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BEFORE THE
SURFACE TRANSPORTATION BOARD

_________________________

DOCKET NO. FD 36247 

PROGRESSIVE RAIL INCORPORATED
— CONTINUANCE IN CONTROL EXEMPTION —

ST. PAUL & PACIFIC NORTHWEST RAILROAD COMPANY, LLC
_________________________

VERIFIED NOTICE OF EXEMPTION OF
PROGRESSIVE RAIL INCORPORATED
PURSUANT TO 49 C.F.R. § 1180.2(d)(2)

Progressive Rail Incorporated (“PGR”), a Class III rail carrier, hereby files this 

notice of exemption under 49 C.F.R. § 1180.2(d)(2) to continue in control of St. Paul & Pacific 

Northwest Railroad Company, LLC (“SPN”) upon SPN’s commencement of common carrier

operations. SPN is a non-carrier subsidiary of PGR that has been established to lease and operate 

lines owned by BNSF Railway Company. The lines originate at Chewelah, Wash., in the south, 

at Milepost 60.5, before diverging into a fork at Kettle Falls Wash., (north of Chewelah) with 

two branches: (1) the West Branch from Kettle Falls, in the south, at Milepost 0.0 (also known as 

a segment of the San Poil subdivision) to West Kettle Falls, Wash., in the north, at Milepost 4.7

and (2) the East Branch from Kettle Falls, in the south, at Milepost 0.0 across the United States-

Canada border at Milepost 139.7 to Columbia Gardens, B.C., Can., in the north, at Milepost 

144.0.1 SPN is concurrently filing a change in operator notice of exemption pursuant to 49 

C.F.R. § 1150.31 et seq. to lease and operate the lines. See St. Paul & Pacific Railroad

Company, LLC — Change in Operators Exemption — Kettle Falls International Railway LLC,

Docket No. FD 36246. 

1 For STB jurisdictional purposes, the relevant distance from Chewelah (Milepost 60.5) to the international
border (Milepost 139.7) is approximately 79 miles.
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The subject lines do not connect with the lines of PGR or of the lines of any of the 

other eight Class III rail carriers controlled by PGR, and this control transaction is not part of a

series of anticipated transactions that would result in such a connection. Nor does this proposed 

control transaction involve a Class I carrier. Accordingly, PGR’s continuance in control of SPN

qualifies for the class exemption at 49 C.F.R. § 1180.2(d)(2).

In accordance with the requirements of 49 C.F.R. § 1180.4(g), PGR submits the 

following information: 

Description of Proposed Transaction: 49 C.F.R. § 1180.6(a)(1)(i) 

PGR is a Class III rail common carrier which owns or operates rail lines in 

Minnesota, Wisconsin, and Illinois. See, e.g., Progressive Rail Incorporated — Lease and 

Operation Exemption — Soo Line Railroad Company, Docket No. FD 34496 (STB served May 

19, 2004); Progressive Rail Incorporated — Lease and Operation Exemption — Rail Lines of 

Wisconsin Central Ltd., Docket No. FD 34600 (STB served November 12, 2004); Progressive 

Rail Incorporated — Acquisition and Operation Exemption — Rail Lines of Crab Orchard & 

Egyptian Railroad Company, Docket No. FD 35656 (STB served Sep. 21, 2015). PGR controls 

eight other Class III railroads located in Minnesota, Missouri, Iowa, North Carolina, California, 

and Oregon. See Progressive Rail Inc. — Continuance in Control Exemption — Clackamas 

Valley Railway, LLC, Docket No. FD 36212 (STB served Aug. 31, 2018) (identifying PGR’s 

control of six rail carriers, and two pending transactions that have since been consummated). 

SPN is a new entity established by PGR to lease and operate the above-described 

lines in the State of Washington. The rail lines of PGR and PGR’s existing rail carrier 

subsidiaries, on the one hand, and SPN, on the other, will not connect, and there is no plan to 
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effect any such connection. PGR intends to remain in control of SPN and PGR’s other existing 

rail carrier subsidiaries once SPN commences operations as a rail common carrier. 

The full name and address of the Applicant herein is: 

Progressive Rail Incorporated
21778 Highview Avenue 
Lakeville, Minnesota 55044 
(612) 791-3255

Any questions concerning this Notice should be sent to counsel for PGR at the 

following address: 

Bradon J. Smith 
Fletcher & Sippel LLC
29 North Wacker Drive 
Suite 800 
Chicago, Illinois 60606 
(312) 252-1500

Proposed Schedule for Consummation: 49 C.F.R. § 1180.6(a)(1)(ii)

PGR intends to consummate the proposed continuance in control transaction 

concurrently with SPN’s commencement of operations pursuant to Docket No. FD 36246, on or 

about January 1, 2019. See 49 C.F.R. § 1180.4(g)(1). 

Purpose Sought to Be Accomplished: 49 C.F.R. § 1180.6(a)(1)(iii)

The exemption sought herein will allow PGR to continue in common control of 

its existing rail carrier subsidiaries and SPN upon SPN’s commencement of common carrier 

operations. In turn, the continuance in control exemption will allow SPN to commence 

operations of the lines as currently planned.

States in Which Property of Applicants is Located: 49 C.F.R. § 1180.6(a)(5)

PGR is a Class III rail carrier and owns or operates rail property in the states of 

Minnesota, Wisconsin, and Illinois. SPN will operate rail property in Washington state. The 
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existing rail carrier subsidiaries of PGR own or operate over rail property located in the 

following states:

Airlake Terminal Railway Company, LLC: Minnesota 
Central Midland Railway Company: Missouri
Iowa Traction Railway Company: Iowa
Iowa Southern Railway Company: Iowa
Piedmont & Northern Railroad LLC: North Carolina 
Chicago Junction Railway Company: Illinois
St. Paul & Pacific Railroad Company, LLC: California
Clackamas Valley Railway Company, LLC: Oregon

Map - Exhibit 1: 49 C.F.R. § 1180.6(a)(6)

Maps of the Lines to be leased by SPN and the rail lines currently operated by 

PGR and its existing rail carrier subsidiaries are attached hereto as Exhibit 1. 

Agreement: 49 C.F.R. § 1180.6(a)(7)(ii) 

PGR already controls SPN, currently a non-carrier. No additional agreement is 

contemplated or necessary for PGR to continue in control of SPN once SPN assumes common 

carrier status. 

Labor Protective Conditions: 49 C.F.R. § 1180.4(g)(1)(i)

Pursuant to 49 U.S.C. § 11326(c), no employee protective conditions may be 

imposed upon this transaction. PGR and its existing railroad subsidiaries are all Class III rail 

carriers, and SPN will be a Class III carrier upon its commencement of operations. 

Environmental and Historic Preservation Matters: 49 C.F.R. § 1180.4(g)(3)

Under 49 C.F.R. § 1105.6(c)(2)(i) and (ii), the proposed control transaction is 

exempt from environmental reporting requirements. PGR’s continuance in control of SPN will 

not result in significant changes in carrier operations, i.e., changes that exceed the thresholds 

established in 49 C.F.R. § 1105.7(e)(4) or (5).
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Under 49 C.F.R. § 1105.8(b)(3), the proposed continuance in control also is 

exempt from historic preservation reporting requirements. That control transaction will not 

substantially change the level of maintenance of any raih-oad prope1ty. 

Interchange Commitments: 49 C.F.R. § 1180.4(g)(4) 

The proposed continuance in control transaction does not itself involve the 

acquisition or operation of a rail line, and thus the provisions of 49 C.F.R. § 1180.4(g)(4) are not 

applicable. 

Dated: November 20, 2018 

Respectfully submitted, 

homas J. Litwiler 
Bradon J. Smith 

Fletcher & Sippel LilC 
29 North Wacker Drive 
Suite 800 
Chicago, Illinois 60606-3208 
(312) 252-1500 

ATTORNEYS FOR PROGRESSIVE 
RAIL INCORPORATED 
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LIEQIEfflll• 

ROW LEASE AREA • • · • · .. • • · · • • 

UPRRCO. R/W OUTLINED • · • • · · • • 

TOTAL ROW LEASE AREA: 67.79 ACRES+/. 

colbywr1 

NOTE: BEFORE YOU BEGIN ANY WORK , SEE 
AGREEMENT FOR FIBER OPTIC PROVISIONS. 

EXHIBIT "A-1" PAGE 1 OF 6 

UNION PACIFIC RAILROAD COMPANY 
ELK GROVE VILLAGE , COOK COUNTY, IL 

M, P, 7.8 - MILWAUKEE SUB , 

CNW/ IL/V-19/2A-1 
SCALE: 1" ~ 300' 

OFF I CE OF REAL ESH TE 
OMAHA, NEBRASKA DATE : 3-28-2018 
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ROW LEASE AREA ········ 

UPRRCO. R/W OUTLINED · · • · · · • • 

TOTAL ROW LEASE AREA: 67,79 ACRES+!-

EXHIBIT "A-1" PAGE 2 OF 6 

UNION PACIFIC RAILROAD COMPANY 
ELK GROVE VI LL AGE, COOK COUNTY, IL 

M.P. 7. B - MILWAUKEE sue . 

CNW/ IL/V-19/2A-1 
SCALE : 1" = 300' 

OFFICE OF REAL ESTATE 
OMAHA, NEBRASKA DATE: 3-28-2018 

OSK FILE: co l by...-1 
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ROW LEASE AREA •····•··•··•· -

UPRRCO. R/W OUTLINEO • • • • • • • • 

TOTAL ROW LEASE AREA: 67.79 ACRES+/-

NOTE : BEFORE YOU BEGIN ANY WORK , SEE 
AGREEMENT FOR FIBER OPTIC PROVISIONS, 

EXHIBIT " A-I" PAGE 3 OF 6 

UNION PACIFIC RAILROAD COMPANY 
ELK GROVE VI LL AGE. COOK COUNTY , IL 

M, P. 7.8 - MILWAUKEE sue . 

CNW/ I L/V-19/2A-1 
SCALE: 1 • = 300' 

OFFICE OF REAL ESTATE 
OMAHA . NEBRASKA CATE : 3-28-2018 
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ROW LEASE AREA •·· ·· ·· · -LPRRCO. R/W OUTLINED • • • • • · · · 

TOTAL ROW LEASE /\REA: 67.791\CRES +/. 

c o l by,.,-1 

NOTE : BEFORE YOU BEGIN ANY WORK , SEE 
AGREEMENT FOR FIBER OPTIC PROVISIONS, 

EXHIBIT " A- 1 " PAGE ~ OF 6 

UNION PACIF IC RAILROAD COMPANY 
ELK GROVE VI LLAGE , COOK COUNTY , I L 

M,P. 7,B - MI LWAUKEE SUB, 

CNW/ IL /V- 19/2A-1 
SCALE : I " ~ 300' 

OFF I CE OF REAL ESTATE 
OMAHA , NEBRASKA DATE : 3-28-2018 

OSK FILE: colbywrl 
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ROW LEASE AREA ··· · · ·· ···•·· -

UPRRCO. R/W OUTl EO • · · • · · • • 

TOTAL ROW LEASE AREA. 67.79 ACRES ti· 

NOTE : BEFORE YOU BEGIN ANY WORK, SEE 
AGREEMENT FOR FIBER OPTIC PROVISIONS. 

EXHIBIT "A-I" PAGE 5 OF 6 

UNION PACIFIC RAILROAD COMPANY 
ELK GROVE VILLAGE , COOK COUNTY , IL 

M.P. 7.8 - MILWAUKEE sue . 

CNW/ IL/V-19/ZA-I 
SCALE : I• • 300' 

OFF ICE OF REAL ESTATE 
OMAHA, NEBRASKA DATE: 3-28-2018 
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ROW LEA SE AREA · · · · · · · • • · · • · 

UPRRCO. R/W OUTLU EC • • • • • • • • 

TOTAL ROW LEASE AREA: 67.79 ACRES+/· 

Ol by 

PRINT 

EXH IBIT 'A-1' PAGE 6 OF 6 

UNION PAC IFIC RAILROAD COMPANY 
ELK GROVE VILLAGE , COOK COUNTY , IL 

M, P. 7, B - MILWAUKEE SUB, 

CNl'I/ IL/V- 19/2A- 1 
SCALE: 1" = 300' 

OFF ICE OF REAL ESTATE 
OMAHA, NEBRASKA DATE : 3-28-201 B 

OSK FILE : co l bywr1 
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EXHIBIT "A• 

UNION PACIFIC RAILROAD COMPANY 
ELK GROVE VILLAGE, COOK COUNTY , I L 

M, P, 7.B - MILWAUKEE SUB . 

CENTEX INDUSTRIAL PARK 

SCALE: 1 • = 1000 ' 
OFFICE OF REAL ES TATE 

OMAHA , NEBRASKA DATE : 3- 29 - 2018 

OSK FI LE : CENTEX2 
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