approved by the Board 1n order to give them bargaining leverage
to extract concessions from Applicants on those matters, which are otherwise unrelated to
the Transaction. Applicants submit that giving any party the power to thwart a Board-
approved transaction as leverage to exact concessions 1n its favor 1s not appropriatc;
indeed, §11321(a) appears to have been enacted to prevent just such a resuit. See 7rain
Dispatchers, 499U S 117, 133 (1991) 1*

As explamned 1n the attached venficd statements of Robert Culliford, General
Counscl of PARI and Sydney Culliford, Executive Vice President of PARI, Applicants’
representatives met with MBTA officials on May 7, 2008, prior to filing the Application,
to explain the proposed Transaction, including the proposed assignment of trackage rights
over MBTA lines by Springfield Terminal to PAS, and PAS’s grant of trackage nghts to

Norfolk Southern and Springfield Terminal In that meeting, Applicants werc led to

14 In fact, on August 6. 2008. representatives of Applicants met with represcntatives of
MBTA and offercd to ncgotiate thosc matters with MBTA the following week and to
permit MBTA to file comments with the Board without objcction from Applicants 1f
MBTA remained dissatisfied after those discussions, but MBTA rejected that offer R
Culliford VS at4

1* In the absence of the Transaction, COTPW and MBTA would not have the bargaiming
leverage they now scck to gain these concessions from Applicants, and there 1s no reason
of equity or transportation policy why Applicants’ proposal to carry out a transaction that
will have public benefits should give them such leverage
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believe that MBTA would have no objection to the Transaction, including the assignment
of trackage rights over MBTA to PAS, and based on that meeting, they stated the
following i the Application: “MBTA has been consulted and has no objection to the
Transaction, including the assignment of Springfield Terminal's trackage rights to PAS
and the grant of trackage nights by PAS to Norfolk Southcrn and Springfield Terminal, as
described herein ™ Application at 25, n 22, also, 27, n. 23, Exhibit 15 {Operating
Plan/Minor) at 11 Indeed, Mr Robert Culliford cxplains that at the May 7, 2008
mecting, he asked the MBTA representatives 1f Applicants could include such a
stalement 1n the Application, and was told that doing so would bc acceptable R
Culliford VS at2

EOTPW, however, now asserts: “[A]t no tume prior to the filing of the
Application did MBTA consent to, or did Applicants ask MBTA to consent to,
Springfield Terminal’s contemplated assignment of its freight casement to PAS or to any
other party ” EOTPW Comments at 18 [t 1s not clear whether this statement 1s meant to
deny or contradict the statements Applicants made in the Apphcatlon,"’ but 1f so,
Applicants respectfully submt that EOTPW 1s mistaken If so. EOTPW would ask the

Board to believe that Applicants made their statements in the Application, not once but

' EQTPW states at p 6 of 1ts Comments “To date, ncither Pan Am nor any subsichary or
affiliate has sought the MBTA’s formal agreement to the assignment of such nghts and
obligations  ” (emphasis supphed) If EOTPW’s statements are based on the lack of a
request for MBTA’s “formal agreement,” 1ts complaint 1s both misleading and
insubstantial Applicants have not requested formal agreements from any of the railroads
over which Springfield Terminal has trackage rights because they are requesting a
general overnde of all assignment-restrictive clauses 1n trackage rights agreements With
respect specifically to MBTA, however. they did, as the Application states, consult with
MBTA and were adviscd that MBTA has no objection ta the Transaction, including the
proposed assignment of trackage nghts That 1s advice on which Applicants rcasonably
rched



threc times, without any factual basis for doing so  Furthermore, EOTPW acknowledges
that “the Applicants have approached MBTA prior to the filing of the Application and
have donc so again since the filing.” Id 1t would be hardly plausible to suppose that
such “approaches” did not include an explanation of the Transaction and the aspects of it
that would be sigmficant to MBTA

EOTPW also argues that 1t nccds the nght to refuse consent to the assignment to
ensure that “(a) the subject propertics will be operated and maintained by the assignee 1n
a safe, secure and environmentally responsible manner, consistent with passenger
requirements, (b) current financial obligations arc satisfied pnor to the assignment, and
(c) financial obligations will be met (payments made on time and 1n full) by any assignec
gomg forward.” EOTPW comments at 6-7. [t also argues that it needs this night because
“the Proposed Transaction is likely to result in increased freight rail traffic on and over
the lines owned and managed by the MBTA ™ /d at 7.

Neither EOTPW nor MBTA, however, needs the power to veto consummation of
the Transaction by refusing consent to an assignment 1n order to ensure that any assignee
of trackage nights or operator over MBTA lines operates 1n a safe and responsible manner
consistent with passcnger requirements.  First, the agreements by which Springfield
Terminal now operates over those lands contain operating and maintenance requirements
that would be applicable to any assignee Sccond federal rail safety and environmental
laws (and possibly state laws, to the extent not preempted) will also apply to any
assignee Nor do EOTPW and MBTA need such a veto power to enforce any nghts they
may have to the payment of monies now due from any Applicants or monies that may be

due from PAS or any Applicant in the future Whatever enforcement rights thcy may
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have now have now or will have 1n the future, by judicial processes or otherwise, will not
be worsened or affected 1n any way by the Transaction If anything, the infusion of
substantial capital into PAS by Norfolk Southern and the caprtal that PARI will receive
from the Transaction should enhance, not diminish, the prospects that monies due MBTA
and EOTW wall be paid

Contrary to EOTPW’s claim, the Transaction will have no significant eftect on
passenger operations over MBTA’s lines  As explained in Exhibit 15 (Operating
Plan/Minor), Applicants’ five-yecar projection of freight traffic over MBTA's Fitchburg-
Ayer segment projects an increase of 1 5 trains per day, from 8 trains per day in 2007 to
9 5 trains 1n 2012, and no 1ncrease 1s expected over the Ayer to Willows segment “The
increasc of 1 5 freight trains per day on the scgment from Fitchburg, MA to Ayer, MA
. 18 not expected to have a sigmficant impact on those passenger operations This
scgment has 22 passcngers and only 8 freight trains per day, the latter of which 1s only
anticipated to increase to 9 5 trains per day, and the segment will continue to be
dispatched by MBTA * Exhibit 15 at 14 7

EOTPW docs not dispute thesc projections or cxplain how the additional 1 5
trains per day would significantly affect passenger opcrations More importantly, if the
mmpact were sufficiently adverse, the appropriate remedy would be the imposition of a

condition by the Board to address and mitigate the impact. It would not be to give

I” Nor will the Transaction have any adverse effect on MBTA"s expected investment of
$150 million to improve the Fitchburg line referred to in EOTPW*s Comments at 5-6 and
in the attached letter from Massachusetts legislators  Obviously, any capital
improvements to that line will benefit Applicants and PAS as well, and Applicants and
PAS will have every incentive to cooperate with MBTA 1n the implementation of those
improvements The plans and discussions on this matter are 1t a preliminary stage,
howcver



EOTPW or MBTA the power to veto consummation of the Transaction See Train
Dispaichers, 499 U.S at 132-133

EOTPW also argues that Applicants’ request for a general overnide of
assignment-restricting provisions should be denied because Applicants have not sought
othcr means of obtaiming the same relict, such as filing for terminal trackage nights under
49 U S.C § 11102 or imtiating arbitration or litigation, and because of the Board’s
general preference for negotiated resolution of disputes EOTPW Comments at 12-13
Seeking terminal trackage nights, with the likely need to litigate many of the difficult
1ssucs that may anse under 49 U S C §11102, however, 1s plainly not a practical
alternative for PAS to sccurc the 198 miles of trackage nghts necessary to consummate
the Transaction.'®* EOTPW does not identify or explain what tssue Applicants should
seek to resolve by arbitration or litigation that would obviate an override of contractual
assignment restrictions, but in any event, the substantial delays necessanly mherent in

Ittigation or arbitration render any such alternative similarly impractical **

49 U S C. § 11102 authorizes the Board to grant nghts to use “terminal facilities,
including mainhne tracks for a reasonable distance outside a terminal area.” and the
threshold 1ssue 1n any application under that provision 1s whether the tracks at 1ssue fall
within that classification  Sigmificantly, EOTPW does not say that the 23 miles of MBTA
tracks between Fiichburg and Littleton are “terminal facilitics™ that would be subject to
an application under § 11102

1% “The two cases cited by EO I PW 1n which overnde requests were not granted (EOTPW
Comments at 12, n 6) are inapposite In this case, the trackage nights proposed to be
assigned, including those over MBTA.. are over critical maimnline segments of Applicants’
proposed system, and the assignments are obviously necessary to permit Applicants to
carry out the Transaction The terminal area trackage nghts over the Gateway Western
Railway considered 1n Conrail, 3 S T B at 301, were claimed not to be necessary to
allow the applicants 1n that case 1o serve the area involved in view of Gateway's abihity to
provide switching  EOTPW docs not claim that PAS does not need trackage nghts over
the MBTA linc or that MBTA can provide the freight scrvices PAS sccks to provide In
UP/SP, the Board declined to grant a request to override an anti-assignment provision in
a trackage nghts agreement because the party sceking the overnide had (iled an
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Morcover, 1n this case, the Board’s general preference tor negotiated resolution of
disputes 1s hardly a ground for denying the declaration Applhicants request under §
11321(a} The dispute EOTPW's comments present 1s whether EOTPW and MBTA
should have a contractual nght to veto Applicants’ ability to carry out the Transaction by
refusing their consent to an assignment of trackage nghts over their lines. The comments
of EOTPW make abundantly clear that any attempt by Applicants to “ncgotiate™ that
dispute to remove such a veto would be fruitless

In sum, EOTPW’s objection to Applicants’ request for the Board to declare that
any contractual restrictions on the assignment of trackage nights are overridden under §
11321(a) should be denied and the request should be granted

The Board should also deny the conditions EOTPW requests, both of which
concern matters entirely unrelated to the Transaction The first condition would require,
before closing of the Transaction, the payment of arrearages allcged duc to MBTA and
EOTPW stemming from Springficld Terminal’s use of MBTA and EOTPW properties
and a commitment by PAS “to rcgular and timely payment of future charges owed to
MBTA and EOTPW ” As noted earlier, the Transaction will not affect or dimumish in any
way the ability of EOTPW and MBTA to recover monies that may be due to them now or

in the future, 1f anything, 1t 1s likely to improve the situation Enforcing or facilitating

apphcation to obtain the trackage nghts under 49 U S C § 11102, but the Board also
stated “Wec think that an overnide of the restrictions 1in KCS's trackage nights agreements
would be necessary to carry out the merger here if section 11103 [now section 11102]
were unavailable ” UP/SP.1S T B at 450 As noted 1n the text, secking terminal
trackage rights under section 11102 1s not a practical alternative for PAS to secure the
198 mules of trackage rights necessary for 1t to carry out the Transaction, and EOTPW
does not say that the 23 miles of MBTA tracks between Fitchburg and Littlcton would
quahfy as terminal tracks
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collection of debts 1s not an appropnate function for conditions imposed by the Board on
transactions subject to 1ts approval As thc Board’s predeccssor statced “There must be a
nexus between the [transaction subject to approval | and the alleged harm for which the
proposed condition would act as a remedy The fact that a condition would benefit the
party secking 1t does not yustify its imposition ™ BN-Santa Fe, 101 C C. 2d at 775

Similarly, there 1s no warrant for a condition requiring Applicants “to provide
written assurance of their commitment to negotiate the conveyance of passenger trackage
nghts over, and the sale of certain rail hines owner by rail carrier subsidianies of PARI ”
EOTPW Comments at 4, 9, 24 Applicants have negotiated with MBTA about those
matters and will continue to do so 1n the future But nothing about the Transaction will
affect or alter the ability of the parties to engage 1n those negotiations or to reach
agreements In fact, the Transaction Agrcement clearly anticipates this 20 Accordingly,
there 1s no basis for imposing a condition which 1s completely unrelated to effecting the
Transaction and which some party might attempt inappropnately to use to achieve a
particular outcome, particularly when the Applicants by word and deed have

demonstrated their willingness to pursue negotiations with MBTA on therr own

* The Transaction Agreement 15 specific on this point  Section 5 of that agreement
provides “Thc Partics acknowledge and agree that the potential exists for additional
passenger scrvice on the Line, including the potential for an expansion, or increased
frequency, of service between Boston and the surrounding areas  While other enuties,
including Amtrak, Mctro North, ConnDOT and MBTA, statc government and the federal
government, are responsible for funding infrastructure and operating costs related to the
mtroduction and operation of additional passenger trains and service, the Parties
acknowledge their respective obligations 10 work with Amtrak, Metro North, ConnDOT
and MBTA and other governmental entities to evaluate 1n good faith proposals for
government-funded passenger service. and to cooperatively implement such funded
proposals to the extent they do not interfere with the growth and development of freight
service "
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Applicants have no objection to EOTPW?’s final request, that the Board “cvaluatc
the environmental concerns raised in the Commonwealth’s letter filed with the Board on
July 7, 2008 to the fullest cxtent of the Board’s environmental responsibility,” as
Applicants are confident that the Board will do so

3. Connecticut Department of Transportation.

The State of Connecticut Department of Transportation (**ConnDOT™) supports
the Application, “provided that no compctitive options arc climinated in Connecticut
As Application shows, no competitive options will be climinated, either in Connecticut or
elsewhere, and ConnDOT does not claim othcrwise

ConnDOT requests additional time to study the impact of the Transaction due to
what it asserts 1s “the possible re-routing of freight traffic away from the newly-
established interchange between the New England Central Railroad Company and
Providence and Worcester Railroad Company at Willimantic ” This request for
additional time should be denied Nothing in the Application suggests, and there 1s no
reason to believe, that the Transaction will re-route substantial volumes of traffic away
from the NECR-P&W interchange On the contrary, the Application statcs that
Applicants “do not plan any substantial rerouting of existing traffic over diffcrent lincs,”
(Application at 9) %!

ConnDOT also calls for more scrvice on the Waterbury Branch  Applicants fully
concur with ConnDOT’s desire for more traffic on Watcrbury Branch, and will work to

develop traffic there as on the rest of PAS system

21 See also Application, Appendix B (Williams V S ) at 13, explaining that none of
NECR’s or P&W's connections with other railroads will be affected by the Transaction
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ConnDOT also requests several conditions regarding interchange agreements with
Naugatuck Railroad Co., Housatonic Railroad Co , Providence & Worcester Railroad
Co , and Central New England Railroad Co Applicants arc and will remain willing to
negotiatc mutually acceptablc agreements To date, there has been no need for formal
mterchange agreements 1n Connecticut with the railroads mentioned, although traffic
occasionally interchanges physically per informal agreements

ConnDOT also expresses support for the future re-establishment of a rail
connection between East Longmeadow, MA and Springfield, MA on the PARI-owned
right-of-way Applicants also concur 1n principle with ConnDOT’s desire to re-establish
connection betwecn East-Longmcadow and Springficld provided public funding 1s
available.

4, New Hampshire Department of Transportation

New Hampshire Department of Transportation (“NHDOT"™) supports the
improvements that this Transaction will bring to freight rail service, since 1t does not
have any Class I railroads operating within the state  The Capital Projects proposed are
of particular interest to New Hampshire as improved track conditions and transit times
should increase the frequency and rehability of interchange to short lines operating 1n the
southern and central parts of New Hampshire The proposed upgrade of certain lines to
286,000-pound capacity to accommodate coal on the New Hampshire Main Linc to Bow
1s appealing to NHDOT The Public Service of New Ilampshire annually moves 750,000
to 850,000 tons of coal using Norfolk Southern and PARI rail lines The Public Service
of New [lampshire likewise supports this Transaction. recogmzing that cfficient and cost

competitive transportation infrastructure 1s essential to their business

28



5. Vermont Agency of Transportation

Vermont Agency of Transportation (“VTRANS") supports the Transaction based
on Applicants’ representations that compctitive options for freight rail will be protected
and that there will be no adversc cffects on passenger service The Applicants are
prepared to continue to work with Massachusetts and Vermont to further their efforts to
upgrade parts of the Connecticut River line between Springfield and East Northfield, MA
for passenger service and to cooperate with the establishment of the Albany-Bennington-
Rutland-Burlington passenger service planned by Amtrak over the PAS line between
Mcchanicville and Hoosick Junction, NY As indicated by Amtrak’s positive comments
referenced above, this Transaction will not result in a negative impact to passenger
service. rather it 1s expected to enhance scrvice

6. Maine Department of Transportation

The State of Maine supports the Application based on PARI’s scparate
discussions with Maine concerning improvements and upgrades to the rail infrastructure
in Mainc While these discussions have taken place, any improvements will bc donc with
PARI, not PAS, funds, and these improvements are not Transaction-related Contrary to
comments of others, PARI has every incentive to improve infrastructure tn Maine, as
paper and forest product traffic moving over PARI lines 1n Maine 1s hikely remain to a
principal component of traffic over PAS hines [or foreseeable future Becausc these arc

not Transaction-related, however, no condition 1s appropriate
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B. MUNICIPALITIES AND LOCAL AGENCIES

1. Pioncer Valley Planning Commission

The Pioneer Valley Planning Commission (“PVPC™) supports the Application It
has discusscd with PARI representatives the restoration of Amtrak passenger service on
the Connecticut River Line north of Spnngfield, MA, and 1t 1s seeking assurances that
this project will not be jeopardized by the creation of PAS  Apphicants are pleascd to
assure PVPC that the possible future development of passenger service on the

Connecticut River line will not be jeopardized by the Transaction

2. City of Springfield, MA

The comments filed by the City of Springficld on August 11, 2008 reiterate, and
are based almost entirely on, the environmental comments 1t filed on June 30, 2008 to the
Environmental Assessment filed by Applicants and sent to numerous parties, including
Springficld on June 6, 2008 . Springtield’s main contention 1s that the Board should
perform an Environmental Assessment ("EA™) to properly consider the environmental
1ssues presented by the Transaction The Board’s Section of Environmental Analysis
(*SEA™) has subsequently decided 1t will preparc an EA and submut it for public
comment 1n this case Accordingly, the Board will satisfy Springfield’s principal request

Apphcants expect that thc EA, public comments thereon and the Board's
consideration of those comments will adequately address the specific environmental
issues raised by Spnngfield n its August 11, 2008 comments as well as its carlier
comments filed on Junc 30, and Applicants will not endeavor to respond to thosc 1ssucs

here except 10 make the following points
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First, almost all of the 1ssucs raised by Springfield in both sets of comments as
they pertain to the Springfield arca and inhabitants concern to pre-existing conditions that
will not have been caused or aggravated by the Transaction For example, Springfield
states *‘As Norfolk Southern proceeds to infusc new capital into the system, the
conditions of the existing infrastructure must be considered and attended to  In
particular the Apphicants [sic] fatlure to properly maintain a rail segment running north-
south immediate adjacent to the Connccticut River, a national historic scenic waterway,
must be rectified The failures of the Applicants to adequate [sic] maintain thas rail
segment as 1t passcs through Springfield creates a public health safety and environmental
hazard ” Springfield Comments at 6-7 (emphasis supplied).

1t 1s plain from the foregoing that Springficld’s focus and concermn 1s with existing
conditions, not with any environmental effects the Transaction will have in the future
Ths is bomne out by Springfield’s focus on “Applicants’ past performance,” (Springficld
Comments at 7) and 1ts catalogue of alleged environmental and other infractions of
Applicants 1n the past (1d at 7-15) The responsibility of the Board and SEA under the
National Environmental Policy Act, however, 1s to assess the environmental effects of the
transaction requiring Board approval There 1s no cause, and it 1s not SEA’s practice, to
cvaluate pre-cxisting environmental conditions that will not be affected by the transaction
for which approval is sought See, e g, Canadian National Railway Company and Grand
Trunk Corporation Control — EJ&E West Company, STB Finance Docket No 35087

(STB scrved Apnil 23. 2008), shp op. at 5, n 2, 16, Norfolk Southern Railway Company--
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Trackage Righis Exemption--Meridian Speedway LLC, STB Finance Docket No 34821
(STB scrved March 7, 2006), shpop at4,n 5 SEA and the Board should not yield to
the promptings of Springfield and others to cxamine pre-existing environmental
conditions not to be affected by the Transaction

The second point 1t 1s important to stress with respect to Spningfield’s comments
1s that none of the hine rchabihitation or other capital projects planned in connection with
the Transaction will occur in or near Springfield or on any of the rail lines through
Springfield TFurthermore, Applicants’ Operating Plan projccts no incrcases in the
number of trains or tonnage moving through Springfield in the five ycars following
consummation of the Transaction

Aside from reiterating 1ts cnvironmental comments, Springfield argues that the
procedural schedule established by the Board 1n this case failed to provide the public and
Spninglield with adequate notice and opportunity to respond and “lacks even a pretense
of fundamental due process ” Sprningfield Comments at 20. However. the schedule
adopted by the Board 1n this casc 1s similar to, and 1n some cases longer than. schedules
adopted 1n many similar procecdings.™ and 1n any event does not appear to have
prejudiced Springfield The Application and all of Applicants’ other filings and all of the

Board’s decisions have been promptly published on the Board’s website, and the Board’s

2 See, ¢ g , The Indiana Rail Road Company—Acquisition—Soo Line Ratiroad
Company, STB Finance Docket No 34783 (STB served Jan 13, 2006), Caradian
National Ry Co et al — Control-- Duluth, Missabe and Iron Range Ry etal ,S[B
Finance Docket No 34424 (S1B scerved Dec 1, 2003), KCS-Tex Mex (STB served June
9.2003), Canadian Natwonal Ry Co etal - Control -- Wisconsin Central Transp Co ,
et al , STB IN'mance Docket No 34000 (STB served May 9, 2001),)
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decision served June 26, 2008 accepting the application and establishing the procedural
schedulc was also published 1n the Federal Register 2
In addition, Applicants” Environmental Appendix was served on 113 parties,

including Springfield and all other major (and many not so major) municipalitics
traversed by the affected lines Indeed, although Springfield complains about lack of
adequate notice, it filed its lengthy and detained comments on the environmental
appendix on June 30, 2008, elcven days before the due date established by the Board’s
procedural schedule. Springfield’s due process objection 1s without ment

3. Town of Ayer, MA

Like Springfield, the comments filed by the I own of Ayer on August 11. 2008
reiterate and are based entirely on the environmental comments it filed on July 7, 2008
Its environmental concerns are with the planned construction of the new San Vel
automotive facility in Ayer. Applicants expect that relcvant environmental i1ssues
likewisc will be addressed and considered 1n the LA, the comments thereon and the
Board's consideration of the comments, and will not respond scparately to them here
We would only note that many of the 1ssucs raised by Ayer with respect to this proposed
facility were addresscd both by the Board and by a federal district court 1n a lengthy
proceeding involving a proposal to build a similar automotive facility on the same sitc
That proceeding culminated with a consent decree agreed to by Ayer and PARI (then
Guilford Transportation Inc ), which included a linited set of agreed upon environmental
conditions, which Applicants would expect to adhere to  See Joint Petition for

Declaratory Order —Boston and Mamne Corp and Town of Ayer. MA, STB Finance

2 Northfolk Southern Railway Company, Pan Am Railways Inc , ctal , 73 Fed Reg
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Docket 33971 (STB served May 1, 2001), ¢ff'd Boston & Maine Corp v Town of Ayer,
191 F Supp. 2d 257 (D Mass 2002) Boston and Maine Corp , et al v Town of Aver et
al, Case No C A No 99-CV-12606 JLT (Order of July 28, 2003)

4. Town of Deerfield, MA

Decrfield filed a notice of intent to participate in this proceeding as a party as well
comments on July 7, 2008 on Applicants’ Environmental Appendix Although Deerficld
did not file other comments, 1t 1s appropriate bnefly to discuss Deerficld’s environmental
comments here because, like Springficld’s, they only concern pre-existing conditions that
will not be affected by the Transaction and therefore may not be fully addressed by SEA,
the parties or the Board 1n conncction with the EA

Dcerficld’s comments concern PARI’s operation of 1ts yard at East Deerfield,
MA, such as locomotive 1dling at the yard and the opcration of the on-site water-
treatment plant, and disputes Deerfield has had with PARI about those matters
However, the only rail yards that will be affected by this Transaction arc the three where
construcuion will occur the Mechanicville Facility, Ayer Intermodal, and San Vel
Automotive Each of the other rail yards that PAS will operate (East Dcerficld,
Fitchburg, and Gardner, MA, Waterbury and Plainville, CT) are switching yards at which
no Increases in activity are projected as a result of the Transaction These yards are
anticipated to see only modest organic growth independent of the approval of the
Transaction Indeed, Deerfield appears to recognize at the outsct of 1ts comments that
the Transaction will not have any impact on the Zast Deerfield yard and that the 1ssues 1t

raises are being addressed 1n other forums and arc subject to other the junsdiction of

36586, 36592 (2008)
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other regulatory agencies Deerfield Comments at 1 Therc 1s accordingly no basis for
Deecrfield’s requcest that the STB examine those 1ssucs merely because 1t does not like the
prior resolution or status of matters before other regulatory agencies  All of these
existing conditions concerning the East Deerfield yard are wholly unrelated to the

Transaction and are not subjcct to the STBs junsdiction for approval of this Transaction.

C. RAILROADS

Ten railroads and one group of commonly controlled railroads have filed
comments 1n this procceding Six of these affirmatively support the Transaction and
request no conditions These arc CP, a Class [ railroad, P&W, the largest regional rail
system in New England after PARI, Amtrak, Progressive Rail Inc , Clarendon Concord
Railroad and lowa Interstate Railroad Their comments have been summarized in Part I,
above

Two others, New England Southern Railroad Company (“NESR™) and the
Momistown & Line Railway, Inc d/b/a Maine Eastern Railroad (“MERR”), statc that they
generally support the Transaction but seek-conditions or express concerns, and Pionecr
Valley Railroad Company (“PVRR™) statcd that 1t would support the Transaction
contingent on the success{ul completion of discussions with Applicants, which
Applicants believe have been successfully completcd These comments are discussed

below

2 In addition, as noted there, pursuant to a settlement agreement reached with
Applicants on September 4. 2008 (Exhibut 1 to this reply). NECR and RaillAmerica, Inc
havc agreed to support the I'ransaction
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One group of commonly controlled railroads calling themselves the “Vermont
Carriers™ and three other railroads (Batten Kill Railroad (“BKRR™), Milford Bennington
Railroad Company (“MBR”) and Montrcal Mainc and Atlantic Raillway (“MMA™))
request conditions  These are also discussed below

1. New England Southern Railroad Company.

NESR 1s a Class III railroad that operates over 20 mules of line in New Hampshire
that are owned by B&M. NESR’s line connects with Springficld Termunal in
Manchester, NH, but will not connect with any part of the PAS lines NESR claims 1t is
owed money by Springficld Terminal and/or B&M and filed suit against PARI and 1ts
subsidianes in federal court to collect

NESR supports the Transaction for two reasons

First, NESR believes that the proposed Transaction will, more likely

than not, improvc rail transportation service in the New England area

The proposed Transaction can and should result 1n increased competition

and more reliable and efficient service for NESR-served shippers that

currently rely on Springtield Terminal’s through routes, including the

so-called “Patnot Corndor” that would be the cornerstonc of the to-be-

created PAS system Sccond, NESR believes that the proposed

Transaction would increase [the Pan Am parties’] ability promptly to

satisfy 1ts financial obligations, 1ncluding its obligations to existing or

futurc judgment creditors, particularly if the Board clarifics matters

rclated to a discrete element of the proposed Transaction as NESR 1s

requesting herein
NESR Comments at 3 Notwithstanding 1ts cogently-stated reasons for supporting the
Transaction, NESR asks the Board to “make clcar i tts decision approving the
Application that no act of the Board 1n this procceding or provision of ICCTA under
which the Board approves the Application would prohibit, interfere, or impede NESR’s

ability, 1f it becomes a judgment creditor against B&M, to satisiy its judgment against the

above-referenced $47 5 million payment " /d at 7

36



As stated 1n connection with EOTPW’s comments, the Transaction will not affect
or dimimish the ability of party to collect monics due to 1t from any Applicant or PAS
now or in the future  What monies may be due to any party. however, or what particular
assets may be levied against to collect such monies would involve questions of fact and
law on which the Board 15 1n no position to statc an opimon Applicants therefore

suggest that the opinion NESR asks the Board to express 1s unwarranted

2. Morristown and Erie Railway, Inc. d/b/a Maine Eastern Railroad.

MERR operates over a railroad line in Maine over which Springfield Terminal
has ccrtain freight operating nghts MERR will not connect with any of the lines of PAS

Like NESR, MERR states that 1t “gencrally supports the proposed transaction It
promises improved infrastructurc in parts of New England, and stronger routings between
PARI and NSR ” MERR Comments at 3 MERR, howcver, says 1t 1s concerned that
PARI might favor jomnt routings with Norfolk Southern over joint service with CSXT,
and that the Board should therefore “ensure that PARI does not degrade or de-market its
jont service with CSXT at the expense of 1ts improved conncctions with NSR * 7d
MERR statcs that 1t 1s also concerned “about the diversion of resources and attention
away from Maine. which 1s alrcady underserved ” /d at 4. MERR asks the Board to
ensure that Applicants adhere to their promises /d at 4

Applicants appreciate MERR's support and submit that its concems are
unwarranted. As the Board has recogmized in many cases involving end-to-cnd
consolidations, PARI will have no reason to “degrade or de-market 1ts joint service with
CSXT 1f the CSXT routing for particular movements continucs to be efficient and

profitable See, ¢ g. BN-Santa Fe, 101 C C at 751 (rejecting arguments to the contrary
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as against “logic and expenence™), Kansas City Southern-Control-The Kansas City
Southern Railway Company, Gateway Eastern Railway Company, and the Texas Mexican
Railway Company. STB Finance Docket No 34342 (STB scrved November 29, 2004,
slipop at 18) Indeed, Applicants have specifically provided for a continued direct
connection between PARA and CSXT via trackage rights  See Application at 27 Nor 1s
there any reason to believe the Transaction will divert attention and resources away from
Mainc Applicants expect that traffic from Maine ongins, particularly paper and forest
products, wili continue to be a principal element of the future traffic of both PARI and
PAS, and 1t would therefore make no sense to divert resources away from Maine
Furthermore, where railroads devotc — and should devote — their resources and attention
depends mainly on the needs and demands of rail customers, and that 1s something
railroads and thc Board have limited ability to influence or predict

3. Pioneer Valley Railroad Company, Inc.

PVRR, a wholly-owned subsidiary of Pinsly Railroad Company (“Pinsly™)
opcrates a rail line between Westfield, MA and Holyoke, MA PVRR connects with
CSXT at Westfield and has an inactive-out-of-service interchange with Springfield
Terminal at Holyoke, which PVRR would like to restore and reactivate In 1ts comments
filed on August 11, 2008, PVRR statcs that 1t “has engaged i productive discussions
with NS” concerning this matter and that, “[c]Jontingent on successful completion of
those discussions, PVYRR would support the proposed transaction ”

Subscquently, Norfolk Southern, PARI and PVRR have had further discussions
which have resulted in an understanding memorialized in a letter dated August 20, 2008

from Norfolk Southern and PARI to Pinsly Exhibit 2 to R Culliford VS Among other
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things, the parties agree that “thc opportunity to grow rail traffic between Pan Am,
Nortolk Southern and Pioneer Valley 1s greatly improved by the creatton of Pan Am
Southern, as proposed in STB Finance Docket 35147 To realize this potential, PAS and
PVRR agree to jointly improve the connections betwcen their two systems  [and]
agree to cach restore their own portions (each at their own cost) of the existing
interchange tracks at Holyoke to a standard that will permut safe and efficient interchange
of tralfic between PAS and PVRR ” PVRR has adviscd Applicants that it fully supports
the Transaction **

4. Vermont Carriers

A group of commonly-controlled and managed short hine railroads in Vermont
now calling themselves the “Vermont Carricrs™ filed comments on August 11, 2008
contending that the Transaction will have certain anticompetittve cffects and requesting a
condition that would require B&M “to assign to GMRC the haulage or trackage nghts as
B&M now holds from NECR . . * Vermont Carners Comments at 8 The same group
of carriers, then calling themselves the “Vermont Rail System,” filed a petition on June
24, 2008 asking the Board to dcem the Transaction to be a “significant transaction” and
to establish an extended procedural schedule (“VRS Pctition™) The Board denied the

VRS Pectition 1n a decision scrved July 21, 2008 (“July 21 Decision™)

5 Inasmuch as the interchange tracks are yet to be restored, possible future traflic
between PAS and PVRR can not be quantified at this time

5 I hese are Clarendon and Pittsford Railroad (“CPRR™), Green Mountain Railroad
(*GMRC™), Vermont Railway (“VTR") and Washington County Railway (“WACR™)
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The Vermont Carniers contentions are without menit and should be demed
Indecd. they are internally inconsistent and inconsistent with the claims they made earlier
in the VRS Petition

In its June 26, 2008 decision accepting the Application for filing, the Board
correctly concluded that “there does not appear to be a likelihood of any anticompetitive
effects resulting from the Transaction The Norfolk Southern and Pan Am systems are
entirely-end-to-end, and it appears that no shipper would have fewer competitive rail
alternatives as a result of the Transaction ” Decision at 9. Specifically with respect to
short line and rcgional railroads, that deciston also found “The ‘I ransaction also would
not appcear to have an adverse competitive cffect on connecting short line and regional
carriers The Transaction would not impose any interchange restrictions on PAS, and
PAS would honor all of the existing interchange contracts with connecting carners ” /d

Thesc findings are fully supportcd by the record Indecd, as detailed in the
Application, the Transaction will not reduce but will increase the connections that short
line and regional railroads lnes in the affected region will have with other railroads The
Application explains, at page 3

Short line and regional railroads in the region - the Providence and

Worcester Railroad Company (“P&W”), the New England Central

Ratlroad Company (“NECR”) and the Vermont Railroad. Ine (“VTR™) -

will not only interchange trafTic with the new railroad, but will obtain new

direct routing opportunities for interchange with Norfolk Southern through

haulage service provided to Norfolk Southemn by PAS  These railroads

and their customers will benefit further from a strengthened infrastructure

connccting them with the remaiming Springficld Terminal system

At present, the only haulage services Springficld Terminal provides to Norfolk

Southern are for intermodal traftic between Mohawk Yard in Schenectady. NY and Ayer,

MA  Under the Transaction, pursuant to the Norfolk Southern Joint Use Agreement,
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PAS will provide to Norfolk Southern additional haulage services to include, among
other things, traffic to be interchanged with three regional carriers with VTR (one of the
Vermont Carners) at Hoosick Junction, NY, with P&W at Gardner, MA, and with NECR
at Brattleboro, VT This will give thesc carriers and their customers, for the first time,
direct commercial access to Norfolk Southern As Applicants’ witness John Williams
states, the ncw connection with VTR at Hoosick Junction will “introduce[e] Norfolk
Southemn’s single system service” to VTR at that point, which “will not be adversely
affected by the proposed transaction and will likely benefit from the new Norfolk
Southern competition ” Application, Appendix B, p. 14

None of the Vermont Carners railroads will lose any existing conncctions to other
railroads under the Transaction Currently, VIR 1s the only VRS railroad whose lincs
conncct with lines that will be acquired and operated by PAS, VTR and Springfield
Termunal interchange traffic at Hoosick Junction. Alfier the Transaction, VTR wll
interchange traffic with PAS (as well as Norfolk Southern) at Hoosick Junction The
other VRS railroads interchange traffic with Spnngfield Terminal at White Ruver
Junction, VT, Claremont Junction, VT and Bellows Falls, VT (points that Springfield
Terminal accesses via trackage rights over NECR, which will be assigned to PAS), and
will interchange with PAS at the same points after the Transaction See Application,
Appendix B at 11-14

In their earher petition, the Vermont Carriers argued that the Transaction would
hurt them by jcopardizing the haulage service that NECR provides to them over NECR's
line between White River Junction and Palmer, MA and thereby jeopardize their

connection to CSXT at Palmer (sce map at Exhibit 2to this reply) ‘They argued that the
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Transaction would give NECR a better route to connect with Norfolk Southern than
NERC’s route (via haulage) over the Vermont carners between Bellows Falls, VT and
Whitehall, NY (see map), and that this would induce NECR to cancel its haulage
agreement between White River Junction and Palmer Implausible as this argument was,
it was the only adverse effect that they claimed the Transaction would have on them

In its July 21 Decision, the Board rejected this argument as “not persuasive ” July
21 Decision at 4 [t found that “it ssmply 1s not plausible, based on the record before us,
that NECR would have an economic incentive to discontinue the haulage arrangement
that provides VRS with its indirect connection to CSXT ” Id

In their more recent comments, the Vermont Carners have not attempted to
provide record evidence to support their carlier claim, but have, apparently, abandoned
that claim altogether They now claim that they are dependent, not on NECR but on
B&M's trackage nghts over NECR’s line between Bellows Falls, VT and White River
Junction, VT and on nghts that GMRC has for haulage scrvices from B&M over that line
They assert “GMRC’s haulage nghts over B&M are dcpendent on B&M’s cxcrcise of 1ts
trackage nghis 1t received from NECR 1n National Railroad Passenger Corp [6 1CC 2d
539(1990)] The trackage rights granted B&M [over NECR’s line] play a significant
role 1n the operations of GMRC and WACR ” Vermont Carners Comments at 4

The Vermont Carricers’ latest claim, of course, 1s flatly inconsistent with and
contradicted by their carlier claim that they arc vitally dependent on the haulage services

they receive from NECR over NECR's hine  In fact, their complaints about trackage



nghts service by B&M (actually, Springfield Terminal)* on that line 1gnores the fact that
the Vermont Carricrs have nghts to haulage services over that line from both B&M and
NECR Moreover, the claim that they arc dependent on the haulage nghts they have
from B&M 1s contradicted by the admussion of their president, David Wulfson, that they
have never even used their redundant nght to haulage services by B&M Vermont
Carners Comments, Exhibit 1 at 4 28

Furthermore, the Vermont Carniers’ complaints about the B&M/Springficld
Terminal rail service over NECR's line 1n Vermont are unfounded The frequency of
service has averaged considerably more than onc round tnip per week,? and 1t 1s 1n any
cvent largely a function of customer demand The Vermont Carriers also complain that
some customers choose to route their traffic over B&M and that “routing 1s controlled by
the customers ” Vermont Carriers Comments at 5 See also Exhibit 1 (Wulfson V S ) at
2 (complaining that “GMRC 1s not in a position to select the routing ”) This remarkable
complaint seems to reflect the view that the function of railroads 1s not to serve the needs
and desires of their customers but vice versa Moreover, where customers have a choice

of routings, inferior service by onc railroad will simply induce them to choose other

7 As explained mn the Application, Springfield 'l erminal 1s the PARI subsidiary that
oapcratcs all of the rail lincs owned by B&M and other PARI companies

2 Mr Wulfson also provided a venficd statement supporting the VRS Petition, in which
he asserted the Vermont Carriers’ dependence on the NECR haulage scrvices

¥ In response to the Vermont Carriers’ discovery. Applicants advised that between
January 1, 2007 and May 31, 2008, Springficld Termunal operated an average of 20 trains
per month (or two and a half round trp trains per week) over the line between East
Northficld, MA and Bellows Falls, VT, where Springfield Terminal interchanges traftic
with GMRC, and an average of nine trams per month over the less used segment between
Bellows Falls and White River Junction
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routing and railroads The rchief the Vermont Carmiers™ seek — to forcibly transfer B&M's
opcrating rights in Vermont to them — would deprive rail shippers of the very routing
option the Vermont Carners say they prefer

The Vermont Carriers also ignore the fact they have worked with Springlield
Terminal to improve routings for customers, even though in some cases the new routings
have diverted traffic away tfrom NECR's Connecticut River line  In fact, a sigmficant
example of this 1s discussed in the verified statement of Eric Bohn, Manager of Logistics
of Omaya, Inc, attached as Appendix G to the Vermont Carniers’ comments Mr Bohn's
statement expresses “my company’s support for the proposed joint venturc between
Norfolk Southern and Pan Am Railways™ and “urgc[s] the Board to approve it as
promptly as is possible " Mr Bohn also explains that Omaya’s largest North
Amenican facility is located 1n Florence, VT, which 1s served by VTR Outbound rail
traftic from this facility has been routed via VTR to Rutland, VT, and then via GMRC 10
Bellows Falls, VT, where 1t has been interchanged with cither NECR (for movement to
CSXT at Palmer, MA) or with Springfield Terminal In 2008, Springfield Terminal re-
established an interchange with VTR at Hoosick Junction, NY Mr Bohn states that
from Hoosick Junction, the traffic from Omaya’s Florence plant “can now be handled by
[Springficld Terminal] cast to Mainc destinations or west to Rotterdam Junction, New
York and Mcchanicville. NY for [further movement] via CSX and Norfolk Southern
(NS) respectively ” Bohn VS at 2

As stated 1n the venlicd statement of Sydney Culliford, a large portion of the
traffic referred by Mr Bohn, consisting of weekly 58-60 car unit trains, 1s 1n fact now

interchanged by VTR with Springfield Terminal at Hoosick Junction, from where 1t
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moves east and west over what will be the PAS main line  Mr Culliford explains that
this 1s a much more cfficient routing than the previous routing through Bellows Falls,
cven though 1t means that less traffic moves over the NECR line south of Bellows Falls

Contrary to the Vermont Carrers claams, Applicants have no interest 1n
“downgrading” the lines in Vermont, which 1n any event are owned by NECR  If there 1s
traffic or potential traffic that can be efticiently and profitably service by PAS on those
lincs, Applicants and PAS will provide and pursue it They would have no plausible
reason not to Applicants are hopeful that the more direct routings and improved service
that the Transaction will make possible will help to improve car loadings 1n the upper
Connecticut River Valley. where rail traffic has been decliming for over half a century. In
thus regard, the Vermont Carriers’ complaint that the Transaction does not include
specific plans to upgrade or add the “Connecticut River Line” (Vermont Carrier
Comments at 5) 1gnores the fact that the part of that line of principal concem to them,
which 1s 1In Vermont, belongs to another railroad, NECR Moreover, the part of that line
that will be owned by PAS will be a key component of 1ts system (as 1t 1s today of the
PARI system), and the suggestion that it will be downgraded 1s not only without basis but
also highly implausible

In sum, the Vermont Carniers have not refuted the Board’s imitial conclusion that
the Transaction will not have “an adverse competitive effect on connecting short linc and
regional carriers,” and the further showing in the Application that 1t will in fact bencfit
connecting short lines and regional rallroads  The Vermont Carniers’ request that the
trackage rnights the ICC granted to B&M 1n 1990 should be transferred to them 1s not

supported by customers or other connecting carriers and should be demed



s. Batten Kill Railroad

BKRR 1s a short line railroad which operates a 34-mile branch line in New York
that connects physically to the Springfield Terminal line at Eagle Bridge. NY At Eagle
Bridge, BKRR has interchanged traffic only with CP, which opcrates to Eagle Ridge via
trackage nghts over the Springfield Termmal hne According to BKRR, 1ts exclusive
interchange to datc with CP has been for reasons of practicality and not because of any
contractual restrictons BKRR Comments at2 BKRR would like to be ablc to
interchange with PAS and with NSR (via a haulage agrcement) after the Transaction 1s
consummated, and 1t asks the Board to impose conditions requiring such intcrchanges “at
the same available service frequency and otherwise competitive to that commutted to
Vcrmont Railway at neighboring Patriot Cormdor Hoosick Junction ” Id at 7 Tts request
1s supported by a shipper, CaroVail, a division of Carolina Eastern, Inc , and by the New
York Department of Transportation

Applicants have no objection to BKRR interchanging traffic with PAS at Batten
Kill after the Transaction Inasmuch as BKRR will connect physically with PAS at that
point, the two raillroads will have an obligation to establish reasonable facilities for the
interchange of traffic 49U S C § 10742 Given that obligation, Applicants scc no
occasion for the Board to impose a condition on the subject, and there 1s no warrant for
dictating that the interchange be equal 1n frequency to or “competitive” with that
performed with other railroads  The frequency with which railroads interchange traffic
depends primarily on customer demand Moreover, 1t 1s well scttled that 1t 1s not
appropriate to imposc conditions to equalize service to, or the competitive circumstances

of, other parties See, e g. Conrail, 3S T B 269-270, BN/Santa Fe, 101 C C 2d at 782
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In negotiating the Transaction, the Pan Am parties agreed to provide haulage
services to Norfolk Southcrn that would allow Norfolk Southern to interchange trafTic in
its account directly with VIR, NECR and P&W The negotiated agreements did not
include allowing Norfolk Southern to interchange its haulage traffic with other railroads,
including BKRR Inasmuch as the Transaction will not reduce any competitive options
or worsen the commercial rclationships between Norfolk Southern and those railroads,
there would be no warrant for the Board to require that Norfolk Southern be given direct
access to BKRR via haulage

6. Montreal, Maine & Atlantic Railway, Ltd.

MMA operates 754 miles of lines in Mainc, Vermont, New Brunswick and
Quebec None of its lines will connect with PAS Most of MMA's traffic consists of
paper and forest products originating in Maine Some of MMA's traffic moves to
Norfolk Southern It does so, according to MMA, by three principal routes (1) MMA to
an interchange with CP at Montreal, (2) MMA to an interchange with CN at some
unnamed location, and (3) MMA to an interchange with Springfield Terminal at Northern
Maine Junction, ME MMA asserts that the “routings with Springfield Tcrmuinal arc
generally disfavored by customers because of slow service over Springficld Terminal
Currently, most of the traffic interchanged between MMA and Springfield Terminal
conststs of business that terminates on Springlield Terminal and for which Spnngficld
Terminal would act as an overhead carmer ” MMA Comments, Venfied Statement of
Joseph R McGomgle at 3

MMA asserts a concern that the Transaction “could lcad to a de-emphasis or

commercial closing of the Canadian Pacific and Canadian National routes between MMA
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and Norfolk Southem, both of which are more efficient than the Pan Am routc, as a result
of an effort by Norfolk Southcrn, Pan Am, Springfield Terminal and Pan Am Southern to
force MMA-Norfolk Southem traffic to move over the Springfield Terminal-Pan Am
Southern route ” McGomgle VS at4 MMA 1n its Comments therefore requests the
Board “(1) to condition any approval of the transaction by prohibiting the applicants from
taking any actions that would adversely impact non-Pan Am Southemn routes between
MMA and Norfolk Southern, (2) to grant haulage and trackage nghts to Norfolk Southcrn
in order to enable it to have a direct interchange with MMA and (3) to retain jurisdiction
to momitor the applicants’ performance 1n connection with the conditions and to grant
further relief of warranted ” Mr McConigle’s supporting statement 1s even more explicit
1n defiming the prohibited actions “that would adversely impact non-Pan Am routes ™ that
would mean, he says, “precluding Norfolk Southern, Pan Am Southern, Springfield
Terminal and Pan Am Southern from taking any action that would adverscly affect the
service or pricing on the Canadian National or Canadian Pacific route ™ McGonigle V S
at5

Likec MERR's concern discussed earlier, MMA'’s claimed concern that this end-
to-end Transaction will cause the participants to de-emphasize or foreclose routings in
which they do not participate 15 a familiar one 1n Board and ICC proceedings, but it has
bcen consistently and correctly rejected by the agency and the courts The Board and the
ICC have held many times that end-to-end rail consolidations, even ones involving two or
more Class I railroads, generally present no significant competitive concerns See, e g,
CSX Corp et al —Control—Conrail Inc atal ,3S T B 196, 248 (1998), aff"d sub nom

Ere-Niagara Rail Steering Commuttee v STB. 247 F 3d 437 (2d Cir 2001) (“Conrail™)
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(“It has been our expenence that cnd-to-end restructurings of this kind rarely result 1n
competitive harm )*® They have also found claims that parties to end-to-end
Transactions will act to foreclose routings m which they do not participate to be contrary
to “logic and expenence ” The ICC said *“Simply put, there 1s no reason for a carner to
foreclose an efficient connecting carrier just to achieve a long haul. If a connecting
carrier can provide service at a lower cost than can BN/Santa Fe, 1t 1s m the intcrest of all
of the carriers to reach an agreement for a jomnt service ” Id at 752 ' As noted earher,
the Board more recently reached the same conclusion i the KCS-Tex Mex case See also,
Seaboard Air Line Railroad Company—Merger—Atlantic Coast Line Railroad Company
(Petiion to Remove Traffic Protective Conditions), ICC Finance Docket No 21215 (Sub-
No 5) (ICC served March 27, 1995), slip op. at 5. and Traffic Protective Conditions, 366
1 C C 112 (1982), rev’'d on other grounds sub nom Detrou, Toledo & Ironton R Co v
United States, 725 F 2d 47 (6th Cir 1984)

The courts have aftirmed the foregoing conclusions and competitive analysis
about the cffects of vertical consolidations as well as the agency’s application of them 1n

particular cases Western Resources, Inc v STB, 109 F 3d 782 (D C Cir 1997),

Southern Pacific Transp Co v ICC, 736 F 2d 708, 717-719 (D C Cir 1984)

W See also KCS-Tex Mex (STB scrved November 29, 2005), slip op at 17 (“An end-to-
end transaction, by its very naturc, 1s not likely to generate the kinds of competitive
problems that often arise in connection with a “paralle]l’ transaction ™), Canadian
National Ry Co and Grand Trunk Corp —Control—Duluth, Missabe and Iron Range Ry
Co et al , S1B Finance Docket No 34424, (STB scrved Apnl 9, 2004), ship op at 14
same)
g' In a footnote, the Commussion observed “A railroad’s choice of using 1ts own single-
line route or a jomt linc altcrnative route 1s similar to the ‘make or buy’ decision made by
firms throughout the country Ruulroads, like other firms, normally have no incentive to
foreclosc citicient alternatives to in-house production ™ Id at 752, n 95
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There 1s even less reason in MMA''s casc than 1n many of the cases cited to
suppose that Applicants would or could act 1n ways to, 1n Mr McGomigle's words, “force
MMA-Norfolk Southern traffic to move over the Springfield Terminal-Pan Am Southern
route.” McGonigle V S. at 4 In MMA's case, there arc two alternative routes, neither of
which involve any of the Applicants, by which the traffic can move from ongin (MAA)
to destination (Norfolk Southern), and according to MMA both of those are preferred by
shippers Furthermore, 1t would make very little sense for Norfolk Southern itsclf to act
to prevent the most efficient routings for traffic destined for Norfolk Southern merely to
favor two other railroads only one of which 1t will have an interest in

In short, MMA’s theory of harm 1s contrary to long-standing and judicially
approved precedent. as 1s the relief it sccks  Preventing Applicants from taking any
actions that would “adversely impact non-Pan Am Southern routes between MMA and
Norfolk Southem” or “adversely affect the service or pricing on the Canadian National or
Canadian Pacific route” would be tantamount to freezing existing routings, gatcways and
rate relationships  As the Board stated in Conrail, when it rejected such a request
“Freezing arrangements, rates and routes would prevent cfficiency enhancing changes
that benefit shippers  The ICC once pursued a policy of freezing routings, gateways and
rate relationships, but this policy was not in the public interest, and we will not reinstitute
ithcre” 3STB at276

MMA altemnatively suggests that 1t be given direct aceess to Norfolk Southern via
haulage provided by PAS MMA, 1n essence, argues that the Board, to prevent the
diminution 1n the relative competitivencss of the two alternative routes vis a vis the PAS

route should strengthen MMA'’s conncction with Norfolk Southern via the PAS route

50



MMA 1s, of course, seeking to increase 1ts own competitive standing 1in any way possible,
and will take any route the Board will give it to do so  As prcviously discussed, the
Board imposes conditions on 1ts approval of transactions only to ameliorate harms done
to competition, and certainly does not do so in order to improve the competitive position

n
of other carriers **

7. Milford Bennington Railroad Company, Inc.

MBR operates a line of railroad 1n New Hampshire between Nashua, NH and
Bennington, NH, known as the Hilisborough Branch It also has trackage rghts over 16
mules of line owned by B&M and operated by Springfield Terminal, and operates over
two miles of that linc to move stone from a Gramte State Concretc (“Granitc State™)
excavation site to a Granite State processing facility located on the B&M linc See
Granite State Concrete Co et al v Boston and Maine Corporation, STB Docket No.
42083 (STB served September 24, 2004) (“Granite State ") Ncither MRB’s line or its
trackage nghts will connect with PAS

In 2003, MBR and Granite state filed a complaint at the Board against B&M and
Springficld Tcrminal, contending that they had unreasonably nterfered with MBR's
ability to serve Granite Statc After receiving and considenng evidence, the Board
demed the complaint [t found that “BM/ST took significant steps to accommodate the

shipper once 1ts needs were made clear.” and that the B&M track uscd by MBR

” Without addressing any of the traditional factors, MMA claims that the
Transaction will climinatc MMAs ability to provide essential services to 1ts shippers
Inconsistently, however, Mr McGomgle claims that onc possible eftect of the
Transaction would be *“diversions from rail to truck or other modes,” thus showing that
there are alternative transportation modes available to customers McGomigle VS at 5
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“remained usable at all times, and after the service complaint, BM/ST commenced a track
mainienance program that resulted 1n a return to 10 m p h opcration in November 2003,
thereby enabling M-B to serve Gramite Statc morc cfficiently ™ Gramite State, shp op at
4.

There 1s no basis to support MBR s claim in this procceding that the ransaction
will have any adverse effect on MBR, much lcss a substantial adverse effect on
compelifion that must be the relevant consideration for the Board under49 US C §
11324(d) MBR claims that the Transaction will have the result that “the non Pan Am
Southern lincs will be 1gnored, or, at best, aflorded only superficial attention,” and “the
transaction 1s likely to improve service to customers that will be served by Pan Am
Southern and result in a degradation of scrvice to everyone else ” MBR Comments at 4
MBR provides no facts or reasons to support this claim, which 1s contrary to the opinion
expressed by other railroads 1n the region. such as CP, P&W, PVRR, NESR, MRR,
CCRR and NHNR, as well as the opinions of the transportation agencies of the affected
States. including NHDOT

Moreover, 1t 1s highly implausible to suppose that PARI would deliberately
degrade the assets of its remaining lines after the Transaction and service over those lines
in order 10 improve conditions on and service over PAS, an cntity 1n which 1t will have
only a fifty percent interest  Nothing 1n the Transaction would cause PARI to divert 1ts
resources and efforts away from its remaining lines to PAS. which will be funded imtially
by cash from Norfolk Southern  PARI will certainly have no interest in hindering MBR’s
ability to serve its customers. including Granite State, since PARI and MBR are

connecting carriers that do not compete wath cach other for those customers



The Board’s findings in Gramite State tend, 1n anything, to refute rather than support any
suggestion that cithcr PARI or the Transaction 1s likely to prevent MBR from providing
essential transportation services

The nsubstantiality of MBR’s claim that the Transaction will cause 1t harm 1s
further demonstrated by the conditions it asks the Board to impose, all of which concemn
pre-existing conditions that MBR wants PARI to rectify MBR Commentsat6 There is

no basis for the requested conditions, and they should be denied

D. UNIONS

The Apphication explained that the Transaction 1s expected to have no adverse
effect on railroad cmployces Application at 8-9, 34-35 In its June 26, 2008 decision
acccpting the Application for filing, the Board noted this, stating

Employccs of Springficld Terminal are currently providing all of
the rail service over the PAS Lines The Transaction Agreement and the
Railroad Operating Agreement (attached to the Application) state that,
after consummation of the Transaction, Springfield Termial would
become the contract operator of the PAS Line, and Springfield Terminal
would be required to “act in accordance with 1ts then-current collective
bargaining agreements as 1f the Asscts were an intcgral part of the
Spningfield Terminal railroad network ™ Applicants state that the Capital
Facihiues and Management Agreement (attached to the application)
provides that Springfield Terminal would perform work on any capital
contract that its labor agreements would require Springfield Termunal to
perform under pre-Transaction circumstances unless Springfield Terminal
obtains a waiver of any such requirement Thus, according 1o Applicants.
the same employecs would be performing the same work under the same
agreements for the foreseeable future

In any event, Applicants expect that, as requircd by 49 U S C 11326 (a),
the Board would imposc the labor protective conditions set forth in New York
Dock Railway ~ Control — Brooklyn Eastern Dist . 360 [ C C 60, 84-90 (1979)
(New York Dock), aff’d sub nom New York Dock Ry v Umited States. 609 F 2d
83 (2d Cir 1979), on the elements of the Transaction that are subjectto 49U S C
11323




Shp op at7 Inaddition, the Application noted that “if the Applicants’ expectations on
which they have based their very substantial investments 1n the new venture arc rcalized,
increased traffic over the lines will create new jobs for railroad employees over the long
term. The planned yard construction and track improvements will also proved additional
work for Springficld Terminal employees ” Application at 9

Comments were filed by three pairs of labor unions, the United Transportation
Union (“UTU”) and Brotherhood of Locomotive Engineers (“BLET™), jointly, the
International Association of Machinists and Acrospace Workers (“IAMAW™) and
International Brotherhood of Electrical Workers (“IBEW™), jointly, and the Brotherhood
of Maintenance of Way Employces Division of the International Brotherhood of
Tcamsters (“BMWED”) and Brotherhood of Railroad Signalmen (“*BRS™), jointly While
these comments express concemns about the labor protective conditions to be imposcd on
the Transaction, as discussed below, they do not dispute the facts stated in the

Application and noted by the Board

1. United Transportation Union and Brotherhood of Locomotive Enginecrs
and Trainmen

UTU and BLET ask the Board to disapprove the Transaction as “inappropnate ™
Alternatively, these unions ask the Board to imposc New York Dock employee protective
conditions on all elements of the Transaction, including the acquisition of rail ines and
other assets by PAS pursuant to the rclated Notice of Exemption tiled in STB Finance

Docket 35147 (Sub-No 1) pursuantto 49 U SC §10901 and49CFR § 115031 er



seg ¥ UTU and BLET characterize the Notice of Excmption filed pursuant to §10901as
unneeded and “clearly subsumed 1n the greater §11323 transaction,” UTU-BLET
Comments at 20 They further ask the Board 1o grant Springfield Terminal’s employees
protective benefits beyond those provided 1n the standard New York Dock conditions
*“pnority of hire™ by a future opcrator of the PAS lines 1n the event Springfield Terminal
18 replaced as operator, imposition of their labor agreements on that hypothetical,
unknown future operator, or imposition of a requircment, not found in New York Dock,
that Springfield Terminal negotiate an implementing agreement with respect to the PAS

control transaction **

3 In the Application filed on May 30, 2008, Applicants mcluded as a related notice 1n
the Sub-No 1 subdocket, a Notice of Intent to File a Venified Notice of Lxemption, as
requred by 49 CF R § 1150 35 Applicants filed the Verified Notice of Exemption on
Junc 27, 2008

' UTU and BLET implicitly acknowledge that in asking the Board to order some
unknown future successor operator to hire Springficld Terminal’s cmployees and accept
Springficld Terminal’s labor agreements, they are secking benefits beyond the scope of
New York Dock In addition, they reflect a misunderstanding of the requirements of the
New York Dock conditions when they assert (UTU-BLET Comments at 25-28) that
Springficld Termmal has already failed to comply with a supposed requirement that it
commence negotiation of implementing agreements at the unons” request  The New
York Dock conditions require, in Art I, §4. that a carrier contemplating a transaction that
“may causc the dismissal or displacement of employees or the “rcarrangement of forces™
-- thesc arc cither defined terms or terms of art -- must give 1ts ecmployees and their
unions 90 days” notice of the intended transaction and attempt to negotiatc an appropnate
implementing agreement 360 I.C C at 85 Those conditions are not met herc
Applicants do not anticipate that the contemplated ’AS transaction will have any of the
cffects on employees that would require the giving of notice under Ant 1, §4 (and, of
course, the protective conditions have not yet been made applicable to the PAS control
transaction, although Applicants expect them to be -- so there could be no notice
requircment at this ime) The protective conditions by their terms do not allow a union
to force the negotiation of an implementing agreement in circumstances where advance
notice by the cammer 1s not required and has not been given

Applicants, including Springfield Terminal, are certainly agrceable to meeting
with their employees’ union representatives 1n order to explain the operational details of
the contemplated transaction and to discuss matters of mutuat concern  However, 1t1s
evident that what UTU and BLET have in mind 1s that Springfield Terminal would
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2, International Association of Machinists and Acrospace Workers and
Intcrnational Brotherhood of Electrical Workers.

IAMAW and IBEW neither support nor oppose the granting of the authorizations
requested in the Apphcation They ask, however. for “the highest level of employee
protection

These unions state that they are concerned that the terms of the Transaction do not
set a fixed term for PAS’ contract with Springfield Terminal They say they fear that
Springfield Terminal ’s cmployces may be adversely affected 1f PAS terminates the
Springficld Terminal contract and “take[s] over the operations itself with self-imposed
substandard wages and working conditions ” IAMAW-IBEW Comments at 3 They
acknowledgc that Applicants have stated that Springfield Terminal will serve as opcrator
of the PAS properties for “the foresccable future,” and they ask the Board to order that
Applicants may “not use the Section 10901 exemption as a tool for destroying the
Springficld Terminal collective bargaiming agreements and otherwisc avoiding labor

protcction ™ Id at4 They ask that the Board “apply New York Dock to cvery clement of

the transaction, including the PAS acquisition ™ And, finally, they ask the Board to

negohate an agreement providing for precisely thc employment guarantee and collective
bargaining requirements, intended to bind some hypothetical future replacement operator,
that New York Dock 1tsclf would not directly impose So, in addition to faulting
Springfield Termuinal for declining their invitation to negotiate an implementing
agreement when the protective conditions do not require one, these unions are taulting
Springfield Terminal for dechining to agree to substantive terms beyond the dictates of
the protective conditions

3 IAMAW and IBEW also suggest that the Board examine the question whether

§10901 provides a “proper vchicle™ for authorization of the asset transfer 10 PAS
IAMAW-IBEW Comments at 3n !
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condition 1ts approval by requiring that 1f at some future date a new operator 1s engaged
in place of Springficld Terminal , the new operator must hire all of the Springfield
Terminal employees and adopt the Springfield Terminal labor agrcements  Id
3. Brotherhood of Maintenance of Way Employccs Division of the
International Brotherhood of Teamsters and Brotherhood of Railroad
Signalmen.

BMWED and BRS ask the Board to impose the New York Dock conditions on the
primary control Transaction and all of the embraced transactions, together with an
additional requircment that Springfield Terminal must continue to serve as operator of the
PAS lines or elsc that Springficld Termunal s employees be hired and Springfield
Terminal ’s labor agreements assumed by any future operator Further, they contend that
the Board should disallow use of the §10901 exemption for the assct transfer, although

they say they would neither support nor oppose authonzation of the Transaction under

§11323

The Unions Have Articulated No Valid Reason Why The Board Should
Either Prevent The Asset Transfer From Proceeding Under The §10901

Class Exemption Or Impose Employee Protective Requirements In Excess Of
Those Provided In The New York Dock Conditions.

The labor untons challenge the use of a §10901 transaction to accomphsh the
transfer of B&M’s rail lines to PAS Their practical concern would appear to be that at
some [uture date, 1l Springfield Terminal employees are adversely affected and ascribe
therr situation to the establishment of PAS and the engagement of Springfield Terminal
as contract opcrator, PAS (and Springfield Terminal) may assert that whatever adverse
conscquences the cmployees have suffered are attnbutable 1o the §10901 asset transfer
and not to the primary control transaction for which approval 1s sought under §11323

One event that supposedly could lead to this consequence would be the replacement of
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Springficld Terminal as operator of the PAS rail ines The consequence. the unions fear,
15 that individual Springficld Terminal employces could be denied the protection of the
New York Dock conditions that will have been imposed on the primary control
transaction but not on the §10901 exemption

This wall not occur The umons’ fear 1s groundless

Norfolk Southern and B&M are making appropriate use of the §10901 class
exemption to accomplish the asset transfer to PAS, which, upon crcation, will initially be
anoncarrier The assct transfer 1s a precondition to the launch of PAS rail service in New
England, including the operating contract with Springfield Terminal But the assct
transfer alone will affect no employee who 1s not affected by the control transaction, and
no employee who is affected by the control transaction will be separately affected, 1n
some distinct way, by the asset transfer Consequently, Applicants represent that they
will not, 1n connection with a future event, take the position that an Springfield Terminal
employee claiming adverse cffect may have been affected by the asset transter but not by
the control transaction

Use of the §10901 class exemption is unquestionably proper for the PAS asset
acqusition Arguably, at Applicants’ option the asset acquisition transaction could have
been subsumed in the primary §11323 control application It does not matter, however,
whether the asset acquisition 1s progresscd as a §10901 transaction ora §11323

transaction, the results, from the employees’ standpoint, are the same Usc of the

% Fhis commitment ensures that if any employee 1s adversely affected by the startup of PAS, he or she will
enjoy the protection of the New York Dock conditions imposed on the primary control transaction
Obviously Applicants are not, by making this commitment, agreemg that any particular cmployee will have
suffered an adversc affeet. they will retain full nights to defend agamnst a future claim. with the exception
that they will not assert one specific defense
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exemption procedurc will not disadvantage any employees (or any other persons) nor will
1t deprive any employces of protective benefits to which they might otherwise become
entitled 1n connection with the creation of PAS  There would, accordingly, be no basis
for disallowance of the exemption Of course, §10901 1tself precludes the imposition of
employee protective conditions on a transaction that falls within its scope  Applicants,
morcover, would have no objection 1f the Board were to determine that the asset transfer
to PAS will be integrally related to the elements of the Transaction subjcct to scction
11323 and therefore were to approve all elements of the Transaction, including the asset
transfer, under that section

There 13 no obstacle, 1n any event, to the Board’s appropnatcly conditioning its
approval of the pnimary control transaction so as to ensure that employees will not be
demed therr statutonly mandated bencfits should 1t happen that, at some future time, they
are able to attribute an adverse effect to the implementation of Applicants’ authority to
control PAS Imposition of the standard New York Dock conditions 1n the approval order
will accomplish this result It 15 unnecessary for the Board to attempt to define all the
circumstances that might arise that could aftect employees of Norfolk Southern or any of
the PARI parues, including Springficld Terminal Tt would be sufficient for the Board 1n
its order simply to acknowledge Applicants® representation, stated above, that they will
not attribute a claimed adverse cffect to the asset transfer alonc

The Board should certainly decline to adopt the mmvitation of some umons that 1t
impose limitations on the authority of PAS to oversee and, 1f necessary, dismiss
Springficld Terminal as contract operator of PAS’s rail lines, or hire a successor opcrator

Nor should the Board inject itself into the business arrangement between Norfolk



Southern and the PARI parties and attempt to revise the agreed arrangements for joint
governance of PAS  In particular, the Board should reject the suggestion that it dictate an
assured role for Spningfield Terminal -- or for Spnngfield Terminal’s current employees,
or for their current union representatives -- 1n futurc opcrations over PAS’ lines. Any
such action by the Board, taken 1n the name of employee protection, would exceed the
level of bencfits provided i the New York Dock conditions The umons have made no
showing that extraordinary benefits would be justified in this case *’

Nor should the Board attempt to impose employec protection now, 1n thesc
proceedings, on the hypothetical future replacement of Springfield Terminal as contract
operator of the PAS lines Such an event 1s undefined and 1ts effects on employees are
conjectural. The Board obviously cannot attempt now to regulate, and impose conditions
on, a future event that may or may not be subject to the Board’s regulatory authonty.
Moreover, extending the New York Dock benefits that are imposed on the principal PAS
control transaction specifically to cover a future cvent -- which may or may not be
subject to employee protective conditions imposed in some future decision -- would
amount to an unwarranted expansion of the conditions The unions have not cited, and

cannot cite, any ICC or Board precedent for such an expansion

37 The ICC and the Board have made clear, on innumerable occasions. that in the

absence of “unusual circumstances,” the New York Dock conditions are the appropnate
measure of employee protection to be imposed 1n accordance with49 U S C §11326
Eg,CSX Corp and CSX Transp, Inc, Norfolk Southern Corp and Norfolk Southern
Ry —-Control and Operating Leases/Agreements--Conrail Inc and Consolidated Rall
Corp ,3STB 196.331 (1998), Rio Grande Industries, Inc, SPTC Holding, Inc . and
Denver & Rio Grande Western R R --Control--Southern Pacific Transp Co ,41CC2d
834, 954 (1988), Railroad Consolidation Procedures, 363 1 C C 784, 793 (1981)
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E. OTHER PARTIES
1. Omaya, Inc.

As noted 1n conncction with the comments of the Vermont Carners, Enk Bohn,
Dhrector, Logistics of Omaya Inc submutted a verified statement providing “my
company’s support for the proposed joint venture between Norfolk Southern and Pan Am
Railways ™ Bohn V S, page I Mr. Bohn statcs *“Wc believe this transaction can be in
the best interests of New England businesscs for expanding rail service altematives from,
to and within New England The transaction should promotc rail infrastructure
improvements along one of the primary rail arteries in New England ™ /d at 2

Mr Bohn also asks “that the Board carefully evaluate the potential of any
necgative impact(s), even if unintended, on a number of regional Class I1I railroads. upon
which my company depends heavily ” Bohn V S, page 1 Applicants are confident the
Board will carefully evaluate any such potential impacts For the rcasons previously
discussed, the Transaction will not harm, but will 1n fact, benefit, the Vermont Carners
and other short linc and rcgional railroads with which PAS will connect, and will
specifically benefit Omaya

2. GATX Corporation

GAX, a railcar leasing company, filed comments m support of the Transaction
Although GATX, like some other commenters, states that 1t has had difticulty collecting
payments due in the past from Springfield Termunal, 1t supports the Transaction based on
assurances that car-related charges associated with operations on PAS hines 1n the future

in the normal course of business will be debts of PAS, not Springfield Terminal
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3. CaroVail, a division of Carolina Eastern, Ine¢.

CaroVail, a shipper of potash, phosphates and urea, has a plant at Salem, NY
served by BKRR CaroVail filed comments supporting the conditions requested by
BKRR As stated 1n connection with BKRR’s comments, Applicants have no objection
to BKRR interchanging traffic with PAS but submut that the specific conditions requested
by BKRR are unwarrantcd

4. U.S. Clay Producers Traffic Association

USCPTA 1s an association of producers of kaolin, a clay used for. among many
other uscs, coating paper Its president, Thomas G Flaherty, states that “many mcmbers
ship their product in slurry form 1n private tank cars to the paper mills located 1n the
Northcast United States ™ USCPTA Comments, Flaherty V S, page 1 He asscrts that
“[m]ost of our member compantes report having private tank car mileage allowance
collection problems with Springficld Terminal Producers fear that unless Springfield
Terminal 1s required to account for its outstanding milcage obligations and arrange for
payment, the prospects for collection will be jeopardized once PAN AM and tts
subsidianes undertake their new obligations ” J/d at3 Because of this concern,
USPTCA asks the Board to impose conditions requiring (1) “that Pan Am Railways and
its subsidiaries pay then certify that all allowed milcage compensation owed to private
car owners has been paid prior to consummation of the transaction,” (2) “the parties
provide among themselves for reporting and payment of private car compensation,” and
(3) “that post-transaction Pan American Railways and its subsidiaries witl make timely
certified payment of all future allowed mileage compensation accruing to private car

owners " USCTA Comments at 3-4



For the rcasons discussed earlier in response to similar conditions requested by
EOTPW and NESR, there 1s no basis for the conditions requested by USPTCA  The
Transaction will not affect or dimimsh the ability of any party to collect momes duc to 1t
from PARI or 1ts subsidianies now or 1n the future i anything, the Transaction 1s lhikely
to improve the prospect of collecting such monies, (as, for example, NESR states n its
comments)*®, but in any case, facihtation of debt collectton 1s not a proper function of
conditions the Board should impose on transactions subject to its approval >

5. The Committee To Improve Rail Scrvice In Maine

‘The Commuttec to Improve Rail Service In Maine (“CTIRSIM™) states that 1t is “a
group compnsed of business, political and civic leaders,”*® and 1t requests a laundry list
of conditions that would require PARI to, among other things, upgrade tracks 1n Maine
and maintain a locomotive and railcar fleet at specificd levels and conditions 1n Maine
This request 1s bascd on complaints about the poor state of rail service to date 1n Maine
and the Commuttees concern “that the formation of Pan Am Southern could lcad to
further reductions of rail service ;n Maine ” CTIRSIM Comments at unnumbered page 4

CTIRSM offers no basis to support 1ts alleged concern that the Transaction “could
lead to further reductions in ra1l service in Maine,” and, as discussed 1n connection with

other comments. any such claim 1s highly implausible  Far more significant in this

3 Furthermore, as GATX recognizes 1n 1ts comments, any milcage allowances or other
car-related charges associated with operations over the lines of PAS 1f the Transaction 1s
approved, will be obligations of PAS. not of Springfield Terminal or other PARI
subsidiarics

3 USCPTA’s Comments do not identify 1ts members (other than Mr Flaherty's
company) or indicate the magnitude or details of the sums alleged owned to its members
b(?l Springficld Terminal

4" Other than the Chairman of the Commuittee, no such persons are 1denti{ied
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regard than CTIRSM’s speculations are the comments filed by the State of Maine, which
states that “the State of Maine supports this transaction and belicves that, as proposed, 1t
will result in improved rail service for the State of Mainc and the region ™

6. Consultant Group of Hecking and Remington, LLP

Two individuals who 1dentify themselves as a “consulting group” and who appear
to be employees, or former employees, of companies aftihated with PARI, filed
comments on August 7, 2008 which assert various complaints against principals of PARI
and cite various proceedings None of these appear related in any way to the Transaction,
and these individuals request no specific relief with respect to the Transaction cxcept a
generalized request that the Board “cntically review whether the Mcllon Group can be
relied upon 1n these matters, or 1n any other matter before the Board ™ Inasmuch as the
Transaction stands on 1ts own menits and as no specific relief 1s requested, Applicants
submut that thesc comments do not call for a response from the Board

CONCLUSION

On the basis of the evidence, reasons and authorities contained herein and 1n the
Application and supporting exhibits and appendices, the Board should approve the
clements of the Transaction subject to this Application pursuantto 49 U S C §§ 11322
and 11323, to permit the related notices of excmption filed under 49 C F R Parts 1150
and 1180 to go nto effect, and to declare pursuant to 49 U S C § 11321 that PAS will
have authonty to conduct operations pursuant to the trackage rights assigned to PAS by
Springfield Terminal as fully and to the same extent as Springfield Terminal could,

notwithstanding any clauses 1n any such trackage rights agreement liniting or prohibiting
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Springfield Terminal’s umlateral assignment of its operating nghts to another person.
The Board should also deny all requests for conditions cxcept as specifically agreed to

above and in the Application

Respectfully submutted,

/ (- Chee

/(L&-l%- WAy

Robert B. Culliford Richard A Allen

Senior Vice President and General Counsel Chnstina M Wenzcel

Pan Am Railways, In¢ ZUCKERT, SCOUTT &
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Portsmouth, NH 03801 888 Seventeenth Street, NW
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EXFIBIT 1

New ENGLAND CENTRAL RAILROAD, INC

2 1 edernd Sireet » St 4201 = 51 Albans, VI = 05478-2002 « Phone 802 527 3411 - I'ax 802 527 3482

Scptembe 4, 2008

M1 John Fuedmann, Vice Picsident-Sttategic Planng  Mr. David Fink, President

Noifolk Southern Pan Am Ralways
3 Commeicial Place 1700 Iron Hoisc Park
Noifolk, VA 23510 Noith Billenica, MA 01862

RE  Pan Am Southern
Gentlemen®

The New England Cential Railtoad, Inc (“NECR™), a subsidiary of RailAmetica, Inc
(“RalAmerica™), enters this scitlement agicement with Noafolk Southern (*NS™) and
Pan Am Railways, Inc. ("PAR"} to 1¢solve 1ssues belween the parties coneenung the
cieation of the Pan Am Southern LLC (“PAS™) puisuant to an application filed with the
Surlace Tiansportation Boaid {the “Bomd™). The application befotc the Board 15
identified as I''nance Docket No 35147, Norfolk Southern Raihvay Company, Pan Am
Rarlways, Inc, et al —Joint Control and Operating/Pooling Agreements—Pan Am
Southern LLC (the ~Applicauon’ )

The Application 1cquests that the physical connection between PAS and NECR at Millers
Falls, MA bc reestablished as a point of inteichange between PAS and NECR In
addition, the Application tequests that the tackage 11ghts PAR cunently has ovet the
NECR'’s Connccticut River Linc be assigned to PAS.

In settlement of the 1ssues between the NECR. NS and PAR, the partics agiee as follows

1 By September 5, 2008, the RailAmerica, and 1ts subsidianes NECR and the
Connecticut Southern Rathoad (“CS0”) (the RaillAmerica Paties) will file a statement
wilh the Board supportimg the Application and 1equesting that the Board appiove the
Application subjcct to the conditions agiecd upon in this sctilement agieement

2 NECR and PAS shall enter into (1) an interchange agicement that will
establish an interchange at Millets Falls, MA; (1) an opaiating agieement for the
construction and aperation of the physical connection at Millers Falls, MA, and (i) an
agicement (o concentrate then mteichange at Millers Falls, MA (the “Millers Falls
Condition™) The agicements nnptementing the Milleis Falls Condition shalt be executed
prio to the effecuive date of the approval of the Apphcation and shail take effect on the
date the ttansaction approved under the Application is consummated

o=,

A RalAanmerien Caompany




September 4, 2008
Page Two

3. NECR will enter into an agreement with PAR and PAS agreeing to the
sesignment of the trackage rights granted in Amtrak-Convayanca of B&M In Conn River
Line in PT & NH, 41C.C.2d 761 (1988) and the agreement approved in Amfrak-
Conveyance of B&M i Conit River Line in VI & NH, 6 1.C C.2d 539 {1990) from PAR
to PAS effective on the dale the transaction approved under the Application is
consummated.

4. NECR and PAS will eater into a haulage agrecment whereby NECR will
provide haulage services for PAS, to be used at PAS's option, on the Connectictit River
Line between Millers Falls, MA and White River Jet,, VT, Haulage service will include
service to PAS customers on the Line, as well as to PAS interchange points at White
River Jet,, Bellows Falls, Brattlebore, West River, and Windsor, VT., and Claremont Jct.,

NH.

5. The RailAmerica Parties, NS and PAR will submit this settlement agreement
to the Board o later than September 5, 2008, and ask that it be imposed as a condition of
the approval of the Application, subject to the standard labor protection imposed on the
remainder of the Application.

The NECR end CSO look forward to a productive partnership with PAS.

Please sign this seftlement agreenrent in the space provided.

Paul A. Lundberg

Senior Vice President — Strategic Relations
For the New Engiand Central Railvoad
And f{or RailAmerica

e~
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Fdr Norfolk Southein For Pan Am




EXHIBIT 2

PAN AM SOUTHERN LLC SYSTEM MAP AND PRE-EXISTING HAULAGE
RIGHTS OF “VERMONT RAILWAY SYSTEM” (“VRS") AND NEW ENGLLAND
CENTRAL RAILROAD AS CLAIMED BY VRS

~ R
NEW \
HAMPSHIRE Y \]

g

'

LT

P rah A SOLTHEAK
OURLE & MAINTANES 11N

AN AM BOUTHE EM
TEAWFHACY RICHTR

— CTROMTTNE A BN DY

Asserted VRS haulage rights over NECR UGN

Asserted NECR haulage rights over VRS O



VERIFIED STATEMENT OF ROBERT B. CULLIFORD

Robert B Culliford states as follows

1. 1 am Senior Vice President and General Counsel of Pan Am Railways,
Inc , an applicant in this matter and the parent company for additional applicants
Springtield Terminal Railway Company (“Spningfield Terminal”) and Boston and Mainc
Corporation (“B&M™) (collectively “PARI™) My business address is 400 Amherst
Street, Suite 405, Nashua, New Hampshire 03063 1 make this statement 1n support of
Applicants’ Responsc to Comments and Requests [or Conditions and Rebuttal In Support
of Application (“Applicants’ Response™) 1n Surface Transportation Board (“STB™)
Docket No. 35147

2 In 1976, B&M sold certain of 1ts lines 10 the Massachusetts Bay
Transportation Authonty (*MBTA?™) for commuter rail operations, retatning an exclusive
cascment to perform freight operations over those lines A portion of this freight
cascmcnt cxtends from Littleton, Massachusetts to Fitchburg, Massachusetts (the
“Segment™), and 1s a necessary component to thc formation and proposed operations of
Pan Am Southern LLC (“PAS”) In 1987, B&M assigned its freight operating easement
over MBTA lines 1o 1ts afliliate, Springfield Terminal Exhibit 1 to this statement 15 a
letter noufying MBTA ol this assignment

3 In advance of the apphcation filed in this matter on May 30. 2008
(“Application™), Sydney B Culliford, Executive Vice President of PARI’s substdianes,
and I met with John D Ray, Director of Commuter Rail Operations of MBTA, and

Joseph Cosgrove, the MBTA’s Director of Planning, on or about May 7, 2008 at



MBTA’s offices in Boston, Massachusetts to describe the elements of the Transaction (as
that term 1s defined tn the Application) and to inform them of Applicants’ intent shortly
to file the Application to obtain STB approval of the Transaction

4, As part of this discussion, Mr Cosgrove and Mr Ray were informed that
the Transaction for which Applicants would be secking STB approval would include the
formation of a new railroad, Pan Am Southern LLC ("PAS™), and the assignment by
Springfield Terminal to PAS of that portion of the freight cascment over the Segment as
well as PAS’s grant of certain trackage nghts over the Segment to Norfolk Southern and
Springficld Terminal. To demonstrate these rights, 1 presented Mr Ray and Mr
Cosgrove with a written document 1dentifying each set of nghts, which we discussed
briefly Because the proposed formation of PAS was not publicly known at the time, 1
requested that these documents be returned to me at the end of the mecting, and they
were subsequently destroyed.

5 Mr Ray’s responsc to this information was generally supportive and
expressed his recognition that the Transaction would have little, 1f any, effect on
MBTA’s commuter rail operations [ informed Mr Ray that PARI would apprcciate
MBTA support for this transaction, and I asked 1if the Application could include a
statement that MBTA does not opposc the assignment of the freight casement and the
grant of ccrtain trackage nights over the Segment Mr Ray agreed with this request

6 On or about June 5, 2008, David A Fink, president of PARI's
subsidianes, Sydney Culliford and [ attended a mecting with Thomas Cahir, Wendy Stem

and other EOPTW representatives at EOPTW officcs 1n Boston to further discuss the

[0S ]



although the details of any such agreement would need to be negotiated which would
require a significant amount of time to complete Ile explained the Transaction
Agrcement provisions regarding furthering the introduction and expansion of passenger
traffic on the PAS lines Further, Mr Edwards also suggested that 1f EOTPW and MBTA
refrained from filing an objection to the Application to allow time for these negotiations,
the Applicants would immediately devote substantial resources to the i1ssue and would not
challenge a late filing (over the coming few weeks) by EOTPW or MBTA objccting to
the assignment of the 1976 Easement 1f for some reason those intensified negotiations for
the expansion of commuter rail service on PAS was not successful. EOTPW and MBTA
acknowledged this offer and stated that they would provide a response to the offer by
Friday, August 8, 2008 Rather than accept this otfer, however, EOTPW and MBTA
simply filed their comments with the STB

10 On another subject, Pioneer, Vallcy Railroad (“PVRR™), a
wholly-owned subsidiary of Pinsly Railroad Company (“Pinsly”), operates a rail line
between Westfield, MA, where PVRR connects and interchanges traffic with CSX
Transportation, ITnc (“CSXT”) and Holyoke, MA PARI and Norfolk Southern Raillway
Company (“Norfolk Southern™) have had discussions with PVRR about the rehabilitation
and re-activation of an out-of-service intcrchange facihity with Spnngfield Terminal (and,
after the Transaction, with PAS) at Holyoke PVRR filed comments in this proceeding
on August 11, 2008 expressing its conditional support for the Transaction “|c]ontingent
on the successful completion of those discussions . Subsequently, PARI, Norfolk
Southern and PVRR have had further discusstons which have resulted in an

understanding memorialized 1n a letter datcd August 20, 2008 from myself and a Norfolk



Southern represcntative to Mr John Levine, President of Pinsly, attached as Exhibit 2 to
this statement

11 Also, on September 4, 2008, PARI and Norfolk Southern reached a
scttlement agreement with RailAmernica, Inc and its subsidiary, New England Central
Railroad, Inc (“NECR™), which 1s set forth in a Ictter attached as Exhibit 1 to Applicants®
Responsc Among other things, the parties have agreed to the establishment of an
interchange between NECR and PAS at Millers TFalls, MA Further, the parties have
agreed to enter into a haulage agreement pursuant to which NECR may provide haulage
services to PAS between White River Junction, VT and Millers Falls, which PAS will
have the option to use 1n addition to the trackage rights PAS wll obtain over that
NECR’s linc between White River Junction, VT and East Northficld, MA The
interchangc at Millcrs Falls will be more efficient than the exiting interchange between

Spnngfield Terminal and NECR at Brattleboro, VT.



VERIFICATION

I, Robert B. Culliford, verify under penalty of perjury that the foregoing statement
is true and correct. Further, I certify that I am qualified and authorized to file this

statement.

=2l

Robert B. Culliford

Executed on September 4, 2008.
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v DELAWARE & HUDSON RAILWAY COMPANY
MAINE CENTRAL RAILROAD COMPANY

IRON HORSE PARK
NO BILLERICA, MASS 018862

July 22, 1987

Mr., James F. 0'Leary

General Manager

Massachusetts Bay Transportation Authority
10 Park Plaza

Boston, Massachusetts 02116

Dear Mr. OtLeary:

As was discussed at our previous meetings with yourself
and Secretary Salvucci, this will confirm.th#k the Boston and
Maine Corporation will turn over its freight operations in
the Boston area to Springfieid Terminal Railway Company.

Springfield Termanal iz a2 wholly-owned subsidiary of
Guilford Transportation Industries, Inc., which is the parent
of B&M as well. Springfield Terminal is a elass III carrier
which has already taken over various operations of B&M and of
Maine Central, another Guilford Railroad subsidiary.

in general terms, B&M has leased to Springfield Termanal
the lines which B&M still owns. In connection with the
leases, B&M has assigned the freight easement rights which
were reserved in the 1976 deed which conveyed B&M's commuter
rail lines to MBTA. With the lease of B&M owned lines and
the assignment of the freight easement rights, Springfield
Terminal will be in a position to take over the operations
presently performed by B&M in the Boston area.

Regarding the issues of liability and compensation,
Springfield Terminal will comply with the provisions of the
deed dated December 24, 1976 between the Massachusetts Bay
Transportation Authority and the Trustees of the Boston and
Maine Corporation.

GUILFORD TRANSPORTATION INDUSTRIES COMPANIES



It is our intent to commence operations over part or all
of the aforementioned lines on or after Monday, July 27,
1987. Copies of the applicable Verified Notices of
Exemption, as submitted t¢ the I.C.C., are enclosed.

Yery truly yours,

Q. Jpch

David A. Fink,

Chairman, President, and Chief
Executive Officer

Gullford Transportation Industries-
Rail Division

Enclosures

m



EXHIBIT 2

PAN AM RAILWAYS

IRON HORSE PARK
NO. BiLLerica, MA 01862

August 20, 2008

John P. Levine

President

Pinsly Railroad Company
53 Southampton Road
Westfield, MA 01085-1375

Dear John:

We are writing to memorialize the terms of an understanding between Norfolk Southern,
Pan Am, and Pioneer Valley Railroad to improve options for rail customers of Pioneer Valley
and to increase overall opportunities for rail frexght 10 New England.

PVRR is one of the country's oldest short hnes, but its mnovative solutions for customers
earned PVRR a 2007 ASLRRA marketing award. Its service to customers, and its commodity
and geographic reach, make it a natural partner with Pan Am Southern (PAS) Norfolk Southern,
Pan Am Railways, and Pionecr Valley have reviewed the business opportunittes, and have
concluded that the opportunity to grow rail traffic between Pan Am, Norfotk Southern and
Pioncer Valley 1s greatly improved by the creation of Pan Am Southern, as proposed i STB
Finance Docket 35147,

To realize this potential, PAS and PVRR agree to jomtly improve the connections
between thetr two systems Currently, the existing interchange between Pan Am and Pioneer
Valley at Holyoke, MA 18 not operational, and no rail traffic moves through the interchange
Within six months followng approval of the PAS transaction by the Surface Transportation
Board and negotiation of a mutually acceptable interchange agrecment, PAS and PVRR agrec to
cach restore their own portions (cach at their own cost) of the existing interchange tracks at
Holyoke to a standard that will permit safc and efficient interchange of traffic between PAS and
PVRR

Norfolk Southern and PanAm will JOINTLY direct Pan Am Southern’s activities,
including its commercial activities 1t 1s the intent of Norfolk Southern and Pan Am to structure
Pan Am Southern's pricing and service offerings to promote the growth of raul traffic with its
connection carners, ncluding new traffic between Pan Am Southern and Pioneer Valley

We look forward to working with you and Pioneer Valley to grow our businesses
together in the future,



Sincercly,

/4

Robert B. Cuiliford
Senmior Vice President &
QGeneral Counscl

Pan Am Railways

Agreed:

John P. Levine
President
Pinsly Railroad Company

John Friedmann
Vice President Strategic Planning
Norfolk Southern Railway



VERIFIED STATEMENT OF SYDNEY B. CULLIFORD

Sydney B Culliford states as follows

1. I am Executive Vice President and General Counsel of Springficld
Terminal Raillway Company (“Springfield Terminal™) and Boston and Mainc Corporation
(“B&M?”) (collectively “PARI™), two of the applicants in this matter My business
address 15 Iron Horse Park, North Billerica, Massachusetts 01862 1 make this statement
in support of Applicants’ Response to Comments and Requests (or Conditions and
Rebuttal In Support of Application 1n Surface Transportation Board (“STB") Docket No
35147

2 In advance of the application filed in this matter on May 30, 2008
(“Apphcation”™), Robert B Culliford, Semor Vice President and General Counsel of
PARLI. and ! met with John D Ray, Director of Commuter Rail Operations of MBTA, and
Joseph Cosgrove, the MBTA’s Director of Planning, on or about May 7, 2008 at
MBTA'’s offices 1n Boston, Massachusetts to describe the clements of the Transaction (as
that term 1s defined 1n the Application) and to inform them of Applicants’ intent shortly
to filc thc Application to obtain STB approval of the Transaction

3 As part of this discussion, Mr Cosgrove and Mr Ray were informed that
the Transaction for which Applicants would be seeking STB approval would include the
formation of a new railroad, Pan Am Southern LL.C (“PAS™), and the assignment by
Springficld Terminal to PAS of that portion of the freight easement over the Segment as
well as PAS’s grant of certain trackage nghts over the Segment to Norfolk Southern and

Springfield Terminal To demonstrate thesc rights, Mr Robert Culliford presented Mr



Ray and Mr Cosgrove with a wnitten document identifying cach sct of nghts, which we
discussed bnefly Because the proposed formation of PAS was not publicly known at the
time, Mr Culliford requested that these documents be returned to him at the end of the
meeting, and they werce subscequently destroyed

4 Mr Ray’s response to this information was generally supportive and
expressed his recogmtion that the Transaction would have little, 1f any, effcct on
MBTA’s commuter rail operations Mr Robert Culliford informed Mr Ray that PARI
would appreciate MBTA support for this transaction, and he asked 1f the Apphcation
could include a statement that MBTA does not opposc the assignment of the freight
casement and the grant of certain trackage rights over the Segment Mr Ray agreed with
this request

5 On or about June 3, 2008, David A. Fink, president of PARI’s
subsidiaries, Robert Culliford and 1 attended a meeting with Thomas Cahir, Wendy Stern
and othcr EOPTW representatives at EOPTW offices in Boston to further discuss the
Application and possible support of the transaction by EOPTW  The next business day,
a copy of the Application was dclivered to Mr Cahur

6 Between June 5, 2008 and latc July, neither I nor, to the best of my
information and belicf, anyonc clsc associated with PARI was contacted by MBTA or
EOPTW to discuss any concerns that cither party might have had with the Application,
the formation of PAS, or the assignment of freight operating rights and the granting of
trackage nghts over the Segment

7 On August 6, 2008, Robert Culliford, Roger Bergeron, John Edwards of

Norfolk Southern and T met with representatives of EOTPW and MBTA to discuss the

({8 ]



Application and possible support of the transaction by EOPTW  The next day, a copy of
the Application was delivered to Mr Cahir

7 Between June 5 and late July, neither I nor, to the best of my information
and belicf, anyone else associated with PARI was contacted by MBTA or EOPTW to
discuss any concerns that either party might have had with the Application, the formation
of PAS, or the assignment of freight operating nights and the granting of trackage nghts
over the Scgment

8. It was not until late July that Mr. Cahur first stated that EOPTW and
MBTA may have concerns with the assignment of the 1976 LCasement or the grant of
trackage nights, although he cited no specific 1ssues Subscquently, Mr Cahir stated that
EOPTW was unwilling to consent to the assignment of the 1976 Easement to PAS or the
grant of certain irackage rights unless other ancillary 1ssucs, such as the grant of certain
trackage nights to MBTA and the payment of certain momes claimed duc from PARI by
MBTA, were addressed

9. On August 6, 2008, Sydney Culliford, Roger Bergeron, John Edwards of
Norfolk Southermn Corporation and I met with representatives of EOTPW and MBTA to
discuss the Application as well as the desirc of EOTPW and MBTA to expand commuter
rail service to lines owned by PARI that will be contributed to PAS At that meeting,
EOTPW stated its intent to file an obyection to the Applicants’ request for a declaratory
order assigmng the 1976 Eascment to PAS, notably because EOTPW and MBTA felt that
they would lose any leverage that might exist to negotiate for an expansion of commuter
rail service in Massachusetts and New Hampshirc Mr Edwards informed EOTPW and

MBTA that PAS would not likely to be opposed 1n prninciple to such an expansion,



Apphcation as well as the desire of EOTPW and MBTA to expand commutcr rail service
to lines owned by PARI that will be contnibuted to PAS At that meeting, EOTPW stated
1ts intent to file an objection to the Applicants” request for a declaratory order assigning
the 1976 Easement to PAS. notably because EOTPW and MBTA (elt that they would
lose any leverage that might exist to ncgotiate for an expansion of commuter rail service
in Massachusetts and New Hampshire. Mr Edwards informed EOTPW and MBTA that
PAS would not likely to be opposcd 1n principle to such an expansion, though the details
of any such agreement would need to be negotiated which would requirc a sigmificant
amount of time to complete Further, Mr Edwards also suggested that 1if EOTPW and
MBTA refrained from filing an objection to the Application to allow time for these
ncgotiations, the Applicants would not challenge a late filing by EOTPW or MBTA
objecting to the assignment of the 1976 Eascment if for some reason negotiation for the
cxpansion of commuter rail service on PAS was not successful EOTPW and MBTA
acknowledged this offer and stated that they would provide a response to the offer by
Fniday. August 8, 2008

8 Recently, ST reached an agreement with Vermont Rail System railroads
to relocate their principal interchange point from Bellows Falls. Vermont to Hoosick
Junction, New York This new interchange point 1s where which traffic from Vermont
customers such as Omaya. Inc 1s now primanly transported The Hoosick Junction
interchange point was selected to increase the efficiency of the transportation of such
traffic, pnncipally by avoiding the necessity to move cars through PARTI’s Deerfield
Yard, significantly reducing travel ttmes A large amount of the traflic, consisting of

wecekly 58-60 car unit triins, 1s 1n fact now interchanged by the Vermont railroads with



Springfield Terminal at Hoosick Junction, from where 1t moves cast and west over what
will be the PAS main line. This 1s a much more efficient routing than the previous
routing through Bellows Falls, even though 1t means that Icss traffic moves over the New

England Central Railroad hine south of Bellows Falls
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VERIFICATION

I, Sydney B. Culliford, verify wnder penalty of pesjury that the foregoing statement
is true and correct. Further, | certify that I am qualified and authorized to file this
steternent.

Sydney B, Culliford

Exeouted on Septemmber 4, 2008,

N ————



CERTIFICATE OF SERVICE

I certify that I have this 5™ day of September, 2008 served a copy of the foregoing
Applhicants’ Response To Comments And Requests For Conditions And Rebuttal In Support Of
Application 1in STB Finance Docket No 35147, by first class mail, postage prepaid, upon all the

partics of record

Chnistina M Wenzel z
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APPENDIX

TO

APPLICANTS’ RESPONSE TO COMMENTS AND REQUESTS
FOR CONDITIONS AND REBUTTAL IN SUPPORT OF APPLICATION

Robert B Culliford

Senior Vice President and General Counsel
Pan Am Railways, Inc

400 Ambherst St , Suite 405

Nashua, NH 03063

(603) 816-0042

Attorney for Pan Am Railways. Inc, Boston
and Maine Corporation and Springfield
1erminal Railway Company

Dated September 5, 2008

Richard A. Allen

Chnstina M Wenzel

Zuckert, Scoutt & Rasenberger, LLP
888 Seventeenth Street, NW

Suite 700

Washington, DC 20006

(202) 298-8660 Offios of Broseacinge
James A Hixon SEP 0 5 2008
Wilham A Galanko Partof '
John V Edwards Public Record

David L Coleman

Helen M Hart

Norfolk Southern Corporation
Three Commecrcial Place
Norfolk, Virgima 23510
(757) 629-2838

Antorneys for Norfolk Southern Ralway
Company



PERSONS AND ENTITIES SUBMITTING SUPPORTING LETTERS (ATTACHED)

Agni Services of Brunswick, LLC

All States Asphalt, Inc

Alliance Shippers, Inc

American Honda Motor Co, Inc
Anheuser-Busch, Inc

Audax Transportation, Inc

B&D Advanced Warehouse Carp, Inc
Bartlett and Company

Blue Seal Feed, Inc

Bulk Serwice Corp

Cawv's Foods, L P

Catania-Spagna Corp

Celtic International, LLC

Chevron Phillips, LLP

Container Port Group, Inc

Cushing Transportation, inc

E W Larson’'s Reload, Inc

Eagle Systems, Inc

Eastport Port Authority

Firestone Building Products Company
FirstLight Power Resources

Ford Motor Company

Formosa Plastics Corporation, US A
George Apkin & Sons, In¢

Global Companies, LLC

H&M international Transportation, Inc

Hanjing Shipping Company, Ltd

Hendrix Wire and Cable Inc

SHIPPERS

Lane Construction Corporation
Madison Paper Industries

Maple Leaf Distnibution Services, Inc
Mason Dixon Intermodal, Inc
Matson Integrated Logistics, Inc
Mazda North American Operations
Mercedes-Benz USA, LLC

Mitsubishi Motors North America, Inc
Moosehead Breweries, Ltd

New Hampshire Northcoast

Newly Weds Foads, Inc

Northeast Paper Services, Inc
Pacella Trucking Express, Inc

PolyOne Distribution Corp

Port Elizabeth Terminal & Warehouse Corp

RoadLink Intermodal Logistics
ROAR Logistics, Inc

RVJ,Inc

Sapp! Fine Paper North America, Ltd
Sea-3, Inc

Spaulding Brick Company Co , Inc
Specialty Minerals, Inc

Sterilite Corporation

Subaru of America, Inc

Total Transportation Services, LLC
Toyota Motor Sales, US A, Inc
Trailer Transport Systems, Inc

United Parcel Service, Inc



Holland Company, Inc

HUB Group, Inc

Intermodal Ramp Management
Interstate Commodities, Inc

J B Hunt Transportation, Inc
Katahdin Paper Company, LLC

“K* Line Amenica, Inc

V ENT OFFICIALS AND T

Board of Supervisors, Saratoga County, NY
County of Washington, ME

Mechanicville, NY

New York State Assemblyman Roy McDonald
Public Service of NH

Stillwater, NY

Saratoga Economic Development Corporation

US Congressmen John W Olver and James
McGovern representing Massachusetts
Districts1and 3

U S Congresswoman Kirsten Gillbrand of New
York District 20

United States Gypsum Company
Verso Paper Corp

Werner Enterprises, Inc

Wheels Clipper, Inc

White Arrow, Inc

Wood Structures, Inc

WTE Corporation

RAILROADS

Amtrak

Canadian Pacific Railroad

Claremont Concord Railroad Corporation

lowa Interstate Railroad

NB Southern Raillway

New Hampshire Northcoast

Northern New England Passenger Rail Authonity

Sanderswville Railroad Co



SHIPPERS
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P.O" Box. 38 F Brunswitk, M:ssoun 65236~

July 9, 2008 . , . ’ >
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Anne K. Qumlan R

Acting Secretary = . 4 ‘1 "

Surface Transportation Board '

395 E Street, SW

Washington, DC 20024

RE. Proposed Norfolk Southern / Pan Am Railways Transaction
STB Finance Docket No XXXXX

T arn writing to offer iny company’s strong support for the proposed joint venture
transaction between Norfolk Southern and Pan Am Railways and to urge the Board to
approve 1t promptly We believe the transaction would be in our best interest, as well as
the interest of our customers because it would produce better service, better equipment

utilization, and more competitive rates.

The proposed transaction would increase New England shippers® ability to access the US
rail network, by providing improved competitive rail service In addition, trucks
dominate the nation’s freight markets, especially in the New England area Becausc the
improved route will increase the efficiency of moving freight by rail. it wall lead to more
freight traffic being diverted off of our highways In addition to improving service for
shippers, such a move would be beneficial to the environment and reduce congestion
expense, We believe that this is a positive move for shuppers in New England

In conclusion, we support the application of Norfolk Southern and Pan Am and request
the Board move as expeditiously as possible on approval.

I, Bill Jackson, declare under penalty of perjury that the foregoing 1s true and correct and
that I am qualified and authorized to file this venfied statement  Executed this 9th day of

July, 2008

Sincercly,

{

Bill Jackson
General Manager

Brunswick Wes! 660.549-3351 «  800.279-4229 « [lax 660-549-3.142
Brunswick East 660-548-3177 «  8B8-948-317/ »  fox 660-548-3541
Mendon 660-272-3213  « fax 66D-272-4115
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All States Asphailt, Inc. W
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Anne K. Qumlan. Acting Secretary F D 35/ !/7

Surface Transportation Board
395 E Strect, SW
Washington, DC 20024

RE  Proposed Norfolk Southern/Pan Am Railways Transaction

Dear Secretary Quinlan:

I am writing to offer my company’s strong support for the proposed joint venture
transaction between Norfolk Southern and Pan Am Railways and to urge the
Board to approve it promptly. We believe the transaction would be n our best
interest, as well as the interest of our customers because it would produce better
service, better equipment utilization and more competitive rates

The proposed transaction would increase New England shippers’ ability 1o access
the US rail network by providing improved competitive rail service. In addition,
trucks dominate the nation’s freight markets, especially in the New England arca
Because the improved route will increase the efficiency of moving freight by rail,
1t would lead to more freight traffic to divert off of the highways in the future
While improving the service for shippers, such a move would be beneficial to the
environment and reduce congestion expense  We believe that this is a positive
move for shippers th New England

In conclusion, we support the application of Norfolk Southem and Pan Am and
request the Board move as expeditiously as possible on approval

Sincerely,
ALI._. STATES ASP!—IALT, INC
P pé! ‘ % . 22 >
(e /PR,
Richard J ler

Executtve Vice President

RIM/rb

An Equal Opportunity Emplover
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June 13, 2008 R
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Anne K Quinlan ot 5 s
Acting Secretary W ), \%’\
Surface Transportation Board . \ N T y __\
395 E Street, SW L % B
Washington, DC 20024 Lot :;/

T 33
RE:  Proposed Norfolk Southern / Pan Am Railways Transaction » P {";/

STB Finance Docket No. 35147 .- 1-:/, ‘

Dear Acting Secretary Quinlan:

[ am writing to offer my company’s strong support for the proposed joint venture between
Norfolk Southern and Pan Am Railweys and to urge the Board to approve it promptly.

I am Senior Vice President at Alliance Shippers, Inc. My company, Alliance Shippers, Inc. and
Intermodal Marketing Company.

An efficient and cost competitive transportation infrastructure is essential to the success of our
business and that of our customers This transaction would be in our best interest for expanding
rail service alternatives in New England for the reasons detailed here:

1. We believe the transaction will promote rail infrastructure improvements along one of the
primary rail arteries in New England

2 We believe this improved rail infrastructure will provide for more consistent rail service,
thereby allowing for more reliable and efficient use of assets.

3. Increased competition for the movement of goods 1n and out of the New England region
will help to control rates and improve service offermgs.

4 These improvements to rail service reliability and cost will allow for more freight to be
removed from New England area highways, benefiting the environment and reducing
congestion

In concluston, we support the application of the Norfolk Southern — Pan Am transaction, and
request that the Board move as expeditiously as possible to assure approval We feel this is the
best way to improve service, enhance efficiency, and promote growth of transportation cptions m
New England.

I, Steven M Golich, declare under penalty of perjury that the foregomng is true and correct and
that I am qualified and authorized to file this verified statement. Executed this June day of 13,

2005
Sincer V. ﬁ{;uc,
L Sy ¢
en M Golich
Semor Vice President
fez

15515 South 70th Court » Orland Park llincie ANAR? » 7N RNDTRAN & B 1AM AAA FAEA
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Amencan Honda Mutor Co, Inc.
1919 | orrance Blvd
lorance CA 90501-2746
Phone (310) 783-2000
June 24, 2008

Anne K Quimlan

Acting Secretary

Surface Transportation Board
395 E Street, SW
Washington, DC 20024

RE Proposed Norfolk Southern / Pan Am Railways Transaction
STB INnance Docket No 35147

Dear Acting Secretary Quinlan

1 am wnting to offer American Honda's support for the proposed joint venture between Norfolk Southem and
Pan Am Railways and to urge the Board Lo approve

1 am the Assistant Vice President of Sales and Logistics Planming for Amenican Honda based in Torrance,
Cahfornia Amenican Honda distributes 82%5 of 11s Honda and Acura automobiles using the rail system of the
various ratlroads

An efficient and cost competitive transportahion infrastructure 15 essential to the success of our business and
that of our customers This transaction would be in our best interest for expanding rail service alternatives in
New England lor the reasons detailed here

i Increased competition for the movement of goods in and out of the New England region will help to
control rates and improve service offerigs

2 Webcheve the transaction will promole rail infrastructurc improvements along one of the pnimary rail
arteries in New England

3  We bclieve this rmproved rail nfrastructure will provide for more consistent rail service, thercby
allowing for more reliable and efficient use of assets

4  These improvements to rail service rehiabihty and cost wall aliow for more freight to be removed from
New England area highways, benefiting the environment and reducing congestion

In conclusion, we support the applicanon of the Norfolk Southem — Pan Am transaction, and request that the
Board move as expeditiously as possible to assure approval We feel this 15 the best way to improve service,
enhance efficiency, and promoie growth of transportation options m New England

[, Dennis Manns, declare under penalty of perjury that the fore%omg 1s true and correct and that | am qualified
and authonzed to file this venfied statement Exccuted this 24™ day of Junc, 2008

Sincerely,
AMERICAN HONDA MOTOR CO, INC

Dennis Manns i

Assistant Vice President
Auto Sales and Logistics Planning
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Anne K. Quinlan Wi/
Acting Secretary R
Surface Transportation Board RN Vg
395 E Street, SW - e
o [N 39747

Washington, DC 20024
RE: Proposed Norfolk Southern / Pan Am Railways Transaction

Dear Secretary Quinlan-

1 am writing to offer my company’s support for the proposed joint venture between
Norfolk Southern and Pan Am Railways and to urge the Board to approve 1t promptly.

My name 1s Bryan Davidson, Senior Director of Transportation at Anheuser-Busch, Inc
in St. Lows, MO. My company operates a brewery in Merrimack, NH and uses rail
service to deliver the key ingredients we need to support our brewing operations.

An efficient and cost competitive transportation infrastructure 1s essential to the success
of our business and that of our customers This transaction would be 1n our best interest
for expanding rail service alternatives in Ncw England for the reasons detailed here

1. We believe the transaction will promote rail infrastructure improvements along
one of the primary rail arteries in New England.

2. We believe this improved rail infrastructure will provide for more consistent rail
service, thereby allowing for more reliable and efficient use of assets.

3. Increased competition for the movement of goods in and out of the New England
region will help to control rates and improve service offerings.

4. These improvements to rail service reliability and cost will allow for more freight
to be removed from New England area highways, benefiting the environment and

reducing congestion.

In conclusion, we support the application of the Norfolk Southern — Pan Am transaction,

and request that the Board move as expeditiously as possible to assure approval We feel
this is the best way to improve service, enhance efficiency, and promote growth of

transportation options in New England.

Sincerely,

\ -_.) «
/211“ 6"—’-’*‘ L
Bryan Davidson

Senior Director - Transportation
Anheuser-Busch, Inc.
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June 26, 2008

Anne K Quinlan

Acting Sccretary

Surface Transportation Board
395 E Street, SW
Washington, DC 20024

RE-  Proposed Norfolk Southern / Pan Am Railways Transaction
STB Finance Pocket No. 35147

| am writing to uffer my company’s strong support for the proposed joint venturc
transaction between Norfolk Southern and Pan Am Railways and to urge the Board 10
approve 1t promptly. We believe the transaction ts 1n our best ntcrest, the overall intercst
of the drayage communty, as well as the interest of our customers This joint venture
will produce better service, belter equipment vtilization, and more competitive rates

1 am the President of Audax Transportation, Inc that is engaged in port container drayage
onthe 1/ S Last Coast As an active parhicipant in trucking 1 wholehcartedly support
aliernative means of trangporting America’s freight. In particular the cost of fuel has
taxed the limits of trucking industry to supply enough truck dnivers to cfficicntly
transport freight. Expansion of rail routes in the USA is a logical way to address dnver
shortages and roadway congestion, especially in the North Eastern region of this country

| am certan the proposed transaction will increase New England shippers™ ahility to
access the US rail network, by providing improved competitive rail service The
improved routc witl increase the efficicncy of moving freight by rail, and will lead to
more (reight traffic being diverted ofT of our highways, especially in the New England
area [n addition to improving scrvice for shippers & drayage companies, such a move
wil| be beneficial to the environment and reduce congestion expense. We believe that
this 1s a positive move for shippers & drayage companies in New England

PAGF 1 OF 2



In conclusion, we support the apphcation of Norfolk Southern and Pan Am and request
the Board move as expeditiously as possible on approval

I, Edward F O’Callaghan, declare under penalty of perjury that the foregoing is truc and
correct and that I am qualified and authonzed 1o file this verified statement. Executed
this 26" day of June 2008

Sincerely,

Fdward F O’Callagh
Audax I'ransportation,
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£.B&D ADVANCED WAREHOUSING CORP,, INC.
201 MERRIMACK STREET /"'~
LAWRENCE, MA 01843-1693 ;"

PHONE: 978-682-8900 : ”, 373 .
FAX: 978-686-4615 . i . x 3
June 13, 2008 ! ‘.-l‘ % oy
U T
Anne K. Quinlan R .
Acting Secretary "
Surface Transportation Board
395 E Street, SW
Washington, DC 20024 FD 35147

RE: Proposed Norfolk Southern / Pan Am Railways Transaction

Dear Sccretary Quinlan-

My name 1s Robert Borenstein and I am President of B&D Advanced Warehousing
Corp., Inc. My company is a public warehousing corporatton which relies on rail service
to shup and recerve product for our customers’ inbound and outbound needs, as well as
cross dock service for our transportation company, Service Anytime Inc., Salem

We would like to express our wholehearted support for the proposed transaction between
Norfolk Southern and Pan Am. The need for increased competitive transportation
options in New England 1s acute  There is no doubt that the improved services that will
result from the infrastructure development called for in this transaction will help to
impiove the transportation alternatives for shippers. Therefore, the transaction can only

positively impact our company.

During this ime of skyrocketing fuel costs, we are marketing our rail access to current
and potential new customers as an economical means to transport goods. This would
increase our income during the current recession.

More reliable rail services will increase service rehiability, and provide for more
competitive rates. In addition, the increase 1n rail options will allow for more freight
traffic to be diverted off of our crowded highways, which will be beneficial for
improving the environment and reducing highway congestion

'

Therefore, we fully support the Norfolk Southern — Pan Am transaction and request that
the Board approve the application as expeditiously as possible

i flober-t”lhéénstei‘?

President
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BARTLETT AND COMPANY

1900 Maun Street, Srude 12200
Kunsas City Missoun §4112-2807
816-773-6300

July 11, 2008
Via Federal Express

Anne K. Quinian

Acting Secretary

Surface Transportation Board
395 E Street, SW
Washington, DC 20024

RE: Proposed Norfolk Southern / Pan Am Railways Transaction
STB Finance Docket No., 35147

Dear Acting Secretary Quinlan:

I am writing to offer my company’s strong support for the proposed joint venture
between Norfolk Southern and Pan Am Railways and to urge the Board to approve it

promptly.

[ am President of Bartlett and Company My company’s principal businesses are gram
merchandising and storage, flour and feed milling, and caitle feeding. Annual volume -
exceeds $1.5 billon, so Forbes magazine lists Bartlett among the 400 largest private
companies. Facihties arc in Missouri (including the headquarters in Kansas City),
Kansas, Colorado, Nebraska, Iowa, Oklahoma, the Carolinas, Texas, Virginia and

Mexico. Bartlett is 100 years old.

An cfficient and cost competitive transportation infrastructure 1s essential to the
success of our business and that of our customers This transaction would be 1n our
best interest for expanding rail service alternatives in New England for the rcasons

detailed here

1. We believe the transaction will promote rail infrastructure improvements along
ont of the primary rail arteries in New England.

2. We believe this improved rail infrastructure will provide for more consistent
rail service, thereby allowing for more reliable and cfficient use of assets.

3 Increased competition for the movement of goods in and out of the New
England region will help to control rates and improve service offerings.



Anne K. Quinlan

Acting Secretary

Surface Transportation Board
395 E Street, SW
Washington, DC 20024

July 11, 2008

Page 2

4. These improvements to rail service reliability and cost will allow for more
freight to be removed from New England area highways, benefiting the
environment and reducing congestion,

In conclusion, we support the application of the Norfolk Southern — Pan Am
transaction, and request that the Board move as expeditiously as possible to assure
approval. We feel this is the best way to improve service, enhance efficiency, and
promote growth of transportation options 1n New England.

Sincerely,

M@@&faﬁ |

James B. Hebenstreit
President

JBH ser
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Blue Seal Feeds, Inc. Londondsary, NH 630528000

Pet Foods & Animal Faeds Telophena (663) 437-3400 » Fax (508) 437-3403
Since 1868 www bluaseal com

J BLUE
SEAL

Surface Transportation Beard
395 E Strect, SW
Washington, DC 20024

RE' Proposed Norfolk Southern/Pan Am Railways Transaction
Dear Secretary Quinlan

My name is William Whitney. I am Transportation Manager For Blue Seal Feeds, Inc. of
Londonderry, NH Biue Seal Feeds manufactures animal feed and pet food at 10 mills in
the Northeast. Two of our mills at Concord, NH and Augusta, ME &re directly served by
Pan Am Railway and four other mills located at Anburn, ME, Brandon, VT, Richford,
VT and Hagerstown, MD receive ingredients that move vis Pan Am. The volumes and
sources of ingredients needed to operate these foed mills make rail service an absolute
necessity. Obviously, contioued and improved rail service in New England is of vital
importance to Blne Seal Foeds.

We have studied the joint operation proposed by the Norfolk Southern and Pan Am and
strongly support the proposal. While Pan Am has done a good job of maintaining service
to the New England region, the input of resousces by the Norfolk Southern will provide
for the mffastructure improvements needed to move service to higher levels. The joint
venture with the NS will not only provide funding for track improvements but will also
provide the additional power needed 1o move traing thra the system in a timely manner.
In addition, the joint operation will provide a vastly improved intermodat corxidor that we

anticipate will be very competitive with shipments curently being trucked from the
Midwest.

In conclusion, we spport the application of the Norfolk Southem — Pan Am transaction
and look forward to the anticipated sexvice improvements. We ask that the Board move
as quickly as possible to consider and approve this application,

Sincorely,

VAL e,

William E. Whitney
Transportation Manager
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Anne K Quialan ' .22 203 o
Acting Secretary v Magrypy, 5
Surface Transportation Board L y T .
395 E Street, SW . _‘__h;./,
Washington, DC 20024 il

RE:  Proposed Norfolk Southern / Pan Am Railways Transaction
STB Fimance Docket No. 35147 .

Dear Acting Secretary Quinlan

My name 1s Thomas Butts, and [ am Vice President & General Manager. My company is
engaged n the transfer of goods to and from raul, trucks and barges.

We would like to express our wholehearted support for the proposed transaction between Norfolk
Southern and Pan Am. The need for increased competitive transportation options in New
England 1s acute. There is no doubt that the improved services that will resuit from the
mfrastructure development called for in this transaction will help to improve the transportation
alternatives for shippers. Therefore, the transaction can only positively impact our company

More reliable rail services will increase service reliability, and provide for more competitive
rates. In addition, the increase in rail options will allow for more freight traffic to be diverted off
of our crowded highways, which will be beneficial for improving the environment and reducing

highway congestion.

Therefore, we fully support the Norfolk Southern — Pan Am transaction and request that the
Board approve the application as expeditiously as possible.

1, Thomas Butts, declare under penaity of perjury that the foregomg is true and correct and that 1
am quahfied and authonized to file this verified statement Executed this 1 1th day of July, 2008

Smcerely,

Thomas B
Vice President
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Anne K Quinlan 6/27/2008
Acting Secretary

Surface Transportation Board

395 E Street, SW

Washington DC 20024

RE Proposed Northfolk Southern / Pan Am Railways Transaction

Dear Secretary Quinlan

My name is Joe Sampson; I am the Plant Operation Manager at Cains Foods L.P n
Ayer, Ma. Cains Manufactures Mayonnaise, Salad Dressings, Sauces and other
condiments and distributes these primarily in New England, and to a lesser degree
nattonally We rely on rail service for economical delivery of our most significant raw
material We would like to increase our use of rail transportation for other ingredients and
packaging materials

We support the proposed transaction between Norfolk Southem and Pan Am Railways
We believe the capital improvements promised in their news release, (terminal
expansion, and track and signa! upgrades) will lead to improved service and competitive
transportation costs

We feel that the rail lines need to be upgraded 1f we are to maximize rail potential
By combining the assets of NS and Pam Am this can be more readily accomplished

Wethueforemquenthatﬂwhoudappmveﬂnappﬁmionfo?thejoimvmebemm
Norfolk Southern and Pam Am.

Sincerely

Joseph A Sampson
Plant Operations Manager
Cains Foods L P

114 East Main Sireet
Ayer, Ma., 01432
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Anne K. Quinlan ool
Acting Secretary v RTeTy '-";r R
Surface Transportation Board _ CoodeLn ot
395 E Street, SW FD 3579 7 .
Washington, DC 20024 R S

RE: Proposed Norfolk Southern / Pan Am Railways Transaction
Dear Secretary Quinlan:

1 am writing to offer my company’s strong support for the proposed joint venture transaction
between Norfolk Southern and Pan Am Railways and to urge the Board to approve it promptly. We
believe the transaction would be in our best interest, as well as the interest of our customers because
it would produce better service, better equipment utilization, and more competitive rates.

The proposed transaction would increase New England shippers’ ability to access the US rail
network, by providing improved competitive rail service. In addition, trucks dominate the nation’s
freight markets, especially in the New England area. Because the improved route will increase the
efficiency of moving freight by rail, it would lead to more freight traffic to divert off of the
highways in the future. While improving the service for shippers, such a move would be beneficial
the environment and reduce congestion expense. We believe that this is a positive move for
shippers in New England.

In conclusion, we support the application of Norfolk Southern and Pan Am and request the Board
move as expeditiously as possible on approval

Sincerely,

3%

seph Basile

xecutive Vice President

Catanta-Spagna Corporanon = 1 Nemca Way »P O BoxJ » Ayer, MA 01432 0227 » Tel (978) 772-7900 «(800) 343-5522 » Fax (978) 772-7970
vwy calunidusa com  ons#caramausa com
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June 17, 2008 ChE T
Anne K. Quinian
Acting Secretary
Surface Transportation Board
395 E Street, SW

Washington, DC 20024

RE: Proposed Norfolk Southem / Pan Am Railways Transaction
STB Finance Docket No. 35147

Dear Acting Secretary Quinian:

We, at Celtic International, are writing to offer our company’s strong support for
the proposed joint venture between Norfolk Southem and Pan Am Raiways and
to urge the Board to approve it promptly.

| am Richard P. Hyland, President/CEO of Celtic international. My company is
provider of intermodal, as well as highway brokerage services throughout the
United States, Canada and Mexico.

An efficient and cost competitive transportation infrastructure is essential to the
success of our business and that of our customers. This transaction would be in
our best interest for expanding rail service alternatives in New England for the
reasons detailed here:

1. We believe the transaction will promote rail mfrastructure improvements
along one of the primary rail arteries in New England.

2. Woe believe this improved rail infrastructure will provide for more consistent
rail service, thereby aliowing for more reliable and efficient use of assets

3. Increased competition for the movement of goods in and out of the New
England region will help to control rates and improve service offerings.

4. These improvements to rail service reliability and cost will allow for more
freight to be removed from New England area highways, benefiting the
environment and reducing congestion.
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In conclusion, we support the application of the Norfolk Southem — Pan Am
fransaction, and request that the Board move as expeditiously as possible to
assure approval. We feel this is the best way to improve service, enhance
efficiency, and promote growth of transportation options in New England

|, Richard P. Hyland, declare under penaity of perjury that the foregoing is true
and correct and that | am qualified and authorized to file this verified statement.
Executed this 17th day of June 2008.

M@L

Richard P. Hylan
PresuienthE
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Honorable Anne K Quinian
Acting Secretary

Surface Transportation Board
395 E Street, SW
Washington, DC 20024

Re Proposed Norfolk Southemn / Pan Am Railways Transaction
STB Finance Docket No 35147

Dear Acting Secretary Quinian

| am wniting to offer comments regarding the proposed joint venture
between Norfolk Southemn and Pan Am Railways

Chevron Philips Chemical Co LP 18 supportive of rallroad infrastructure
expansions or acquisitions that increase competitron and improve
operating efficiencies for the shipping community

An efficient and cost competibve transportation infrastructure 1s essential
to the success of our business and that of our customers

|, Bradley K Baker, declare under penatlty of penury that the foregoing i1s
true and carrect and that | am qualified and authonzed to file this venffied
statement Executed this 28th day of July, 2008

Sincerely,

Chevron Philips Chemical Company, LP
[f%ﬁ:ﬁ

Bradiey K Baker

Commercial Transportation Manager

BKB/par
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gy A
Amne K. Quinian - ; 7 i
Acting Secretary ..-;;\
Surface Transportation Board (4
395 E Street, SW .
Washington, DC 20024 L

RE  Proposed Norfolk Southern / Pan Am Railways Transaction
STB Finance Docket No 35147

I am writing to offer my company’s strong support for the proposed jont venture
transaction between Norfolk Southern and Pan Am Railways and to urge the Board to
approve it promptly. We believe the transaction 1s in our best interest, the overall interest
of the drayage commumity, as well as the interest of our customers. Thus joint venture
will produce better service, better equipment utilization, and more competitive rates.

1 am President at Cushing Transportation, Inc, A Drayage Company My company
delivers Intermodal Containers and Trailers to and from the Boston Area from the 5 State
Area around Chicago, IL An efficient and cost competitive transportation infrastructure
is essential to the success of our drayage business and that of our customers. We believe
the transaction will promote rail infrastructure improvements along one of the pnmary
rail artenies in New England. This improved rail infrastructure will provide for more
consistent rail service, thereby allowing for more reliable and efficient use of assets

The proposed transaction will increase New England shippers’ ability to access the US
rail network, by providing improved competitive rail service The improved route will
increase the efficiency of moving freight by rail, and will lead to more freight traffic
being diverted off of our highways, especially in the New England area. In addition to
improving service for shippers & drayage companies, such a move will be beneficial to
the environment and reduce congestion expense. We believe that this 1s a posttive move
for shippers & drayage companies in New England

In conclusion, we support the application of Norfolk Southern and Pan Am and request
the Board move as expeditiously as possible on approval

I. Anthony J Pacella, dectare under penalty of perjury that the foregoing 1s frue and
correct and that I am qualified and authorized to file this verified statement Executed
this 26th day of June, 2008

Sing h’. M
Anthony J Pacea. resident
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E.W. LARSON RELOAD, INC.
(Mailing address: 38 Old Auburn Road, Derry, NH 03038)
Ph: 603-434-6171
Fax: 603-537-0318
E-Mail: LARSONTRK@COMCAST.NET

(Physical Delivery address: Iron Horse Park, High Street, Billerica, MA)

June 16, 2008

Ms Anne K Quinlin, Acting Secretary
Surface Transportation Board

393 E Strect, SW

Washington, DC 20224

Refr Proposed Norfoik Southern / Pan Am Railways Transaction
Dear Seeretary Quinlan

My name 1s Kathy Larson I am the Vice President of E W Larson Reload, Inc a third-
generation freight-car unloading business located at Iron Horse Park, Billenica, MA. Freight-cars
of general commodities such as lumber, steel, wallboard, bricks, et¢ come mto our facility via
fieight-car  We in-turn unload the frexght cars and reload them onto flatbed trucks for delivery to
our cusiomers who are located all over New England

I am writing to you today to offer my company’s immense support of the proposed transaction
between Norfolk Southern and Pan Am ‘We whole-heartedly feel this transaction would
immensely benéfit our company in many positive areas

1  We beheve this transaction will promote rail improvements along one of the primary rad
artenes m New England which will allow for more consistent rail service

2 Increased competition for the movement of goods 1n and out of the New England area will
help control rates and 1he service options available

3 These improvements to rail service refiability and cost will allow for more freight to be
expeditiously and efficiently removed from the New England area highways, benefiting the
environment and reducing congestion

In conclusion, we strongly support the application of the Norfolk Southern —Pan Am transaction
and request that the Board move as expeditiously as possiblc to assure approval We feel this is
the best way to improve service, enhance efficiency, and promote growth of transportation
options in New England

Sincerely,
!( ﬁ”&\.—

Kathleen A/Larson, VP
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Anne K. Quinlan

Acting Secrctary

Surface Transportation Board
395 E Street, SW
Washington, DC 20024

RE. Proposed Norfolk Southern / Pan Am Railways Transaction
STB Finance Docket No. 35147

I am wnting to offer my company’s strong support for the proposed joint venturc
transaction betwcen Norfolk Southern and Pan Am Railways and to urge the Board to
approve it promptly. We believe the transaction is in our best intcrest, the overall interest
of the drayage community, as well as the intercst of our customers. This joint venture
will produce better service, better equipment utilization, and more competitive rates.

I am Exccutive Vice President at Eagle Systems My company performs drayage for the
NS as well as other customers.

An efficicnt and cost compctitive transportation infrastructurc is essential to the success
of our drayage business and that of our customers. We beclicve the transaction will
promote rail infrastructure improvements along one of the primary rail arterics in New
England. This improved rail infrastructure will provide for more consistent rail service,
thereby allowing for more reliable and efficient use of assets

The proposed transaction will increase New England shippers’ abulity to access the US
rail network, by providing improved competitive rail service. The improved route will
increase the efficiency of moving freight by rail, and will lead to more freight traffic
being diverted off of our highways, especially in the New England area In addition to
improving scrvice for shippers & drayage companies, such a move will be beneficial to
the environment and reduce congestion expense. We belicve that this is a positive move
for shippers & drayage companies in New England.

In conclusion, we support the application of Norfolk Southern and Pan Am and request
the Board move as expeditiously as possible on approval.

(509) 665-0319
(509) 66542687 Fax
PN Rav 2177



Eagle

Systems

1, Jeff Lang, declare under penalty of perjury that the foregoing is true and correct and that
1 am qualified and authonized to file this verified statcment Executed this 26 day of June,
2008

{509) 665-0319
{509) 665-4267 Fax
PO Rnv 2177
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June 11, 2008 S

Anne K Qumlan

Acting Secretary -

Surface Transportation Board FD 35141
395 E Street, SW

Washington, DC 20024

RE: Proposed Norfolk Southern / Pan Am Rarlways Transaction

Dear Secretary Quinlan

I would like to take this opportunity to express extremely strong support for the proposed
joint venture between Norfolk Southern and Pan Am Railways It is my sincerest hope that you
and the entire STB offer immediate and swift approval of the proposal

As Executive Dircctor of the Eastport Port Authority I am charged with the growth and
sustainability of the easternmost interational cargo port i the United States located at Eastport,
Maine. We in the international shipping industry have known for some time, rail 1s not only an
important part of the future of ground transportation in the United States, rail is the future of ground
transportation in the United States. We certainly understand that investment into rail infrastructure
is one of the premier investments that can be made in the face of the challenging transportation
landscape before the United States

As such we were extremely pleased to hear of the venture between Pan Am and Norfolk
Southern It clearly represents a strengthening of the raif system in the North East This will allow
for betier cooperation, reliability and cost efficiency in this region It will also allow for a better
connection between the shipping ports of the cast coast to the hinterlands that is the rest of the
United States. With that this project 1s not only New England beneficial; 1t 1s an improvement of
the nation’s transportation infrastructure

Again, we strongly urge the STB to act quickly 1n this matter.

S"@'wi&'- Y
/ // g (/-" '/. 7 }
g f"t- ~ /./ "
S SLIN SU £ S A
Chnstophet M Ga,rdner
Executive Director
Eastport Port Axithority

Eastport Port Authority ~ Mame's Deep Water Port
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Anne K. Quinlan € =
Acting Secretary | '
Surface Transportation Board
395 E Street, SW

Washington, DC 20024

RE  Proposed Norfolk Southern / Pan Am Railways Transaction

Dear Secretary Quinlan-

My name 1s Walter Dorman, and I am the Human Resources/Safcty Manager at Firestone
Building Products in Bristol Connecticut We receive most of our raw materials via rail,
and are explonng the idea of shipping finished product by rail in the near future,

We would like to express our wholehearted support for the proposed transaction between
Norfolk Southern and Pan Am. The need for increased competitive transportation
options 1n New England is acute There is no doubt that the improved services that will
result from the infrastructure development called for in this transaction will help to
improve the transportation alternatives for shippers. Therefore, the transaction can only
positively impact our company.

More reliable rail services will increase service reliability, and provide for more
competitive rates. In addition, the increase in rail options will allow for more freight
traffic to be diverted off of our crowded hughways, which will be beneficial for
improving the environment and reducing highway congestion.

Therefore, we fully support the Norfolk Southern — Pan Am transaction and request that
the Board approve the application as expeditiously as possible.

Sincerely,

Waltér E Dorman
HR/Safety Manager

_NOBODY COVERS YOU BETTER
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Anne K. Quinlan " -2
Acting Secretary

Surface Transportation Board -
395 E Street, SW

Washington, DC 20024

RE: Proposed Norfolk Southern / Pan Am Railways Transaction

Dear Secretary Quinlan:

My name is Walter Dorman, and I am the Human Resources/Safety Manager at Firestone
Building Products in Bristol Connecticut We receive most of our raw materials via rail,
and are exploring the idea of shipping finished product by rail in the near future.

We would like to express our wholehearted support for the proposed transaction between
Norfolk Southern and Pan Am The need for increased competitive transportation
options in New England is acute There 1s no doubt that the improved services that will
result from the infrastructure development called for in this transaction will help to
improve the transportation aiternatives for shippers. Therefore, the transaction can only
positively impact our company.

More reliable rail services will increase service reliability, and provide for more
competitive rates In addition, the increase in rail options will allow for more freight
traffic to be diverted off of our crowded highways, which will be beneficial for
improving the environment and reducing highway congestion.

Therefore, we fully support the Norfolk Southern — Pan Am transaction and request that
the Board approve the application as expeditiously as possible.

Sincerely,

Walter E. Dorman
HR/Safety Manager

NOBODY COVERS YOU BETTER
-~ M=nd 2 Brictal Cannacheat 06010-2225 « 860 584 9000 ¢ FAX 860 584 4666
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Anne K. Quinlan
Acting Secretary
Surface Transportation Board Eh 35//7

395 E Street SW
Washington, DC 20024

RE: Proposed Norfolk Southern / Pan Am Rallways Transaction
Dear Secretary Quinian:

I am writing to offer my company’s strong support for the proposed joint venture
transaction between Norfolk Southern and Pan Am Railways and to urge the Board to
approve it promptly. We belleve the transaction would be In our best interest because it
would produce better service, better equipment utilization, and more competitive rates.

The proposed transaction would increase New England shippers’ ability to access the US rail
network, by providing improved competitive rail service. In addition, trucks dominate the
nation’s freight markets, especially in the New England area. Because the improved route
will increase the efficiency of moving freight by rail, it would lead to more freight traffic to
divert off of the hughways n the future. While improving the service for shippers, such a
move would be beneficial the environment and reduce congestion expense. We believe that
this Is a pasitive move for shippers in New England.

In conclusion, we support the apphication of Norfolk Southem and Pan Am and request the
Board move as expeditiously as possible on approval.

Sincerely,

Q gwaéé
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July 1,2008

Annc K Quinlan

Acting Sccretary

Surface Transportation Board
J9S E Street, SW
Washington, DC 20024

RE

—bca-ﬂz:nﬁg—gécréﬁ;y Qu_iqn-lan

Proposed Norfolk Southern / Pan Am Railways ‘Transaction
STB Finance Docket No. 35147

- - vem— ——— = e m—am = - —mvm e e————e = = —e—— —

I am wnting to offer my company’s strong support for the proposcd joint venturc
between Norfolk Southern and Pan Am Railways and to urge the Board to approve 1t
promptly

I am the Supervisor i the Transportation Purchasing group at Ford Motor Company My
company transports finmished Ford vehicles into the New England market 1t 15 cntical
that we have cost-effective, efficicnt and reliable rail transportation mnto this market

“This transaction would be 1n our best inferest for expanding rail scrvice altematives 1n
New England for the reasons detailed here

2

We believe the transaction will promoie rail infrastructure improvements along
one of the pnmary rail arleries in New England

We belicve this improved rail infrastructure will provide for more consistent rail
scrvice, thereby allowing for more reliable and efficient use of assets

Increased competition for the movement of goods in and out of the New England
region will help to control rates and improve scrvice offerings

These improvements 1o rail service rehability and cost will allow for more freight
to be removed from New England area highways, bencfiting the environment and
reducing congestion

In conclusion, we support the apphcation of the Norfolk Southern — Pan Am transaction,
and request that the Board move as expeditiously as possible to assure approval We feel
this 1s the best way to improve service, enhance efficiency, and promote growth of
transportation options in New England




1, Brucc Markwardt, declarc under penalty of perjury that the foregoing 1s true and
corrcct and that | am qualificd and authonzed to file this venfied statement  Exccuted
this 1st day of July, 2008

Sincerely,

...7 )
, (d%"ﬂc&‘)/“

A——"Bruce Markwardt
Supervisor
Transportation Purchasing
... Ford Motor Company
Dearbomn, Michigan
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June 27, 29!}8'., IU G'LF J
Anne K Qunlan i
Acting Secretary w4 /
Surface Transportation Board
- . X
395 E Street, SW Q-}-i._' . /

Washington, DC 20024

RE  Proposed Norfolk Southern / Pan Am Railways Transaction

STB Fimance Docket No 35147
I am wniting to offer my company’s support for the proposed joint venture transaction
between Norfolk Southem and Pan Am Railways and to urge the Board to approve 1t
promptly We believe the transaction would be in our best interest, as weil as the interest
of our customers because 1t would produce better service, better equipment utilization,
and more competihive rates.

We believe the proposed transaction would increase New England shippers’ ability to
access the US rail network, by providing improved compettive rail service In addition,
trucks domunate the New England freight markets. Because the improved route will
increase the efficiency of moving freight by rail, 1t will lead to more freight traffic being
diverted off of our highways In addition to improving service for shippers, such a move
would be beneficial to the environment and reduce congestion expense  We believe that
this 1s a positive move for shippers and receivers in New England

In conclusion, we support the application of Norfolk Southern and Pan Am and request
the Board move as expeditiously as possible on approval

Sincerely,

- F

P, 4

— :Tﬂ-_.v_ﬁfy /
Richard A Lissa ~~ = ° =
Director

Logistics Management Dcpartment
Formosa Plastics Corp USA
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Scrap Processing and Recycling - ..:.ﬂ..% -
Anne K Quinlan lunc 18, 2008 @y . '
Acting Secrctary 4/,.7 ’-'/'/\/‘
Surface Transporiation Board oo

395 E Strect, SW
Washington, DC 20024

RE  Proposed Norlolk Southern / Pan Am Ralways ‘I ransaction

Dear Secretary Quinlan

[ am wniting to otfer my company’s strong support for the proposed jont venture
between Norfolk Southern and Pan Am Railways and to urge the Board to approve it
prompily

I am President/COQ of George Apkin & Sons. Inc My company processes scrap metal
for recyching and 1s now n 1ts third generation of family ownership George Apkin &
Sons, Inc ships scrap steel by rail to stecl mulls thru out the United States An ctiicient
and cost competitive transportation infrastructure 1s essential to the suceess of our
business. s transaction would be 1n our best interest for expanding jail service in New
lingland for the rcasons

1 We believe the transaction will promote rail infrastructure improvements along
one of the pnmary rail arternies in New England

2 We believe this improved rail infrastructure will provide for more consistent il
service, allowing for more reliable and elficient use of asscts

3 Increased competition for the movement of goods 1n the New l:ngland region will
help to control rates and improve service offenngs

4, These improvements to rail service rehiability and cost will allow for more (reight
to be removed from New England arca highways, bencfiting the environment and
reducing cougesiion

In conclusion, we support the application of the Norfolk Southern - Pan Am transaction
and request that the Board move as expeditiously as possible to assure approval We leel
this 1s the best way to improve service, enhance efficiency. and promote growth of
transportatign vptions in New England
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GLOBAL CCMPANIES LLC, 800 South Street PO Box 9161, Waitham, MA 02454-9161 ph 781-398-4129 fx 781-398-3256

Bruca R Atns batiins@globalp com
Vice President Asset Opbrmizabon Mobrie §78-430-5003
At ’.‘:\
o= . ;-__\
Anne K Quinlan feg 3 Q o
Acting Sccretary : T (Q N\ S
Surface Transportation Board 1 “ W B
395 E Street, SW N D -t W w W
Washington. DC 20024 Fb 35, g / ". .n‘-"“\'s"’

RE: Proposed Norfolk Southern / Pan Am Railways Transaction - .

Dear Secretary Quinlan®

I am writing to offer my company’s strong suppert for the propased joint venture between
Norfolk Southern and Pan Am Railways and to urge the Board to approve 1t promptly.

Global Companies LL.C utilizes rail transportation on several fronts The need for increased
competitive transportation options into the New England comdor 1s obvious. There 1s no doubt
that this transaction will improve such dynamics and provide bhenefits to our business and thus to
our customers by expanding our access to rail service in the nations markets, from which a large
component of our future product will be derived.

We believe the transaction will promote rail infrastructure improvements along one of the
primary rail arteries mto New England. This in turn will provide more consistent and dependable
rail service. thereby allowing for more reliable and cfficient use of assets  Thus should also help
to control rates and improve service offerings With rail being a most cost effective way to move
product on a “gallon/ton™ moved metric. the increased rehiability and efficiency should allow for
greater movement of freight by rail and remove trucks from the nation's highways.

In conclusion, we support the application of the Norfolk Southern — Pan Am transaction and
request that the Board move as expeditiously as possible to assure approval. We feel this is the
best way to improve service, enhance cfficiency, and promote growth of transportation options in

New England.

/‘”:-_\ — (’W; —

Bruce R Atkms
Vice President Assct Optimization

www.globalp com
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H&M INTERNATIONAL TRANSPORTATION, INC.

Anae K. Qunlsn

Acting Secretary

Surfece Transpertation Board
395 E Street.s&’
Washington, DE 20024

RE: Pmposéd Nerfolk Sonthern / Pan Am Railways Transaction
STB Fihance Docket No 35147

1 am writing t¢ offer my company's strong support for the proposed joint venture transaction
between Norfoik Southern and Pan Am Railways and to urge the Board to approve 1t promptly
We believe theransaction is in our best interest, the overall uterest of the drayage community, as
well as the wprest of our customers. This jomt venture will produce better service, belter
equipment util%ation, and more compentive rates

I am Executive Vice President s H&M International Transportation, lac My company is a
intermodal rucking company, and supports the rail mtermodal business by providing drayage and
mtermodal truckmg services to third party shippers

An efficrent and cost competative transportation infrastructure is esserhal to the success of our
drayage business and that of cur customers We believe the tramsaction will promote rail
mnfrastructure {mprovements along one of the pnmary rail arteries in New England This
unproved rail infrastrucnure will provide for more consistent rail service, thereby allowing for
more rehable and efficient use of assets.

The proposed ‘ransaction will increase New England shippers® ability to access the US mal
network, by providing improved competiive rail service. The improved route will increase the
cfficiency of moving freight by rail, and will lead 1o more freight traffic being diverted off of our
bighways, especially n the New England area. In additton to improving service for shippers &
drayage comp:nies, such a move will be beneficial to the environmen: and reduce congestion
expense. We beheve that this 1s a positive move for shippers & drayage companies in New
England

In conclusion, we support the application of Norfolk Southem and Pan Am and request the Board
move as expeditiously as possible on approval

L _Alfred D Fanmelli_, declare under penalty of perjury that the foregoing is true and correct
and that | am dualfied and authorized to file this verified statement Executed this _25 day
of _hme 2008

cerely, \p _ -
AlfreD Lannblh

Execubrve Vic! Presjdent

H&M Intemnationa! Transportatron, In¢

Si

JUN 25 2008 16°48 22121684099 PARGE 21
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Annc X Quinlan

Acting Secretary

Surface Transportation Board
395 E Street, SW
Washington, DC 20024

RE-  Proposed Norfolk Southem / Pan Am Railways Transacthon
STB Finance Docket No 35147

Dear Secretary Wilhams.

] am writing 1o offer my company’s strong support for the proposed joint venture
between Norfolk Southern end Pan Am Ralways and to urge the Board to approve it

promptly

I am V P Operations at Hanyn Shipping Co, Ltd My company, Hanjin Shipping,
which started its business with a few small container ships in the

late 1970s, now provides services through more than 60 container lines and bulk carrier,
transporting over 100 million tons of cargo per anmum all

over the world annually

An efficient and cost competitive transportation infrastructure is essential

10 the success of our business and that of our customers This transaction wouid be mn our
best interest for expanding rail service alternattves in

New England for the reasons detailed here.

1 We believe the transaction will promote rail mfrastructure improvements along
one of the primary rail artenes in New England

2 We believe thus improved rail mfrastructure will provide for more consistent rail
service, thereby allowing for more rehable and efficient use of assets.

3 Increased competition for the movement of goods 1 and out of the New England
region will help to contro] rates and improve service offermgs

4. These :mprovements to rail service rehability and cost will allow for more freight
to be removed from New England area highways, benefiting the environment and
reducing congestion

JUN 32 2698 11:98 20125.0497 PAGE. B2
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In conclusion, we support the apphcation of the Norfolk Southern - Pan Am transaction.
and request that the Board move as expeditiously as possible to assure approval We feel
this 15 the best way to improve service, enhance efficiency, and promote growth of
transportation options in New England

L. C.H Kim, declare under penalty of periury that the forcpoing 1s true and correct and
that I am qualified and authorized to file this venfied statement Executed this 27 day of
June, 2008.

Sincerely,

P

CH Kim
V.P. Operations, Hanjin Shipping Co , Ltd

JUN 32
2808 11 @9 2012310497 PAGE P3
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June 14,2008

Ms. Amme K. Quinlan

Acting Secrotary

Sur{aco Teansporiation Board
395 B. Street, SW
Washington, DC 20024

RE: The Proposed Norfolk Southern/Pan Am Railways Transaction
Dear Secretary Quinlan,

[ am writing on bohalf of Hendrlx Wire and Cshin, to support the propoased joint venture between
Norfolk Sonthern and Pam Am Ratlways,

We ourrently use the railraad for inbound shipments of Polyethylene used in the manuficturing of
Medhon Voltage Distribution Cable; this Includes Underground, Aeriat and Molded products,
Wa ssll this product to public mtilities, munioipals, distributors and Wind Rarms.

It is important to us to recaive our product in bulk containers via the rallvoad to enable us to
nchiove savings compared to material delivered in boxes via truokload shipntents,

We think that the transaction will promote rail transportation improvemonts along one of the
primary rail artaries in New England. We believe that thiz will improve delivery servioe for our

company and other users in New Hampshire slong with New England. It s Important for New
England to remain competitive with other locations in the area of rall delivery, as the cost of

transportation via the highways will only increase.

In eloxing, Hendrix Wire and Cable supposts the appHondion of the Norfolk Southern — Pan Am
Transaction, and request that the Beard move immediataly to assurc approval. Wo feol this Is the
best way to improve service and promoto growth of transpartation options in New England.

Sincerely,

G oM o,

Patti Hilber
Purchasing Manager
philber@hkendrix-wo.com

TOTAL P.B2
08/28/2008 THU 08:58 [TX/RX NO 07881 fhoo2
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Anne K Quinlan ' July\ﬂ: 2008
Acting Secretary
Surface Transportation Board F D 35747
395 E Street, SW

Washington, DC 20024
Subject Proposed Norfolk Southern / Pan Am Railways Transaction

Dear Secretary Quinlan

I am writing to offer our strong support for the proposed joint venture transaction
between Norfolk Southern and Pan Am Railways and to urge the Board to approve it

promptly

We believe this transaction would be in both our company’s and our customers best
interest, because it would produce better service, better equipment utilization, and more
competitive rates

Through improved competitive rail service the proposed transaction would increase New
England shippers’ ability to access the US rail network In addition, trucks dominate the
nation’s freight markets, especially in the New England area Because the improved
route will increase the efficiency of moving freight by rail, it would lead to more freight
traffic to divert off of the highways in the future While improving the service for
shippers, such a move would be beneficial the environment and reduce congestion
expense We believe that this is a positive move for shappers in New England

In conclusion, we suppott the application of Norfolk Southern and Pan Am and request

the Board move as expeditiously as possible on approval

Daniel J Holland
Holland Company, Inc
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June 19, 2008 , """.t

Anne K Quinlan

Actmg Secretary

Surface Transportation Board
395 E Streen, SW
Washington, DC 20024

RE Proposed Norfolk Southern / Pan Am Railways Transaction
STB Finance Docket No 35147

Dear Acting Secretary Quinlan

[ am the Chief Executive Officer of Hub Group, Inc , a $1 8 billion dollar transportation company that 1s
traded on NASDAQ under the symbol HUBG

Flub Group 15 one of the largest intermodal customers in the Untied States shipping over 600,000 containers
mn 2007 and contributng over $1 2 billion dotlars m revenue  Hub Group 1s the largest intermodal
customer on the Norfolk Southem shipping 1 excess of 200,000 contaners in 2007 Hub Group ships a
variety of commodities and our customers include Sears, Home Depot, Target, Wal-Mart, Kraft, Procter &
Gamble, Unilever as well as thousands of shippers large and small

We would Like to express our wholehearted support for the proposed transaction between Norfolk Southern
and Pan Am The need for increased competitive transportation options in New England 1s acute There 18
no doubt that the improved services that will result from the infrastructure development cailed for m thus
transaction will help to improve the ransportation alternatives for shippers  Therefore, the transaction can
only posttively 1mpact our customers and my company

More reliable rail services will increase service reliability, and provide for more competitive rates In
addition, the increase 1o rail options will allow for more freight traffic to be diverted off of our crowded
highways, which will be benefieial for improving the environment and reducing highway congestion

Therefore, we fully support the Norfolk Southern — Pan Am transaction and request that the Board approve
the application &s ¢xpeditiously as possible

1, David P Yeager, declare uader penaliy of perjury that the foregomg 1s true und correct and that | am
quahficd and authorized to file this venficd statement Executed this 191h day of June 2008

s,

Vice Chairman
Chief Executive Officer

Tha Frynlnedy) Drven o g3 5 Sonpee
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Ame K Quinian ' .,‘7 m,“.m:mﬂ “I?\
Acting Secretary [ a0t T W 5;.
Surface Transportation Board o Q3N FUNL R
395 E Street, SW SR &
Washington, DC 20024 R f i “:\{'/
U e

RE: Proposed Norfolk Southern / Pan Am Railways Transaction
STB Fimnance Docket No 35147

Dear Acting Secretary Quinlan-

My name s Jean Marie Voytyshyn, and | am Executive Vice President of Intermodal Ramp
Maintenance {IRM) My company 1s a contractor which assists 1n the loading and unloading

of Intermodal trains.

We currently have received the contract located tn Ayers, MA. The benefits to this merger
are numerous and a concern to all of us; one most notable benefit 1s the reduction in ar
pollution There is also the benefit to the many highways located in the East With the
decrease 1n truck traffic we should see a result 1n less road construction because of the

decrease 1n usage,

iRM 15 1n complete support for the proposed transaction between Norfolk Southern and Pan
Am The need for increased competitive transportation options in New England 1s acute.
There 15 no doubt that the improved services that will result from the infrastructure
development called for in this transaction will help to improve the transportation
alternatives for shippers The transaction will only positively impact our company. As a
small company, the impact growth potential would be expediential to us, .

Therefore, we fully support the Norfolk Southern - Pan Am transachon and request that the
Board approve the application as expedittously as possible.

I, Jean Marie Voytyshyn, declare under penalty of perjury that the foregong 1s true and
correct and that I am quahfied and authorized to file this verified statement Executed this
16th day of june,'2008 T '’ :

FALE I PO EFVRN Y S R P oL e et 1

Sincerely,

2721 South Avenue, Councyl Bluffs, 1A 51503, Ph 712-256-9660 Fx 712-256-9662
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June 18, 2008

Anne K Quinlan

Acting Secretary

Surface Transportaton Board
395 E Street, SW
Washington, DG 20024

Dear Secretary Quintan

Interstate Commaodities, Inc wishes fo offer strong support for the proposed joint venture betwaen Norfolk
Southern and Pan Am Railways We urge ihe Board to approve this promptly

Interstate Commodibes is a grain shipping and trading company headquartered in Troy N'Y with other
offices and facimbes located n Jacksonville Flonda, Burington Vermont, Guelph Ontano, York
Pennsylvania and Fresno Califormia. Our company ships over 50,000 rail cars annually on ali of the Class
One angd short line rail garriers m the United States  [nterstate Commodiies mantaing and provides a
private rail car fimet 0f 4300 cars to logistically support this volume of rail business

For many vears Intersiate Commodities has focused en the northeast rail markets in the process of
shipping grain and grain products to feed manufacturers and integrated poultry processors who supply
the food pipehine to the vory large northeastern population aress

In that praocess, Interstate has worked closely with Pan Am Railways and its predecessors

in these tmes of economic stram on food and energy to the American consumer we believe that a cost
compettive rail transportation infrastructtire s essental to not only our business but to the benefit of
every Amencan consumer who deserves the best and most efficient transportation food pipelne service
that can be delivared

The Norfolk Southern and Pan Am Rarlway transaclion will only serve to expand rail service alternatves
in New England for the following reasons:

1 The transacton will promote rail infrastructure improvements along one of the pnmary rail artenes
in New England

2. The improved rail wfrashucture wilt provide for more consistent rail service aflowing for more
reliable and efficient use of assels.

3 Increased compettion for the movement of goods in and out of New England region will help to
control rates and improve service

4 |mprovements to rail service refiabity and cost will allow for more freight te be removed from
New England area highways,

In conclusion, Interstate Commodities supports the applcation of Norfolk Southern and Pan Am Railways
and requests that the Board moves as expeditiously as possible on approval

Victor Oberting, Jr, Charman

PLEAEE VIAIT U9 NN THE WEQ AT WWW ICIGRAIN CaM
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JB Hunt Transvort. Inc

Anne K Quinlan

Acting Secretary

Surface Transportation Board
395 E Street, SW
Washington, DC 20024

RE: Proposed Norfolk Southern / Pan Am Railways Transaction
STB Finance Docket No 35147

Dear Acting Secretary Quinlan.

My name is Thomas S. Williams, and I am Senior Vice President of Intermodal for J.B.
Hunt Transport. My company 1s a leading provider of domestic intermodal services and
one of the largest purchasers of rail services 1n the United States.

We would like to express our wholehearted support for the proposed transaction between
Norfolk Southern and Pan Am. The need for increased competitive transportation
options 1n New England 1s acute. There 1s no doubt that the improved services that will
result from the infrastructure development called for in this transaction will help to
mmprove the transportation alternatives for shippers Therefore, the transaction can only

positively impact our company.

Improved rail services will increase service dependability, and provide for more
competitive alternatives between rail providers. In addition, the increase n rail options
will allow for more freight traffic to be diverted off of our crowded highways, which wiil
be beneficial for improving the environment and reducing highway congestion.

Therefore, we fully support the Norfolk Southern —~ Pan Am transaction and request that
the Board approve the application as expeditiously as possible

Sincerely,

Thomas S. Williams
Senior Vice President Intermodal

P O BOX 130 LOWELL, ARKANSAS 72745-0130 479-820-0000
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“K” LINE AMERICA, INC.

8730 Stony Pomt Parkway, Suite 400
Richmond, VA 23235
June 23%, 2008 (804) 560-3600

Annc K Quinlan

Acting Secretary

Surface Transporiation Board
395 [ Street, SW
Washington, DC 20024

RE Proposed Norfolk Southern / Pan Am Railways Transaction
STB Finance Docket No 35147

Dear Acting Secretary Quinlan

[ am wniting to offer my company’s support for the proposed joint venture between Norfolk Southern and
Pan Am Railways and 1o urge the Board to approve it promptly.

lam Vice President of “K” Line Amenica, Inc's Liner Division My company 1s a contamner line moving
cargo internationally and currently uses NS's product to New England

An efficient and cost competiuve transportation infrastructure 1s cssential to the success of our business and

that of our customers. This transaction would be 1n our best interest for expanding rail service altemnatives
it New England for the reasons detailed here

1 We beheve the transaction will promote rail infrastructurc improvements along one of the pninary rail
artcries in New England.

2. Wec believe this improved rail infrastructure will provide for more consistent rail service, thercby
aflowing for more rehable and efficient use of assets

3 Increased compention for the movement of goods 1n and out of the New England region will help to
control rates and improve scrvice offenngs

4 Thesc improvements to rail service rehabhty and cost will allow for more freight to be removed from
New England area highways, bencfiting the environment and reducing congestion

In conclus:on, we support the applhication of the Norfolk Southern — Pan Am transaction, and request that

the Board move 10 assure approval We feel thns 15 the best way to improve service, enhance efficiency, and

promote growth of transportation options in New England

Smcerely,

David Daly
“K" Linc Amenca, Inc
Vice President Liner Division & Product Management

Boo1
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PAPER COMPANY LLC

. 50 Maun Street
Anne K. Qumlan East Viilhnocket. ME - 04 130
Acting Secretary Ca—
Surface Transportation Board .

395 E Street, SW ‘ A

Washington, DC 20024 jﬁ?':’:”’&'“
1 J lf

RE: Proposed Norfolk Southern / Pan Am Railways Tmnsac'hun- e

STB Finance Docket No. 35147 AN as

< l'..,r'r- L,
I am writing to offer my company’s strong support for the proposed joint venture transaction
between Norfolk Southern and Pan Am Railways and to urge the Board to approve 1t promptly.
We believe the transaction would be in our best interest, as well as the interest of our
customers because it would produce better service, better equipment utilization, and more

competitive rates.

The proposed transaction would increase New England shippers’ ability to access the US rail
network, by providing improved competitive rail service. In addition, trucks dominate the
nation's freight markets, especially in the New England area. Because the improved route will
increase the efficiency of moving freight by rail, it will lead to more freight traffic being
diverted off of our highways. In addition to improving service for shippers, such a move would
be beneficial to the environment and reduce congestion expense We believe that thisis a
positive move for shippers in New England.

. Inconclusion, we support the application of Norfolk Southern and Pan Am and request the
Board move as expeditiously as possible on approval.

1
I, iwfmu,{ i ﬁmf . declare under penalty of perjury that the foregoing is true
and correct and that I'am quahified and authorized to file this verified statement. Executed

this_J o dayofsé&&]L, 2008,

Sincerely,

(i (. Huf

Christina C. 6ray, Transportation Supervisor
Katahdin Paper Company LLC
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A Commitment to Excellenco

Junc 25, 2008

Ms. Anne K. Quinlan

Acting Sceretary

Surface Tiansportation Board
395 IE Street, SW
Washington, DC 20024

Re  Proposcd Norfolk Southern / Pan Am Railways Transaction
Dear Sccretaty Quinlan

[ am wisting to offer my stiong support for the proposed joint venture tiansaction
between Norfolk Southetn and Pan Am Railways and to wige the Board to appiove it promptly.
We believe the ttansaction would be in our best inteiest, as well as the interest of our customets,
because it would produce better service, better cquipment utilization, and moie competitive rates

The proposed transaction would increasc New England shippers’ ability to access
the US 1ail network by providing improved competitive rail service. In addition, trucks dominate
the nation’s freight markets, especiaily in the New England area  Becausce the improved route
will inciease the efficicney of moving freight by 1ail, it would lead to a diversion of freight
tiaffic off of the highways in the futute While imptoving the service for shippers, such a move
would be beneficial to the envitonment and reduce congestion expense. ' We belicve that this s a
positive move foi shippers in New England,

In conclusion, we support the application of Norfolk Southern and Pan Am and request
the Board move as expeditiously as possible on approval.

Very truly youis,
The Lanc Constructigh) Corporation

Patricdk J. Paul
Plant Manager
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Anne K Quinlan & S .
Acting Secretary DAt/
Surface Transportation Board = &7

395 E Street, SW
Washington, DC 20024

RE: Proposed Norfolk Southern / Pan Am Railways Transaction

Dear Secretary Quinlan;

1 am writing to offer my company’s support for the proposed joint venture between Norfolk Southern
and Pan Am Railways and to urge the Board to approve it promptly.

I am responsible for transportation at Madison Paper Industrics in Madison, Maine My company
produces paper for magazines and catalogs, and we rely on rail as the primary mode for transporting
our product to our customers We ship in excess of 2,000 carloads annually

An efficient and cost competitive transportation infrastructure 1s essential to the success of our
business and that of our customers. This transaction would be 1n our best nterest for expanding rail
service alternatives in New England for the reasons detailed here.

1. We believe the transaction will promote rail infrastructure improvements along one of the
primary rail arteries in New England.

2. We beheve this improved rail infrastructure will provide for more consistent rail service,
thereby allowing for more reliable and efficient use of asscts

3. lIncreased competition for the movement of goods in and out of the New England region will
help to control rates and improve service offerings.

4. These improvements to rail service reliability and cost will allow for more freight to be
removed from New England area highways, benefiting the environment and reducing
congestion,

In conclusion, we support the application of the Norfolk Southern — Pan Am transaction, and request
that the Board move as expeditiously as possible to assure approval We feel this 1s the best way to
improve service, enhance efficiency, and promote growth of transportation options in New England.

Sincerely,

S &= | wu=

Steve Thibert

Manager of Wrapping / Shipping and Customer Service
Madison Paper Industries

stephen thibert@myllykoski.com

207-696-1257 MYLLYKOSKI NORTH AMERICA

Madison Paper Industries
Main Street, PO Box 129, Madison, ME 04950-0129 Phone (207) 696-1126 Fax 1207) 696-1104
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June 16, 2008 . 1

Anne K Quinian FD 357¢ 7

Acting Secretary :
Surface Transportation Board -

395 E Street, SW
Washington, DC 20024

Reference  Proposed Norfolk Southern / Pan Am Railways Transaction

Dear Secretary Quinlan,

We strongly support the proposed joint venture between Norfolk Southern and Pan Am
Railways We urge the Board to approve thus transaction promptly

My company, Mapleleaf Distribution Services, Inc , is an independent, privately-owned
warehouse distribution center which 1s served by the New England Central Raifroad
(NECR) in central Massachusetts We built our facility 22 years ago to give shippers the
ability to shup their products long distances by rail, with final leg delivary by truck to the
many consumers in the New England market This setup has provided many benefits

e Reduced cost for freight shipments, which benefits consumers
¢ Reduced long-haul truck congestion on the natron’s highways
o Reduced fuel consumption and exhaust emissions

Since the breakup of ConRail :n 1988, Norfolk Southemn has had difficulty reaching the
New England market effectively By approving this transachion, we anticipate that we
will be able to offer another competitive alternative to both existing and new customers

Therefore, we support the Norfolk Southern — Pan Am transaction and request that the
Board approve the application as quickly as possible

Sincerely,

MAPLELEAF DISTRIBUTION SERVICES, INC

2

Mark A Marasco
Prestdent



Anne X Quinlan

Acting Secretary

Surface Transportation Board
395 E Street, SW
Washington, DC 20024

RE  Proposed Norfolk Southern / Pan Am Raillways Transaction
STB Finance Docket No. 35147

I am writing to offer my company’s strong support for the proposed joint venture transaction
between Norfolk Southern and Pan Am Railways and to urge the Board to approve 1t promptly
We believe the transaction is in our best interest, the overall intercst of the drayage communuty,
as well as the interest of our customers This joint venture wall produce better service, better
equipment utilization, and more competitive rates

[ am the Company President at Mason Dixon Intermodal My company focuses on the ever-
expanding intermodal industry. We provide a full range of intermodal logistics solutions
including trucking, depot and warehouse services An efficient and cost competitive
transportation ifrastructure is essential to the success of our drayage business and that of ow
customers. We believe the transaction will promote rail infrastructure improvements along one
of the primary rail arteries in New England This improved rail infrastructure will provide for
more consistent rail service, thereby allowing for more rehable and efficient use of assets

The proposed transaction will increase New England shippers’ ability to access the US rail
network, by providing improved competitive rail service The improved route will increase the
efficiency of moving freight by rail, and will lead to more freight traffic bemng diverted off of our
highways, especially in the New England area. In addition to improving service for shippers &
drayage compames, such a move will be beneficial to the environment and reduce congestion
expense. We believe that this 1s a positive move for shippers & drayage companies m New
England

In conclusion, we support the application of Norfolk Southern and Pan Am and request the
Board move as expeditiously as possible on approval

1, Joseph Rubino, declare under penalty of perjury that the foregoing is true and correct and that I
am qualified and authorized to file this verified statement Executed this 24th day of May,

2008.
Sincerely,
Joe Rubino

President
Mason Dixon Intermodal
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June 10, 2008

Anne K Quinlan

Acting Secretary -

Surface Transportation Board
395 E Street, SW
Washington, DC 20024

RE Proposed Norfolk Southern / Pan Am Railways Transaction
STB Finance Docket No 35147

[ am wniting to offer my company's support for the proposed joint venture transaction between Norfolk
Southern and Pan Am Railways and to urge the Board to approve 1t promptly We believe the transaction
would be in our best mterest, as well as the interest of our customers because 1t would produce better
service, betier equipment utilization, and more competitive rates

The proposed transaction would increase New England shippers’ ability to access the US rail network, by
providing improved competitive rul service 1n addition, trucks dominate the nation’s freight markets,
especially in the New England area Because the improved route will increase the efficiency of moving
freight by rail, t will lead to more fieight traffic being diverted off of our highways In addition to
improving service for shippers, such a move would be beneficial to the environment and reduce congestion
expense We believe that this 1s a positive move for shippers m New England

In conclusion, we support the apphication of Norfolk Southern and Pan Am and request the Board move as
expeditiously as possible on approval.

I, Robert C Papworth declare under penalty of perjury that the foregom&ns true and correct and that I am
qualified and authorized to file this verified statement Executed this 10™ day of June, 2008

~——

Matson Inregrated Logistics




Mazda North Amencan Operations

June 26, 2008

Anne K Qunlan

Acting Secretaty

Surface Transporiation Board
395 E Street, SW
Washington, DC 20024

RE  Proposed Norfolk Southern / Pan Am Ralways Transaction
STB Finance Docket No 35147

I am wnting to offer my company’s strong support for the proposed joint venture
transaction between Norfolk Southern and Pan Am Railways and to urge the Board to
approve it promptly We belicve the transaction would be 1n our best interest, as well as
the intcrest of our customers because it would produce better service, better equipment
utilization, and more compctitive rates

The proposed transaction would mcreasec New England slippers’ ability to access the US
rail network, by providing improved compentive raill service. In addition, trucks
dom:natc the nation's fieight markets, especially in the New England area Because the
improved routc will increase the efficiency of moving frerght by rail, it will lead to more
freight traffic being diverted off of our highways In addition to improving service for
shippers, such a move would be bencficial to the environment and reduce congestion
expense We belicve that this 1s a positive move for shippers in New England

In conclusion, we support the apphcation of Norfolk Southem and Pan Am and request
the Board move as expeditiously as possible on approval.

Sincerely,
Mazda North Amencan Operations

i aadn S i
A

Brenda K Perez

Manager, National Transportation

Ce, [ Manning, MNAO
B Vodzak, W Tate/NS Corporation
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Anne K Quinlan = ""E:,’ - Z.
Acting Secretary ' sy —ifé "
Surface Transportation Board Z 3 :
395 E Street, SW : L
Washington, DC 20024 T e

RE-  Proposed Norfolk Southemn / Pan Am Railways Transaction
STB Finance Docket No. 35147

Dear Acting Sccretary Quinlan

I am wniting to offer my company’s strong support for the proposed joint venture
between Norfolk Southern and Pan Am Raitlways and to urge the Board to approve 1t

promptly

I am the Department Manager, National Import and Domestic Logistics at Mercedes-
Benz USA, LLC My company utilizes all modes of transportation within the United
States to transport 75,000 vehicles from our plant in Alabama to franchised Dealers
through out the country. In addition, we produce another 75,000 units for international
consumption These units are moved to the South Eastern Ports of Exit via train and
truck transportation,

An efficient and cost competitive transportation infrastructure is essential to the success
of our business and that of our customers. This transaction would be 1n our best interest
for expanding rail service alternatives in New England for the reasons detailed here

1 We believe the transaction will promote rail infrastructure improvements along
one of the pnimary rail artenies in New England

2. We believe this improved rail infrastructure will provide for more consistent rail
service, thereby allowing for more reliable and efficient use of assets

3 Incrcased competition for the movement of goods 1n and out of the New England
region will help to control rates and improve service offerings

4 These improvements to rail service reliabihity and cost will allow for more freight
to be removed from Ncw England area nghways, benefiting the environment and
reducing congestion

In conclusion, we support the application of the Norfolk Southern — Pan Am transaction,
and request that the Board move as expeditiously as possibie to assure approval We feel
this 1s the best way to improve service, enhance efficiency, and promote growth of

transportation options in New England
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I, Peter Bresnee, declare under penalty of penjury that the foregoing 1s true and correct
and that | am quahfied and authonzed to file this venfied statement. Executed this 23rd

day of Junc, 2008

Sincercly,

=

Peter R Bresnec
Department Manager, National Import & Domestic Logistics
Mercedes-Benz USA, LLC.




6400 KATTLLA AVENUL
CYTRESS CALITORNIA 90610-5208
(714) 372-6000
MAILING ADDRESS
P 0. NOX 6500
- CYIMRISS CALITORNIA 90430-0054
Anne K. Quinlan
Acting Secretary
Surface Transportation Board
395 E Stroet, SW

Washington, DC 20024

RE Proposed Norfolk Southern / Pan Am Rallways Transaction
STB Finance Docket No. 35147

| am writing in support of the proposed Joint venture transaction between Norfolk Southem and Pan Am
Raliways We believe the transaction would be in our best interest, as well as the interest of our
customers, as it will provide graatar flaxibility to bring our products to market, Improve squipment
utilization, and create more competitive rates.

The proposed transaction will increase New England shippers’ ability to access the US rail network, by
providing improved competitive rall service. In addltion, trucks dominate the nation's treight markets,
especially In the New England area. Because the improved route will increase the efficiency of moving
freight by rall, it will lead to more freight traffic being diverted off of our highways. In addition to improving
service for shippers, such a move would be beneficial to the environment and reduca congestion
expense. We believe that this 18 a positive move for shippers in New England.

In conclusion, we support the application of Norfolk Southem and Pan Am and request the Board move
as expeditiously as possible on approval

I, Mike Krobs, declare undar penalty of perjury that the foregoing Is true and correct and that | am
qualfied and authorized to file this venfiad statement Executed this 2nd day of July, 2008

Sincerely,

Mkl
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Anne K. Quinlan FD 357479 July 3, 2008
Acting Secretary
Surface Transportation Board
395 E Street, SW
Washington, DC 20024

RE. Proposed Norfolk Southern / Pan Am Railways Transaction

Dear Secretary Quinlan:

[ am wnting to offer my company’s strong support for the proposed joint venture
transaction between Norfolk Southern and Pan Am Railways and to urge the Board to
approve 1t promptly. We believe the transaction would be in our best interest, as well as
the interest of our customers as 1t would produce better service, better equipment
utilization, and more competitive rates.

The proposed transaction would increase New England shippers’ ability to access the US
rail network, by providing improved competitive rail service In addition, trucks dominate
the nation's freight markets, especially in the New England area. Because the improved
routc would increase the efficiency of moving freight by rail, it would lead to more
freight traffic to divert off of the highways in the future. While improving service for the
shippers, such a move would be beneficial the environment and reduce congestion
expense. We believe that this is a positive move for shippers in New England.

In conclusion, we support the application of Norfolk Southern and Pan Am and request
the Board move as expeditiously.

:)-»'-..-
Bruce Robinson
Vice President
Moosehead Breweries Ltd
89 Main St. West
Saint John, NB E2M 3H2
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RE  Proposed Norfolk Southern / Pan Am Railways Transaction

Dear Sccretary Quinlan

I am writing to offcr my company’s strong support for the propescd joint venture
transaction between Norfolk Southern and Pan Am Railways and to urge the Board to
approve it promptly We believe the transaction would be 1n our best intcrest, as well as
the interest of our customers because 1t would produce better service, better equipment

utihzation, and more competitive ratcs

The proposed transaction would increase New England shippers’ abithity to access the US
rail network, by providing improved competitive rail service In addition, trucks
dominate the nation’s freight markets, especially in the New England arca Bccause the
improved route will increase the eiliciency of moving freight by rail, 1t would lead to
more freight traffic to divert off of the highways 1n the future While improving the
service for shippers, such a move would be bencficial the environment and reduce
congestion expense We belicve that this 1s a positive move for shippers in New

England

In conclusion, we support the application of Norfolk Southem and Pan Am and request
the Board move as expeditiously as possible on approval

Sincerely,
1@/

C G L G
FARNTY. E lmi A , ot

TILAN Mrrvs Crraot o \Ftnrtem = Anesack t-ies A4S




[P L VIR T R T T ] ZUIDOSL aDO MU HEAD ] FAFEK FRuk bdros

Northeast Paper Services, Inc. _
10 Parkway Driy 2

Scarborough, ME 0407}

Phono (207) 883-22¢ |
Fex (207) $83-12¢ 3

Tune 18, 2008

Anne K. Quinlan

Acting Secretary

Surface Transportation Board
395 E Street, SW
Washington, DC 20024

RE: Proposed Norfolk Southern/ Pan Am Railways Transaction
Decar Secretary Quinlan

1 am writing to offer my company’s strong support for the proposcd joint venturc
between Norfolk Southern and Pan Am Railways and to urge the Boatd to approve 1t

promptly.

T am Ralph Carpenter at Northeast Paper Setvices, Inc My company is in the business .f
unloading and loading raleais 101l paper for the paper industry in thoe state of Mame. A
efficient and cost competitive transportation infrastructtie 15 essential to the success of
our business and that of our customers. This transaction would be in our best interest ft)
expanding rail scrvice alticrnatives in New England for the rcasons detailed here-

1 We believe the transaction will promotc rail infrastructurc improvements along
one of the primary rail arterles in New England.

2. We believe this improved rail infrastructure will provide for more consistent 1ai
service, thereby allowing for more reliablc and efficient use of assets.

3. Increased competition for the movement of goods in and out of the New Englan |
region will help to control rates and improve service offerings

4. These improvements to 1ail service reliabjlity and cost will allow for more fretglit
to be removed from New England arca lighways, benefiting the environment a1
reducing congestiop.

In conclusion, we support the epplication of the Norfolk Southen ~ Pan Ain transactior
aud request that the Board move as cxpeditiousty as possiblc to assure approval We fa 1
this 15 the best way Lo improve service, cnhence efficiency, and promote growth of
trensportation options in New England

Sptercly,

A Carp
Presi
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New.d Trucking
: Expresa, Inc.

Piggybach Jpecialists 2558 South Damen Ave
Chicago, IL 60608

T73/927-1300
FAX 773/927-9522

Jume 25, 2008

Anne K. Qunian

Acting Secretary

Surface Transportation Board
395 E. Street, S.W
Washington, DC 20024

RE Proposed Norfolk Southera Ralway/Pan Am Raifways Transaction
STB Docket No. 35147

I am writing to you to offer my company's strong support for the proposed joint venture
transaction between Norfolk Southern and Pan AM Railways and do urge the Board to
approve it prompily I believe the transaction is in the best overall interest of the drayage
community as well as (he interest of our customers. This joint venture will produce better
service, better equipment ntilization and more competitive rates 10 enhance infermodal.

[ am President of Pacella Trucking Express, Inc. and have been invalved in mieymaodal
for most of my Jifetime m the Chicagoland area. We do work for ail the milroads and
they must be 1o & position to remain campetitive. We have a flect of aver 300 units and
we also work directly with our customers, some of which are located in the New Englaad
arca.

The proposed transaction will increuse New England stippers® ability to access the US.
Rail Network by providing improved competitive rai) service  The improvements wall
increase the efficiency of moving freight by rail, and will lead 10 mere freight traffic that
will be diveried off of the highways, especially in the New England area. In addition 1o
iroproving service for shippers and drayage companies, such a move will be beneficial to
the environment and reduce congestion expense. 1 belipve that this is a positive move for
shippers and drayage companies in New England.

In conclusion, I suppart the application of Norfolk Southern and Pan Am Railways and
request the Surface Transportaion Board to move as quickly as possible on approval.

I, William Pacella, declare under penalty of perjury, the foregoing is true and correct and
that [ am quahfied to file this venfied statement.

Executed this 25* Day of June, 2008

William Pacella

JUN 25 2083 14°36 773 927 9522 PRGE . 32
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LolyOne

Distribution

91 Fitchburg Road
Ayer, MA 01432
978.772-0764
800.678-4732 toll free
978-772-0257 fax

Ann K. Quinlan

Acting Secretary

Surface Transportation Board

395 E Street, SW £n 35147
Washington, DC 20024

RE: Proposed Norfolk Southern / Pan Am Railways Transaction

Dear Secretary Quinlan:

I am writing to offer my company’s strong support for the proposed joint venture
transaction between Norfolk Southern and Pan Am Railways and to urge the Board to
approve it promptly. The need for increased competitive transportation options in
New England 15 acute. There is no doubt that the improved services that will result
from the infrastructure development called for in this transaction will help to improve
the transportation aitemnatives for shippers Therefore, the transaction can only

positively impact our company.

More rehable rail services will increase service reliability, and provide for more
competitive rates. [n addition, the increase in rail options will allow for more freight
traffic to be diverted off of our crowded highways, which will be beneficial for
improving the environment and reducing highway congestion.

In conclusion, we support the application of Norfolk Southern and Pan Am
Transaction.

Best Re

(;rt W. Murphy% ?
Commercial Manager

Polyone Distribution
91 Fitchburg Road
Ayer, MA 01432
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June 18, 2008

Anne K Quinlan

Acting Sccretary

Surface Transportation Board
395 E Street, SW
Washington, DC 20024

RE  Proposed Norfolk Southern / Pan Am Railways Transaction
Dear Secretary Quinlan

T am wniting to offer my company's strong support for the proposed joint venture
transaction between Norfolk Southern and Pan Am Railways and to urge the Board to
approve it promptly We believe the transaction would be tn our best interest, as well as
the interest of our customers because 1t would produce better service, better equipment
utihization, and more competitive rates

The proposed transaction would increase New England shippers’ ability to access the US
rail network, by providing improved competitive rail service Tn addition, trucks
dominate the nation’s freight markets, especially in the New England area Because the
improved route will increase the cfficiency of moving freight by rail, it would lead to
morc {reight traffic to divert off of the ighways in the future While improving the
service for shippers, such a move would be beneficial the environment and reduce
congestion expense  We beheve that this 1s a positive move for shippers in New
England

In conclusion, we support the application of Norfolk Southern and Pan Am and request
the Board move as expeditiously as possible on approval

Sincerely,

/gf""« //’f/ 7}/-”«9\_,
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One Keflaway Dnve

4 PO Box 750
RoadLmk.E e o A 12368
ww 781-561-8200

7B1-96%-4615 fax

Ssivtions thal Gosnect. wva oadlink.com
July 2, 2000

Acting Secrelary

Suiface Tramsportation Bosnd
385 E Strest, 8W
Washington, DC 20024

RE: Pmposed Norfolk Southem / Pas Am Ralways Transaclion
STB Finance Dochel No. 35147

| am wrlling to offer my compeay's sirang support for the propossd joint venture transacdion balween
Norfolk Scuthern and Pan Am Rallways and fo upe the Board to approve I promply. We balleve tha
transaciion I3 In Our best inferest, the overatl interest of the draysge communily, as well as ths inderest of
our cusiomers. This joint venture wil procucs botter servioa, betier equipment utilzation, and more
oompetitive mates.

| am Exacutive Vics President at RoadLink Tramsporiation Solutions, My company iy the langest
inteemnodial transpostation drayage company in North Amesics.

An elficienl and cosl competitive transportation infrastructure [s esssntial 10 ite succesas of our drayege
business and that of owr cutiomers. 'We betiove ite thensaction witl promote rall infrastruohme

i Impsovements afong one of the primary rall anedes in New England. This improved rall infrastruchure will
provide for more constslent rai servite, tyareby aliowing for more rllable and efficiont use of rsets.

The proposed transaction wifl increase New England shippars’ ability 1o acoaga the 119 rall nelwork, by
providing improved competive rall servics  The inproved rute wik increane the sfficiency of moving
freight by rell, and Wit load %0 more freight traffic being diverted off of our highweys, especially in the New
Englend area. In adidlion to improving sesvice for shippers & drayage companies, Such 4 move will be
benefickal to the enviroament and reduce congestion exponse. We belisve that this Ix a posiive move for
shippars & drayage compantas in New Englond.

In conclusion, we support the application of Nowfolk Southesn and Psm Am and request the Board move
& axpoditously as possible on approval

{, Kande P. Kellaway, docisre under penally of perjury that the foregoing i true and omrect and that | am
qualiisd and attiurized to fie this verified stetement.
Exsoubsd this 2nd day of July, 2008.

e
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Anne K Quinian F‘D 351 ‘{7

Acting Secretary

Surface Transportation Board .

395 E Street, SW Q= 5,

Washington, DC 20024 o Zm.Es
Ta s

-

RE Proposed Norfolk Southern / Pam Am Railways Transaction

Dear secretary Quinlan,

My name 1s David Johansson, and | am Vice President of R.V.J Inc We are
family owned trucking company in Central Massachusetts that specializes in the
transloading and delivery of dry bulk goods in and around New England

| am writing to express my support for the proposed venture between Norfolk
Southemn and Pan Am Rallways 1 feel that improved rait service into and from
our area I1s vital to our future success

The infrastructure needs to be improved to handle the growing requests for
heavier railcars. All of our suppliers have expressed the need to ship cars
welghing 286,000 ibs to remain competitive. Currently we are unable to receive
cars at this weight. The developments outlined in this transaction will certainly

address this concemn.

| feel the improved infrastructure and the reliable rail service that will result from
this Joint venture will positively benefit my company.

Therefore | support the Norfolk Southern—Pan Am railways transaction and
request that the board approves the application as quickly as possible.

Smce?y, y
Lo pifee

David Johansson
Vice president
RVJ Inc.
Leominster, MA

56 Nashua Sf a Leommnster, MA 01453 a4 978 537-5164 a fax 978 537-9129
800 826-0014
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Boston Office

225 Frankim Strest
Boston MA 02110
Tel +1 617 423 7300

June 23, 2008

Anne K Quinlan N JiL lﬂ 1

Acting Secretary ]
Surface Transportation Board Vs UTP[I\ ’E B H;"
395 E Street, SW o

Washington, DC 20024 & 9’

RE Proposed Norfolk Southem / Pan Am Railways Transaction AR
Dear Secretary Quinlan

| am writing to offer my company’s strong support for the proposed joint venture between
Norfolk Southern and Pan Am Railways and to urge the Board to approve it promptly

I am Vice President of Supply Chain at Sapp: Fine Paper North Amenca My company
manufactures fine coated paper and pulp and we are a heavy user of rail and truck
transportation

An efficient and cost competitive transportation infrastructure 1s essential to the success
of our business and that of our customers This transaction would be in our best interest
for expanding rail service alternatives in New England for the reasons detaled here

1 We believe the transaction will promote rail infrastructure improvements along
one of the pnmary rall artenes in New England

2 We believe this improved rail infrastructure wall provide for more consistent rad
service, thereby allowing for more rehable and efficient use of assets

3 Increased competition for the movement of goods in and out of the New England
region will help to control rates and improve service offenngs

4 These mprovements to rail service rehability and cost will aliow for more freight
to be removed from New England area highways, benefiting the environment and
reducing congestion

In conclusion, we support the application of the Norfolk Southern — Pan Am transaction,
and request that the Board move as expeditiously as possible to assure approval We
feel this 1s the best way to improve service, enhance efficiency, and promote growth of
transportation options in New England

4t

Randy R6termund
Vice President, Supply Chain
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Sga-3, inc, Terminal* 100 Shattuck Way Newington, NH 03801-7868 Tel (603)431-5990 Fax. (603) 431-5652 é%all newihgton@sea-3 com
Z - -

Anne K. Quinlan '3 2z
Acting Secietary n s
Surface Transportation Board

395 E Street, SW

Washington, DC 20024

RE  Proposed Norfolk Southern / Pan Am Railways Transaction

Dear Secretary Quinlan:

1 am writing to offer my company’s strong support for the proposed joint venture between
Norfolk Southern and Pan Am Railways and to urge the Board to approve 1t promptly.

I am Vice President, Operations at Sea-3, Inc. My company imports LPG using the rail system,
normally from Canada.

An efficient and cost competitive transportation infrastructure is essential to the success of our
business and that of our customers This transaction would be in our best interest for expanding
rail service alternatives in New England for the reasons detailed here:

1. We believe the transaction will promote rail infrastructure improvements along one of the
primary rail arteries in New England.

2. We believe this improved rail infrastructure will provide for more consistent rai! service,
thereby allowing for more reliable and efficient use of assets.

3 Increased competition for the movement of goods 1n and out of the New England region
will help to control rates and improve service offerings.

4. These improvements to rail service reliability and cost will allow for more freight to be
removed from New England area highways, benefiting the environment and reducing
congestion.

In conclusion, we support the application of the Norfolk Southern — Pan Am transaction, and
request that the Board move as expeditiously as possible to assure approval We feel this 1s the
best way to improve service, enhance efficiency, and promote growth of transportation options in

New England

Sincerely,

P&A,g--. Lb ())(}“\f-..
Paul N Bogan \)

VP Operations

LY

Marketing: 190 Shattuck Way Newmgton, NH 03801-7868 Tel (603)436-6225 Fax (603} 436-3263 E-mail nawmntnn moarbatina@iess 2 ~nm



MASSACHUSETTS RHODE ISLAND NEW HAMPSHIRE

120 MIDCLESEX AVLNUE 250 SIATION ST 28 DANIEL PLUMMER ROAD - UNIT 7
PO BOX 9117 CRANSTON, Rl 02910 GOFFSTOWN, NH 03045
SOMERVILLE, MA 02145-9117 TEL 401-467-2220 TE! $03-047-8442

FEL {617, 666 3200 FAX 407-467-2359 FAX 603-647-8439

FAX (6%7) 625 B110

Anne K Quinian June 24. 2008
Acting Secretary

Surface Transportation Board

395 E Street, SW

Washwngton, DC 20024

RE  Proposed Norfolk Southern / Pan Am Railways Transaction

Deur Secretary Quinlan

1 am writing to offer my company’s strong support for the proposed joint venture
between Norlolk Southern and Pan Am Railways and to urge the Board ke approve 1t

promptly

I am the President of the Spaulding Brnick Co My company ships brick in from all over
the country and has sinee 1933

An efficient and cost competitive transportatron mfrastructure 15 esscnbial (o the success
of our business and that of our customers This transactron would be 1n our best interest
for expanding rail service alternatives in New England for the reasons detuiled here.

I We behieve the transaction wall promote ratl infrastructure improvements along
one of the pnmary rail arterics in New England

2 We believe this impruved rail infrastructure wall provide for more consistent rail
serviee, thereby allowing for more rehable and efficient use of assets

3 Increased competition for the movement of goods 1n and out of the New England
region will help to control rutes and improve scrvice offenngs

4 These improvements 10 rail service rehabihty and cost wiil allow for more freight
to be removed from New England arca highways, benefiting the environment and
reducing congestion

In conclusion. we support the applicatton of the Norfolk Southern — Pan Am transaction,
and request that the Board move as cxpeditiously as possible to assurc approval We feel
this 1s the best way to improve service, enhance efficiency, and promote growth of
transportation options 1n New I'ngland

s:n% m’é // Z

Thomas J Kacho
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Anne K Quinlan _
Acting Secretary T N
Surface Transportation Board R Y N
395 E Street, SW . , . 4 .-;;_’é‘ % \:_ﬁ\\
i . Y17 o= % .
Washington, DC 20024 FD 35 j%/ 7 Yy -;;,_' ” “g.n \\ %_\
RE  Proposed Norfolk Southern / Pan Am Railways Transaction T = 2 3, /
™ = -
. Y,

Dear Secretary Quinlan

I am writing to offer my company’s strong support for the proposed joint venture
between Norfolk Southern and Pan Am Railways and to urge the Board to approve 1t

promptly

[ am the Manager of Rail & Truck Logistics for Specialty Minerals, Inc , and my Adams,
MA facility ships approx 20 railcars per week of bulk calcium carbonate via Pan Am

Ratlways

An efficient and cost competitive transportation infrastructure 1s essentral to the success
of our business and that of our customers I believe that this transaction would be in our
best mterest for expanding rail service alternatives in New England for the reasons

detailed below

1 Ibelieve the transaction will promote rail infrastructure improvements along one
of the primary rail arteries in New England

2. 1believe this improved rail infrastructure will provide for more consistent rail
service, thereby allowing for more reliable and efficient use of assets

3. Increased competition for the movement of goods in and out of the New England
region will help to control rates and improve service offenngs.

4. These improvements to raul service rehiability and cost will allow for more freight
to be removed from New England area highways, benefiting the environment and

reducing congestion.

In conclusion, I support the application of the Norfolk Southern — Pan Am transaction,
and request that the Board move as expeditiously as possible to assure approval 1 feel
this 1s the best way to improve service, enhance efficiency, and promote growth of

transportation options tn New Englan

Sincerely,

Bill Huds
Manager of Rail & Truck Logistics NA
Specialty Minerals, Inc.
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Tawnsend, MA. 01469-8001
July 10, 2008 e
Anne K. Quintan y, o
Acting Secretary j,'"-'}-_ - T: )
Surface Transportation Board . -
395 E Street, SW
Washington, DC 20024
RE: Proposed Norfolk Southern / Pan Am Railways Transaction
Dear Secretary Quinlan:

I am writing to offer my company’s strong support for the proposed joint venture
transaction between Norfolk Southern and Pan Am Railways and to urge the Board to
approve it promptly. We believe the transaction would be in our best interest, as well as
the interest of our customers because it would produce better service, better equipment
utilization, and more competitive rates.

The proposed transaction would increase New England shippers’ ability to access the US
rail network, by providing improved competitive rail service. In addition, trucks
dominate the nation’s freight markets, especially in the New England area. Because the
improved route will increase the efficiency of moving freight by rail, it would lead to
more freight traffic to divert off of the highways in the future. While improving the
service for shippers, such a move would be beneficial the environment and reduce
congestion expense. We believe that this is a positive move for shippers in New
England.

In conclusion, we support the application of Norfolk Southern and Pan Am and request
the Board move as expeditiously as possible on approval.

Sincerely,

Barry C. Cringan
Purchasing Manager
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Anne K Quinlan ; H |.',*' i .
Acting Secretary I % z -y
Surface Transportation Board A4S e e
395 E Street, SW e s .‘% 13

Lo =t =
Washington, DC 20024 ), = 2 L{_ /
RE Proposed Norfolk Southem / Pan Am Railways Transaction -’:“ - B "~y

STB Finance Docket No 35147

Dear Acting Secretary Quinlan:

I am wnting to offer my company’s support for the proposed joint venture between Norfolk Southem
and Pan Am Rarlways and to urge the Board to approve it promptly

I am the National Transportatton Manager at Subaru of Amenca Inc My company manufacturers,
mmports, exports and distnbutes new automobules throughout the United States

An efficient and cost competitive transportation infrastrucrure 18 essential to the success of our
bustness and that of our customers This transaction would be in our best interest for expanding rail
service alternatives tn New England for the reasons detailed here

1 We beleve the transaction will promote rail infrastructure improvements along one of the

primary rail artenies in New England

2. We believe this improved rail infrastructure will provide for more consistent rail service,
thereby allowing for more reliable and efficient use of assets

3. Increased competition for the movement of goods in and out of the New England region wall

help to control rates and improve service offerings
4. These immprovements to rail service reliability and cost will allow for more freight to be

removed from New England area lighways, benefiting the environment and reducing
congestion

In conclusion, we support the application of the Norfolk Southemn — Pan Am transaction, and request
that the Board move as expeditiously as possible to assure approval. We feel this 1s the best way to
improve service, enhance efficiency, and promote growth of transportation options in New England.

I, Larry Strug, declare under penalty of perjury that the foregoing 1s true and correct and that § am
qualified and authonized to file this verified statement. Executed this 18th day of June, 2008.

Sincerely,

Lar:y%m ‘ E;"

National Transportation Manager
Subaru of Amenca Inc



Total Transpariation Services LLC

Andy Cole
President & Chief Executive Officer

Anne K. Quinian

Acting

Surface Transportation Board
395 E Street, SW
Washington, DC 20024

RE: Proposed Norfolk Southern / Pan Am Rallways Transaction
STB Finance Docket No. 35147

Dear Acting Secretary Quinlan:

My name I1s Andy Cole and I am President & CEO of Total Transportation Services LLC. My
company is a third-party logistics company providing transportabion brokerage and Intermodal
services

We would like to express our wholehearted support for the proposed transaction between Norfolk
Southem and Pan Am. The need for increased competitive transportation options In New
England 1s acute. There Is no doubt the Improved services that will result from the infrastructure
development called for in this transaction will help to improve the transportation altematives for
shippers. Therefore, the transaction can only positively Impact our company.

More reliable rail services will increase service rellability and provide for more competibive rates.
In addition, the increase in rail options will allow for more freight traffic to be diverted off of our
crowded highways, which will be beneficial for improving the environment and reducing highway
congestion,

Therefore, we fully support the Norfolk Southemn — Pan Am transaction and request the Board
approve the application as expeditiously as possible.

I, Andy Cole, declare under penalty of perury that the foregoing Is true and correct and that I
am qualified and authorized to file this venfled statement.

Executed this 16th day of June, 2008.

/ Q\/
Tolal Transporiafion Sesvices LLC
2400 Dallas Parkway ¢ Sulte 220 * Plano, Texas 75093
Phone: 214.778.0800 » Faxi 214-778-0880
www.its-us.com
Abilene, TX Cumming, GA Los Angeles, CA Olklahoma Gity, OK Tempe, AZ
Addison, TX Dallas, TX Louvisvitle, KY Omaha, NE Toledo, OH
Bensalem, PA Hilishoro, OR Mamphls, TN San Antonlo, TX Wilkson, NC
Burley, ID Hughson, CA Mesquite, TX San Diego, CA Woodstock, GA

Kent, WA New York, NY Snowflake, AZ
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July 15, 2008

D 35247
Anne K. Quinlan
Acting Secretary
Surface Transportation Board
395 E Street, SW
Washington, DC 20024

RE Proposed Norfolk Southern / Pan Am Railways Transaction
STB Finance Docket No. XXXXX

Toyota Logistics Services, Inc. (“TLS") prowvides vehicle delivery
services to Toyota, Lexus and Scion dealerships throughout the
continental United States, often using rall transportation services As a
major consumer of ral transportation services, TLS feels that
developments which result in increased competition and access
among rail carriers are generally beneficial to both the consumers of
those services and the freight markets impacted by those
developments. The proposed transaction between Norfolk Southern
and Pan Am Railways 1s potenhally such a development and TLS
requests that the board act on the matter promptly

Sincerely,
]

‘774’((//(/4"4(4(_&4.
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Anne K Quinlan Ny -
Acting Secretary I
Surface Transportation Board AR S
395 E Street. SW
Washington, DC 20024

RE  Proposed Norfolk Southcm / Pan Am Railways Transaction
STB Fmance Docket No. 35147

[ am writing to otfer my company’s strong support for the proposed jont venture
transaction between Norfolk Southern and Pan Am Railways and to urge the Board to
approve it promptly Wc believe the transaction would be tn our best interest, as well as
the mterest of our customers because 1t would produce better service, better cquipment

utilization, and more competitive rates

The proposed transaction would increase New England shippers” ability to access the US
rail network, by providing improved competitive rail service In addition, trucks
dominate the nation’s freight markets, especially in the New England area  Because the
improved route will increase the efficiency of moving freight by ratl, 1t will lead to more
freight traffic being diverted off of our highways. In addition to improving service for
shippers, such a move would be beneficial to the environment and reduce congestion
expense We beheve that this 1s a positive move for shppers m New England

In conclusion. we support the apphcation of Norfolk Southern and Pan Am and request
the Board move as expeditiously as possible on approval

1, Dave Buschner. declare under penalty of perjury that the foregoing 1s true and correct
and that I am qualified and authonized to file this verified statement Exccuted this 18th

day of June, 2008

Sincerely.

k‘—‘— %_—f"—\
ve Buschner

President !

Othees:
Buftalo, NY « Harrisbury. PA » M. FI = Oakbind 28 2 pb 32w e
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316 Pennsylvama Ave, S E
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Washington, DC 20003 =
202 675 3220 Tel

27 June 2008

Ms Anne K. Quinlan, Esq.
Acting Secretary

Surface Transportation Board - e 3
395 E Street, SW w
Washington, DC 20024 Yoa, 5

Subject. STB Finance Docket No. 35147 0
Dear Acting Secretary Quinlan:

As the largest corporate customer of the U.S Class I Railroad industry, UPS writes in
support of the proposed Patriot Cormdor joint venture between Norfolk Southern and Pan
Am Railways, and urges the Surface Transportation Board (STB) to expeditiously
approve the transaction. ‘

In past testimony before the STB, UPS has articulated the need for rail capacity
enhancements, additional infrastructure investments, information technology upgrades,
and an increased commitment to improve rail service reliability. An efficient, cost
competitive trapsportation, infrastructure is essential to the success of UPS, our
customers, and the global supply chain. This transaction would provide some much
needed relief for the capacity constrained surface transportation network throughout New

England.

It is our hope that the Board will give this i issue  prompt review and grant 1ts approval, so
that large intermodal rail customers, like UPS, can further utilize the freight rail network
to service our customers in a timely, efficient, and environmentaily friendly manner.
Given the daunting challenges facing our current surface transportation infrastructure,
projects that enhance the ability to move freight, like the Patriot Corndor are cnitical to
maintaining our nation’s economic competitiveness.

I, Thomas F Jensen, declare under penalty of perjury that the foregoing 1s true and
correct and that ['am quahfied and authorized to file this venified statement. This
document was executed this 27" déy of June, 2008,

Sincerely,

Thomaa ¥,

Thomas F. Jensen
Vice President




United States Sypsum Company
550 West Adams Street
Chicago, 1L 60661-3676
N2 4364000
Fax 312 6724003
Fourded in 1602

Anne K Quinlan

Acting Secretary

Surface Transportation Board

395 E Street, SW

Washington, DC 20024

RE- Proposed Norlolk Southern / Pan Am Railways Transaction
Dear Sccretary Quinlan:

I am writing to offer my company’s support for the proposed joint venture transaction
between Norfolk Southern and Pan Am Railways and to urge the Board to approve it
promptly. We believe the transaction would be in our best interest, as well as the interest
of our customers because 1t would produce betfer service, better equipment utilization,
and more competitive rates

The proposed transaction would increase New England shippers’ ability to access the US
rail network, by providing improved competitive rail service In addition, trucks
domnate the nation’s freight markets, especially in the New England area Because the
improved route will increase the efficiency of moving freight by rail, 1t would lead to
more freight traffic to divert off of the highways in the future While improving the
service for shippers, such a move would be beneficial the environment and reduce
congestion expense We believe that this is a positive move for shippers in New
England.

In conclusion, we support the application of Norfolk Southemn and Pan Am and request
the Board move as expeditiously as possible on approval,

Sincerely,

ffe I

McVittie
Director, Logistics
United States Gypsum Company

A Subsuiiry of USG Comporation



July 9, 2008

Anne K. Quinian
Acting Secretary
Surface Transportation Board

395 E Street, SW FD 35S | 147

Washington, DC 20024
RE: Proposed Norfolk Southern / Pan Am Railways Transaction

Dear Secretary Quinlan:

I am writing to offer Verso Paper Corp.'s strong support for the proposed joint
venture, “The Patrlot Corndor”, between Norfolk Southern and Pan Am Railways.

Verso Paper is a leading manufacturer of coated paper products, which are used for
magazines and other publications. We operate four paper mills, two of which are
located in Maine and are served by Pan Am Railways as the ongmnatmng rail carner.
We ship a significant portion of our products by rail to customers located in different
portions of the country, and believe that the country’s rail system 1s important for
our company. I am Verso’s Director of Supply with responsibility for Verso’s logistics

function.

We would hike to express our support for the proposed transaction, since we beheve
that it will lead to improved service and increased reirability, both of which will
directly impact our company and our customers. We think the proposal will help
reduce highway congestion and offers positive environmental benefits.

In conclusion, we support the Narfolk Southern and Pan Am Ratlway’s transaction
and request that the Board approve the application as promptly as possible.

Sincerely, )
/}/ /(l-"fé-\-i /—\.

Michae! Partridge
Drrector of Supply
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P O Box 45308 » Omaha, NE 68145-0308

(402) 895-6640 SV
Anne K Quinlan , <
Acting Secretary ;g oy
Surface Transportation Board . Nhory, - .“"5
395 E Street, SW vy o, m'f v/ ﬁ 1
Washington, DC 20024 ¥ "y v
RE  Proposed Norfolk Southern / Pan Am Railways Transaction \TL._ gL

STB Finance Docket No. 35147

Dear Secretary Williams.

My name 1s Derek J Leathers, and I am the Chief Operating Officcr of Werner Enterpnses  Wemner
1s one of the top five truckload carricrs, with more than 11,000 dnivers. 2,000 office support
employees, and over 900 fleet maintenance employees nationwide.

We would like to express our wholehearted support for the proposed transaction between Norfolk
Southern and Pan Am The need for increased competitive transportation options in New England
1s acute There 1s no doubt that the improved services that will result from the infrastructure
development called for in this transaction wall help to improve the transportation alternatives for
shippers Therefore, the transaction can only positively impact our company

More rehiable rail services will increase service rehability, and provide for more competitive rates
In addition, the increase 1n rail options will allow for more freight wraffic to be diverted off of our
crowded highways, which will be beneficial for improving the environment and reducing lhighway
congestion.

Therefore, we fully support the Norfolk Southern — Pan Am transaction and request that the Board
approve the application as expeditiously as possible

L. Derek J Leathers. declare under penalty of perjury that the foregoing 1s trut. and correct and that |
am qualified and authorized to file this venfied statement. Executed this 17 day of June, 2008

Sincerely.

27—

rek J Leathers
Chief Operating Officer
Werner Enterpnises
O IO RPN 1L Y T
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Anne K Quinlan L e ]
Acting Secretary - . v
Surface Transportation Board ' 'S
395 E Street, SW RTRA>
Washington, DC 20024 -

RE: Proposed Norfolk Southern / Pan Am Ratlways Transaction
STB Finance Docket No. 35147

I am wniting to offer my company’s strong support for the proposed joint venture
transaction between Norfolk Southern and Pan Am Railways and to urge the Board to
approve it promptly. We believe the transaction would be in our best interest, as well as
the interest of our customers because it would produce better service, better equipment

utilization, and more competitive rates

The proposed transaction would increase New England shippers’ ability to access the US
rail network, by providing improved competitive rail service In addition, trucks
dominate the nation’s freight markets, especially in the New England area. Because the
improved route will increase the efficiency of moving freight by raii, it will lead 10 more
freight traffic being diverted off of our highways. In addition to improving service for
shippers, such a move would be beneficial to the environment and reduce congestion
expense We believe that this is a positive move for shippers in New England.

In conclusion, we support the application of Norfolk Southern and Pan Am and request
the Board move as expeditiously as possible on approval

I, Walt Whitt, declare under penalty of perjury that the foregoing 1s true and correct and
that ] am qualified and authorized to file this verified statement. Executed this 9 day of

June, 2008.

Sincerely,

v W

Walt Whitt -
President

WW/dh

P3P RYTHING Y NFED feaind 11 1HSTAN
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Servicing all your lransportation needs

Anne K Quinlan

Acting Secretary

Surface Transportation Board
395 E Street, SW
Washington, DC 20024

RE  Proposed Norfolk Southern / Pan Am Raillways Transaction
STB Finance Docket No 35147

Dcar Acting Secretary Quinlan-

My name 1s Cristian Ceausu, and [ am the owner and president of White Arrow, Inc
White Arrow 1s a coast-to coast shipping cormpany that specializes in LTL freight

We would like to express our wholchearted support for the proposcd transaction between
Norfolk Southern and Pan Am The need for increased competitive transportation
options in New England 1s severe There 1s no doubt that the improved services that will
result from the infrastructure development called for in this transaction will help to
tmprove the transportation alternatives for shippers  Thercfore, the transaction can only
positively impact our company

More reliable rail services will increase service rehiabihity, and provide for more
competitive rates In addition, the increase 1n rail options will allow for more freight
traffic to be diverted off of our crowded highways, which will be beneficral lor
improving the environment and reducing highway congestion

We feel thus 1s the best way to increase efficiency, improve our services and increase
available transportation options in the New England area Therefore, we fully support the
Norfolk Southcrn — Pan Am transaction and request that the Board approve the
application as quickly as possible

P O Bux 3397 Ontar CA 917w! Toll Free 800 KOV 5589 Tal QD9 /7 3-0000 Fax 9G9 773 0028 www whitearrow com




I, Cnistian Ceausu, declare under penalty of perjury that the forcgoing is truc and correct
and that | am qualified and anthonzed to file this venfied statement Executed this 27"
day of June, 2008

Cnistian usu

President, Whate Arrow, Inc



Anne K Quinlan June 26. 2008
Acting Sceretary

Surfuce Iransportation Board

395 F Street. SW

Washington. DC 20024

RF  Praposcd Norfolk Southern / Pan Am Railways Transaction

Dear Sceretary Quinlan

My name 15 Chnis Tabor and | amt responsible for material procurement at Wood
Structures Inc. located in Biddeford. Maine  Our company 1s the premiere supplier of
structural bullding components, engineered wood products. wall panels. and spectalty
building products in New England

We would lihe to express our wholchearted support for the proposed transaction between
Noriolk Southemn and Pan Am  The need for increased competiive transportation
options in New England 1s acute  There 1s no doubt that the improved services that will
result from the infrastructure development called for 1n this transaction will help to
improve the transportation alternatives fur shappers 1 herefore. the transaction can only
positively impact our company

More rchable rail services will increasc service reliability. and provide for more
compelitive rates  In addition, the merease in rail options will allow for more freight
traflic to be diverted off of our crowded highways, which will be beneficizl for
mproving the environment and reducing highway congestion

l herefore. we fully suppont the Norfolk Southern  Pan Am transactton and request that
the Board approve the application as expeditiously as possible

Sincerely,

|
/

Chnistopher G Fabor

Wood Structures Inc

PO Boa 347

Biddetord. Mame 04005-0347
207-294-5169
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May 30, 2008 TR A

Anne K Quinlan

Acting Secretary

Surface Transportation Board
395 E Street, SW
Washington, DC 20024

'RE  Proposed Norfolk Southern / Pan Am Railways Transaction

Dear Secretary Quinlan

I am wnting to offer my company’s strong support for the proposcd joint venture
between Norfolk Southern and Pan Am Reailways and to urge the Board to approve 1t

promptly

I am the President and CEEO of wTe Corporation My company 1s a significant regional
metals and plastics recycler in the northeast We use the ralroad to transport over 80%
of our fimshed goods to domestic steel mills and other consumers

An efficient and cost competitive transportation infrastructure is essential to the success
of our business and that of our customers This transactton would be in our best interest
for expanding rail service alternatives in New England for the reasons dctailed here

1 We behieve the transaction wall promote rail infrastructure improvements
along onc of the primary raul artenies mn New England

We believe this improved rail infrastructure will provide for more consistent
rail service, thereby allowing for more reliable and efficient use of assets

(g%

3 Increased competition for the movement of goods n and out of New England
region will help to control rate and tmprove service offerings

4 These improvements to rail service relrability and cost will allow for more
fretght to be removed from New England area lhughways, benefiting the
environment and reducing congestion

ﬂ RECYCLED PAPFR



In conclusion, we support the application of the Norfolk Southern — Pan Am transaction,
and request that the Board move as expeditiously as possible to assure approval We feel
this 1s the best way to improve service, enhance cfficiency, and promote growth of

transportation in New England

Sincerely,

M Lo~ 1

M Scott Mcllen
President,
wTe Corporation

cc Dawvid Fink, President, Pan Am Railways
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Board of Supervisors

SARATOGA COUNTY

THOMAS J. RICHARDSON
112 South 4* Ave.
Mechanicville, NY 12118

Phone. (518) 664-8776

July 24, 2008 FD 35147

Anne K Qunlan

Acting Secretary

Surface Transportation Board
395 E Street, SW
Washington, DC 20024

Re  Proposed Norfolk Southern/ Pan Am Railways Transaction

Dear Secretary Quinlan,

I am wrniting to offer the City of Mechanicville’s strong support for the proposed joint
venture transaction between Norfolk Southern and Pan Am Railways and to urge the
Board to approve it promptly We believe the transaction would be in the best interest of
New York's Capital District because of the “Green™ benefits of rail, better service and
equipment utilization, and a great opportunty for economic development with the
proposed Intermodal Facility within Mechanicville, Stillwater and Halfmoon, New York

The proposed transaction would increase New York’s Capital District shippers’ ability to
access the US rail network, by providing improved competitive rail service In addition,
trucks dominate the nation’s freight markets, especially in the Capital Region Because
the improved route will increase transportation opportunities moving freight by rail, 1t
would lead to more freight traffic diverted off the highways, providing reduced
congestion, air and noise pollution within our communities We believe that this 1s a
positive request move for New York’s Capital District

In conclusion, we support the application of Norfolk Southern and Pan Am and request
the Board move as expeditiously as possible on approval

Sincerely,

f/ /7
-+ ———
(' fe (_""' T

Thomas J Richardson
Supervisor




8/19/08

RESOLUTION 166 - 08

[mraduced by Supervisers Daly, Conncily. A Jolmson Peck Richerdson Veuch
and Wormuth

URGING APPROVAL OF THE PAN AM ARND NORFOLK
SOUTHERN INTCRMODAL RAILWAY PROIECT BY THL
1: 8 SURFACE TRANSPORTATION ROARD

WIHEREAS, A pantrership of Pan Am and Norfolh Soathern Ratways 19 be knowm
as Pan Am Southern has proposed the creation of the Painot Corridor Toun Venture, and

WHEREAS. The Patriot Corndor Inint Venture would site a new mtermadal rai
vord on 80 acres in th: iy of Mecharicville. the 1own of Halfmoon and the Town of

Sullwater: and

WHERLEAS. The rarl yand wall faciluawe the dehivery of autemolnles and contame:
shipments of goods by rasl throughout New York ané New England’ and

WHERFAS. The raid.vard will create new iobs within Saretoga County. and fosier
the growth of ‘varehouse and other selated Taciliies which wall enhance the ccononue
well bemg of the County. and

WHEREAS The improvement of rail (acilitnies for the shiz=ent of froight provides
sigmficam environmental and satety benafits 1o the general pubhic, and

WHEREAS The project is curemly under review bv the Surfece Transporiation
Board ofthe U S Drpartment of Transponation foi its approval which 18 needed for the
praject to go forward. and

WHEREAS. The Saratoga Coun'y Board of Supervisors cnthus:astically suppmis
the project and weleomes its location within the County- now 1hercfore, be it

RESOLVED, That the Saratoga County Board of Supers isor 5 SXpresscs 11s support
for the ereation and siting of an niermaodal val vard in the Caty of Mechameville 1ne
Town of Halfimeon and the Town of Sullwater by the Pamot Con.dor Joint Venture
mzde up of Fan Am and Norfolk Southern ratways, and by u (uriha

RES08-15-08



RESOLVED Thai Saraioga County Board stronglv wnges the approval of the
project by the Surface Fransportanon Board of the LS Depa:tment of Teansporiahion;
and be 13 Jurther

RESOLVED, That the Cleik of the Board forward a cermificd copy of this
Reselvuen to the Surface Trarsporiauon Board of the U § Depariment of Transpattaiion

BUDGL ! [MPACT STATEMENT No budget impacl

STATE OF.NEW YORK }
}
COUNTY OF SARATOGA)

I, Barbara 1 Plummer, Clerk of the Board of Superisors of Saratogs County,
do herchy ccrtify that the forcgoing 15 a true copy. and the whole thereof, of a
resolution (luly adopted by the Board of Supers isors of sard county. on the 19" das
of August 2008.

IN WITNESS WHEREOQF, 1 have hercunto snhscnhed my name and affixed
hereta the offictal scal of said Baard of Supcrvisnrs thic 20™ day of August 2008.

/6?& 't A, Q';p[mmm—

Clerk of the Bofirfl of Supeinisors
Saratoga County. dew York

RESNg-15-08



Conignjrondenee.

COUNTY OF WASHINGTON
P.O. Box 297, County Courthouse
Machias, ME 04654

(207) 255-3127
Fax: (207) 255-3313 .

e-mail: weco@midmaine.com ‘%o, .
Commissioners: v {171, County Manager:
Christopher M. Gardner, Chairman r . .~ {{ Linda Pagels-Wentworth
John B. Crowley, Sr., Commissioner A S
Kevin L. Shorey, Commissioner * Wf: Séeretary:

.\ Gail Popham
L \\ o
June 11, 2008

Anne K Quinlan
Acting Sccretary
Surface Transportatton Board FD 35147
395 E Street, SW
Washington, DC 20024

RE: P:"oposed Norfolk Southern / Pan Am Railways Transaction

Dear Secretary Quinlan:

I write today to offer the endorsement of the Washington County Commissioners of the proposed
merger between Norfolk Southem and Pan Am Railways As Commissioners we represent the easternmost
county 1n the United States and our county is served solely by Pan Am Railways. Pan Am is a company that we
believe 1in and have great respect for. Their presence in Washington County 1s paramount to the supported
industries and without them these industries and opportunities would certainly be greatly hampered

As such we were very happy to hear of the Patriot Corridor plans and Pan Am’s involvement. We see
that this is a great step to strengthening the rail infrastructure of the North East and as such 1t strengthens the
future possibulities for rail in our region. We feel that rail possibilities are vital to the future economies of not
only our county in particular, but to our entire state.

By completing this merger, rail of the North East becomes better connected and more competitively
viable for the future. Not only do we see it as beneficial, we see it is as absolutely necessary Failure to allow
for this type of innovation and cooperation 1n the rail industry at this time would only prevent us from growing
this crucial piece of our transportation infrastructure  In these times of energy and thus transportation crisis,
we feel as though the rail industry must be best appreciated for the solutions 1t can offer us.

Please carry forward our endorsement and with that we encourage the STB's as well

Y . . 1. -
Sipcegely¢ g )
. rd 'f , .’-- .

D olla, 1577 reg 2

Christopher M Gardner ” t‘hanrman
Washington County Commissioners

"The Sunnse County — where the sun first shines!”
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Vé)} Anthawy J. Srlvester Sr,
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July 24, 2008 Office of the Mayor

Anne K Quinlan
Acting Secretary
Surface Transportation Board FD 35147

395 E Street, SW
Washington, DC 20024

Re ' Proposed Norfolk Southern/ Pan Am Railways Transaction

Dear Secretary Quinlan,

I am wniting to offer the City of Mechanicwilie’s strong support for the proposed joint
venture transaction between Norfolk Southern and Pan ‘Am Railways and to urge the
Board to approve it promptly We behieve the transaction would be 1n the best interest of
New York's Capital District because of the “Green™ benefits of rail, better service and
equipment utilization, and a great opportunity for economic development with the
proposed [ntermodal Facility within Mechanicville, Stillwater and Halfmoon, New York

The proposed transaction would increase New York’s Capital District shippers’ ability to
access the US rail network, by providing improved competitive rail service In addition,
trucks dominate the nation’s freight markets, especially in the Capital Region Because
the improved route will increase transportation opportunities moving freight by rail, it
would lead to more freight traffic diverted off the highways, providing reduced
congestion, arr and noise pollution within our commumities We believe that this 1s a2
positive request move for New York’s Capital District and a tremendous economic boost
for the City Of Mechantcville which has lost much of its industry over the last three

decades

In conclusion, we support the application of Norfolk Southern and Pan Am and request
the Board move as expeditiously as possible on approval

Sincerely, - / | {
%;‘p{m‘/»f //[ S s W I

Anthony J Sylvester Sr
Mayor




THAIRVAAL,

vy B THE ASSEMBLY Mo, Snpam Sor i 22
. ‘fl J‘W-:"‘ COTTEES
3 i{w L STATE OF NEW YORK ":;‘_'I':::";'“
Fi] ALBANY e i
P MINOFITY TASE FORCES
A, o Toutrnm anc
Bl b LD Oul'ear Recrean i
AagCintt, v 2T & Heal 'micely Tae Anlc

August 26 2008

Mr Charles I Nottmgham
Ch.airman

Surtace Fransportation Board
395 I Sueel, SW
Washington, DC 20024

Re Proposed Pan Am Railways 7 Norfolk Southern loint Venture

Dear M1 Charman

I am nouly g vou of my suppert for the propased Pariot Corndur kant Venture
between Pan Am and Norfolk Southern Rabways — This joimt venture wall service the
growing need for freight rail in New York and allow lor increased ratl competition
throughout New York and New England - Gieater customer aceess 10 freght ral will
create more competition between ranl providers and also the truching indusiry
Competinon wall help reduce and control the cost of shapping houschold and commereial
preducts Shippeng freight by the Patriot Comidor will benelit the general public end user
in numerous ways Shipping household and dustnal products by ranl will help combat
mfilauon provide environmental benefits and safety benefits 1 urge the board 1o promptly
apprn ¢ the Painot Coyndor Joint Venture apphceation

As you know freight by raid provades environmental benefits by reducing Co2
eiission ikl using less imporied diesel fuel to move diesel customer products 1he
Patniot Corrrdor will also reduce the congestion on our nittion’s highway s Less truck
traflic on our highways provides added salely 1o automobile motorist who travel these
ghways

The Patriol Corndor Jomt Venture propuses o mvest upwards of $30 millon
dollars m my Assembly Disinet which 1s pant of New York s Capital Region The
venture creates a new intermodal 7 automouve werminal i the towns ot 1laltmoon,
Mechamevitle and Stllwater The Patnot Comdor lomt Venture wall return ranl to
Suratoga County and murcase arca shippers™ abihity 1o aceess the US ranl network

aLtBaby M FICE Acon 02 L rra - Busldng AF en NHow Yo - 22030 1505 125 G401 Faou 151814545 3707
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Mr Chumrman, I urge vou to appove this fihng because of the tremendous
economic, environmuenii! and safety benefils for New York New England and my
Assembly Pistrict

Thank vou for veur attention 1o this matter
Sincerely
W\g' b“’\- L

RoySvieDanald
Member New York State Assembly
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Northeast Utlues Serviee Lqm}mny _y

PO Box 270 ‘5 -, ~

Hartford, CT 06141-0270 R y

Phone  (BGO) 665-4578  * )

Fax {860) 665-4550 - b

Jody Tenbrock, Manager
Fuels Department

July 7, 2008

Vernon A Wilhams
Secretary

Surface Transportation Board
1925 K Street, NW
Washington, DC 20433

RE Proposed NS / PAR Transaction
STB Finance Docket No 35147

Dear Secretary Whihams

| am wrrting to offer my company'’s strong support for the proposed joint venture between Norfolk
Southemn and Pan Am Railways and to urge the Board to approve it promptly

| am the Manager of the Fuels.Rurchasing and Supply-Depariment for Pubhc Service of New Hampshire
We move 750;000 to"850 000.tons of coat-annually-using-both the,NS_and_Pan Am_railroad

An efficient and cost competitive transportation infrastructure 15 essential to the success of our business
This transaction would be 1n our best interest for expanding rail service alternatives in New England for

the reasons detailed here

1 We believe the transition will promote rail infrastructure improvements along one

Of the pnmary rail artenes in New England

Woe believe this improved rait infrastructure will provide for more consisient rait service, thereby
allowing for more rehable and efficient use of assetls

increased competition for the movement of goods in and out of the New England region will help
to control rates and improve service offenngs

These improvements to rait service reliability and cost will allow for more freight to be removed
from New England area highways, benefiting the environment and reducing congestion

LS T B N

In conclusion, we support the application of the Norfolk Southern Pan Am transaction, and request that
the Board move as expeditiously as possible to assure approval We feel this is the best way to improve
service, enhan_ce efficiency, and promote growth of transportation options in New England

I, Jody TenBrock, declare under penalty of perjury that the foregoing 1s true and correct and that | am
qualfied and authonzed to file this venfied statement
Executed this 7th day of July, 2008

ger, Fuel Purchasing and Supply




TOWN OF STILLWATER

ESTABLISHED 1788 - SITE OF THE TURNING POINT OF THE AMERICAN RIVOLUTION

Anne K Quinlan 3D
Acting Secretary é;’ g
Surface Transportation Board A‘“- g 7
395 E Street, SW - ;._){ A8
Washington, DC 20024 FD 35149 Z1 ATorpn g &
\‘=;§\ . il "”] IS
.\, \ [ . -:‘

Re. Proposed Norfolk Southern / Pan Am Railways Transaction

.
.
R
-

"%z_mfv‘f

{ am writing to offer the City of Stllwater’s strong support for the proposed joint venture
transaction between Norfolk Southern and Pan Am Railways and to urge the Board to
approve it promptly. We believe the transaction would be in the best interest of New
York's Capital District because of the “Green™ benefits of rail, better service and
equipment utilization, fewer blocked crossings and a great opportunity for economic
development with the proposed Intermodal Factlity within Halfmoon. Mechanieville and

Stillwater, New York .

Dear Secretary Quinlan:

The proposed transaction would increase New York's Capital District shippers™ abiiity to
access the US rail network, by providing improved competitive ratl service [n addrtion,
trucks domnate the nation’s freight markets, especially in the Capital Region Because
the improved route will mcrease transportation opportunitres moving freight by rail, it
would lead to more freight traffic diverted off the highways, providing reduced
congestion. air and notse pollution within our communities. We believe that this 1s a
positive move for New York's Capital District.

In conclusion, we support the application of Norfolk Southern and Pan Am and request
the Board move as expeditionsly as possible on approval

Sincerely.
NI T A

-Superwsor
Shawn P Connelly

BOX 700, STILLWATER, NY 12170 - (518) 664-6148 FAX (518) 664-9537

Town Supervisor Town Board Members Attorney

Shawn P Connelly Artie Baker Cutler, Trainor & Cutler, LLP
Town Clerk Ken Petromis Engineers

Sue Cunningham Lisa Bruno The Chazen Companies

Virginia Whitman
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)SARATOGA ECONOMIC
DEVELOPMENT CORPORATION

August 8, 2008

Anne K Quinlan

Acting Secretary

Surface Transportation Board
395 E Street, SW
Washington, DC 20024

Re Letter of Support for Proposed Norfolk Southern/Pan Am Railways Joint
Venture

Dear Ms Quinlan

| am writing this letter on behalf of the Saratoga Economic Development Comporation
(SEDC) to strongly support the joint venture proposed by Norfolk Southern and Pan
Am Railways The transaction would be in the best interest of Saratoga County
because of the “green” benefits of rail, better service, equipment utilization and
economic development with the proposed intermodal facility within Halfmoon,
Mechanicvilie and Stllwater, New York

The proposed transaction would increase New York's Capital District shippers’ ability
to access the US Rail network by providing improved competitive rail service The
improved route will increase transportation opportunities moving freight by rail and
offer opporturities to our regional manufactunng businesses With the cost of fuel on
the nse, our business community needs cost effective opttons to ship raw matenals
and fimished products to the marketplace The direct and indirect jobs that will be
created as a result of the intermodal facility will also provide an economic boost to the
region We believe this i1s a positive request and will provide a much needed resource
and economic benefit to our community

| strongly support the Norfolk Southern and Pan Am project and request that the board
move on this action as expeditiously as possible Please feel free to contact me if |
can be of any assistance

Sincerely,

(ol

Dennis A Brobston
President

28 Clinton Street o Saratoga Springs ¢ New York ¢ 12866-2191 « 518-587-0945 » Fax 518-587-5855
www.saratogacdc com



Congress of the Enited Htates
TWaspington, BE 20515

August 21, 2008

Ms Anne K. Quinlan

Acting Secretary

Surface Transportation Board
395 E Street, SW
Washington, D.C. 20024

Dear Ms Quinlan.

We are writing in support of the proposed Norfolk Southern/ Pan Am Railways joint venture

The proposed transaction between Norfolk Southern and Pan Am Railways’ represents an opportunity
to improve freight rail capacity and competition in New York and New England It will greatly benefit
rail customers and the general public by providing improved access to the national rail network and
shipping alternatives making rail transportation in New York and New England more efficient and
accessible Over the past few years we have worked closely with Pan Am to expand and improve
commuter and intercity rail passenger service on both the Fitchburg Commuter Rail Line and the
Connecticut River Rzil Line. We look forward to continuing that relationship as those projects move
forward

We understand that there have been submissions from one or more interested parties from our Districts
during the environmental phase of your review and there may be other submissions during your
general comment period. We would hope that each will be given due and careful attention It1s our
hope that this new entity will continue to work to address environmental concerns and that the
improved rail infrastructure and increased rail traffic proposed by this joint venture will eliminate
mstances of prolonged rail 1dling within our Districts. We also ask that the Board consider the
importance of productive negotiations between the state of Massachusetts and the new rail entity when
dealing with trackage rights

Again, we would like to reiterate our support of this proposed joint venture If you have any questions
or concerns please feel free to contact us

Sincerely,

hn W Olver ames McGovenf™
Member of Congress Member of Congress
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KIRSTEN E GILLIBRAND
2w Onrra  Nrw Yoss

HOUSE ARMED SERVICES COMMITTEE

v ."‘.,';_ 'ﬁm-llf;" e

(ongress of the Hnited States
House of Representutines
Mashington, DE 20515-3220

August 1, 2008

HOUSE COMMITTEE OM AGRICULTURE

Honorable Charles D Nottingham
Chairman
Surface Transportation Board

395 E Street, SW
Washington, DC 20024 F D 3 r / (/7
Re Proposed Norfolk Southern / Pan Am Railways Transaction

Dear Mr Chairman

I am wniting to offer my strong support for the proposed Patriot Corndor Joint Venture
transaction between Norfolk Southern and Pan Am Railways This transaction strikes the
proper balance of new investment in freight rail and increased competition in New York
and New England I urge the board to promptly approve it

This transaction proposes to invest upwards of $50 million dollars 1n my district and
create a new intermodal / automotive terminal 1n the towns of Halfmoon, Mechanicviile
and Stillwater This project will retumn ratl to Saratoga County and increase area
shippers’ abihity to access the US rail network, by providing improved competitive rail
service While trucks dominate the nation’s freight markets, especially in the Capital
Dstnict, tms new 1mproved route will increase transportation opportunitics for moving
freight by rail.

It 18 my strong behief that this cormdor will lead to more freight traffic diverted off our
highways, providing reduced congestion, air and noise pollution within our commumtics
I believe that this 15 2 positive move for New York and my district, and thus I urge you to
approve this filing as expeditiously as possible

Sincerely,
m
£' m‘u‘e

Kirsten Gilhbrand

Member of Congress
TN CANNON OUST CHFF LE (RILDING 48 " TATACWATY 4% NAATIFR <™ JUNLA S

WASHAGTON v o515 SARATOGA SPHIWGE hY 17805 HUDSEN Ny 17%84 QAutrh FALLR NY 1
e e MATFI AN 5 EAMISH - A1
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NATIONAL RAILROAD PASSENGER CORFORATION
. 60 Masca-inset's Avenue NE, Washn g en, DC 26000
1e 202 906 3262 la» 202 905 2850

AL g

Alex Xummant
Presudeat and Cheef Execratree Ofhicer

_ oma D,
A 14,

e AUG 152008
Ms Amne K Quinlan Mﬁ'ﬂ“
Acting Secretary

Surface Transportation Board

395 E Street, SW

Washington, DC 20423

Re Finance Docket No 35147, Norfolk Southern Ry , Pan Am Railways, et al — Joint Control and
Operating/Pooling Agreements — Pan Am Southern LLC

Dcar Ms Quinlan

I am writing to express Amtrak’s support for the application by Pan Am Railways (Pan Am) and Norfolk
Southern Rarlway (NS) to create and control a new joint venture rairoad, Pan Am Southem

As 1 descnbe below, Amtrak has significant relationships with both NS and Pan Am While we do not
currently operate over the Pan Am rail lines that wall be conveyed to Pan Am Southern, this proceeding 1s
important to us for a number of reasons  Our dealings wath NS and Pan Am over the past few years, and
the rail infrastruciure investments thal wall result from approval of their application, lead us to beheve that
the joint venture 1s good news for both passenger and freight rail in southern New Englund, and warrants
the Board's approval

NS 15 the largest freight operator on the Amirak-owned Northeast Comdor (“NEC™) In the nme years
sincc NS acquired freight nghts between New York and Washington from Conrail, 1t has been a strong
partner n ¢florts to improve freight and passenger rail service and infrastructure along the NEC NS has
had considerable in reversing the long contrachion of NEC freight rail traffic and facilitics, as
evidenced by its recent rebuilding of a long abandoned freight yard along the NEC at Trawmer,
Pennsylvama NS has also developed proactive, mutually beneficial, relationships with states and
passcnger rail partners  One example 15 the mnovatuve public-pnvate partnership between NS and the
state of Delaware that has led to the reopening of the Shellpot Bridge freaght bypass route around
Amtrak’s busy Wilmington, Delawarc, station

Amirak’s Boston to Portland, Mane, Downeaster service, which operates over Pan Am, will celebrate its
scventh anmversary this ycar  The Downeaster has been a resounding success  ndership has increased
by 79% in just the past three years Pan Am has played a sigmificant role m that success Pan Am’s
dispatchung has been a key contnbutor to the Downeaster 's on-tume performance, which in most years has
becn among the highest of any Amtrak route  Agreements between Pan Am and the Northem New
England Passenger Rail Authonty (NNEPRA), Amirak's etate pariner, led to reductions m nunmning tme
and the addition of a fifth round trip last year Pan Am and NNEPRA are glso working together to exicnd
the Downeaster service from Portland to Brunswick, Maine



Afs Anne K Qunnlan AMTRAKX
August 14, 2008
Page 2

If the applhication 13 approved, the joint venture will acquire Pan Am’s [reight trackage nghts over
Amtrak's Spnngfield Line between Spnngficld, Massachusetts, and New Haven, Connecticut Pan Am
currently uses these rights to conncet 118 Waterbury Branch, a Connecticut line that 5 150lated from the
remainder of Pan Am’'s system, with 1ts cast-west “Patriot Corndor™ hne at East Decrfield,
Massachusetts A sigmificant porhon of NS's financial contribution to the joint venture wall be used to
fund track improvements on the Patriot Cornidor, which the joint venture will also acquire

This proceeding 13 also very important to future mtereity passenger rail service m Massachusetts and
Vermont For a number of years, the state of Venmont, with Amtrak’s support, has pursued plans for the
tnrhiation of state-supported Amtrak service from Albany, New York, to Bennington and Rutlend,
Vermont This service would utilize the Patriot Comdor hine between Mechamewille, New York, and
Hoosick Junction, New York In preparation for this service, sigmificant federal and state investments
have been made 1n the Vermont-owned portron of the route between Hoosick Junction and Rutland The
investments in the Patnot Comdor between Mechanicville and Hoosick Junction that wall result from

approval of the joint venture apphication would facilitate future passenger rail service to Rutland via that
Iine

The jomt venture will also acquire Pan Am’s Conncecticut River Line from Spningfield to East Northficld,
Massachusctts The Pioncer Valley Transit Authonty 15 currently working with the Massachusetts
Exccutive Office of Transportation and the Vermont Agency of Transportation on a federally-funded
study of the restoration of passenger ral service over this ine  For a number of reasons, including a large
student population market and linkage 1o the NEC, Amtrak believes that passenger rail service on the
Connccticut River Line has great potential and could produce sipmficant public benefits We view the
conveyance of that line to the jont venture, with its enhanced financial resources, as a positive
development in cfforts to restorc passenger service

The creation of Pan Am Southern will result in sigmificant additional investments in rail infrastructure,
and enhanced prospects for both passenger and fremght rl service, m southern New England  With
highways gndlocked, o1l prices at unprecedented levels, and an urgent need to reduce greenhouse gas
emissions associated with transportation, the importance of incressing the volume of passenger and
freight traffic that moves by il has never been greater  Amtrak wrges the Board to approve the pending
application

=

Alex Kummant
Presulent and Chief Executive Qfficer

cc Charles D Nottngham, Chairman
Francizs P Mulvey, Vice Chaiman
W Douglas Buttrey, Board Member
All Partics of Record



CE RVICE

1 hereby ceruify that I have caused copics of the foregoing letter of Alex Kummant,
President and Chief Executive Officer of the National Railroad Passenger Corporation
(“Amtrak™), to be served upon all parties of record 1n STB Finance Docket No 35147
this 14 day of August, 2008 by first class mail, postage prepaid  The foregong letter 15
the only filing madc to date by Amtrak n thus procesding

y
Legal Assistant
National Ra:lroad Passenger

Corporation
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Jane O'Hagan Site 500 Tl (403) 219-6742
c A N A D ' A N \P Stretegy agnd Gulf Carada Squara Fax {403) 205-8142
S Externat Affairs 401 - 9" Avenue SW email ne_o'hagan@epr ¢
PA!: iF "> Calgary AB T2P 424
June 18, 2008
Ms Anne Quinlan
Acting Secratary
Surface Transportation Board
385 East Street S W
Washington, DC 20024
Dear Acting Secretary Quinfan .

| am wnting to express the support of Canadian Pacific (CP) and its Delaware and Hudson (D&H) Raitway
Company subsidiary for the apphcaton of Norfolk Southern Railway and PanAm Railways for the creation
of PanAm Southern in Finance Docket 35147, and urge the prompt approval of the transaction

PanAm Railways has historically been an important connection for CP's D&H subsidiary, and with the D&H,
forms the pnmary competitive rail route inte New England versus CSX's single ine service This
competitive rall route has suffered from a lack of volume and density, and from a corresponding lack of
nvestment The PanAm Southern transaction breaks this cycle by injecting the single largest infusion of
capital into New England railroading since the federally-funded i ebuiding of Conrail more than two decades

ago

This capital investment, combined with CP’s ongoing investment in the D&H properties, will create a newly
competitive rail route from United States and Canadian points to and from New England

CP believes that the fransaction 1s pro-competitive, offering shippers new rail options into the Northeast and
New England, whie preserving existing connections and services Shippers on CP will benefit from
improved sarvica iImo New England, strengthening competitive alternatives to other rail and truck

competition that 18 pervasive in the region

Woe also support construction of the new multimaodal faciibies at Ayer, MA and Mechanicville, NY These
new facilites are badly needed additons to the regional infrastructure that wall strengthen competition for
automotive and intermodal traffic, will improve local economies and will produce environmental benefits by

diverting truck traffic to rail

Sincerely,

' -

Jane O'Hagan _ .
~  Vice-President Strategy
And External Affairs
W
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Anne K Quinlan

Acting Secretan

Surface Transportation Board
395 E Street, SW
Washington. DC 20024

RE  Proposed Norfolk Southern * Pan Am Railwavs Transaction
STB Finance Dochet No 35147

Dear Acting Secretars Qurnlan

I am wnting to otfer mv company’s strong support for the proposed joint venture
between Norfolk Southern and Pan Am Railways and to utge the Board to approve it

prompth

| am the General Manager at Claremont Concord Railroad Corporation My
company is a short line railroad that operates two segments: one at Claremont. VH,
and the other at Vest Lebanon, NH. We presently interchange with Pan Am
Railways at Claremont Junction, NH. and W hite River Junction, VT.

An efficient and cost competitive transportation frastructure 15 essential to the success
of our business and that of our customers This transaction would be in the best interest
tor expanding rail service alternatives in New England for the reasons detarled here

|  We believe the transaction will promote ratl infrastructure improvements along
one of the primary rai arteries in New England

2 We believe this improved rail infrastructure will provide for more consistent rail
service thereby allowing for more reliable and efficient use of assets

3 A strengthened connection between Claremont Concord Railroad and Norfolk
Southern through Pan Am Southern will promote improved rail service in the

region and increase competitive options for rad customers
4 These improvements to rait senice rehabiiity and cost will aliow for more freight

to be remor ed from New England area highwavs benefiting the environment and
reductng congestion

In conclusion, we suppaort the application of the Norfolk Southemn ~ Pan Am transaction
and request that the Board move as expeditiously as possible to assure approval We feel



this 1s the best way to tmprove service, enhance efficiency, and promote growth of
transportation opttons 1n New England

I, Stephen M. Fontaine, declare under penaity of perjury that the foregoing 1s true and
cotrect and that [ am qualificd and authorized to file thes verified statement Executed

this 9th day of July, 2008

Smcerely,

.:ﬁqa/m\_)v! T}be/ﬁ'"'i_

Stephen M Fontaine, General Manager
Claremont Concord Railroad Corporation
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Claremont Concord Railroad Corporation Comments,

Claremont Concord Railroad (CCRR) 1s a short lme railroad operating in western New
Hampshire We have two (2) operations Claremont, New Hampshire, and West

Lebanon, New Hampshire

The Claremont operation interchanges with both Pan Am and New England Central
(NECR) at Claremont Junction, NH West Lebanon interchanges with Pan AM and
NECR at White River Junction, VT

Historically, the majority of CCRR s traffic was received from Pan Am'’s predecessor —
B&M, later Springfield Termmnal (ST) Ths traffic has all but disappeared, CSX traffic
being moved over to NECR, and NS business moving over to CP (Vermont Railway) &
NECR Even traffic from Maine has been diverted around Pan Am

This erosion of traffic occurred pnimanly because of the unreliable operating schedule of
the road freight that services this area - EDW) north, and WJED south, and dwell time at
East Deerfield At best, this train took two (2) days to make a round trip between East
Deerfield and White River Junction Now the tramn is a spare job, runmuing at best once a
week Also contributing to this decline has been the pricing, along with delays in pricing

response

I would to think that with the Pan Am Southem, we can work to improve the service, or
at formulate an alternative — perhaps through NECR working the line ~ that would
provided CCRR with consistent and timely service at competitive prices that would allow
us to develop business opportunities more directly with NS  Several of our customers
have been forced to recetve or ship to other sources not served by NS because of this
1ssue, quite often paying a higher transportation price Consistent service and better
pricing would also allow us to explore other markets

Respectfully,

g“’ﬂF}uv\ M D:#EMQ_

Stephen M Fontaine, Business Development, General Manager
Claremont Concord Railroad Corporation
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Anne K. Quinian

Acting Secretary

Surfacc Transportation Board
395 E Strect, SW
Washington, DC 20024

RE  Proposed Norfolk Southern / Pan Am Railways Transaction
STB Finance Docket No 35147

Dear Acting Secretary Quinian

My name 1s Dennis H Millcr, and I am President and CEO of Towa Interstate Railroad.
My company 1s a regional railroad located 1in Iowa and Illinois We operate between
Omaha and Chicago and generally handle agricultural products. We are also the
onginaior of approximately 500 million galions of cthanol generated from three plants
Within one year we will add another 500 million gallons of production from an additional
three plants This product tends to move to the cast coast where the refinerics and
blenders are located

We would like 1o express our wholehearted support for the proposed transaction between
Norfolk Southern and Pan Am. The need for increased competitive transportation
options n New England 1s acute There 1s no doubl that the improved services that will
result from the infrastructure development called for 1n this transaction will help 1o
improve the transportation alternatives for shmippers. ‘Therefore, the transaction can only
positively impact our company As | stated earlier, we will have approximately one
billion gallons of ethanol to move within the next year and the infrastructure along the
cast coast needs to be ready to handle this volume in a safe manncr.

More reliable rail services will increase service reliability, and provide for more
competitive rates In addition, the increase 1n rail options will allow for more freight
traffic to be diverted off of our crowded highways, which will be beneficial for
improving the environment and reducing highway congestion.

Therefore, we fully support the Norfolk Southern — Pan Am transaction and request that
the Board approve the application as expeditiously as possible

5900 6th Street S W - Cedar Rapids, |IA 52404 + main ph 319 298 5400
cusiomer service 800 247 8570 « adminisiralive fax 319 298 5456 + human resources fax 319 298 5458




[, Denms H Muller, declare under penalty of perjury that the foregoing is true and correct
and that 1 am qualified and authorized to file this verified statement. Executed this 22nd
day of June, 2008

/m )M/
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11 Gifford Road. .00 Boy 3189, Saint Jehn, N B. Canada E2V 4X8
Tel' 506-632-5810 Fax: 506-632-5818

July 11, 2008

Annc K Quunlan

Acting Secietary

Surface Transporiation Board
395 E Streel, SW
Washington, DC 20024

RE  Proposed Norfolk Southern / Pan Am Railways Transaction

Dear Sccrctary Quinlan

[ am writing to ofier niy company’s strong suppott for the proposed joint venture betweern
Norfolk Southern and Pan Am Railways and to urge the Board to approve it promptly

I am the General Manager at New Brunswick Southern Railway and Eastern Maine Railway
Qur company 1s a strong partner with Pan Am Railway and in the past couple of years, we have
wolked together to mprove service and apen up new markets We »ee tins new proposed
service as an opporiunity to open new micrmodal and fieight opportumitics from wruck customers
in Atlantic Canada Our region is in need of new scrvices to improve transportation costs and
this proposed service 1s very unportant to us as a railway and to our customers

An efficient and cost competitive transportatton infrastructure 1s cssential to the success of our
business and that of our customers  This transaction would be m onr best interest for expanding
rall service altematives in New England for the rcasons detaled here

1. We believe the transaction will promote rail mfrastructure impros ements along one of
the pnmary rail arteries iIn New' England

2 We believe this improved rail infrasiructure will provide for more consistent rail service,
thereby allowng for more rehiable and efficient use of assets

3 Increased competiton for the movement of goods 1n and out of the New England region
and Atlantic Canada wall help to conuiol rates and improve service offenngs

4 These improvements 10 rail service rehiabihity and cost will allow for niore freight to be
removed from New England arca and Atlantic Canadian hignways, bene(iung the
environment and reducing congestion



I conclusion, we suppor? the appheanon of the Norfolk Southern - Pan Am tansaction, and
1equest that the Board mosc as eapedinously as possible to assuie approval  We teel this s the
best way W improve senvice, enhance efficieney. and promote grow th of transpor tation options
m New Dngland

Sicerly, /
J/' L
lan & lyrp::l?}

General Manager
N B. Southerm Raillway
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New Hampshire Northcoast

POST OFFICE BOX 429 OSSIPEE, NEW HAMPSHIRE 03884 TEL {803) 539-2789 -~ FAX (303) 539-8060

Anne K Qumlan

Acting Secretary

Surface Transportation Board

395 E Street, NW

Washmgton, DC 20024 FD 3514n

Re Proposed Norfolk Southern — Pan Am Railways Transaction

Dear Secretary Quunlan,

I am wniting on behalf of New Hampshire Northcoast Railroad to offer strong support for
the proposed jomnt venture transaction between Norfolk Southern and Pan Am Ratlways

We urge the Board to approve this transaction promptly

We believe this transaction would be wn our best mterests, and to those of our customers,
by 1mproving freight service and reliability while being able to mamtain competitive
rates The proposed transaction would increase the opportunities for all New England
raulroads to realize access to the entire regional rail network and help provide competitive
services throughout

While the truckmg mdustry currently dominates most freight maikets, especially in New
England, the improved route structure from this transaction will mcrease the efficiency of
rail In a manner that 1s not only beneficial to the environment but also diverts a portion of
traffic from the growing congestion on our highway network

Agam, we believe thus transaction can help provide our freight customers and business
prospects with a competitive alternative, or as an attractive addition, to the trucking
mdustry for their dehvery needs We support the apphcation of Norfolk Southern and
Pan Am and request the Board move towards approval as expeditiously as possible

Sincerely,
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NORTHERN NEW ENGLAND
PASSENGER RAIL AUTHORITY

Anne K Quinlan

Acting Secretary

Surface Transportation Board
395 E Street, SW
Washington, DC 20024

RE  Proposed Norfolk Southern / Pan Am Railways Transaction

Dear Secretary Quinlan

| am writing to offer my organization’s strong support for the proposed joint
venture between Norfolk Southem and Pan Am Railways and to urge the Board
to approve it promptly

| am the Executive Director of the Northern New England Passenger Rail
Authornity (NNEPRA) A creation of the Maine Legislature, NNEPRA manages
the state-supported Amtrak Downeaster passenger train which operates five
round-trips daily between Portland, Maine and Boston, Massachusetts

The Downeaster operates over 78 miles of Pan Am owned track which was
rehabilitated to Class 4 prior to the start of service on December 15, 2001
Because of the working partnership NNEPRA and Amtrak have with Pan Am, the
Downeaster has achieved great success and has earned national acclaim as a
premier example of passenger service  In addition to having an outstanding on-
time performance record and one of the best customer satisfaction ratings in the
entire Amtrak system, the Downeaster has benefited from infrastructure
improvement projects completed cooperatively with Pan Am since the start of
service Those projects have most notably reduced overall travel ime by 20
minutes, and added capacity to support one additional daily round-trip frequency
which have resuited in a 43% increase in ndership since 2005 Al projects have
been completed on time and on budget Currently, NNEPRA 1s working with
Pan Am to expand service to Brunswick, Maine and improve infrastructure
surrounding the Portland Station

The joint venture between Norfolk Southern and Pan Am will further enhance the
strength of the infrastructure supporting Downeaster service by improving one of

Amirak Downeaster 1s a service madn possible with fundmg through the Noitherm New England Passenger Ru | Authonty



the pnmary rail artenies in New England This will provide for more consistent rail
service and a more reliable and efficient use of assets while sttmulating our
economy by increasing competrtion for the movement of goods in and out of the
New England region

In conclusion, we support the application of the Norfolk Southern — Pan Am
transaction, and request that the Board move as expeditiously as possible to
assure approval We feel this i1s the best way to improve service, enhance
efficiency, and promote growth of transportation optrons in New England

il

Patncia Quinn
Executive Director
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Anne K. Quinian

Acting Secretary

Surface Transportation Board
395 E Street, SW
Washington, DC 20024

RE: Proposed Norfolk Southem/Pan Am Rallways Transaction
STB Finance Docket No, 35147
Dear Acting Secretary Quinlan:

1 am writing to offer the Sandersville Raitroad Company’s strong support for the
proposed joint venture transaction between Norfolk Southern and Pan Am Railways and
to urge the Board to approve it promptly, We believe the transaction would be in our best
interest, as well as the interest of our customers because it would produce better service,
better equipment utilization, and more compeltitive rates.

The proposed transaction would increase New England shippers’ ability to access the US
rail network, by providing improved competitive rail service. In addition, trucks
dominate the nation’s freight markets, especially in the New England area. Because the
improved route wifl increase the efficiency of moving freight by rail, it will lead to more
freight traffic being diverted off of out highways. In addition to improving service for
shippers. such a move would be beneficial to the environment and reduce congestion
expense. We believe that ths is a positive move for shippers in New England.

In conclusion, we support the application of Norfolk Southern and Pan Am and request
the Board move as expeditiously as possible on approval.

I. Ben J. Tarbutton, Jr., declare under penalty of perjury that the foregoing is true and
correct and that [ am qualified and authorized to file this venfied statement.
Executed this 11th day of July, 2008.

" WASHINGTON COUNTY, GEORGIA, CONTAINS SOME OF THE FINEST WHITE CLAY IN THE WORLD
-y ' TELEPHONE (478) 532-3141  FAX 1478] 352-g458
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