TELEPHONE:
(802) 828-2831

FAX:
(Bnz) B828-2817

STATE OF VERMONT
OFFICE OF THE ATTORNEY GENERAL
VERMONT AGENCY OF TRANSPORTATION
NATIONAL LIFE BUILDING
ONE NATIONAL LIFE DRIVE
MONTPELIER, VERMONT 05633-5001

August 11, 2008 9\9\3 [7 }

Honorable Anne K Quinlan, Acting Secretary
Surface Transportation Board

395 E Street, S W

Washington, DC 20024

Re: Norfolk Southern Ry. Co., Pan Am Railways, Inc., et al. - Joint Control and
Operating/Pooling Agreements — Pan Am Southern, LLC
STB Finance Docket No 35147

Dear Ms Quinlan-
Enclosed for filing in the above matter are “Comments of Vermont Agency of
Transportation,” including a certificate of service showing that VTrans is serving

copies of this filing upon all Parties of Record on the Board's Service List.

Sincerely,

”,

. Dunlegvy

Assistant Attorhey

)kd/bem

Enclosure

cc. Service List
Samuel B. Lewis, Director of Operations
Robert D. Ide, Rail Program Manager

g \wptext\STB - Pan Am Southern — Cover Letter2 doc



BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 35147

NORFOLK SOUTHERN RAILWAY COMPANY, PAN AM RAILWAYS, INC,,
ET AL. - JOINT CONTROL AND OPERATING/POOL AGREEMENTS -
PAN AM SOUTHERN, LLC

COMMENTS OF
YERMONT AGENCY OF TRANSPORTATION

In accordance with the Board’s decision served on June 26, 2008 1n this
proceeding, the Vermont Agency of Transportation (“VTrans") hereby submits its
Comments concerning the above-referenced transaction.

The proposed transaction among Norfolk Southern Rallway Company (“"NS”),
Pan Am Railways, Inc (“PAR”), and Pan Am Southern, LLC (“PAS") promises to
enhance the rail infrastructure on the so-called Patriot Corridor between
Mechanicville, NY and Ayer, MA, which 1s one of several primary rail arteries for
traffic moving 1into and out of New England. The Application also represents that
the PAR/B&M-owned Connecticut River Line between Springfield, MA and East
Northfield, MA will be conveyed to PAS unburdened by the existing lease to the
Springfield Terminal Raillway Company (“ST”), while the PAR/B&M/ST trackage
rights over the northern segment of the Connecticut River Line from East
Northfield, MA to Whate River Junction, VT! will be assigned to PAS. Given these
key features of the proposed Transaction, together with the Applicants’ specific

representations that no competitive options will be eliminated (Application, Volume

! See National R R Passenger Corp — Conveyance of Bosion & Maine Corp Inierests in Conneciicut River Line in
Vermoni and New Hampsiure, 61 C C 2d 519, 541-57, Appendix (1990) In 1994, New England Central Railroad,
Inc (“NECR") acquired the former Central Vermont Railway’s interest in the Brartleboro-Windsor, VT segment of
the Conn River Line, subject to B&M's rackage nghts See New England Central R R, Inc - Acipusinon and
Operanon Exempnion — Lines Benveen East Alburgh, VT and New London, CT, Finance Docket No 32432 (ICC
served Dec 9, 1994) B&M's trackage nghts over the Conn River Line eventually were assigned to ST See Rymes
Heanng Ouls, Inc - Pennion for Decluratory Order, Finance Docket No 34098 {(STB served Dec 31, 2001).



I, at 3) and that there will be no adverse effects on commuter or other passenger
service (Application, Volume I, at 44), VTrans believes that the proposed
transaction will promote improved rail freight service 1n the region, increase
competitive options for rail freight customers, allow freight to be removed from New
England area highways, and allow existing initiatives for improvements to rail
passenger service to advance, thus benefiting the environment and reducing
congestion.

- As mentioned above, VTrans’ support for the proposed transaction 1s based
on the Applicants’ representation that competitive options for rail freight will be
protected and that there will be no adverse effects on commuter or other passenger
service More specifically, VTrans 1s relying on these representations by the
Apphcants:

¢ Commuter and Passenger Service: The Applicants have represented that
there will be no adverse effects on commuter or other passenger service
operated over the lines involved in the proposed transaction (Application,
Volume I, at 44). VTrans understands this representation to mean that the
Applicants are prepared to honor PAR’s existing commitments to
Massachusetts and Vermont to cooperate with efforts to upgrade the
Connecticut River Line between Springfield and East Northfield, MA for
passenger train service, as well as to allow operation of Albany-Bennington-
Rutland-Burlington passenger service over the Patriot Corridor between
Mechanicville and Hoosick Junction, NY 2

e Connecticut River Line: The Applicants have represented that the existing
PAR/B&M/ST trackage nghts over the New England Central Railroad, Inc
(NECR) hetween East Northfield, MA and White River Junction, VT3 will be
assigned to PAS (Application, Volume I, at 41) and that “[n]o rail customer

2 The imtranve to extend Amtrak passenger service to western Vermont along the Albany-Benmington-Rutland-
Burhington torndor 1s sometimes referred to as “ABRB" or the “Western Corndor " In addstion to state support, the
ABRB imtiative has received support form Congress under TEA-21, Pub L No 105-178, § 1602, 112 Stat 107,
321 and the Department of Transportation and Relaled Agencies Appropniations Act, 2001, Pub [ No 106-346,
114 Stat 1356, 1356A-40

3 See note 1, above



will be left with either reduced or no competitive rail service options as a
result of the proposed transaction” (see Verified Statement of John H.
Williams, Application, Volume I, Appendix B, at 3) (hereinafter “"Wilhams
V.S8").

Green Mountain Railroad Corp. (“GMRC"”): The Applicants have
represented that GMRC'’s existing direct connection with PAR at Bellows
Falls, VT will be assigned to PAS and will continue, with no adverse effects
on GMRC or 1ts connecting carrers (see Williams VS at 11-12).

New England Central Railroad, Inc. (‘“NECR”): The Applicants have
represented that NECR's existing direct connections with PAR at White
River Junction and Windsor, VT will be assigned to PAS and will continue,
with no adverse effects on NECR or 1ts connecting carriers. Moreover, the
Apphcants have represented that a previously existing connection at Millers
Falls, MA between NECR and PAR will be rehabilitated, with PAR succeeded
by PAS (see Williams V.S. at 12)

Vermont Railway, Inc. (“VTR”): The Applicants have represented that
VTR’s existing direct connection with PAR at Hoosick Junction, NY wili be
replaced by a direct connection with PAS at Hoosick Junction, with no
adverse effects on VTR or 1ts connecting carriers (see Willhlams V S at 14).
Washington County Railroad Corp. (“WACR"): The Applicants have
represented that WACR's existing dwrect connection with PAR at White River
Junction, VT will be assigned to PAS and will continue, with no adverse
effects on WACR or 1its connecting carriers (see Williams V S A at 14).

In view of the Applicants’ specific representations on these points, VTrans

agrees that the proposed transaction will be pro-competitive and i the public

interest. Accordingly, VTrans supports the transaction as proposed, and hereby

requests that any order issued by the Board 1n this matter require PAS and 1ts
affihates to:

Maintain connections at existing gateways;



o Surrender its exclusive right to serve certain shippers along the 1I3rattleboro-
Windsor segment of the Conn River Line should PAS fail to comply with the
minimum service standards specified 1n the ICC’s 1990 trackage rights
decision.

¢ Honor existing PAR/B&M/ST commitments to cooperate with efforts to
restore rail passenger service between Springfield and East Northfield, MA,
as well as between Mechanmcville and Hoosick Junction, NY. '
In the jevent that conditions requested by third parties or ultimately added by

the' Apphcants adversely affect the interests of Vermont railroads, shippers, or
passengers, VIrans reserves the right to submit further Comments at an

appropriate time.

Respectfully submitted,

Assistant Attorney

Vermont Agency of Transportation
One National Life Drive
Montpelier, VT 05633-5001

Tel. (802) 828-2831

Fax: (802) 828-2817

10hn dunleavy@state vt.us

Dated: August 11, 2008



CERTIFICATE OF SERVICE

I hereby certify that on August 11, 2008 I served the foregoing Comments of
Vermont Agency of Transportation by first-class mail, postage prepaid, on the
following

Richard A Allen

Zuckert, Scoutt & Rasenberger, LLP
888 Seventeenth Street, NW, Suite 700
Washington, DC 20006

Robert B. Culliford

Pan Am Railways, Inc.
14 Aviation Avenue
Portsmouth, NH 03801

Louis E. Gitomer

The Adams Building

600 Baltimore Avenue, Suite 301
Towson, MD 21204

Edward D. Greenberg

Galland, Kharasch, Greenberg, Fellman & Swirsky, P.C.
Canal Square

1054 Thirty-First Street, N W.

Washington, DC 20007

Daniel R. Elhott, 111

United Transportation Union
14600 Detroit Avenue
Cleveland, OH 44107

Dave Fellon

Progressive Rail Inc.
21718 Highview Avenue
Lakewville, MN 55044

Harold A Ross
23195 Stoneybrook Drive
North Olmsted, OH 44070



Roger J. Schiera

New York State Department of Transportation
50 Wolf Road

Albany, NY 12232

Chalmers Hardenbergh

Atlantic Northeast Rails & Ports
162 Main Street

Yarmouth, ME 04096

Harry P Carroll

City of Springfield, Massachusetts
36 Court Street, Room 210
Springfield, MA 01103

Tom L. Kemmerle

Maine Department of Transportation
16 State House Station

Augusta, ME 04333

Stephen G. LaBonte

New Hampshire Department of Transportation
33 Capitol Street

Concord, NH 03301

Thomas D. Hall

Commuttee to Improve Rail Service in Maine
176 Merrill Road

Pownal, ME 04069

Peter C Vail, Jr
Carolina Easter-Vaul, Inc.
4134 State Rte 22

P.0O. Box 483

Salem, NY 12865

Jeffrey B Mullan

Commonwealth of Massachusetts

Executive Office of Transportation and Public Works
Ten Park Plaza

. Boston, MA 02116



Michael S. Wolly

Zwerdling, Paul, Kahn & Wolly
1025 Connecticut, N.W,

Swte 712

Washington, DC 20036

Eugene J. Colonese

Connecticut Department of Transportation
2800 Berlin Turnpike

P O. Box 317546

Newington, CT 06131

Vincent P. Szeligo

Wick, Stredff, Meyer O’Boyle & Szeligo
1450 Two Chatham Center
Pittsburgh, PA 15219

Kevin C. Maughan

Greenbrier Leasing Company LLC
One Centerpointe Drive, Suite 200
Lake Oswego, OR 97035

James E Howard

One Thompson Square
Suite 201

Charlestown, MA 02129

. Eric M. Hocky

Thorp Reed & Armstrong, LLP
One Commerce Square

2005 Market Street, Suite 1910
Philadelphia, PA 19103

Keith G. O'Brien

Baker & Miller PLLC

2401 Pennsylvama Avenue, NW
Suite 300

Washington, DC 20037

Edward J. Rodriguez
Housatonic Railroad Company
8 Davis Road West

P.O. Box 687

Old Lyme, CT 06371



Myles L. Tobin

Fletcher & Sippel

29 North Wacker Drive, Suite 920
Chicago, IL 60606

Richard S Edelman

O'Donnell, Schwartz & Anderson
1300 L Street, N.W.

Suite 1200

Washington, DC 20005

Wilham L. Taber
Batten Kill Railroad

1 Elbow Street
Greenwich, NY 12834

Peter R. Leishman
Milford-Bennington Railroad Co., Inc.
62 Elm Street

Milford, NH 03055

Timothy Brennan

Pioneer Valley Planning Commission
26 Central Street, Suite 34

West Springfield, MA 01089

William C. Sippel -

Fletcher & Sippel

29 North Wacker Drive, Suite 920
Chicago, IL 60606

Captain Dirck Hecking

Consultant Group of Hecking & Remington, LLP
6215 Coffman Road

Indianapolis, IN 46268

Ronald A. Lane

Fletcher & Sippel

29 North Wacker Drive, Smte 920
Chicago, IL 60606



Donnalee Lozeau
City of Nashua

229 Main Street
P.O Box 2019
Nashua, NH 03061

Paul A. Cunningham
Harkins Cunningham LLP
1700 K Street, NW, Suite 400
Washington, DC 20006

Alison H Crocker

New York State Department of Environmental Conservation
Office of the General Counsel

625 Broadway, 14th Floor

Albany, NY 12233

Shaun A. Suhoski

Town of Ayer Massachusetts
1 Main Street

Ayer, MA 01432

Bernard R. Kubiak

Town Of Deerfield

8 Conway Street

South Deerfield, MA 01373
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