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BY HAND Public Record
Ms. Cynthia T. Brown

Chief of Administration

Surface Transportation Board

395 E Street, S.W.

Washington, D.C. 20423-0001

RE: FD 36084, West Branch Intermediate Holdings, LL.C, and Continental
Rail LLC —Acquisition of Control Exemption — Cimarron Valley Railroad,
L.C., Clarkdale Arizona Central Railroad, L.C., Wyoming And Colorado
Railroad Company, Inc.

RE: FD 36085, New Mexico Central Railroad, LLC - Acquisition and
Operation Exemption - Southwestern Railroad, Inc., Whitewater Division

RE: FD 36087, West Branch Intermediate Holdings, LLC, and Continental
Rail LLC — Continuance in Control Exemption — New Mexico Central
Railroad, LLC

Dear Ms. Brown:

On behalf of the applicants shown above, West Branch Intermediate
Holdings, LLC, Continental Rail LLC, and New Mexico Central Railroad, LLC, I
am enclosing for filing in the above-captioned proceedings an original and ten
copies of three verified notices of exemption as well as a Motion for a Protective
Order for the exemption in FD 36084. Additionally, I am submitting in the
envelop marked “confidential” a copy of a confidential Letter of Intent governing
New Mexico Central’s acquisition of the three carriers identified in FD 36084.

Please date stamp and return copy of each filing as well a copy of the
Motion for a Protective Order and the extra confidential Letter of Intent as well as
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a copy of each filing on a compact disk. A check for $4,700 representing the
combined filing fees is enclosed as well. Please contact me if you have any
questions.

Sincerely yours,

Enclosures
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BEFORE THE
SURFACE TRANSPORTATION BOARD

FD 36084

WEST BRANCH INTERMEDIATE HOLDINGS, LLC N
AND CONTINENTAL RAIL LLC

- ACQUISITION OF CONTROL EXEMPTION -

CIMARRON VALLEY RAILROAD, L..C.,
CLARKDALE ARIZONA CENTRAL RAILROAD, L.C,,
WYOMING AND COLORADO RAILROAD COMPANY, INC.

VERIFIED NOTICE OF EXEMPTION
UNDER 49 CFR § 1180.2(d)(2)

Respectfully submitted,

John D. Heffner

Strasburger & Price, LLP
1025 Connecticut Ave., N.W.
Suite 717

Washington, D.C. 20036
(202) 742-8607

Counsel for Applicants

Color images enciosed

Dated: Januaryl7, 2017
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BEFORE THE
SURFACE TRANSPORTATION BOARD

FD 36084

WEST BRANCH INTERMEDIATE HOLDINGS, LLC
AND CONTINENTAL RAIL LLC
- ACQUISITION OF CONTROL EXEMPTION -
CIMARRON VALLEY RAILROAD, L..C.,
CLARKDALE ARIZONA CENTRAL RAILROAD, L.C,,
WYOMING AND COLORADO RAILROAD COMPANY, INC.

VERIFIED NOTICE OF EXEMPTI()N
UNDER 49 CFR § 1180.2(d)(2)

Pursuant to the class exemption at 49 C.F.R. §1180.2(d)(2), West Branch
Intermediate Holdings, LLC. (*West Branch™) and Continental Rail LLC
(“Continental”) submits this verified notice of exemption (“Notice”) from 49
U.S.C. §11323 for West Branch to acquire control of, and for Continental to
manage, three railroads currently commonly controlled by David L. Durbano
(*“Durbano”) while West Branch remains in control of Delta Southern Railroad,
Inc. Durbano, either directly or indirectly, controls four Class III carriers that are
subject to the STB’s jurisdiction: Cimarron Valley Railroad, L.C. (“Cimarron™),
Clarkdale Arizona Central Railroad, L.C. (“Clarkdale”), Wyoming and Colorado
Railroad Company, Inc. *"WYCO”), and Southwestern Railroad, Inc.

(“Southwestern™). Applicants do not intend to acquire control of Southwestern.



Instead, Applicants, through a newly formed subsidiary, New Mexico Central
Railroad, LLC (“NMCR”), will acquire certain assets of Southwestern.

In order to claim the section 1180.2(d)(2) exemption, section 1180.4(g)
requires the filing of a verified notice of exemption furnishing the information
requested in sections 1180.6(a)(1)(1) — (1i1), 1180.6(a)(5) — (6), and 1180.6(a)(7)(ii)
of those rules. That information is provided as follows:

Description of the Parties: 49 CFR § 1180.6(a)(1)(1)

West Branch is a limited liability company and a non-carrier formed for the
purpose of acquiring and financing short line railroads as an investment.

Continental is an existing limited liability company and a non-carrier formed
for the purpose of managing and operating short line railroads.

Delta is an existing Class III common carrier short line railroad operating
two disconnected former Union Pacific lines in the State of Louisiana between
Lake Providence and Tallulah and between Monroe and Sterlington, a total
distance of about 36 miles.

Cimarron, is an existing Class [II common carrier short line railroad that
owns and operates a former Santa Fe Railway (BNSF) line. Cimarron’s line
begins west of Dodge City, KS, and divides at Satanta, KS, with one fork
continuing to Boise City, OK, and the other fork continuing to Pritchett, CO.

Common control of Cimarron by Durbano was exempted by the Board in 1996.
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Clarkdale is an existing Class I1I common carrier short line railroad that owns and
operates a former Santa Fe Railway (BNSF) line extending between Drake and
Clarkdale, AZ. Common control of Clarkdale by Durbano was exempted by the
Board in 1997.

WYCO was the first railroad acquired by Durbano, back in 1987. WYCO
has abandoned or sold most of its original Wyoming line, except for the former UP
Encampment Branch portion of its line, which is comprised of approximately
23.71-miles of rail line between milepost 0.57 (at Walcott, WY), and milepost
24.28 (at Saratoga, WY) in Carbon County, Wyoming (referred to herein as
“Encampment Branch” or “EB Line.”) Recently, WYCO filed a corporate family
exemption to transfer ownership of the Encampment Branch from WYCO to a
newly created non-carrier in the Durbano corporate family, Saratoga Railroad,
LLC (“Saratoga”), and Durbano filed to continue in control of Saratoga upon it
becoming a carrier. As a result, the EB Line is excluded as part of WYCO’s
operations and is not being transferred to Applicants in this proceeding.

WYCO also operates in Oregon as the Oregon Eastern Railroad (“Oregon
Eastern™). In 1989, WYCO established the Oregon Eastern as an operating
division. WYCO d/b/a as Oregon Eastern owns and operates a Class Il common
carrier short line railroad over the former Union Pacific line that extends from

milepost 1.88 (at Ontario) to milepost 26.88 (near Celatom) in Oregon, a distance



of approximately 25 miles. In this transaction, West Branch seeks to acquire
control of and Continental seeks to manage WYCO d/b/a as the Oregon Eastern.

Brief Summary of Proposed Transaction: 49 CFR § 1180.6(a)(1)(1)

By this notice, through acquisition of stock or membership interests in
various S-corporations, Applicants wili acquire control of Cimarron, Clarkdale,
and WYCO while remaining in control of Delta and NMCR. Applicants do not

Under section 1180.2(d) (2) of the Board’s consolidation rules, certain
transactions are automatically exempt from the prior approval requirements for
common control. Specifically, section 1180.2(d) (2) exempts the acquisition of
nonconnecting carriers where (i) the railroads will not connect with each other or
any railroad in their corporate family, (ii) the acquisition is not part of a series of
anticipated transactions that would connect the railroads with each other or any
railroad in their corporate family; and (iii) the transaction does not involve a Class
I carrier. None of the railroads Applicant will acquire through this transaction
connect with any other railroad in the West Branch/Continental corporate family.
West Branch is not undertaking the transaction to connect any of its railroads and
has no plans to do so. Furthermore, all involved railroads are Class Il railroads.
Therefore, the transaction qualifies as an exemption transaction under section

1180.2(d)(2).



Applicants’ name, address, and telephone number:

West Branch Intermediate Holdings, LLC
One Embarcadero Center, 39th Floor

San Francisco, CA 94111

(415)983-2700

Continental Rail LLC

2929 E. Commercial Boulevard, Suite PH-D
Fort Lauderdale, Florida 33308

(855) 946-7245

Legal counsel to whom questions should be addressed:

John D. Heftner

Strasburger & Price, LLLP
1025 Connecticut Ave., N.W.
Suite 717

Washington, D.C. 20036
(202) 742-8607

Schedule for consummation: 49 CFR §1180.6(a) (1) (11)

The parties intend to consummate the proposed transaction on or about

February 17, 2017.

Purpose to be accomplished by the transaction: 49 CFR §1180.6(a) (1) (111)

Durbano seeks to sell his current railroad assets in order to spend his time on
other business and personal pursuits. West Branch and Continental are young
companies that seek to acquire (and Continental seeks to manage) common carrier

short line and regional railroads as a prudent business investment and an essential
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part of our country’s infrastructure. West Branch acquired Delta from individuals
who sought to sell their business and retire. West Branch and Continental saw the
Delta acquisition as an opportunity to rehabilitate and improve an underperforming
railroad with substantial potential. They expect to do the same with the Western
railroads.

State(s) in which the property of each carrier is situated: 49 CFR §1180.6(a) (5)

Railroad State(s)

Cimarron Kansas, Oklahoma, and Colorado
Clarkdale Arizona

WYCO Oregon

Delta Louisiana

Map: 49 CEFR § 1180.6(a) (6)

Attached hereto as Exhibit A.

Copy of Agreement: 49 CFR § 1180.6(a) (7) (i1)

At this time, Applicants and Durbano have only entered into a letter of
intent. The parties are currently negotiating a purchase and sale agreement. The
letter of intent is being submitted under seal accompanied by a motion for a
protective order. A final agreement, when completed and executed, will be
submitted in the record under seal.

Related transactions:
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Concurrent with this filing, Applicants are submitting two related verified
notices of exemption. By an exemption notice docketed as FD 360835, a newly
established noncarrier, NMCR, seeks Board authority to acquire or lease and
operate two segments of railroad currently owned or leased and operated by
Southwestern known as its Whitewater Division. In addition, by an exemption
notice docketed as FD 36087, Applicants are seeking to continue in control of
NMCR once it becomes a carrier while remaining in control of Delta, Cimarron,
Clarkdale, and WYCO. The rail properties owned or leased and operated by
Southwestern are located in New Mexico, hundreds of miles from the other rail
lines that are the subject of this filing.

Certification

Applicants hereby certify that (1) the carriers that are the subject of this
notice including Cimarron, Clarkdale, and WYCO, do not connect with each other,
Delta, or NMCR, (2) the subject acquisition proceeding is not a part of a series of
anticipated transactions that would connect these rail carriers with each other, and
(3) the transaction does not involve a Class I carrier.

Environmental and Historic Report:

This acquisition of control and continuance in control proceeding is exempt
from environmental review under 49 CFR §1105.6(c)(2)(i) because the proposed

action will not cause any operating changes that exceed the thresholds established
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in 49 CFR §1105.7(e)(4) or (5). In addition, this proceeding 1s exempt from
historic review under 49 CFR §1105.8(b)(1) because there are no plans to dispose
of or alter properties subject to Board jurisdiction that are at least 50 years old.
Accordingly, no historic report is required.

Labor Protection

No labor protection applies to transactions involving only class I rail carriers.
See, 49 U.S.C. §11326(c).

Respectfully submitted,
/
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John D. Heffner
Strasburger & Price, LLP
1025 Connecticut Ave., N.W.
Suite 717
Washington, D.C. 20036
(202) 742-8607
Counsel for Applicants
Dated: January 17, 2017



EXHIBIT A



Z I ;
Delta ‘\\\\ = OBenoit
cGehee S
{  Southern j
. < \ K ricpe Jet e
Railroad :
Dermott 4
o b4
«@»CONTINENTAL RAIL : P |
3 " _,»/'/ Metcalfe
o @® Interchange Station % - ;7 ? v
‘ ] O.Macon Lake ’ s t OStone_y e
O Port
Greenvile
DSRR
Other Railroads
Miles
E—
0 10 20
9Pcrﬂand

COWhitiow Jct

%@rkdale

Bastrop )

,er Rouge

Sterlington {

OCollinston

Rayville
o yvi




Southwestern L

s SOUTHWESTERN
Railroad & S ATEROND i
Whitewater Division i B
® Interchange Station

asnwoixoe  S\N

Union Pacific
BNSF Railway
Other Railroads

Salre
So'uthwester.n SOUTHWESTERN
Railcar Services S JALCA B

,"4',:"»;.
Connections: UP at Deming NM
BNSF at Rincon. NM
Miles

0 6.0 12.0

Zazyr GROIATS Coskhlan Spaeme (e, (417} 14F-3310 wow doshring Fem

Fierro

Hanoverg? santa Rita

m Cobre -
Hano
Tyrdfe Mine Pay, Ver‘-/cz
0 Rlge]
o HUr/ey
&l ;
Whitdyater Hockett
Medler
haulding
Mirage
Black . Carne
Mountain
10 v,_/;@ \ i\kgﬂa ‘/—o/
N “, fo ==
Gage Dona
ke g
SOUTHWESTERN
7% RAILCAR 3 Aden
O

PN
DT
ryt

Ch
Afton




Celatom

Yale

Oregon
Eastern
Railroad

=] interchange Station
amemmmnss OFERR
Einion ific

Other Railroads

Eilas

0 28 40

Copyeyre 6 Des Seng e B12: HAUER st S0RIND 290

OR

Cntario

ey

[Eiaatts]




Clarkdale
Arizona /
Centra' LARMDALE

Railroad &W/j

[ Interchange Station
omuwms AZCR
BNSF Railway
Other Railroads

Miles

3 20 40

LI TG T R AR e AL 1S yT R e LRI G

Perkinsville

Arizona

Clarkdale




Frci

Haorbord

Springhad

Warsh

H

sonte

zh
Ham;;o

Coohans

Svracuse

Flaing

flengala

teade

ianeds

onrad

Surgis

gl

Cimarron
Valley
Railroad

& Interchange Station

s UVR
om0 Pacific
smmneme BNSF Railway
Other Railroads

Seuthwestarn
Railcar Services

Wies

3 124 Ban
T s —




VERIFICATION

STATE OF
i)

CITY OF

oty
e

2

S T Y

, this V1 ¥ day of
ek

Subscribed to and sworn to before me, a Notary Public, in and for the County of  }

i . Mv”\
i Qtw/fim’x "i [P

&
11N
8331

in the State of /[

I

Notary Pu

i ’gm;’ o
/ -,
& i i “
o8 ; A >
o
“
P
= ¢
-
s
=
*>
i
]

My Commission expires:
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