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BEFORE THE
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CANADIAN PACIFIC RAILWAY LIMITED; CANADIAN PACIFIC RAILWAY
COMPANY; SOO LINE RAILROAD COMPANY; CENTRAL MAINE & QUEBEC
RAILWAY US INC.; DAKOTA, MINNESOTA & EASTERN RAILROAD
CORPORATION; AND DELAWARE & HUDSON RAILWAY COMPANY, INC. —
CONTROL - KANSAS CITY SOUTHERN, THE KANSAS CITY SOUTHERN
RAILWAY COMPANY, GATEWAY EASTERN RAILWAY COMPANY,
AND THE TEXAS MEXICAN RAILWAY COMPANY

COMMENTS AND REQUEST FOR CONDITIONS
OF
HENNEPIN COUNTY, MN, AND
THE HENNEPIN COUNTY REGIONAL RAILROAD AUTHORITY

Hennepin County, MN, (the “County”) and the Hennepin County Regional Railroad
Authority (“HCRRA”) hereby submit these Comments in opposition to the approval of the
transaction proposed in this proceeding. The Applicants have proposed a transaction that will
increase train frequencies on lines throughout the County, with more traffic not only on their lines
but on the lines of connecting railroad. Applicants have projected an increased number of
containers moving into and out of the intermodal yards in the County but have proposed no action
that will address the impact of the arrival and departure of increased volumes of trucks on streets
and highways in the County on traffic and on the quality of life of the County’s residents and on
the businesses located near those yards. Applicants have acknowledged that the proposed
transaction will lead to increased volumes of hazardous materials moving into and through the
County but have proposed no action to protect the County’s residents from the increased threat

presented by those higher volumes. To protect the health and safety of the County’s residents, the



County requests that this Board approve the application that is the subject of this proceeding only
if the Board requires Applicants, working with the County, to undertake a thorough evaluation of
the potential impacts of the increased traffic on the safety and quality of life in the County and on
the entire rail network in the County, and then undertake at the Applicants’ cost to develop
measures that will mitigate the adverse impact that the proposed merged system will create in the
region.
l. INTRODUCTION

Canadian Pacific Railway Company (“CP”), one of the applicants in this proceeding,’ is a
Class | common carrier railroad serving the United States and Canada, providing transportation
subject to the jurisdiction of the STB. Kansas City Southern Railway Company (“KCS”), another
of the applicants here?, is a Class | common carrier railroad serving the United States and Mexico,
providing transportation subject to the jurisdiction of the STB. On October 29, 2021, CP and KCS
filed their Application with the STB proposing the merger of CP and KCS.3 The Application seeks
STB approval for CP’s acquisition of KCS and common control by CP of KCS’s U.S. railroad
subsidiaries and affiliates.* If approved, the Application would result in a merger of CP and KCS,
resulting in a railroad extending from Canada to Mexico.> On November 23, 2021, the STB
determined that it had sufficient information to satisfy the requirements for a major transaction

and accepted the Application.®

1 Other members of the CP corporate family - Canadian Pacific Railway Limited; Soo Line Railroad Company;
Central Maine & Quebec Railway US Inc.; Dakota, Minnesota & Eastern Railroad Corporation; and Delaware &
Hudson Railway Company, Inc. — are also applicants here.

2 Other members of the KCS corporate family — Kansas City Southern, Gateway Eastern Railway Company, and
The Texas Mexican Railway Company — are also applicants here.

3 Canadian Pac. Ry.—Control—Kan. City S. (Decision No. 11), FD 36500, slip op. at 1 (STB served Nov. 23, 2021).
4 Decision No. 11, slip op. at 1.

> Decision No. 11, slip op. at 3.

6 Decision No. 11 at 9.



Comprising a total of 607 square miles, the County is the largest and most populous in the
State of Minnesota. According to the 2020 Census, there were 1,281,565 people residing in the
County. Minneapolis is the largest city in the County. HCRRA was established in 1980 as a
political subdivision and local government unit of Minnesota. It was established as a separate
political entity to plan, design, and implement light rail transit in the County. When established
in 1980, HCRRA’s mission was to acquire abandoned railroad corridors in order to preserve them
for future transportation use. In addition to continuing to work to further that mission, HCRRA
engages in advocating, planning, and funding rail transportation corridors which will serve the
county and the region.

1. The Board May Only Approve the Proposed Transaction if it is Consistent with the
Public Interest. As Presented, this Application is Not.

In reviewing a proposed merger of two Class | railroads, the Board is required by statute
to determine whether the proposed merger is in the public interest. 49 U.S.C. § 11324(c). When
assessing the public interest, the Board has concluded that “...mergers serve the public interest
only when substantial and demonstrable gains in important public benefits - such as improved
service and safety, enhanced competition, and greater economic efficiency - outweigh any
anticompetitive effects, potential service disruptions, or other merger-related harms.” 49 C.F.R.
81180.1(c). Where, as here, a proposed merger transaction is not otherwise consistent with the
public interest because of its potential adverse effects on safety, the Board can impose conditions
that will mitigate the adverse impacts of the proposed arrangement. 49 U.S.C. 8 11324(c). If the
Board elects to approve the Application, the County and HCRRA ask the Board to impose
conditions that will address the harms they have identified, described below, that will result from

approval of the transaction.


https://en.wikipedia.org/wiki/2010_United_States_Census

The Board has “extraordinarily broad discretion in deciding whether to impose protective
conditions in the context of railroad consolidations.” Grainbelt Corp. v. STB, 109 F.3d 794, 798
(D.C. Cir. 1997) (citations and internal quotation marks omitted); see also Village of Barrington
v. STB, 892 F.3d 252, 269 (7th Cir. 2018). The Board’s selection of conditions is afforded “great
deference” by reviewing courts, which will deny a petition for review of the Board’s decision as
long as that decision is supported by substantial evidence in the record and was reached by
reasoned decision-making. Village of Barrington, 892 F.3d at 269. Conditions will be imposed if
a merger produces effects harmful to the public interest that a condition will ameliorate or
eliminate. Canadian Natl. Ry. Co. et al. — Control — Illinois Central Corp. et al., FD 33556, slip
op. at 21 (STB Served May 25, 1999). A condition should be tailored to remedy adverse effects
of a transaction and should not be designed simply to put its proponent in a better position than it
occupied before the consolidation. Id. Pursuant to applicable Board regulations, conditions are
normally imposed where the condition: “(i) is shown to be related to the impact of the
consolidation; (ii) is designed to enable shippers to receive adequate service; (iii) would not pose
unreasonable operating or other problems for the consolidated carrier; and (iv) would not frustrate
the ability of the consolidated carrier to obtain the anticipated public benefits.” 49 C.F.R.
§ 1180.1(d).

Here, as described more fully below, the proposed merger transaction will bring more
freight traffic to and through the County, bringing adverse impacts to the County’s infrastructure
in a way and to an extent that Applicants have not addressed at all in their proposed plans.
Applicants have studied and given estimates of how many more trains, how many more intermodal

containers, how often more trains will move to and through the County’, but have provided no

"V.S. Bengt Muten at 26.



acknowledgement that this increase will cause more blocked crossings for longer periods of time,
will lead to greater highway congestion on the roads surrounding the intermodal facilities, or would
create a greater risk of incidents involving hazardous materials. The potential harms to the County
and its residents and businesses are explained more fully in the Verified Statement of Mark Amfahr
(“VS Amfahr”), attached to these Comments as Exhibit 1. To address those issues, the County
and HCRRA are asking this Board to require as a condition of its approval of the proposed
transaction, that the Applicants engage with the County in the analysis of potential impacts
described below, and further that the Board retain oversight authority over the proposed transaction
for a period of five (5) years to permit the Applicants and the County to complete that analysis and
determine the measures that the County will need to undertake, at the Applicants sole cost and
expense, to address these impacts.

II1.  These Issues Identified by the County and HCRRA Require Further Analysis by
Applicants. The Board Should Require Applicants to Fund Improvements to the
County’s Infrastructure to Address the Adverse Impacts that the Proposed
Transaction Will Create.

A. Adverse impacts resulting from increased traffic at CP’s Minneapolis Intermodal

Facility require study and construction of improvements to address increased traffic
volumes.

The arrival of additional containers in the intermodal facilities in the County brings
concerns about potential negative impacts of the additional truck traffic in the vicinity of CP’s
Minneapolis Intermodal Terminal. CP has stated that it expects an additional train daily in each
direction, handling containers between Minneapolis and various terminals in Texas and Mexico.®
The train is expected to handle an average of 86 units daily through the Minneapolis Terminal,

with those units being diverted from trucks currently operating via 1-35 and other principal

8 Applicants’ Response to Interrogatory No. 2 of Hennepin County and Hennepin Regional Rail Authority at 7.
6



corridors.®  While the diversion of those trucks from highways to rail will provide environmental,
safety, and other public benefits overall, they will have an offsetting, adverse impact upon the local
Twin Cities metro area.*®

According to Mr. Amfahr, CP’s forecast shows the trucks currently operating between
Texas/Mexican points and facilities scattered throughout southern Minnesota and western
Wisconsin. These trucks utilize a variety of routes to travel through the area, finally converging
onto either 1-35 or 1-29 to travel through lowa when moving to/from southern points. With
diversion to CP’s intermodal service, truck traffic that was formerly dispersed, traveling through
the region on a variety of routes will become highly concentrated on local roadways in and around
the Twin Cities metro area.!* This is one of the few undesirable consequences of long-haul
intermodal rail service — concentration of truck traffic into urban areas where most large intermodal
facilities are located. Attached hereto as Exhibit 1-B is a map depicting the street and roadway
network leading to and from the Minneapolis Intermodal Terminal.

Mr. Amfahr explains that the diversion of the long-haul trucks from primarily rural,
interstate routes onto urban roadways to reach CP’s Minneapolis Intermodal Terminal at Shoreham
Yard will aggravate existing problems and concerns. CP has recently added the transload facility
at its Shoreham site, specializing in handling of dried distiller’s grain, grain and related agricultural
products.*? This will attract heavy trucks to area roadways, arriving with agricultural products
from surrounding rural areas and departing empty, with their products transferred to containers for

outbound movement by rail.** That transload facility is located in the southeast corner of the

91d.

10v/S Mark Amfahr at 10.

11d. at 12.

12 https://www.cpr.ca/en/our-markets/intermodal-containers/minneapolis
13\/S Amfahr at 16.




Shoreham facility, with trucks utilizing new entrance/exit routes to Central Avenue. As shown on
the map below, truck traffic associated with the transload facility as well as many container trucks
serving the intermodal terminal will be using the new Central Avenue route and connecting streets,
such as Lowry Avenue, rather than University Avenue that had been the primary route in the past.
The increase in truck traffic from the new transload operation, along with projected increases in
traffic from the merger on area streets and roadways, will elevate concerns for safety along those

already busy corridors.

Aerial photo showing entrances and exits used by trucks when accessing CP’s Minneapolis Intermodal Terminal. The principal
roadways used by trucks are University Avenue (west) and Central Avenue (east) of the terminal. Note the retail and residential
units along Central Avenue, as well as the golf course immediately to the north of the terminal. https://www.cpr.ca/en/our-
markets/intermodal-containers/minneapolis.

Minnesota’s Department of Transportation (“MnDOT?”) has identified University Avenue and
Central Avenue as high-risk routes due to their above average incidence of injuries and fatalities,

many involving large trucks.'* The safety of bicycle riders, pedestrians, and other users of

14 https://www.dot.state.mn.us/metro/projects/hwy47andhwy65improvements/index.html
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University Avenue (Hwy 47) and Central Avenue (Hwy 65) roadways are of prime concern as CP
plans to attract additional truck traffic onto those corridors.*®

According to Mr. Amfahr, it is necessary to consider actual roadway traffic volumes with
intermodal service rather than simply examine the units that the railroad will handle.*® With 86
additional railcar units expected daily through CP’s Minneapolis Intermodal Terminal following
the merger, Mr. Amfahr asserts that the actual daily traffic counts on area roadways will be greater
than what CP projects.’ This is because of the need for ancillary vehicle movements that are a
part of the intermodal operation, such as bobtail trucks, empty chassis movements, and
repositioning of empty containers.’® These movements typically increase unit traffic by a factor
of ~1.3-1.5x.1® Therefore, 86 additional intermodal units per day units would result in
approximately 110-130 truck movements on area roadways daily, which is a material increase over
current volumes.?

In view of those issues, the County requests that the STB requires CP-KCS to provide
periodic traffic reports as a way of monitoring activity in the area. A monthly count of truck traffic
arriving and leaving each of the gates at CP’s Minneapolis Intermodal Terminal would enable both
the County and MnDOT to objectively monitor the situation on an ongoing basis. CP’s projection
of an additional 86 intermodal units daily from the merger would represent a 38% increase in
intermodal truck traffic over 2019 levels. That figure, together with any agricultural transload
traffic that may materialize, would add significantly to truck activity on area roadways and

accordingly increase the danger posed to cyclists, pedestrians and other roadway users.

15q.
16v/S Amfahr at 21.
17q.
18 4.
19d.
20 |d.



The County requests that the STB requires CP-KCS to:

- Conduct a detailed study of the potential routes trucks will follow when traveling to and
from the Intermodal Facility.

- Require CP to fund any improvements to highways, including intersection improvements,
that will be necessary to reduce adverse impacts of such improvements.

- Conduct regular updated studies to determine whether changing intermodal container
volumes have caused further increases in truck traffic on area roadways that require further
improvements to existing highway infrastructure.

- Require CP to fund any such improvements.

The Board ordered similar conditions in Arizona Eastern Railway Inc — Construction
Exemption — In Graham County, AZ, FD 34836 slip op. at 4-5, 7 (STB Served June 12, 2009). In
that matter, the Board required the applicants to regularly consult with federal, state and local
agencies following the transaction to determine whether changing conditions warranted further
improvements, at the applicants’ expense, to mitigate increased vehicular traffic conditions on the
surrounding communities. In this case, the Board should impose similar conditions requiring
Applicants to study changing truck traffic patterns and implement the required improvements
within Hennepin County, at the Applicants’ expense, to ameliorate the increased vehicular traffic

resulting from this transaction.

B. Increased volumes of hazardous materials as identified by Applicants bring greater
risk of incidents that will require additional safety measures, training, and
equipment for first responders.

The County is concerned about an increased risk of an incident involving hazardous
materials given CP’s expectations for merger-related traffic growth in that product segment. CP
documentation, provided as part of the environmental review of the proposed transaction, shows

that the merger is expected to add 40,000 carloads of hazardous materials annually to the

10



Paynesville Subdivision by year 2027.2* The Paynesville Subdivision is CP’s primary route into
the Twin Cities from the west and is expected to handle the vast majority of the hazardous materials
from Alberta oil/gas fields to Mexico and other destinations throughout the south. The 40,000
additional shipments of hazardous materials that will move in that corridor would represent a
17.5% increase over the base-case hazardous materials volume of 228,000 cars annually.?> More
significantly, nearly 1 in 4 cars moving over the Paynesville Subdivision is expected to be a car
with a hazardous materials classification.

Paynesville Subdivision 2027 Traffic Forecast

Without With Net

Merger Merger Change
Hazmat Cars 228,000 268,000 40,000
Total Cars 952,000 1,128,000 176,000
% Hazmat 23.9% 23.8%

Source: STB website, Environmental Impact Statement, maps
To be sure, rail has a good overall safety record with regard to transportation of hazardous
materials. However, as Mr. Amfahr notes, with an expectation of a significant increase in a
hazardous materials traffic category that already comprises nearly 25% of all cars, it is reasonable
to expect some additional precautions be taken to provide additional margins of safety through this
heavily populated metropolitan area. A recent CP derailment in Hennepin County highlights the
concern. On March 7, 2021, an eastbound CP train derailed 22 cars near milepost 11.8 in
Plymouth, MN, located within Hennepin County. The consist of this mixed freight train included
a variety of hazardous materials cars, with several cars of molten sulfur and asphalt involved in

the derailment. It is fortunate that the derailment occurred in a relatively isolated area rather than

21 CP-KCS EIS documents available at: Documents | CP-KCS Environmental Impact Statement (cp-
kcsmergereis.com); Information Requests and Responses, document: “CP-KCS Response to Info Request #1 Maps
by segment book™)

22\/S Amfahr at 24.
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in the heavily urbanized area further to the east and that no release of hazardous materials occurred.
However, the potential for increased volumes of hazardous materials traffic moving through a
densely populated urban area highlights the risks presented by a proposal that projects a 40,000
car increase annually in the movement of such commaodities through this area. While incidents
like the March 7, 2021 derailment cannot be prevented entirely, the likelihood of an incident and
the risk of a serious outcome can be minimized through a variety of common-sense measures.
Moreover, Mr. Amfahr states that CP’s forecast of additional hazardous materials cars
traversing Hennepin County is understated.”® At times during recent years, freight shipments
hazmat have been higher than what is shipped today. Oil and gas shipments originating in the
Bakken and other formation throughout the northern U.S. and Canada are currently depressed from
peak levels that were reached in past years.?* According to Mr. Amfahr, shipment volumes are
driven by many factors not directly controlled by CP, such as availability of pipeline capacity,
seasonality, and commodity prices.”® With oil prices currently on the rise, Bakken oil would
become attractive again, making it likely that production levels from the region will increase going
forward.?® These factors could result in higher freight traffic volumes than CP has projected. 2’
The County wishes to work with Applicants to help minimize the chances of a hazardous
materials incident. The County proposes the following measures that should include, but would
not be limited to, actions that would reduce the chances of a derailment involving hazardous
materials shipments, and changes that would reduce chances for a release of hazardous materials,

fire, or related outcome, such as:

2VS Amfahr at 28.

24 1d. at 29; The relatively high production cost of Bakken oil/gas provides little incentive to drill and produce when
WTI oil prices are depressed. This has been the case since the COVID outbreak began. Id.

3 d.

% d.

27 |d,
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- Installation of additional defect detectors along the corridor, possibly including dragging
equipment, acoustic, thermal, and wheel impact detectors.

- Anincrease in frequency of visual inspection by track supervisors.
- Anincrease in frequency of rail defect detector testing along the corridor.

- An assurance that no trains will be operated until track and structures can be inspected
following unusually heavy rain in the area.

- A speed restriction through portions of the metro area not already restricted (only applies
to trains handling loaded hazardous materials shipments).

C. Increased train frequencies coupled with recent trends showing increased train
lengths will result in more and longer delays at crossings.

The County is concerned that Applicants have not projected any measures they propose to
take that will ameliorate the impacts of more trains and longer trains, if industry trends continue,
at crossings. This Board is well-familiar with the issue and has required applicants in other
proceedings to undertake measures that will identify and address the potential impacts.

For example, in STB FD 35087, Canadian National Ry. Co, et al. — Control - EJ&E West
Company, Decision No. 16 (Service Date December 24, 2008), at 3, the Board ordered mitigation
measures that required the applicants there to construct grade separations and implement other
changes that were intended to redress the adverse impacts on grade crossings from the increased
traffic, stating the following:

Our mitigation includes two grade separations (and requires applicants to bear 67%
of the cost of one and 78.5% of the cost of the other), cameras to assist in the timely
response of emergency providers, programs related to school and pedestrian safety,
noise mitigation, and a 5-year environmental reporting condition requiring
applicants to file quarterly reports on the implementation of our environmental
mitigation, so that we will be kept apprised of the effectiveness of the conditions.
We are also establishing a 5-year formal oversight period, with detailed monthly
reporting requirements imposed on the applicant carriers, to allow us to closely
monitor applicants’ operations during the oversight period. In addition, applicants
will be required to comply with their extensive voluntary environmental mitigation
and with the negotiated agreements they have entered into with the National
Railroad Passenger Corporation (Amtrak) and communities in Illinois and Indiana
containing tailored mitigation that applicants will provide.

13



Responding to concerns over increased train volumes and blockages at grade crossings, the
Board also required the applicant to regularly report the number of trains operating over segments
of the affected line, detail information on any accidents or incidents, including those at grade
crossings, and provide descriptive information for any grade crossing blockage that exceeded ten
minutes.?® While the Board acknowledged that certain communities would benefit from a decrease
in rail traffic, it noted that others may experience the reverse due to rerouted freight traffic.?® For
those harmed communities, the Board noted that it is not “appropriate” that they “bear the full
adverse environmental impacts of rail congestion” and conditions must be imposed to protect the
affected communities from the effects of increased rail traffic.

The County has identified a total of 32 crossings along CP mainlines in the County that
would be directly and materially impacted by merger-related traffic increases.®! Of those, the
following fourteen crossings are of the greatest concern since they support the highest volumes of
vehicle traffic:

(@) N.E. Central Avenue;
(b) Humboldt Avenue N;
(c) West Broadway Avenue;
(d) Douglas Drive;

(e) Winnetka Avenue;

(f) Boone Avenue;

(g) Zachary Lane;

(h) Peony Lane;

2 1d. at 26.

29 |d. at 38.

30 |d.

81\/S Amfahr at 32.
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(i) County Road 101,

() Pinto Drive;

(k) Arrowhead Drive;

() County Road 19;

(m)County Road 92; and

(n) County Road 50.%2

Moreover, the County is concerned that crossings within the heavily urbanized area near

CP’s Humboldt Yard in north Minneapolis will also be blocked as a result of this proceeding.®
The daily train counts cited by CP in its environmental-issues filing in this proceeding indicates
an expectation that train volume in the area around Humboldt Yard (Camden-MNS segment) will
increase from an average of 20.0/day to 23.6.34 However, as previously noted, CP’s forecast may
be conservative in certain product categories. In addition to Bakken oil, gas shipments, many of
which are hazardous (currently below peak levels due to market conditions) and grain traffic is
also subject to variations in shipping volume as commodity prices fluctuate.*® In both cases,
additional shipments in favorable market conditions could add materially to carload volume and
to daily train traffic on the Paynesville Subdivision, with the potential to further increase delays at
crossings, disrupt emergency responders, and aggravate traffic congestion in the area.3® The

County is concerned that any changes in use of the Humboldt Yard, such as the increased storage

%2 1d. at 32.

3 1d. at 34.

34 CP-KCS EIS documents available at: Documents | CP-KCS Environmental Impact Statement (cp-
kcsmergereis.com); Information Requests and Responses, document: “CP-KCS Response to Info Request #1 Maps
by segment book™)

%VS Amfahr at 35.

3% 1d. at 36.
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of cars, increased work events by trains (block swapping, etc.), or other operational changes could
result in significant increases in delays at important grade crossings.®’

The additional train traffic using the Paynesville Subdivision is also likely to result in increased
blockage of crossings such as North Humboldt Avenue /Hennepin County Highway 57, a principal
roadway in the area. It is important to note that a fire station is located along North Humboldt
Avenue, immediately north of the CP crossing. When that crossing is blocked, response times for
certain emergency services will be adversely impacted.

The County is requesting this Board to require Applicants to both provide funds for the
County to study the impacts on grade crossings to determine where increased train volumes and
the long trains Applicants operate will create blocked crossings that will have associated impacts
of preventing emergency responders from reaching parts of the community, delaying trips by
ambulances in medical emergencies and preventing or delaying access to emergency medical
facilities, preventing residents from getting to or from work or child care facilities and otherwise
impeding the day-to-day flow of business and daily life in the County. Then, once those studies
have been completed, requiring Applicants to fund the improvements that are required to mitigate
the delays, whether grade separations or other changes to train operations and dispatching practices
on lines and into and out of rail yards that will address the delays at the crossings.

IV. CONCLUSION

The County and HCRRA have legitimate concerns about the potential impacts of this
proposed merger transaction on the quality of life in the County. Applicants have glossed over the
impacts of the changes their proposed transaction will create and have not addressed those impacts

with proposed mitigation measures. Accordingly, the County and HCRRA respectfully request

7 1d. at 37.
16



the Board to approve the Application as consistent with the public interest only if it imposes the
conditions described above to address those adverse impacts.

Respectfully submitted,

(lti

Charles A. Spitulnik
Ayelet Hirschkorn
KAPLAN KIRSCH ROCKWELL, LLP
1634 | Street, NW

Suite 300

Washington, DC 20036

Phone: (202) 955-5600
cspitulnik@kaplankirsch.com
ahirschkorn@kaplankirsch.com

Benedict J. Schweigert

Senior Assistant County Attorney
A-2000 Government Center

300 South Sixth Street
Minneapolis, MN 55487
612-348-4662
ben.schweigert@hennepin.us

Dated: February 28, 2022
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I hereby certify that | have on the 28th day of February 2022, caused to be served the
foregoing Comments and Request for Conditions of Hennepin County, MN and the Hennepin
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EXHIBIT 1

Verified Statement of Mark Amfahr



BEFORE THE
SURFACE TRANSPORTATION BOARD

STB Finance Docket No. 36500

CANADIAN PACIFIC RAILWAY LIMITED; CANADIAN PACIFIC RAILWAY
COMPANY; SOO LINE RAILROAD COMPANY; CENTRAL MAINE & QUEBEC
RAILWAY US INC.; DAKOTA, MINNESOTA & EASTERN RAILROAD
CORPORATION; AND DELAWARE & HUDSON RAILWAY COMPANY, INC. —
CONTROL - KANSAS CITY SOUTHERN, THE KANSAS CITY SOUTHERN
RAILWAY COMPANY, GATEWAY EASTERN RAILWAY COMPANY,
AND THE TEXAS MEXICAN RAILWAY COMPANY

VERIFIED STATEMENT OF MARK AMFAHR

1. | am Mark Amfahr. | am an independent consultant providing assistance to Hennepin
County and the Hennepin County Regional Railroad Authority (“HCRRA”) on rail-related
matters.

2. | have over 38 years of experience in the railroad industry. | have worked on numerous
freight and passenger rail projects in the United States and abroad. The first ten years of my
career were spent working as a railroad employee, initially for the lowa Railroad and lowa
Interstate Railroads, then for Chicago & North Western Railway. At those companies | worked
in a variety of management positions in the accounting, operations, and sales/marketing

areas. Following that work, I started my own company, Amfahr Consulting LLC, and have
worked as principal of that company providing rail-related consulting services for the past 28
years. My clients have included a variety of entities including: government agencies, owners of
private railroads, and investors seeking to acquire railroads. | have also provided services as a
subcontractor for several consulting firms. That work has covered a wide variety of specialized

areas, with most tasks focused on the commercial and operational areas but with certain projects



touching on engineering and financial matters. | have a BBA degree in Transportation/Logistics
from lowa State University; completed in 1983.

3. | am very familiar with the issues of concern in this matter. | have been a resident of the
Twin Cities metropolitan area® since 2001 and have completed several local rail consulting
projects since that time.

4. My initial project for Hennepin County (“Hennepin County” or “the County”) in 2002
was an analysis of a rail line owned by HCRRA which culminated in a Surface Transportation
Board (“STB” or “Board”) filing for abandonment that | personally prepared. Additional
projects for Hennepin County have included freight traffic studies, traffic flow analyses,
assistance with light rail projects, rerouting of freight lines, representation at community
meetings, and work involving rail shippers in the area.

5. In addition to the Hennepin County projects, | also completed local rail-related work for
the Minnesota Department of Transportation (“MnDOT?), the University of Minnesota, the City
of Minneapolis, and for the Minneapolis/St. Paul Metropolitan Council.

6. A copy of my full CV is attached as Exhibit 1-A.

7. As a long-time resident of the area and consultant on numerous transportation-related
issues, | am familiar with vehicular and rail traffic patterns in and around Hennepin County.

8. The Applicants in this proceeding anticipate that this transaction, if approved by the
Board, will result in additional intermodal units operating through their Minneapolis Intermodal
Terminal. This will generate additional truck traffic on local roadways in the urban areas within

Hennepin County.

! The Twin Cities metropolitan area encompasses the cities of Minneapolis and St. Paul, Minnesota and surrounding
suburbs.



9. The Applicants have stated for the record that they expect one additional train daily in
each direction, handling containers between Minneapolis and various terminals in Texas and
Mexico.? This extra train is expected to handle an average of 86 units daily through the
Minneapolis terminal,® with those units being diverted from trucks currently operating via 1-35
and other principal highways.

10.  While the diversion of those trucks from highways to rail will provide environmental,
safety, and other public benefits overall, they will have an offsetting, adverse impact locally in
the Twin Cities metro area.

11.  Specifically, the roadways that provide access to Canadian Pacific Railway’s (“CP”)
Minneapolis Intermodal Terminal (formerly SOO Line’s Shoreham Yard) in the Twin Cities
metro would see increases in daily traffic volume as a result of the merger.

12.  CP’s forecast indicates that the trucks to be diverted as a result of this merger currently
operate between points in Texas/Mexico and facilities located throughout southern Minnesota
and western Wisconsin. These trucks currently utilize a variety of routes to travel through the
area, finally converging onto either 1-35 or 1-29 to travel through lowa when moving to/from
southern points.*

13.  With diversion to CP’s intermodal service, long-haul truck traffic that was formerly
dispersed through the mid-western region on a variety of routes will become highly concentrated
on local roadways in and around the Twin Cities metro as they travel to/from CP’s Minneapolis

Intermodal Terminal.

2 Applicants’ Response to Interrogatory No. 5 of Hennepin County and Hennepin County Regional Rail Authority at
9.

3 Applicants’ Response to Interrogatory No. 2 of Hennepin County and Hennepin County Regional Rail Authority at
7.

4 Finance Docket No. 36500, Verified Statement of Bengt Muten, “Traffic Studies”, Muten V.S. at 22.
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14. The map provided as exhibit 1-B to this Verified Statement shows the street and
roadway network leading to and from the Minneapolis Intermodal Terminal, and highlights the
local routes that will see increased traffic congestion as trucks deliver the intermodal containers
to or from the Terminal.

15.  The diversion of the long-haul trucks from primarily rural, interstate routes onto urban
roadways to reach the Minneapolis Intermodal Terminal is likely to aggravate existing traffic and
safety problems and concerns.

16. CP recently added a transload facility at its Shoreham site, specializing in handling of
DDG (dried distillers grain), grain, and related agricultural products. This facility will attract
additional heavy trucks to area roadways, arriving with agricultural products from surrounding
rural areas and departing empty, with their products transferred to containers for outbound
movement by rail .

17.  The new transload facility is located in the southeast corner of the Shoreham facility,
with trucks utilizing new entrance/exit routes to Central Avenue. Truck traffic associated with
the transload facility as well as many container trucks serving the intermodal terminal will be
using the new Central Avenue route and connecting streets such as Lowry Avenue rather than
University Avenue that had been the primary route in the past.

18. CP’s projection of an additional 86 intermodal units daily from the merger would
represent a 38% increase in intermodal truck traffic over 2019 levels. That figure, together with
any agricultural transload traffic that may materialize, would significantly add to truck activity

on area streets and roadways.

5 Minneapolis Intermodal Terminal, www.cpr.ca.



Aerial photo showing entrances and exits used by trucks when accessing CP’s Minneapolis Intermodal Terminal. The principal
roadways used by trucks are University Avenue (west) and Central Avenue (east) of the terminal. Note the retail and residential
units along Central Avenue, as well as the golf course immediately to the north of the facility. Photo from: Minneapolis
Intermodal Terminal (cpr.ca)

19.  The safety of bicycle riders, pedestrians, and other users of University Avenue (Hwy 47)
and Central Avenue (Hwy 65) roadways are of prime concern to the County as CP plans to
attract additional truck traffic onto those corridors.

20.  MnDOT has identified University Avenue and Central Avenue as high-risk routes due to
their above average incidence of injuries and fatalities, many involving large trucks.

https://www.dot.state.mn.us/metro/projects/hwy47andhwy65improvements/index.html

21.  With intermodal service, it is always necessary to consider actual roadway traffic
volumes rather than simply examining units that the railroad will handle. With 86 additional
units expected daily through CP’s Minneapolis Intermodal Terminal following the merger, the
actual daily traffic counts on area roadways will be greater than what CP projects. This is due to
the need for ancillary vehicle movements that support intermodal operation, such as bobtail

trucks, empty chassis movements, and trucks repositioning empty containers. These movements


https://www.cpr.ca/en/our-markets/intermodal-containers/minneapolis
https://www.cpr.ca/en/our-markets/intermodal-containers/minneapolis
https://www.dot.state.mn.us/metro/projects/hwy47andhwy65improvements/index.html

typically increase unit traffic by a factor of ~1.3-1.5x. Therefore, 86 additional intermodal units
per day on rail would result in approximately ~110-130 truck movements on area roadways
daily, which is a material increase over current volumes.

22.  The Applicants’ forecast an increase in the number of hazardous material (“hazmat”) cars
that will traverse Hennepin County on an annual basis following the transaction.

CP’s forecast shows that the merger is expected to add approximately 40,000 cars of hazmat
annually to the Paynesville Subdivision by the year 2027.

23. The Paynesville Subdivision is CP’s primary route into the Twin Cities from the west and
it is expected to handle the vast majority of the CP’s hazmat shipments that will move from
Alberta oil and gas fields to Mexico and other destinations throughout the southern United
States.

24.  The 40,000 additional cars of hazmat that will move in that corridor would represent a
17.5% increase over the base-case hazardous material volume of 228,000 cars annually. More
significantly, nearly 1 in 4 cars moving over that subdivision is expected to be a car with a

hazardous materials classification, according to data provided by CP:

& All data in this section obtained from CP-KCS EIS documents available at: Documents | CP-KCS Environmental
Impact Statement (cp-kcsmergereis.com); Information Requests and Responses, document: “CP-KCS Response to
Info Request #1 Maps by segment book.”



https://www.cp-kcsmergereis.com/documents.htm
https://www.cp-kcsmergereis.com/documents.htm

25.  With the relatively high percentage of hazmat moving on the Paynesville Subdivision, the
likelihood of hazmat cars being involved in a derailment or other incident in the County is a
valid concern.
26.  Arecent CP derailment in Hennepin County highlights the concern. On March 7, 2021,
an eastbound CP train derailed 22 cars near milepost 11.8 in Plymouth, MN, located within
Hennepin County. The consist of this mixed freight train included a variety of hazmat shipments
with several cars of molten sulfur and asphalt involved in the derailment. It is fortunate that the
derailment occurred in a relatively isolated area rather than in the heavily urbanized area further
to the east, and that no release of hazardous materials occurred. However, the potential for
increased volumes of hazardous materials traffic moving through a densely populated urban area
highlights the risks presented by a proposal that projects a 40,000 car increase annually in the
movement of such commodities through this area.
27.  While incidents like the March 7, 2021 derailment cannot be prevented entirely, the
likelihood of an incident and the risk of a serious outcome can be reduced through a variety of
common-sense measures such as:

- Installation of additional defect detectors along the corridor, possibly including dragging

equipment, acoustic, thermal, and wheel impact detectors.

- Anincrease in frequency of visual inspection by track supervisors.

- Anincrease in frequency of rail defect testing along the corridor.

- An assurance that no trains will be operated until track and structures can be inspected

following unusually heavy rain in the area.
- A speed restriction through portions of the metro area not already restricted (only

applying to trains handing loaded hazardous materials shipments).



28.  The County is further concerned about the possibility that CP’s forecast for hazmat may
be understated.
29.  Attimes during recent years, freight shipments of hazmat have been higher than what is
shipped today. Oil and gas shipments originating in the Bakken and other formation throughout
the northern U.S. and in Canada are currently depressed from peak levels that were reached in
past years’. Shipment volumes are driven by many factors not directly controlled by CP, such as
availability of pipeline capacity, seasonality, and commodity prices. With oil prices currently on
the rise, Bakken oil becomes attractive again, making it likely that production levels from the
region will increase going forward. These factors could result in higher freight traffic volumes
than CP has projected.
30.  Toensure that all potential traffic is considered, the Board should consider the additional
cars of hazardous materials that would result from increased oil production and a return to the
freight traffic levels seen in past years. Based upon that information, conditions could be
imposed to mitigate the harmful effects this additional traffic would have in Hennepin County.
31.  With the anticipated increase in freight train traffic, along with the tendency to operate
longer trains, delays at existing grade crossings would likely increase as a result of this merger.
32. Hennepin County has identified a total of 32 crossings along CP mainlines in the County
that would be directly and materially impacted by merger-related traffic increases. Of those, the
following fourteen crossings are of the greatest concern since they support the highest volumes
of vehicle traffic:

(a) N.E. Central Avenue;

(b) Humboldt Avenue N;

” The relatively high production cost of Bakken oil/gas provides little incentive to drill and produce when WTI oil
prices are depressed. This has been the case since the COVID outbreak began.
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(c) West Broadway Avenue;

(d) Douglas Drive;

(e) Winnetka Avenue;

(F) Boone Avenue;

(9) Zachary Lane;

(h) Peony Lane;

(i) County Road 101;

(J) Pinto Drive;

(K) Arrowhead Drive;

() County Road 19;

(m)County Road 92; and

(n) County Road 50.
33.  Of greatest concern is the blockage of crossings within the heavily urbanized area near
CP’s Humboldt Yard in north Minneapolis.
34.  The daily train counts cited by CP in its environmental-issues filing in this proceeding
indicates an expectation that train volume in the area around Humboldt Yard (Camden-MNS
segment) will increase from an average of 20.0/day to 23.6.
35.  As previously mentioned, it is important to consider that CP’s forecast may be
conservative in certain product categories, with additional traffic that is not merger-related
possibly increasing those base figures. Examples could include Bakken oil and gas shipments,
many of which are hazardous (currently below peak levels due to market conditions), and grain

traffic which is also subject to variations in shipping volume as commodity prices fluctuate.



36. In both cases, additional shipments in favorable market conditions could add materially
to carload volume and to daily train traffic on the Paynesville Subdivision, with the potential to
further increase delays at crossings, disrupt emergency responders, and aggravate traffic
congestion in the area.
37.  The County is concerned that any changes in use of the Humboldt Yard, such as the
increased storage of cars, increased work events by trains (block swapping, etc.), or other
operational changes could result in significant increases in delays at important grade crossings.
38. | have reviewed the statements, documents, maps, and charts the Applicants filed with the
Board and can attest that the added rail traffic resulting from this proceeding will likely cause
additional vehicular delays and traffic congestion at grade crossings in the County. Of special
concern are the impacts that additional train traffic would have upon vehicles using crossings
near Humboldt Yard, such as North Humboldt Avenue, 45" Avenue N., and N. Lyndale Avenue,
all principal roadways in the area.
39. It is important to note that a fire station is located along North Humboldt Avenue,
immediately north of the CP crossing. When that crossing is blocked, response times for certain
emergency services will be adversely impacted.

I, Mark Amfahr, declare under penalty of perjury that the foregoing is true and correct.
Further, | certify that | am qualified and authorized to file this Verified Statement.

Executed on February 28, 2022.

Mark Amfahr
Principal, Amfahr Consulting LLC
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EXHIBIT 1-A

Curriculum Vitae of Mark J. Amfahr



CURRICULUM VITAE MARK J. AMFAHR

Name MARK J. AMFAHR

Profession International Railway Consultant
Position in Company Principal, Amfahr Consulting LLC
Year of Birth 1961

Nationality American

Company founded in 1993

Years of work experience 34

Education lowa State University
Qualifications BBA Transportation / Logistics
Specialization In both Domestic and International Markets: Rail Traffic

Forecasting, Evaluation of Market Potential, Improvement
of Commercial and Operational Practices, Project Benefit-
Cost  Analysis, Optimization of Railcar Fleets,
Development of Freight Service Plans, Train Dispatching,
Development of Shipment Cost Models to Assist in
Pricing of Services, Evaluation of Financial Contribution
by Line Segment, Strategic Planning Assistance for Small
to Medium-sized Railroads.

Key Experience Conducted numerous due diligence analyses, with a focus
on the marketing, sales and revenue-generating areas. The
output fed larger studies that ultimately determined the
economic value of rail properties that were offered for sale
or concession.

Analyzed the economics of rail shipments on a variety of
railroads operating worldwide; generated data that guided
marketing strategy and sales efforts. Conducted numerous
studies of the financial viability of specific segments of
rail networks.

02/22 Amfahr Consulting LLC
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Have functioned in a variety of Sales and Marketing
positions throughout North America on both large and
small railroads. Responsibilities included budgeting and
forecasting, supervision of staff, customer sales contact,
cost and price determination, benefit/cost analysis,
negotiation, issuance of contracts and tariffs, as well as
allocation and assignment of rail equipment.

Have functioned in a variety of Operating Department
positions throughout North and South America. Positions
have included Director of Operations and Superintendent
of Operations in Chile, Dispatcher and Chief Dispatcher in
the U.S. and Operations Analyst in Argentina.

Foreign Languages

Language Speaking Reading Writing

Spanish Fair Good Fair

1993 to Present

Rail Industry Consultant

Montana Rail Link — CRISI
Grant Application

Missoula, Montana

September — October 2018

The applicant, Montana Rail Link, sought grant funds for
PTC planning work in advance of PTC installation along its
655-mile mainline network. Prepared an application for
funding available through the U.S. DOT’s 2018 CRISI Grant
Funds program. The application included a detailed proposal
describing how funds would be applied to advance MRL’s
PTC work and the benefits that would result.

Progressive Rail Inc —
CRISI Grant Application

Lakeville, Minnesota

August - October 2018

Progressive Rail’s subsidiary the Central Midland Railway
(CMR) sought funds to assist with rehabilitation of bridges
along its line in Missouri. Assisted with preparation of a
CRISI grant application to fund a portion of the $3.6 million
project. Work involved development of project scope,
preparation of traffic forecasts and associated operational
costs, as well as development of a benefit-cost analysis that
monetized the project’s internal and external (societal)
economic impacts.

02/22
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Belt Railway of Chicago -
CRISI Grant Applications

Bedford Park, lllinois

May - July 2018

Prepared two applications for funding through the U.S.
DOT’s CRISI Grant Funding program. The applications
were for fiscal years 2017 and 2018 funding appropriations,
with both seeking funds to assist with BRC’s Positive Train
Control (PTC) projects. The application included a detailed
proposal that described how funds would be applied to
advance BRC’s installation timeline, including testing and
employee training, and the benefits that would result. One of
the two applications was successful and BRC was awarded a
grant for $8.6 million.

Willmar Wye / Highway 12
Bypass Project

Willmar, Minnesota

April — June 2018

On behalf of Minnesota Department of Transportation,
conducted a comprehensive evaluation of rail customers’ use
of a spur track. The right of way that MnDOT selected for
the new Highway 12 By-pass alignment required that an
active spur track be shortened which impacted rail operations
for the three customers using the spur. The project goal was
to develop viable alternatives that would preserve customers’
current operational capabilities at the lowest possible cost.
Worked directly with the customers on-site as well as BNSF
Railway to understand their needs then presented the
alternatives and cost estimates to MnDOT for evaluation.

Grant Application; Airpark
Connector Project

Big Spring, Texas, USA

September, October 2017

Assisted with preparation of a grant application for $4.5
million available through the federal government’s TIGER
grant program on behalf of client City of Big Spring, Texas.
The City sought funds to revise and upgrade roadway access
to a developing industrial park located at their regional
McMahon-Wrinkle Airport. Conducted a comprehensive
review of the Airpark’s commercial and operational activities
that included customer and management interviews and
market analysis. The information was used to develop a
detailed benefit-cost analysis that monetized the project’s
internal and external (societal) economic impacts over the 20-
year forecast period.

TIGER Grant Application;
Farmrail System Inc.

Clinton, Oklahoma, USA

September, October 2017

Assisted with preparation of a $16.5 million rail
infrastructure grant application to fund track rehabilitation in
western Oklahoma. The applicant, Farmrail System, sought
the funds to upgrade track to allow trains with 286,000 cars
to move at 25 mph. Work involved assistance with strategic
planning, development of project scope, preparation of traffic
forecasts and associated operational costs, as well as
development of a detailed benefit-cost analysis that
monetized the project’s internal and external (societal)

02/22
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economic impacts. The application was ultimately successful
which allowed Farmrail to obtain materials and begin
construction in Q2 of 2018.

Metropolitan Council /
Southwest Light Rail
Transit Project

St. Paul, Minnesota, USA

April 2017 — ongoing

Advising the Metropolitan Council of Minneapolis / St. Paul
on freight rail issues related to their Southwest Light Rail
Transit (SWLRT) project. Freight operator Twin Cities &
Western Railroad (TCWR) operates a line that parallels the
proposed SWLRT line and their operations will be disrupted
during and after construction of the new light rail line.
Assisting Metropolitan Council with evaluation of freight rail
issues as they may impact TCWR, including operating costs,
track maintenance costs, commercial and service matters, and
freight rail line capacity during and after construction.
Provided detailed estimates of expected operating and track
maintenance costs as well as interactive models to allow the
Council to test a variety of scenarios.

Great Plains Development
Authority

Parsons, Kansas, USA

Nov 2016 — ongoing

Conducted an analysis of how to best utilize the rail assets of
an industrial park to generate profitable growth and economic
development in the region. Great Plains Industrial Park is
located on the site of the former Kansas Army Ammunition
Plant in southeast Kansas that was constructed during WWII.
The recently decommissioned KAAP has been working to
transition from a government operation to a private sector
industrial park. Great Plains’ rail transportation and logistics
opportunities were studied and recommendations were made
in a report that included a transportation market study and
marketing plan. A presentation of findings was made to
GPDA’s board of directors. Follow-on work to assist GPDA
with  business  development and to  implement
recommendations is ongoing.

PTC Grant Application;
Belt Railway of Chicago

Chicago, Illinois, USA

April, May 2016

Prepared an application for funding available through the
U.S. DOT’s 2016 Railroad Safety Technology Grant Funds
program. The program made $25 million available for
railroad safety technology projects that would advance the
implementation of Positive Train Control (PTC). The
application included a detailed proposal that described how
funds would be applied to advance BRC’s installation
timeline and the benefits that would result.
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Grant Application;
WATCO - SKOL

Cherryvale, Kansas, USA

March, April 2016

Assisted with preparation of an application for $25.3 million
available through the federal government’s TIGER VIII grant
program on behalf of client South Kansas and Oklahoma
Railroad (SKOL). SKOL, a subsidiary of WATCO
Companies, applied for the funds in order to complete a track
rehabilitation project on their Tulsa Subdivision in Oklahoma
and Kansas. Conducted a comprehensive review of SKOL’s
commercial and operational activities that included customer
and SKOL management interviews. Prepared a 20-year
traffic forecast and developed a detailed benefit-cost analysis
that monetized the project’s internal and external (societal)
economic impacts.

Assessment of Business and
Financial Plans;

PFAL / California High-
Speed Rail Authority

January, February 2016

Working with consulting firm Project Finance Advisory Ltd.
(PFAL), provided rail-related advisory services to the
California High Speed Rail Authority. Conducted due
diligence assessments on the Authority’s funding plans for
various project proposals under consideration. Advised client
on operational and commercial aspects of various service
proposals and recommended strategies that could be
employed to mitigate risk.

Mitsui Nacala Corridor
Review

Maputo, Mozambique

October — December 2015

Evaluated commercial and operational aspects of three
railway companies operating as concessions in Southern
African nations Mozambique and Malawi. The companies
included coal hauling railway CLN and general cargo
railways CDN and CEAR. The analysis was conducted on
behalf of part-owner Mitsui & Co. Ltd.,, a Tokyo-based
business conglomerate. Following an evaluation of the
railways a written report was summited that included
observations and recommendations for improvement in their
commercial and operational areas.

HCRRA; Analysis of BNSF
Monticello Subdivision

Minneapolis, Minnesota,
USA

November - December 2015

On behalf of client Hennepin County Regional Railroad
Authority assessed the value of BNSF’s 38.2-mile Monticello
Subdivision. HCRRA is interested in the corridor for
possible construction of a light rail transitway in the future.
The project required that all relevant costs be assessed which
included development of multiple scenarios for track
maintenance spending. Detailed estimates of traffic and
revenue were also prepared for each of the on-line shippers.
All revenue and cost factors were then consolidated into a
pro-forma income statement which estimated the economic
value of the branch.
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Amtrak RRIF Loan
Application

Washington D.C., USA

August — November 2015

Teamed with Project Finance Advisory Ltd. (PFAL) to assist
the US DOT’s Office of the Secretary of Transportation in its
review of Amtrak’s $3.0 billion RRIF loan application. Our
team performed a secondary “peer” review of the loan
assessment with the initial review having been prepared by
Scully Capital. Responsibilities included assessment of the
commercial and operational aspects of the application. The
loan was intended to fund acquisition of 28 Next Generation
High-Speed Trainsets for use on Amtrak’s Northeast
Corridor, replacing the Acela equipment currently in service
there.

University of Minnesota

Minneapolis, Minnesota,
USA

July 2015 - April 2016

On behalf of client University of Minnesota, evaluated the
impacts that a property acquisition would have rail operations
in an area immediately north of the campus. Studied the rail
activities taking place on the properties and commented on
the operational, commercial and financial impacts if
relocation were to occur. The interests of each customer and
of the railway were carefully considered as recommendations
were developed for the client.

HBRY - OmniTRAX

Churchill, Manitoba,
Canada

May — July 2015

On behalf of OmniTRAX, conducted a full review of rail
traffic and operational activities on their Hudson Bay
Railway in north-central Canada. Interviewed company
officials and assessed local economic conditions in order to
assess the impacts that would result from a potential
restructuring of the railway. Completed a benefit-cost
analysis that estimated net benefits generated by the railway
internally as well as externally to the regional economy.

Grant Application; Amtrak
Southwest Chief

La Junta, Colorado, USA

May — June 2015

On behalf of a consortium of rural communities, assisted with
preparation of a grant application for infrastructure
investment. The Amtrak Southwest Chief Route
Advancement and Improvement Project sought funds for
rehabilitation of the BNSF trackage through the federal
government’s TIGER VII grant program. A 20-year
ridership and operational forecast was prepared and a
complete benefit-cost analysis was developed that monetized
the project’s internal and external (societal) economic
impacts. The application was successful and $15.2 million in
funding was awarded for the project.

02/22

Amfahr Consulting LLC




CURRICULUM VITAE

MARK J. AMFAHR

Hennepin County Regional
Railroad Authority;
Freight Traffic Study

Minneapolis, Minnesota,
USA

April 2015 — December
2016

Conducted a comprehensive review of rail freight movements
within Hennepin County. Quantified traffic volumes moving
on each route within the county including average daily train
counts and percentage breakdown of products transported.
Identified all rail-served facilities and determined the level of
rail shipping activity of each. Developed a five-year forecast
of train and product movements by route to assist the county
in their planning efforts. Worked with partner consulting
firm to quantify truck traffic associated with each rail facility
to feed their roadway traffic model.

RRIF Loan Application;
Port of Stockton

Stockton, California, USA

April — May 2015

Worked with a team from Project Finance Advisory Ltd.
(PFAL) to evaluate the commercial and operational aspects
of the Port of Stockton’s loan application. The loan was
available through the Federal Railroad Administration’s
RRIF (Railroad Rehabilitation and Improvement Financing)
program. The funds were sought to expand rail capacity that
would improve operational efficiency and permit traffic
growth to continue. The process involved interviewing key
customers, railway and port officials, analysis of traffic
information and development of a traffic and revenue
forecast. A final report was issued that summarized findings
and conclusions.

Grant Application;
WATCO - WSOR

Madison, Wisconsin, USA

March, April 2014

Assisted with preparation of an application for $25.6 million
in funds available through the federal government’s TIGER
VI grant program on behalf of client Wisconsin and Southern
Railroad (WSOR). WSOR, a subsidiary of WATCO
Companies, applied for the funds in order to complete a 35.5-
mile track rehabilitation project in Wisconsin. Conducted a
complete review of WSOR’s commercial and operational
activities that included customer and WSOR management
interviews as well as an inspection of the project site.
Prepared a 20-year traffic forecast and developed a complete
benefit-cost analysis that monetized the project’s internal and
external (societal) economic impacts.

Grant Application; Amtrak
Southwest Chief

Garden City, Kansas, USA

March, April 2014

Assisted with preparation of an application to fund
infrastructure investment through the Amtrak Southwest
Chief Route Improvement Project. The application requested
$28.3 million in funds available through the federal
government’s TIGER VI grant program on behalf of a
consortium of rural communities. The funds were for
rehabilitation of the BNSF trackage that hosts the Amtrak
service. Work included preparation of a 20-year ridership
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and operational forecast and development a complete benefit-
cost analysis that monetized the project’s internal and
external (societal) economic impacts. The application was
successful and funds were awarded for the project.

Business Plan Assistance;
WATCO -SLWC

Oklahoma City, Oklahoma,
USA

Nov. 2013 - Jan. 2014

Assisted client WATCO with preparation of a business plan
that was an important component of their proposal to
purchase the Stillwater Central rail line from its owner, the
State of Oklahoma. As part of the project, traffic was
analysed, shippers and SLWC railroad managers were
interviewed and forecasts were developed. Traffic and
operations scenarios were developed and benefits of the sale
were quantified using benefit-cost analysis. WATCQO’s bid
to own the railroad was ultimately successful.

Grant Application; Indiana
Rail Road Co.

Indianapolis, Indiana, USA

May 2013

Assisted with preparation of an application for $13.8 million
in TIGER V funds on behalf of the Indiana Rail Road
Company. The funds were to be used to replace their 115-
year old White River bridge in southern Indiana which
supported the operation of unit coal trains and other traffic.
Conducted a full review of rail traffic and operational
activities related to the structure and interviewed customers
who would be impacted by the project. Completed a benefit-
cost analysis that estimated net project benefits that would
accrue to the railroad as well as to society. The application
was successful and the project received the full amount
requested.

Grant Application;
OmniTRAX - GWRCO

Loveland, Colorado, USA

May 2013

Assisted with preparation of an application for $22.9 million
in funds available through the federal government’s TIGER
V grant program. The application was prepared on behalf of
the Great Western Railway of Colorado (GWRCO), a
subsidiary of OmniTRAX, with the funds to be applied to a
variety of infrastructure projects. Conducted a complete
review of the railroad’s commercial and operational activities
and evaluated the impact that the proposed project would
have upon those activities. Prepared a 20-year traffic forecast
and developed a complete benefit-cost analysis that
monetized the project’s internal and external (societal)
economic impacts. The application was successful with the
project receiving partial funding from the FRA.

Grant Application;
WATCO - WSOR

Assisted with preparation of an application for $23.9 million
in funds available through the federal government’s TIGER
V grant program on behalf of client Wisconsin and Southern

02/22

Amfahr Consulting LLC




CURRICULUM VITAE

MARK J. AMFAHR

Madison, Wisconsin, USA

May 2013

Railroad (WSOR). WSOR, a subsidiary of WATCO
Companies, applied for the funds in order to complete a 37.5-
mile track rehabilitation project in Wisconsin. Conducted a
complete review of WSOR’s commercial and operational
activities that included customer and WSOR management
interviews as well as an inspection of the project site.
Prepared a 20-year traffic forecast and developed a complete
benefit-cost analysis that monetized the project’s internal and
external (societal) economic impacts.

Evaluation of BRRRA’s
Rail Corridor

Luverne, MN, USA

March — June 2013

On behalf of Minnesota Department of Transportation,
conducted a comprehensive evaluation of the Buffalo Ridge
Regional Railroad Authority’s rail line in southwest
Minnesota, operated by the Minnesota Southern Railway.
The objective of the project was to determine a going concern
value for the railroad, as well as a net liquidation value for
the rail corridor, which had been partially funded by
MnDOT. Interviewed railway officials and principal
customers and prepared detailed projections of carloads and
revenue for the rail line. Infrastructure maintenance needs
and asset valuation estimates were also provided to MnDOT.

Review; WATCO - SLWC

Oklahoma City, Oklahoma,
USA

February 2013

On behalf of WATCO, reviewed and quantified impacts that
a BNSF acquisition of Stillwater Central Railroad line in
Oklahoma would have upon shippers and the public.

USTDA Southern African
Reverse Trade Mission;

Washington D.C., USA

RTM: Sept./Oct. 2013
Project concluded late 2014

Acted as the team’s Technical Expert during a 12 day
USTDA Intermodal Freight Transportation Reverse Trade
Mission for delegates visiting the United States from a
variety of Southern African nations. Scheduled facility visits
and presentations that exposed delegates to U.S.
technologies, equipment, services and policies that could be
applied in their home countries. Assisted with preparation of
reports as well as the Delegate Handbook that detailed all
aspects of the RTM and provided contact information to
encourage follow-up activities with U.S. suppliers.

RRIF Loan Application;
Great Lakes Central
Railway

Owosso, Michigan, USA

Evaluated the commercial aspects of the Great Lakes Central
Railway as part of an analysis for a loan / re-financing
package. The loan was available through the Federal
Railroad Administration’s RRIF program - Railroad
Rehabilitation and Improvement Financing. The project
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June — July 2012

involved updating of a loan application that had been
initiated in 2009 but not completed. The updating process
included interviews with key customers and railway officials,
analysis of traffic information and revision of the previous
forecast. A report was prepared that included an update and
revision of the previously-filed multi-year financial forecast
together with a summary of findings and conclusions.

Grant Application;
WATCO - WSOR

Madison, Wisconsin, USA

February, March 2012

Assisted with preparation of an application for $24.1 million
in funds available through the federal government’s TIGER
IV grant program on behalf of client Wisconsin and Southern
Railroad (WSOR). WSOR, a subsidiary of WATCO
Companies, applied for the funds in order to complete a 37-
mile track rehabilitation project in Wisconsin. Conducted a
complete review of WSOR’s commercial and operational
activities that included customer and WSOR management
interviews as well as an inspection of the project site.
Prepared a 20-year traffic forecast and developed a complete
benefit-cost analysis that monetized the project’s internal and
external (societal) economic impacts.

Grant Application;
OmniTRAX - GWRCO

Loveland, Colorado, USA

February, March 2012

Assisted with preparation of an application for $12.7 million
in funds available through the federal government’s TIGER
IV grant program. The application was prepared on behalf of
the Great Western Railway of Colorado (GWRCO), a
subsidiary of OmniTRAX, with the funds to be applied to a
variety of infrastructure projects. Conducted a complete
review of the railroad’s commercial and operational activities
and evaluated the impact that the proposed project would
have upon those activities. Prepared a 20-year traffic forecast
and developed a complete benefit-cost analysis that
monetized the project’s internal and external (societal)
economic impacts.

Grant Application;
OmniTRAX - IR and
GWRCO

Ottawa, lllinois;
Loveland, Colorado, USA

September, October 2011

Assisted with preparation of an application for $49.1 million
in funds available through the federal government’s TIGER
I11 grant program. The client, OmniTRAX, partnered with
state and local government entities to apply for funds that
would permit infrastructure on its lllinois Railroad (IR) and
Great Western Railway of Colorado (GWRCO) subsidiaries
to be upgraded and improved. Reviewed IR and GWRCO
commercial and operational activities and used that
information to prepare 20-year traffic and operational
forecasts for the companies. Also completed a
comprehensive benefit-cost analysis for each company that
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estimated the internal and external benefits that would result
from the projects.

Grant Application;
WATCO - YSVR

Sidney, Montana, USA

September, October 2011

Assisted with preparation of an application for $10.1 million
in TIGER 111 funds on behalf of WATCO subsidiary
Yellowstone Valley Railroad, operator of 134 miles of
trackage in northeast Montana. The funds were to be used to
upgrade one of their lines in order to permit unrestricted
passage of unit grain trains. Conducted a full review of
YSVR’s commercial and operational activities and
interviewed customers who would be impacted by the
project. Completed a benefit-cost analysis that estimated net
project benefits that would accrue to the railroad as well as to
society.

Romanian Railways Audit
Project — CFR S.A.

Bucharest, Romania

May, June 2011

Participated in an audit of CFR S.A, the National Railway
Infrastructure Company of Romania. CFR utilizes 25,000
employees to maintain and administer 20,000 kilometers of
trackage within the country of Romania. Interviewed
managers, reviewed reports and conducted site visits in order
to evaluate key aspects of the company’s activities, including
condition of infrastructure, capacity utilization, dispatching
of trains, communication, signalling, electrification,
employee productivity, service levels provided to operators
and company strategy. The objective of the audit was to
identify realistic solutions that would improve operational
efficiency, make better use of limited capital funds and
improve financial performance while maintaining or
improving service levels for the operators that use the
infrastructure.

Grant Application;
DesertXpress Enterprises

Las Vegas, Nevada, USA

March 2011

Prepared a benefit-cost analysis (BCA) designed to support
an application for $30 million in funding from the federal
government’s TIGER Il grant program. The application was
prepared on behalf of DesertXpress Enterprises, an entity that
intends to construct and operate a high-speed passenger
railway between Southern California and Las Vegas.

Loan Application;
DesertXpress Enterprises

Las Vegas, Nevada, USA

February - October 2011

Prepared a detailed benefit-cost analysis (BCA) that was
submitted as part of a $4.9 billion loan application on behalf
of client DesertXpress Enterprises. The loan was requested
through the U.S. government’s Railroad Rehabilitation and
Improvement Financing (RRIF) program. The DesertXpress
High Speed Rail Project is envisioned as a private, high
speed passenger railroad linking Las Vegas with southern
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California. The BCA component of the loan application was
specifically designed to quantify the project’s external
benefits — benefits that accrue to society as a whole rather
than directly to the railway operator. Societal benefits that
were evaluated and monetized in the analysis included items
such as: reduced transit times, reduced fuel consumption,
improved safety for travellers, reduced noise and emissions
and reduced need for highway capacity investments in the
future.

Romanian Railways Audit
Project - CFR Marfa

Bucharest, Romania

November 2010 — May 2011

Completed key elements of a comprehensive audit of CFR
Marfa, the national freight railway of Romania. CFR Marfa
and its subsidiary companies utilize 13,700 employees to
conduct operations on 9500 kms of trackage within the
country of Romania. The first phase of the audit required
that a comprehensive review be conducted with
recommendations for improvement of current practices
provided based upon findings. The objective of the first
phase was to provide CFR Marfa management with practical
recommendations that would improve financial performance
while also maximizing potential value of the company for
privatization. The second phase of the project was to analyze
the company’s assets, strengths and weaknesses and then
recommend ways that the existing CFR Marfa could be
reorganized and restructured in order to maximize value for
privatization. Also evaluated the potential benefits and risks
associated with various recovery proposals that were in the
process of being implemented by management at that time.

Grant Application;
WATCO - SKOL
Cherryvale Yard
Relocation

Cherryvale, Kansas, USA

October 2010

Assisted with preparation of an application for federal
government Rail Line Relocation grant funds on behalf of
WATCO Companies. WATCO was seeking funds to support
a project on their South Kansas and Oklahoma RR
subsidiary. The funds were to be applied to the second of
three phases of their Cherryvale Yard relocation project
which would move switching operations from the center of
Cherryvale, Kansas to a remote area north of town. As part
of the application, a detailed benefit-cost analysis of the rail
yard relocation project was prepared which included all
operational, social and economic benefits that were expected
from the project. Work on this application was halted just
prior to completion when it was learned that full funding for
the project had been obtained from another source.

Grant Application;

Assisted with preparation of applications requesting a total of
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WATCO - SKOL / YSVR

Cherryvale, Kansas;
Sidney, Montana, USA

July — August 2010

$29.5 million in funds from the federal government’s TIGER
I grant program. The client, WATCO Companies, partnered
with state and local government to apply for funds that would
permit infrastructure on its South Kansas and Oklahoma
(SKOL) and Yellowstone Valley (YSVR) Railroads to be
upgraded. The application process required that a complete
review of SKOL and YSVR commercial activities be
conducted. Information obtained from that process was used
to develop carload and revenue projections for the
companies. Estimates of the project’s operational, social and
economic benefits were also developed as part of the benefit-
cost analysis. Despite the TIGER Il program being highly
oversubscribed, the SKOL portion of the application was
successful and $10.2 million in grant funding was awarded to
Kansas to support the project on the SKOL.

Hennepin County Regional

Railroad Authority; Target
Field Station Rail Capacity

Analysis

Minneapolis, Minnesota,
USA

April 2010 — July 2012

Developed a rail capacity simulation for BNSF trackage in
the vicinity of Target Field Station Minneapolis. The
simulation is to be used as a tool to analyze the movement of
freight and passenger traffic near the new passenger station.
The impacts of a number of freight and passenger traffic
growth scenarios are to be evaluated as well as the capacity
implications associated with each.

Loan Application;
Livonia, Avon and
Lakeville Railway
Lakeville, New York, USA

March — June 2010

Evaluated the commercial aspects of the Livonia, Avon and
Lakeville Railway, including its sister companies WNY &P
and B&H, as part of an analysis for a loan / re-financing
package. The loan was available through the Federal
Railroad Administration’s RRIF program - Railroad
Rehabilitation and Improvement Financing. The project
involved a complete review of the railway’s loan application,
interviews with key customers and railway officials. A report
was prepared that included a multi-year financial forecast
together with a summary of findings and conclusions.

Site Evaluation Project for
an Aggregate Supply
Company

Houston, Texas, USA

March — May 2010

Assisted client with a site evaluation project that
encompassed several counties in southeast Texas. The client
was interested in identifying sites that had the potential to
support the unloading of unit trains as well as the storage and
handling of aggregate materials used in construction. The
project required physical inspection of over 50 potential sites.
Each site was evaluated based upon its ability to support rail
activities as well as its available land area, surroundings,
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suitability for industrial use, etc. A report that summarized
findings was prepared and delivered to the client.

City of Minneapolis —
Granary Road Study

Minneapolis, Minnesota,
USA

October 2009 — June 2010

Evaluated the impacts that a new roadway to be built along
an existing railway corridor would have upon rail operations.
Studied the rail activities taking place at each facility along
the corridor and suggested alternate sites that could be
utilized in the event relocation is necessary. Analysis also
included an in-depth study of customer activities taking place
at each facility along the corridor — the interests of each
customer were carefully considered as recommendations
were prepared for the client.

Loan Application;
Great Lakes Central
Railway

Owosso, Michigan, USA

August / September 2009

Evaluated the commercial aspects of the Great Lakes Central
Railway as part of an analysis for a loan / re-financing
package. The loan was available through the Federal
Railroad Administration’s RRIF program - Railroad
Rehabilitation and Improvement Financing. The project
involved a complete review of the railway’s loan application,
interviews with key customers and railway officials. A report
was prepared that included a multi-year financial forecast
together with a summary of findings and conclusions.

Grant Application;
WATCO - SKOL

Cherryvale, Kansas, USA

July — September 2009

Assisted with preparation of an application for $44.4 million
from the State of Kansas and Oklahoma to the federal
government’s TIGER grant program. The client, WATCO,
desired funds that would permit infrastructure on the
company’s South Kansas and Oklahoma Railroad subsidiary
to be upgraded to increase speeds, increase capacity and
improve safety. The project called for a complete review of
SKOL’s commercial activities, including interviews of
railway officials as well as key clients. Information obtained
from that process was used to develop carload and revenue
projections for the company. The application included a
detailed forecast showing the operational, social and
economic benefits that were expected from use of the desired
funds. This application, while not receiving funds under this
highly competitive program, was among the top ten percent
of applications selected for the final selection pool by US
DOT.

Hennepin County Regional
Railroad Authority;
Analysis of Northwest-
Bottineau Blvd Transitway

Analyzed alternatives available to client for construction of a
light rail transitway along an existing freight rail corridor. As
part of the analysis, alternate routes for the existing freight
rail traffic were evaluated. The project called for several
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Minneapolis, Minnesota,
USA

April 2009 — June 2013

alternatives to be developed, with each considering all
relevant commercial, operational, financial and engineering
issues. As part of the study, consideration was given to
capacity issues along developing commuter corridors that
would be used by freight trains. Estimates of maintenance
and capital costs were developed along with a detailed traffic
and revenue forecast to assist in estimating corridor value.
Client was advised on rail capacity matters, including
signalling issues, headways to use for scheduling as well as
the impact of trains along various routes.

Hennepin County Regional
Railroad Authority;
Assistance with Freight Rail
Issues — TCWR Railway

Minneapolis, Minnesota,
USA

March 2009 — November
2010

Assisted client with development and analysis of routing
alternatives for a regional railroad transiting the County.
Several possible alignments were examined to determine
optimal routing for the Twin Cities & Western Railway’s
traffic through the area. Alternatives were evaluated from
engineering, operational as well as political perspectives.
Estimates of capital and life-cycle maintenance costs for each
alternative were developed and included in the study. The
benefits, drawbacks and costs of each alternative were
presented in a public forum as well as to the Policy
Committee for their evaluation.

Railway Modernization
Project; Bucharest —
Constanta Line
Bucharest, Romania

March 2003 — July 2008

Provided a wide-ranging array of services in support of the
ongoing Bucharest-Constanta project: conducted a trip/travel
survey of passengers travelling in the corridor to assist in
analyzing travel patterns and preferences, developed an
allocation methodology for both freight and passenger
services to estimate revenue for the corridor, prepared studies
designed to improve the profitability of CFR Marfa’s services
in the corridor, made recommendations for the improvement
of intermodal services, developed a revised methodology to
apply when evaluating the closure of stations.

Marfa Financial Strategy
Project

Bucharest, Romania

September 2003 — January
2006

Assisted CFR Marfa in their efforts to modernize their
commercial activities as a way of improving the overall
financial performance of the company. Implemented
improved methods of cost analysis using a customized
Shipment Cost Model. Made recommendations for change
away from rigid, tariff-based pricing to more flexible, free-
market pricing to enable the company to compete more
effectively. Conducted training seminars to instruct Marfa
personnel in modern railway marketing and pricing
strategies. Assisted Marfa in consolidating and reconfiguring
their Commercial Department to reduce costs and improve
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effectiveness. Implemented periodic reporting procedures
designed to provide top management with information
necessary to manage more effectively.

Review of MAV Cargo
Budapest, Hungary

September, October 2007

Reviewed the Hungarian State Railway’s MAV Cargo unit
on behalf of a client involved in the bidding to acquire the
company. Analyzed the company’s long-term prospects, its
competitors, as well as the risks and challenges that it is
expected to encounter. Prepared report with findings and
conclusions and advised client with regard to his prospective
bid for control of the company.

World Bank / Azerbaijan
State Railway

Baku, Azerbaijan

June — September 2006

Evaluated traffic and commercial activities of ADDY, the
Azerbaijan State Railway company. The analysis was
conducted as part of a World Bank project. The railway was
being evaluated to determine the impacts that an investment
in equipment and infrastructure would have upon the railway
and the region.

Loan Application;
Virginia Railway Express

Washington, D.C., USA

May 2006

Evaluated the potential impact of a loan for new passenger
equipment. The loan was part of the FRA’s RRIF program —
Railroad Rehabilitation and Improvement Financing. The
Virginia Railway Express had applied for funds for the
acquisition of passenger coaches to replace older equipment
as well as to increase capacity to permit future growth.

Loan Application;
Wheeling & Lake Erie
Railway

Brewster, Ohio, USA

February, March 2006

Evaluated the potential impact of a loan for new freight
equipment. The loan was part of the FRA’s RRIF program —
Railroad Rehabilitation and Improvement Financing. The
Wheeling and Lake Erie had applied for funds for the
acquisition of freight locomotives and cars to replace older
equipment to improve efficiency and permit future growth.

Loan Application;
lowa Northern Railway

Greene, lowa, USA

November, December 2005

Evaluated the potential impact of a loan to be used to upgrade
the railway’s infrastructure. The loan was part of the FRA’s
RRIF program — Railroad Rehabilitation and Improvement
Financing. The lowa Northern had applied for funds that
would permit the company’s infrastructure to be upgraded to
increase speeds, increase capacity and improve safety. A
review of the railway’s application was conducted, including
interviews of key customers.

Determination of historic
rail traffic flows over

Reviewed historic data and extrapolated where necessary in
order to reconstruct historic rail traffic patterns across a
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Mississippi River bridge
Davenport, lowa, USA

April = July 2004

major steel structure. The study required that traffic patterns
be determined for each decade of the bridge’s 100-year
history. The research resulted in a detailed estimate of the
railway equipment that had crossed the structure in its
lifetime, including locomotives and wagons by quantity and
type, axle loadings of each type of equipment and so on. The
data was converted into detailed load spectra, which in turn
supported the fatigue life study being conducted on the
structure to determine its remaining useful life.

Evaluation of Argentina’s
Belgrano Cargas Railway

Buenos Aires, Argentina

March — July 2004

Reviewed existing traffic and evaluated potential of the
Belgrano Cargas Railway system as part of due diligence
analysis. The process involved interviews with railway
officials and certain key customers as well as research into
the prospects for handling each of the major commodities
considering relevant competition. Detailed projections of
tonnage and revenue were prepared by commodity and
customer for each of the 8 years covered by the study. The
study was used together with operational analyses to
determine whether or not a bid should be submitted for
control of the company.

Evaluation of Peoria &
Pekin Union Railway

Peoria, lllinois, USA

November 2003

Performed comprehensive review of the P&PU Railway on
behalf of an interested party. The review encompassed all
aspects of the company, including mechanical and
engineering department issues, operations, labor issues,
existing contractual agreements and also included a thorough
assessment of the company’s commercial potential. Based
upon this assessment, a bid was submitted for control of the
railway.

Montreal, Maine & Atlantic
Railway

Bangor, Maine, USA

June — December 2003

On behalf of a third-party client, reviewed existing traffic
and evaluated the economics of two of MM&A'’s routes
under a variety of scenarios. The process involved
interviews with railway officials as well as research into the
prospects for handling certain key products along the lines
being studied. Detailed projections of tonnage and revenue
were prepared by commodity and by customer for each of
the scenarios considered. The study was eventually used to
support a filing that was accepted as valid by the U.S.
Government’s Surface Transportation Board.

Evaluation of the TranzRail
network

Auckland, New Zealand

Performed comprehensive review of the TranzRail network
to determine the company’s commercial potential on behalf
of a potential bidder. All aspects of the company’s
commercial activities were evaluated as part of the review,
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July, August 2003

including pricing, costs, operational constraints, existing
traffic and clients, market growth potential, effectiveness of
competitors, and so on. The commercial review was a key
factor in determining whether a bid would be put forth on the
railway.

Rail services in the Port of
Portland

Portland, Oregon, USA

April, May 2003

On behalf of a client, an analysis was conducted to
determine the commercial potential of operating a switching
operation that would serve certain sections of the Port of
Portland. The process included gathering of data from the
Port Authority, interviews with current and potential railway
customers, meetings with officials of the BNSF railway as
well as extensive site inspections. A report was prepared
which provided information to the client and assisted them in
determining their course of action regarding the opportunity.

Evaluation of Bolivian
Soybean market

Santa Cruz, Bolivia

September - Nov 2002

On behalf of Bolivian railway E.F. Oriental, a comprehensive
study of the Bolivian soybean markets was conducted. The
purpose of the study was to understand and to quantify the
relative strengths and weaknesses of the various routes
available for exporting of the country’s soybean production.
Based upon the study’s findings, the railway formed strategic
partnerships and established commercial policies intended to
optimize the company’s financial performance in future
years.

Evaluation of HCRRA'’s
Hutchinson Line

Minneapolis, MN, USA

April — October 2002

Reviewed existing traffic and evaluated potential of the
former Dakota Rail Hutchinson Line, which had been
acquired by Hennepin County Regional Railroad Authority
and its partners. Worked with Hennepin County’s legal
department to determine the financial viability of the route.
The process involved interviews with railway officials and
principal customers as well as research into the prospects for
handling each of the major commodities.  Detailed
projections of tonnage and revenue were prepared by
commodity and by customer for each of the 7 years covered
by the study. The study was eventually used to support an
abandonment filing that was approved by the U.S.
Government’s Surface Transportation Board.
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Romanian Railway
Privatization

Washington D.C.

June 2000 — December 2001

Prepared outline, drafted material and edited business plans
which offered guidance to Romanian railway and
Government transport officials as they prepared the railway
network for possible privatization. Comprehensive business
plans were written for each of their distinct business units:
Freight, Intercity Passenger, Regional Passenger and
Infrastructure. The business plans were part of a larger
project which was to culminate in the privatization of the
former National Railway of Romania (SNCFR) network.

Evaluation of the Arica —
La Paz Railway and
regional rail network
Arica, Chile

February — April 2001

Completed a transportation demand and market study of the
region that included western Bolivia, northern Chile and
southern Peru. Conclusions from the demand study were
considered together with the operational constraints that
exist in the region. Demand sensitivity and cost structures
were then used to prepare a variety of scenarios that
predicted the future financial performance of FCALP and the
other regional rail carriers. Pro-forma financial projections
were produced for each of the scenarios to test contribution
of each of the carrier’s lines of business as well as their
overall profitability. The project’s conclusions were used to
assist in strategic planning.

Evaluation of Estonian
Railway

Tallinn, Estonia

November, December 1999

Performed preliminary review of the Eesti Raudtee portion
of the Estonian Railway network. A comprehensive review
was performed with all aspects of the company being
evaluated: locomotives, wagons, operations, infrastructure,
dispatching, productivity, signalling, labor issues, legal and
regulatory matters as well as a review of the company’s
commercial potential.

Assistance with start-up of
FCCM Railway

Merida, Mexico

October, Nov 1999

Assisted with implementation of business plan objectives
during early months for the newly privatized company.
Implemented budgeting/forecasting methods, established
rate levels, interviewed and trained employees in the
Marketing and Sales area, outlined company growth
objectives and resolved conflicts. Assisted with preparation
of a comprehensive 200-page report that provided the
International Finance Corporation all necessary information
with regard to the Chiapas-Mayab Railway (FCCM). The
report was prepared in conjunction with IFC’s due diligence
and appraisal of the company for a proposed financing
package.

Evaluation of Mexico’s

Gathered information from a variety of sources and
completed an evaluation of traffic and revenue opportunities
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Southeast Railway
Mexico City, Mexico

June — Sept 1999

on FNM’s 1500 km South Eastern Railway as part of due
diligence analysis on behalf of potential bidders. The report
on the railway that was offered for sale by the government
included a complete written analysis of the railway’s traffic
as well as detailed tonnage and revenue projections for future
years. The due diligence work and bidding process was
successful, and the railway was purchased later in the year.
Projected traffic and revenue levels from the S.E. Railway’s
initial study came within 5% of actual performance of the
privatized FCCM Railway.

Evaluation of Peru’s
ENAFER Railway

Lima, Peru

March — May 1999

Reviewed existing traffic and evaluated potential of
ENAFER’s Central, South and Southeast Railway systems
as part of due diligence analysis. The process involved
interviews with railway officials and principal customers as
well as research into the prospects for handling each of the
major commodities considering relevant competition.
Detailed projections of tonnage and revenue were prepared
by commaodity and customer for each of the 10 years covered
by the study. The study supported a bid that was submitted
for the eventual privatization of the network.

New York & Atlantic
Railway

New York, New York

Jan 1998 — February 1999

Directed Marketing and Sales efforts on 240 mile Shortline
operating on Long Island, New York. Prepared 1998 Budget
and established budgeting and forecasting procedures to
report traffic and explain variances vs. budget. Trained two
new employees in Marketing and Sales techniques.

Evaluation of Nuevo

Central Argentino Railway

Rosario, Argentina

July — September 1997

Completed review of Marketing and Sales practices as part
of a comprehensive study of N.C.A, a 5000 km railway in
Argentina, on its five-year anniversary. All aspects of the
company were examined with a focus placed upon
recommendations that would facilitate a continuation of their
rapid tonnage and revenue growth. Upon completion, the
report, including recommendations, was presented to the
president and board of directors in Buenos, Aires.

Assistance with start-up of

FSA Railway
Curitiba, Brazil

Feb 1997 - April 1997

Assisted with implementation of business plan objectives
during the early months of the newly privatized company.
Worked with Operating and Marketing departments to
develop the company’s 1997 and 1998 budgets. Provided
assistance with a number of issues including pricing strategy,
car distribution, operating practices, cost analysis,
locomotive optimization and utilization, train scheduling,
and the preparation of the company’s timetable and
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rulebook.

Review of Nuevo Central
Argentino Railway

Rosario, Argentina

May 1996 — August 1996

Performed complete review of Marketing and Sales Dept.
practices, made recommendations for improvement and
implemented changes.  Reviewed existing traffic and
equipment cycle times by route, commodity and customer to
provide information that guided departmental strategy.
Completed analysis of economic contribution of branch and
secondary routes to support strategic planning. Performed
study of potential Chrysler, Renault and Fiat finished vehicle
and parts traffic to evaluate possible investments in
equipment and facilities to accommodate traffic. Presented
findings, including demand forecast and cost/benefit
analysis, to president and board of directors for review.

Burlington Northern
O’Neill Subdivision

O’Neill, Nebraska, USA

April 1996

Completed preliminary review of traffic and revenue
potential on behalf of potential bidders for the property.

Assistance with start-up of
FEPASA Railway

Santiago, Chile

May 1995 — Dec 1995

Designed and implemented shipment cost model for use by
Marketing dept for pricing guidance. Supervised transition
to TWC dispatching system. Worked with Operating Dept.
managers to oversee day to day operations during transition
to new operating system. Played key role in the writing and
editing of timetable, rulebook and system operating plan. As
Superintendent-Northern Division, directly supervised all
aspects of FEPASA’s Northern division operations.
Resolved numerous start-up related complications which
allowed monthly tonnages to increase by 45%.

Nuevo Central Argentino
Rosario, Argentina

Feb 1995 — March 1995

Developed shipment cost model and evaluated contribution
of existing traffic based upon variable costs and car cycle
times. Recommended and implemented improved car
distribution practices, which increased revenue during peak
months. Produced report outlining the financial contribution
of each of the company’s routes and branches to assist in
strategic planning.

Ferro Expresso Pampeano

Bahia Blanca / Buenos
Aires, Argentina

Worked with Operating and Marketing Departments to
implement recommended improvements to practices. Set
record for revenue/month by increasing average train size,
reducing wagon cycle time, and by improving coordination
of procedures between the Operating and Marketing
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January 1994 — Sept 1994

Departments. Refined and improved numerous operating
practices that resulted in enhanced operating efficiency,
reduced unit costs and increased revenue through improved
equipment utilization. Developed a shipment cost model and
evaluated contribution of existing traffic based upon variable
costs and car cycle times. Completed economic analysis of
system traffic flows and revenue sources by station and route
and produced reports that guided financial and strategic
planning.

Ferro Expresso Pampeano

Bahia Blanca / Buenos
Aires, Argentina

June 1993 — August 1993

Performed comprehensive review of Marketing and
Operating Department practices to investigate the company’s
performance shortfall vs. business plan. Reported findings
and suggestions for improvement to the president for review.
Implemented many of the suggested improvements and
refinements during the three-month period.

Chicago & North Western
Transportation Company

Chicago, Ilinois

February 1991 — June 1993

Manager, Sales and Marketing — Industrial Chemicals
Direct pricing and forecasting responsibility for over 900
commodities in four groups. Sales responsibility for 15
accounts. Used a variety of marketing strategies to increase
carloads, revenue and revenue per car in the three primary
groups 1992 vs. 1991. Set records for annual revenue in two

groups during 1992. Member of several committees
including ASCBG Quality Committee.
lowa Interstate Railroad Market Manager — Agricultural Products Maintained

Chicago, Illinois

June 1989 — February 1991

contact with over 30 on-line grain shippers. Responsible for
entire traffic development cycle: customer contact, costing
of service, competitive evaluation, pricing, negotiation,
contract issuance, and follow up.

Assistant Market Manager - Agricultural Products
Responsibility for Ag. Chemicals accounts. Managed and
distributed covered hopper fleet of 450 cars. Developed
models to aid in fleet utilization and cost analysis.

lowa Interstate Railroad
lowa City, lowa

October 1984 — May 1989

Chief Dispatcher Responsibilities included planning and
management of train and locomotive movement, oversight of
operating rules and procedures, direct supervision of four
dispatchers and training of new employees.

Dispatcher / System Support Analyst In addition to
traditional dispatching duties, responsibilities included the
editing of car hire data, T&E employee time keeping, and the
handling of T&E crew calling and extra board.
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CURRICULUM VITAE

MARK J. AMFAHR

lowa Railroad Company
Des Moines, lowa

May 1983 — August 1983

Assistant Manager of Revenue Accounting Working as an
intern, assisted with interline accounts, abstracts, waybills,
UMLER file, etc. Audited interline settlements and
identified over $300,000 owed to the company by other
railroads. Analyzed the company’s physical assets including
all track components, infrastructure and property to support
an NLV assessment that was a critical component of a
successful debt refinancing.
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EXHIBIT 1-B

Shoreham Yard Overview Map
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EXHIBIT 1-C

CP At Grade Crossings Maps



CPR At-Grade Public Road Rail Crossings in Hennepin County HENNEPIN COUNTY
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CPR At-Grade Public Road Rail Crossings in Hennepin County
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CPR At-Grade Public Road Rail Crossings in Hennepin County HENNEPIN COUNTY
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