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BEFORE THE |
SURFACE TRANSPORTATION BOARD

STB DOCKET NO. FD 36105

GENESEE & WYOMING INC.
— ACQUISITION OF CONTROL EXEMPTION -
ATLANTIC WESTERN TRANSPORTATION, INC. AND HEART OF GEORGIA
RAILROAD, INC.

PETITION FOR EXEMPTION

Genesee & Wyoming Inc. (“GWI”), a publicly-traded non-carrier holding company,
petitions for an exemption under 49 U.S.C. §10502 and 49 C.F.R. §1121 from the provisions of
49 U.S.C. §§11323-11324 to allow GWI to acquire control of Atlantic Western Transportation,
Inc. (“AWT?”), a non-carrier holding company, and indirect control of AWT’s wholly-owned
subsidiary Heart of Georgia Railroad, Inc. (“HOG”), a Class III railroad. GWI currently
controls, through direct or indirect equity ownership, two Class II carriers and 107 Class III
carriers operating in the United States.! Because the lines owned and operated by HOG connect
with the lines owned and operated by two railroads in GWI’s corporate family, this transaction is

not eligible for the class exemption at 49 C.F.R. §1180.2(d)(2).>

! Most recently, GWI was authorized to acquire control of Providence and Worcester Railroad

Company. Genesee & Wyoming Inc. — Acquisition of Control Exemption — Providence and Worcester
Railroad Company, STB Docket No. FD 36064 (served December 15, 2016) (“GWI/P&W”).

2 The control of HOG is not part of a series of anticipated transactions that would connect the lines

of HOG with the rail lines of any carriers in GWI’s corporate family other than the two carriers that
currently connect.



In support of its petition for exemption, GWI represents as follows:
THE PROPOSED TRANSACTION

In the transaction under consideration, GWI proposes to acquire indirect control of HOG,
a Class III carrier, through the acquisition of the stock of AWT, the non-carrier parent company
of HOG. GWI and the individual shareholders of AWT entered into a Stock Purchase
Agreement dated as of February 7, 2017 (the “Stock Purchase Agreement”), which governs the
terms and conditions of the transaction.

As mentioned above, GWI currently controls, directly or indirectly, two Class II carriers
and 107 Class III carriers operating in the United States. A list of the carriers and the states in
which they operate is attached as Exhibit A. A map showing the locations of all of the United
States carriers controlled by GWI is attached as Exhibit B.

HOG is an existing Class III carrier based in Americus, Georgia, that leases from the
Georgia Department of Transportation (“Georgia DOT”) and operates approximately 221 miles
of rail lines between Milepost GF 194.6 at Midville, Georgia, and Milepost 755.13 at Mabhrt,
Alabama.® See Heart of Georgia Railroad, Inc. — Acquisition and Operation Exemption — State
of Georgia and Georgia Southwestern Railroad, Inc., STB Finance Docket No. 33867 (served
May 4, 2000) (covering the lease of 177.76 miles between Vidalia and Mahrt, including the
segments between Rochelle and Preston, and between Omaha and Mahrt, over which HOG owns

the exclusive freight easement)’; Heart of Georgia Railroad, Inc. — Acquisition and Operation

3 Milepost designations change at Vidalia (Milepost GF 577.85 / Milepost 152.2).

N Georgia DOT owns the rail assets subject to the freight easements as a non-carrier. State of

Georgia, Department of Transportation — Acquisition Exemption — Georgia Southwestern Railroad, Inc.
STB Finance Docket No. 33876 (served July 7, 2000) (dismissing Georgia DOT’s notice of exemption to
acquire the property from Georgia Southwestern Railroad, Inc. subject to permanent freight easements).
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Exemption — Ogeechee Railway Company, STB Finance Docket No. 34467 (served March 12,
2004) (covering the sublease of 42.4 miles between Midville and Vidalia). The leases with
Georgia DOT were consolidated into a single lease dated July 27, 2016.° A map of the lines
owned, leased and operated over by HOG is attached hereto as Exhibit C.

HOG connects with a number of railroads, those being CSX Transportation, Inc.
(“CSXT”) (at Cordele), Norfolk Southern Railway (“NSR”) (at Americus, Helena and Midville),
Georgia Southwestern Railroad, Inc. (“GSWR”) (at Americus), and Georgia Central Railway,
L.P. (“GC”) (at Vidalia). The latter two connecting railroads, GSWR and GC, are part of the
GWI corporate family.

As can be seen on the map attached hereto as Exhibit C, GSWR and GC both primarily
connect with HOG on an end-to-end basis. While there are some commonly-served cities where
the railroads connect, there are no customers that are served solely by GSWR or GC, on the one
hand, and HOG, on the other. Therefore, there are no 2-to-1 customers as a consequence of the
proposed transaction. GSWR, GC and HOG will continue to cooperate with unaffiliated carriers
just as they do today. The joint line movements between HOG and the GWI-affiliated railroads
(which already exist today) will not be used to vertically foreclose competition over efficient
joint line routes with unaffiliated carriers.

HOG will continue to operate as a separate railroad, and no material changes in the

general scope or nature of operations, maintenance or service are contemplated. No shippers will

; Two segments of the lines are currently out of service, those being between Nunez (Milepost GF

172.0) and Vidalia (Milepost GF 152.2), and between Preston (Milepost 713.0) and Mahrt (Milepost
755.13). Additionally, the segment between Nunez and Midville (Milepost 194.6) is, and will continue to
be, operated by Georgia Southern Railway Co. See Georgia Southern Railway Co. — Lease and
Operation, and Operation Exemption — Certain Lines of Georgia Midland Railroad, Inc. and Heart of
Georgia Railroad, Inc., STB Finance Docket No. 35322 (served December 2, 2009).
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lose access to direct or indirect Class I connections, nor to any short line connections, or lose any
service options. Although HOG will continue to be managed as a separate railroad, the senior
managers of HOG will report to the senior vice president of Genesee & Wyoming Railroad
Services, Inc., an affiliate of GWI, who is responsible for oversight of the Coastal Region. HOG,
and its shippers, will benefit from greater coordiflation and efficiencies, enhanced financial
resources, more robust management support for operations and safety and a broader set of
relationships with national customers as a result of the proposed transaction. Georgia DOT does
not oppose the transaction and asks that the Board review the Petition expeditiously. See letter
from Georgia DOT attached hereto as Exhibit D.

The proposed transaction does not involve a Class I carrier. If not for the fact that the
lines of HOG connect with the lines of two other Class III carriers in GWI’s corporate family,
GWTI’s control of HOG would be handled as an exempt transaction under 49 C.F.R.
§1180.2(d)(2). Since the transaction is not eligible for the class exemption, GWI is filing this
Petition for Exemption.

ADDITIONAL INFORMATION

To facilitate the Board’s review of this Petition, GWI provides the following additional
information that would have been required under 49 C.F.R. §1180.6(a)(1)(1)-(ii1), (a)(5), (a)(6)
and (a)(7)(ii) if this were being handled as an exempt transaction under 49 C.F.R. §1180.4(g):

1180.6(a)(1)
) The proposed transaction as described above involves the acquisition of
indirect control of HOG, a Class III carrier, through the acquisition of the stock of HOG’s non-

carrier parent company, AWT. Since GWI is the owner of other carriers, its acquisition of



control of HOG requires authorization under 49 U.S.C. §11323(a)(5), or an exemption
therefrom.

The full name and address of the applicant is: Genesee & Wyoming Inc., 20 West
Avenue, Darien, CT 06820.

The name, address and telephone number of GWI’s counsel who should receive
correspondence is: Eric M. Hocky, Esquire, Clark Hill PLC, One Commerce Square, 2005
Market Street, Suite 1000, Philadelphia, PA 19103; (215) 640-8500.

(i)  GWI expects to consummate the transaction after the satisfaction of all
closing conditions set forth in the Stock Purchase Agreement, including the grant of the
exemption from the Board as requested herein. GWI hopes to consummate the transaction
during the second fiscal quarter of this year.

(iii)  The purpose of the transaction is to allow GWI, a non-carrier that directly
or indirectly owns a number of rail carriers, to acquire indirect ownership and control of HOG.
The acquisition of control will allow HOG to benefit from greater coordination and efficiencies,
enhanced financial resources, more robust management support for operations and safety and a

broader set of relationships with national customers.



1180.6(a)(5)

HOG owns and operates rail lines in the State of Georgia. The railroads currently
in the GWI corporate family, and the states in which each operates, are shown on Exhibit A.®

1180.6(¢a)(6)

A map of the United States generally showing the locations of the GWI-controlled
railroads is attached as Exhibit B. A map showing the rail lines operated by HOG is attached as
Exhibit C. The map also shows the connecting lines of GSW and GC, as well as NSR and
CSXT, the other railroads.that connect directly with HOG. Twenty extra copies of the maps are
also included.

1180.6(a)(7)(ii)

A redactéd copy of the Stock Purchase Agreement governing the transaction is
attached hereto as Exhibit E.”

INTERCHANGE COMMITMENTS
In accordance with the requirements of 49 C.F.R. §1121.3(d), GWI certifies that the
proposed transaction is for the acquisition of equity, and is not a direct purchase or lease of a rail
line, and that no interchange commitment is being imposed as part of the transaction.

Additionally, GWI certifies that HOG is not subject to any existing interchange commitments.

v The GWI-controlled railroads operate in all of the continental United States except the following

States: Delaware, Idaho, Iowa, Montana, Nevada, New Jersey, North Dakota, and West Virginia.

7 The terms of the Stock Purchase Agreement are confidential. GWI is simultaneously filing a

motion for a protective order to allow a complete copy of the Stock Purchase Agreement to be filed with
the Board.



ACQUISITION OF CONTROL SHOULD BE EXEMPTED
The acquisition of control of a rail carrier by a person who is not a rail carrier but that
controls a number of railroads is subject to the prior approval and authorization of the Board
under 49 U.S.C. §11323(a)(5). Thus, unless the exemption requested herein is granted, the
proposed control of HOG by GWI would require that GWI file an application under 49 C.F.R.
§1180. Since the transaction does not involve the merger of two Class I railroads, however, the
Board would be required to approve the application unless it were to find both:

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

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

49 U.S.C. §11324(d).

The Board is directed by 49 U.S.C. §10502 to grant an exemption from regulation if it
finds that (1) regulation is not necessary to carry out the rail transportation policy (“RTP”) of 49
U.S.C. §10101, and (2) either the transaction is limited in scope or regulation is not needed to
protect shippers from the abuse of market power. The Interstate Commerce Commission held:

In determining whether regulation of a transaction proposed for exemption

under §10505 [now 10502] is necessary to carry out the RTP, our analysis

generally focuses on the criteria relating to the underlying statute from

which exemption is sought. We need not extend our analysis beyond what

we would address in an application proceeding itself. See Finance Docket

No. 31493, Blackstone Cap. Partners -- Cont. Exempt. -- CNW Corp., Et

Al. (not printed), served July 5, 1989, at 2. Section 10505 provides a

shortcut analysis to see if regulation -- in this case under §11344(d)[now

11324(d)] -- is necessary. If §11344(d) does not require review of

particular issues, neither does the §10505 process.
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Indiana R. Co. — Acq. & Oper. — Illinois Central R. Co., 6 ICC 2d 1004, 1006 (1990), aff’d sub
nom., Village of Palestine v. ICC, 936 F. 2d 1335 (D.C. Cir 1991).

As noted above, the inquiry under Section 11324(d) focuses on the lessening of
competition and anticompetitive effects. The Board has generally held that end-to-end
transactions are not likely to result in a substantial lessening of competition. See generally
Norfolk Southern Rail Company, Pan Am Railways, Inc., et al. — Joint Control and
Operating/Pooling Agreements — Pan Am Southern LLC, STB Finance Docket No. 35147
(served March 10, 2009) (“PAS™), slip op. at 1, 5. Here, as discussed above and below, no such
effects are likely.

Further, grant of the requested exemption would also be fully consistent with the
standards of 49 U.S.C. §10502. This Petition provides the Board with all of the information
necessary to evaluate the proposed transaction, and detailed scrutiny of a full application is not
required to carry out the transportation policy of 49 U.S.C. §10101. The grant of an exemption
to GWI will minimize the need for Federal regulatory control (49 U.S.C. §10101(2)), ensure the
development of a sound rail transportation system with effective competition among rail carriers
and other modes to meet the needs of the public (49 U.S.C. §10101(4)), foster sound economic
conditions in transportation (49 U.S.C. §10101(5)), reduce regulatory barriers to entry (49 U.S.C.
§10101(7)), encourage efficient management of railroads (49 U.S.C. §10101(9)) and provide for
expeditious handling and resolution of all proceedings (49 U.S.C. §10101(15)). Moreover, the
grant of the exemption will not adversely affect any of the other 15 items which have been made
a part of rail transportation policy by 49 U.S.C. §10101. See, e.g., Genesee & Wyoming Inc. —
Control Exemption — Georgia Southwestern Railroad, Inc., STB Finance Docket No. 35183
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(served December 15, 2008) (“GWI/GSWR™), slip op. at 4. See also, RailAmerica, Inc., et al. —
Control Exemption — Marquette Rail, LLC, STB Docket No. FD 35592 (served April 13, 2012),
slip op. at 3.

Regulation of this transaction is not needed to protect shippers from an abuse of market
power. As indicated, there will be no adverse impacts on rail transportation or lessening of
competition. GWI will merely be incorporating HOG into its family of short line carriers
without materially changing the operations of HOG or the services to any of its shippers.
Accordingly, shippers will not lose any rail options, but will potentially benefit from greater
efficiencies and enhanced rail service, and the additional resources available to HOG once it
becomes part of the GWI corporate family. As such, there is no threat to shippers of any abuse
of market power. The Board has previously found that common control of an additional Class
I carrier does not expose shippers to an abuse of market power where there is no significant
change in service or competitive alternatives. See, e.g., GWI/GSWR, slip op. at 4.

If the Board finds that there is no probable adverse effect on market power, the Board
need not determine whether the transaction is limited in scope. However, if it were to consider
the scope of the transaction, GWI believes that the Board should find the scope to be limited.
HOG is a single Class III railroad that currently operates in only one state (Georgia).® HOG will
continue to assume the risks of owning and operating its own rail assets, including the properties
leased from Georgia DOT. HOG’s local operations serve communities in central Georgia, but

HOG relies on the number and variety of its connecting carriers to provide connections to

8 HOG also has authority to operate across the border into Alabama; however, the the segment into

Alabama has been out of service since the inception of HOG’s lease with Georgia DOT and has never
been served by HOG.



regions outside of the areas it serves. While HOG connects with two other Class III carriers in
the GWI corporate family (GSWR and GC), it also directly connects with two Class I carriers
(NSR and CSXT). Shippers will not lose access to any carriers, and there are no 2-to-1 shippers.
Under these circumstances, a finding of limited scope is clearly warranted.

LABOR PROTECTION

GWI recognizes that under 49 U.S.C. §10502(g), the Board may not use its exemption
authority to relieve a rail carrier of its statutory obligation to protect the interests of its
employees. Because this transaction will involve the control of two Class II carriers’ and a
number of Class III carriers, the labor protection requirements of 49 U.S.C. §11326(a), as set
forth by the Interstate Commerce Commission in New York Dock Railway—Control—Brooklyn
Eastern District Terminal, 360 1.C.C. 60 (1979), will apply to this control transaction.

After the consummation of the control transaction, HOG will continue as an operating
railroad, and there will be no combination of forces between HOG and any other carrier. HOG
currently has 15 employees that will be covered by the New York Dock conditions; none of
whom are subject to collective bargaining agreements. Accordingly, there are no unions with
which to negotiate implementing agreements. Moreover, GWI has not yet determined whether
or which employees, if any, may be dismissed or displaced as a result of the control transaction,
and will not immediately terminate or displace any HOG covered employee as a result of the
proposed transaction. HOG will continue to honor all current employment terms and conditions.
There will be no adverse effect on HOG covered employees because work will continue to be

performed by the same HOG covered employees who are currently performing the work. GWI

? GWI currently controls two Class II carriers, Buffalo & Pittsburgh Railroad, Inc. and Rapid City,
Pierre & Eastern Railroad, Inc.
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acknowledges that under Article I, Section 4 of the New York Dock conditions, HOG will be
required to give HOG employees 90 days’ notice, and negotiate, before making changes in
operations, services, facilities or equipment until the provisions of Section 4 have been satisfied.
Because GWI is not capable of making a full and adequate statement of labor changes before
consummation of the transaction, and since HOG will be continue to exist and operate as a
separate railroad company after the transaction, there is no basis for negotiation of an
implementing agreement until GWI and HOG decide to implement labor changes. Accordingly,
GWI requests that the Board confirm that neither GWI nor HOG are required to commence
negotiations or consummate implementing agreements prior to consummation of the control
transaction. See GWI/P&W, slip op at 6-7; Norfolk Southern Railway Company, PAS, slip op. at
16-17.
ENVIRONMENTAL AND HISTORIC REPORTS

The proposed acquisition of control involves only the acquisition of equity, and will nbt
affect the level of operations on the rail lines to be operated by HOG or of any of the railroads in
GWT’s corporate family. As such, the proposed transaction should be exempt from the Board’s
environmental reporting requirements pursuant to 49 C.F.R. §1105.6(c)(2)(ii). Further, the
proposed transaction is exempt from the historic preservation reporting requirements since the
proposed acquisition of control will not substantially change the level of operations over, or
maintenance of, the rail lines of either HOG or any of the railroads in GWI’s corporate family.

See 49 C.F.R. §1105.8(b)(3).
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PROMPT CONSIDERATION

GWI requests prompt consideration of this Petition so that a decision will be granted with
an effective date of or before June 30, 2017. Acquisition—of—control class exemptions take effect
thirty (30) days after filing. Although the acquisition of control in this proceeding does not
qualify for the exemption because of the connections between HOG and other carriers that GWI
controls, as discussed above, GWI is entitled to the exemption on a similar prompt basis.
Georgia DOT (Exhibit D) also requests prompt consideration of the Petition. Prolonged
consideration of the Petition will create unnecessary uncertainty for shippers and employees.
Additionally, delay in the issuance of the approval would delay shippers and the public from
capitalizing on the efficiencies and other benefits of the proposed transaction. Accordingly,
GWI requests that the Board issue a decision as soon as practicable and in time to allow the
exemption to become effective prior to June 30, 2017.

VOLUNTARY NOTICE / SERVICE

The public has already been given notice of the proposed transaction. GWI is a publicly-
traded company and issued a press release announcing the transaction on February 7, 2017.
Additionally, as discussed above, the State of Georgia, through Georgia DOT, has been given
advanced notice of the transaction, and supports the transaction. Although GWI is not required
by 49 C.F.R. Part 1121 to provide specific notice of the filing of this Petition, GWI is serving
copies of the Petition on the Governor and Department of Transportation of Georgia, the only
state in which HOG operates. (Although the lease with Georgia DOT extends into Alabama, that
segment is out of service and HOG has never operated in Alabama.) Additionally, as shown on

the attached service list, GWI is serving copies of the Petition on HOG’s connecting Class I
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carriers, and on Georgia Southern Railway which operates a segment of the leased line, so that
they will have full notice of the transaction and the proposed exemption.
CONCLUSION
For the foregoing reasons, GWI requests that the Board, under 49 U.S.C. §10502, exempt
its proposed acquisition of control of HOG from regulatién under 49 U.S.C. §§11323-11324, and
that the exemption be made effective as early as possible and prior to June 30, 2017.

Respectfully submitted,

CLARK HILL PLC

One Comperce Square

2005 Market Street, Suite 1000
Philadelphia, PA 19103

(215) 640-8500
ehocky(@clarkhill.com

Dated: February 24, 2017 Attorneys for Genesee & Wyoming Inc.
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CERTIFICATE OF SERVICE
I hereby certify that on this date a copy of the foregoing document was served by email

on counsel for HOG:

Matthew D. Williams

MATTHEW D. WILLIAMS & ASSSOCIATES LLC
2215 Pilgrim Mill circle

Cumming, GA 30041
MWilliams(@ Williams egalSolutions.com

and by U.S. mail, postage prepaid on the following:

Governor Nathan Deal
Office of the Governor
206 Washington Street
111 State Capitol
Atlanta, GA 30334

Georgia Department of Transportation
Office of Intermodal Programs

600 West Peachtree Street NW, Suite 2300
Atlanta, GA 30308

John M. Scheib
Vice President, Law
Norfolk Southern Railway Corporation

3 Commercial Place
Norfolk, VA 23510

Ellen M. Fitzsimmons, General Counsel
CSX Transportation, Inc.

500 Water Street

Jacksonville, FL. 32202

President

Georgia Southern Railway Co.
1318 Johanson Road

Peoria, IL 61607

VYl

Eric M. Hock7
Dated: February 24, 2017
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EXHIBIT A

GWI CONTROLLED RAILROADS"

Class II Carriers

Buffalo & Pittsburgh Railroad, Inc. [New York, Pennsylvania]
Rapid City, Pierre & Eastern Railroad, Inc. [Minnesota, Nebraska, South Dakota, Wyoming]

Class III Carriers

Alabama & Gulf Coast Railway LLC [Alabama, Florida, Mississippi]
Aliquippa & Ohio River Railroad Co., The [Pennsylvania]
Allegheny & Eastern Railroad, LLC [Pennsylvania]

AN Railway, L.L.C. [Florida]

Arizona & California Railroad Company [Arizona, California]
Arizona Eastern Railway Company [Arizona, New Mexico]
Arkansas Louisiana & Mississippi Railroad Company [Arkansas, Louisiana]
Arkansas Midland Railroad Company, Inc. [Arkansas]

Atlantic and Western Railway, Limited Partnership [North Carolina]
Bauxite & Northern Railway Company [Arkansas]

Bay Line Railroad, L.L.C., The [Alabama, Florida]

California Northern Railroad Company [California)]

Carolina Piedmont Railroad [South Carolina]

Cascade and Columbia River Railroad Company [Washington]
Central Oregon & Pacific Railroad, Inc. [California, Oregon]
Central Railroad Company of Indiana, The [Indiana, Ohio]

Central Railroad Company of Indianapolis [Illinois, Indiana, Ohio]
Chattahoochee Bay Railroad, Inc. [Alabama, Georgia]
Chattahoochee Industrial Railroad [Georgia]

Chattooga & Chickamauga Railway Co. [Georgia, Tennessee]
Chesapeake & Albemarle Railroad [North Carolina, Virginia]
Chicago, Ft. Wayne & Eastern Railroad [Indiana and Ohio]
Columbus & Chattahoochee Railroad, Inc. [Alabamal]

Columbus and Greenville Railway Company [Mississippi]
Columbus & Ohio River Rail Road Company, The [Ohio]
Commonwealth Railway, Incorporated [Virginia]

10 Allegheny & Eastern Railroad, LLC and Pittsburg & Shawmut Railroad, LLC are non-operating
carriers that own rail lines operated by Buffalo & Pittsburgh Railroad, Inc. Maryland and Pennsylvania
Railroad, LLC and Yorkrail, LLC are non-operating carriers that own rail lines operated by York Railway
Company. Western Kentucky Railway, LLC has obtained authority to abandon all of its remaining rail
lines. See, Western Kentucky Railway, LLC — Abandonment Exemption — In Webster, Union, Caldwell
and Crittenden Counties, KY, Docket No. AB-449 (Sub-No. 3X) (Served January 20, 2011).
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Conecuh Valley Railway, L.L.C. [Alabama]

Connecticut Southern Railroad, Inc. [Connecticut, Massachusetts]
Corpus Christi Terminal Railroad, Inc. [Texas]

Dallas, Garland & Northeastern Railroad, Inc. [Texas]

Dansville and Mount Morris Railroad Company, The [New York]
Delphos Terminal Company, Inc. [Ohio]

Eastern Alabama Railway, LLC [Alabama]

East Tennessee Railway, L.P. [Tennessee]

First Coast Railroad Inc. [Florida, Georgia]

Fordyce & Princeton RR Co. [Arkansas]

Galveston Railroad, L.P. [Texas]

Genesee and Wyoming Railroad Company [New York]

Georgia Central Railway, L.P. [Georgia]

Georgia Southwestern Railroad, Inc. [ Alabama, Georgia)

Golden Isles Terminal Railroad, Inc. [Georgia]

Grand Rapids Eastern Railroad [Michigan]

Hilton & Albany Railroad, Inc. [Georgia]

Huron & Eastern Railway Company, Inc. [Michigan]

Illinois & Midland Railroad, Inc. [Illinois]

Indiana & Ohio Railway Company [Indiana, Michigan, Ohio]
Indiana Southern Railroad, LLC [Indiana]

Kiamichi Railroad Company L.L.C. [Arkansas, Oklahoma, Kansas]
KWT Railway, Inc. [Kentucky, Tennessee]

Kyle Railroad Company [Colorado, Kansas]

Little Rock & Western Railway, L.P. [Arkansas]

Louisiana & Delta Railroad, Inc. [Louisiana]

Luxapalila Valley Railroad, Inc. [Alabama, Mississippi]

Mahoning Valley Railway Company, The [Ohio]

Marquette Rail, LLC [Michigan]

Maryland and Pennsylvania Railroad, LLC [Pennsylvania]
Maryland Midland Railway, Inc. [Maryland]

Massena Terminal Railroad Company, The [New York]

Meridian & Bigbee Railroad, L.L.C. [Alabama, Mississippi]
Michigan Shore Railroad [Michigan]

Mid-Michigan Railroad, Inc. [Michigan]

Missouri & Northern Arkansas Railroad Company, Inc. [Arkansas, Kansas, Missouri]
New England Central Railroad, Inc. [Connecticut, Massachusetts, New Hampshire, Vermont]
North Carolina & Virginia Railroad Company, LLC [North Carolina, Virginia]
Ohio and Pennsylvania Railroad Company [Ohio]

Ohio Central Railroad, Inc. [Ohio]

Ohio Southern Railroad, Inc. [Ohio]

Olympia & Belmore Railroad, Inc. [ Washington]

Otter Tail Valley Railroad Company, Inc. [Minnesota, South Dakota]
Pittsburg & Shawmut Railroad, LLC [Pennsylvania]

Pittsburgh & Ohio Central Railroad Company, The [Pennsylvania]
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Point Comfort & Northern Railway Company [Texas]

Portland & Western Railroad, Inc. [Oregon]

Prescott and Northwestern Railroad Company, The [Arkansas]

Providence and Worcester Railroad Company [Connecticut, Massachusetts, New York, Rhode
Island]

Puget Sound & Pacific Railroad [Washington]

Riceboro Southern Railway, LLC [Georgia]

Rochester & Southern Railroad, Inc. [New York]

Rockdale, Sandow & Southern Railroad Company [Texas]

Salt Lake City Southern Railroad Company, Inc. [Utah]

San Diego & Imperial Valley Railroad Company, Inc. [California]

San Joaquin Valley Railroad Co. [California]

Savannah Port Terminal Railroad, Inc. [Georgia]

South Buffalo Railway Company [New York]

South Carolina Central Railroad Company, LLC [South Carolina]

St. Lawrence & Atlantic Railroad Company [Maine, New Hampshire, Vermont]

St. Lawrence & Atlantic Railroad (Quebec) Inc. [Vermont]

Talleyrand Terminal Railroad Company, Inc. [Florida]

Tazewell & Peoria Railroad, Inc. [Illinois]

Texas Northeastern Railroad [Texas]

Three Notch Railway, L.L.C. [Alabama]

Toledo, Peoria & Western Railway Corp. [Illinois, Indiana]

Tomahawk Railway, Limited Partnership [Wisconsin]

Utah Railway Company [Colorado, Utah]

Valdosta Railway, L.P. [Georgia]

Ventura County Railroad Company [California]

Warren & Saline River Railroad Company, Inc. [Arkansas]

Warren & Trumbull Railroad Company, The [Ohio]

Wellsboro & Corning Railroad, LLC [Pennsylvania, New York]

Western Kentucky Railway, L.L.C. [Kentucky]

Willamette & Pacific Railroad, Inc. [Oregon]

Wilmington Terminal Railroad, Limited Partnership [North Carolina]

Wiregrass Central Railway, L.L.C. [Alabamal]

Yorkrail, LLC [Pennsylvania]

York Railway Company [Pennsylvania)]

Youngstown & Austintown Railroad, Inc. [Ohio]

Youngstown Belt Railroad Company, The [Ohio]
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EXHIBIT B

MAP OF LOCATIONS OF
GWI-CONTROLLED RAILROADS
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MAP OF HOG
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Russell R. McMurry’ P.E_’ Commissioner GEORGIA DEPARTMENT OF TRANSPORTATION

%] One Georgla Center, 600 West Peachtree Street, NW
Atlanta, Georgla 30308
Telephone: (404) 631-1000

VERIFIED STATEMENT OF RUSSELL R. McMURRY, P.E.

Genesee & Wyoming Inc. Proposed Acquisition of Atlantic Western Transportation, Inc., parent company of
Heart of Georgia Railroad, Inc. (HOG)

STB DOCKET NO. FD 36105

My name is Russell R. McMurry, P.E., Commissioner of the Georgia Department of Transportation (GDOT). I
have served in this capacity since January 2015. GDOT consists of approximately 4,000 employees who plan,
construct and maintain Georgia's state and federal transportation system. Georgia has the 10th largest
transportation system in the country.

On February 7, 2017, Genesee & Wyoming Inc. publicly announced its proposed acquisition of Atlantic
Western Transportation, Inc., the parent company of Heart of Georgia Railroad, Inc. (HOG).

The proposed transaction is of interest to GDOT. HOG was founded in 1999 and leases 219 miles of track
from GDOT. It handles approximately 10,000 annual carloads of agricultural products, feed, fertilizer, lnmber
and forest products, and also provides direct service to the inland intermodal terminal at Cordele, Georgia, for
auto, agricultural products and other merchandise traffic to and from the Port of Savannah. Additionally, it
supports operation of the SAM passenger excursion train.

GDOT also leases lines to two Genesee & Wyoming Inc. subsidiaries, the Chattooga & Chickamauga Railway
Co. and Georgia Southwestern Railroad, Inc.

GDOT’s experience with Genesee & Wyoming and its subsidiary railroads in Georgia has been positive. They
have been responsive to all inquiries from GDOT staff and are in good standing with GDOT.

For these reasons, the Department does not oppose the proposed transaction, and asks for expedited review and
approval of the transaction by the Surface Transportation Board.

I, Russell McMurry, P.E., declare under penalty of perjury, under the laws of the United States, that the
foregoing is true and correct. Further, I certify that I am qualified and authorized to file this verified statement.

Gl L

Russell R. McMurry, P. E., Co ioner

23”7

Date
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