
January 17, 2017 

BY HAND 
Ms. Cynthia T. Brown 
Chief of Administration 
Surface Transportation Board 
395 E Street, S.W. 
Washington, D.C. 20423-0001 

JOHN D. HEFFNER 
(202) 742-8607 
Direct Fax (202) 742-8697 
John.Heffner@strasburger.com 

RE: 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. 

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 above-captioned proceedings an 

of verified as a Motion 
lam 

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 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FD 36087 

\VEST BRANCH INTERMEDIATE HOLDINGS, LLC 
AND CONTINENTAL RAIL LLC 

- CONTINUANCE IN CONTROL EXEIVIPTION -
NE\V IVIEXICO CENTRAL RAILROAD, LLC 

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

Color images enclosed 

Respectfully submitted, 

John D. Heffner 
Strasburger & Price, LLP 
1025 Connecticut , N.W. 
Suite 717 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FD 36087 

\VEST BRANCH INTERI\JEDIATE HOLDINGS, LLC 
AND CONTINENTAL RAIL LLC 

-CONTINUANCE IN CONTROL EXEIVIPTION -
NEW MEXICO CENTRAL RAILROAD, LLC 

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

Pursuant to the class exemption at 49 C.F.R. § l l 80.2(d)(2), \Vest Branch 

Intermediate Holdings, LLC. ("West Branch") and Continental Rail LLC 

("Continental") submit this verified notice of exemption ("Notice") from 49 U.S.C. 

§ 11323 for West Branch to acquire control of, and for Continental to manage, New 

Mexico Central Railroad, LLC ("NMCR") upon NNICR becoming a Class III rail 

carrier while West Branch remains in control of \Vest Branch's wholly owned 

railroad subsidiary Delta Southern Railroad, Inc.("Delta") and the Durbano 

controlled · 

requested in sections l l 80.6(a)(l (iii), l 180.6(aJ(5) - (6), and 11 



Branch is a limited 

purpose of acquiring and financing line 

and a 

as an 

formed the 

Continental an limited liability company and a non-carrier formed 

for the purpose of managing and operating short line railroads. 

Delta is an existing 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 J\tlonroe and Sterlington, a total 

distance of about 36 miles. West Branch acquired the stock of Delta in 2015 from 

its former owners in a transaction outside of the Board's jurisdiction, as it was 

West Branch's first acquisition and Continental' s initial management operation. 

NMCR is a newly established non-carrier formed to acquire the Whitewater 

Division assets of the Southwestern Railroad, Inc. 

The Durbano controlled railroads consist of Cimarron Valley Railroad, LC. 

("Cimarron"), Clarkdale Arizona Railroad, ("Clarkdale"), 

the Board's jurisdiction. In FD authority to acquire and 

control Cimarron, Clarkdale, and vVYCO. 



Southwestern's owner, David L. Durbano, originally established 

as a III common carrier line railroad 

acquiring and operati the Santa Fe 

Whitewater and Shattuck Branches in and Oklahoma, 

respectively. As a result of various transactions (including abandonments), the 

Southwestern system now consists of only two divisions: the Whitewater Division 

and the Carlsbad Division. The Whitewater Division extends from Demin2: to 
'"--" 

Whitewater and then radiates from Whitewater to Tyrone, Fierro, and Santa Rita. 

It also includes operating rights via a lease from BNSF Railway that allows 

Southwestern the right to operate the segment of the Whitewater Division between 

Deming and Rincon, NM. The Carlsbad Division consists solely of Southwestern 

operating rights via a lease from BNSF that allows Southwestern to operate 

between Carlsbad and Clovis, NM. 

Summary of Proposed Transaction: 49 CFR § l 180.6(a)( 1 )(i) 

this transaction, West Branch to continue in control of, 

Delta and the three former Durbano controlled railroads. NCMR will a 

carrier by acquiring the Whitewater Division of Southwestern. NMCR will not be 



purchase of the Whitewater Division nor 1s Branch or anv of its 
" 

owners or affiliates seeking to or control the 

Southwestern Railroad. The will 

Branch's acquisition and control of Durbano controlled railroads. 

As a result of this transaction and the related transactions in FD 36084 and 

FD 36085, the STB regulated railroad properties that will be owned and operated 

by Applicants will include Delta, NMCR, and the three Class III short line 

common carrier railroads owned by }v1r. Durbano that are the subject of a notice of 

acquisition of control filed in FD 36084. None of these lines will connect with 

each other and there are no plans to connect them with each other. 

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 l 180.2(d)(2) exempts the acquisition of 

nonconnecting carriers where (i) the railroads will not connect with each other or 

railroad in their corporate family, (ii) the is not of a series 

I carrier. 



West Branch Intermediate Holdings, 
One Embarcadero Center, 39th Floor 
San Francisco, I 11 
( 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. Heffner 
Strasburger & Price, LLP 
1025 Connecticut Ave., N.W. 
Suite 717 
Washington, D.C. 20036 
(202) 742-8607 

Schedule for consummation: 49 CFR § l 180.6(a)(l)(ii) 

The parties intend to consummate the proposed transaction on or about 

February 17, 2017. 

Purpose to be accomplished by the transaction: 49 CFR § l l 80.6(a)(l) (iii) 

prudent business investment and an essential part our country' infrastructure. 

m 

7 



individuals who sought to sell their and retire. West Branch and 

Continental saw the Delta acquisition as an to and improve 

an underperforming railroad with substantial to the same 

with Nl\t1CR and the other Durbano controlled lroads that Branch is 

acqmrmg. 

State(s) in which the property of each carrier is situated: 49 CFR 
§ I 180.6(a)(5) 

Railroad State(s) 

NMCR New Mexico 
Delta Louisiana 
Wyoming and Colorado Oregon 

Railroad Company, Inc. 
Cimarron Valley Railroad, L.C. Kansas, Oklahoma, and Colorado 
Clarkdale Arizona Central Railroad, L.C. Arizona 

Map: 49 CFR § l 180.6(a)(6) 

Attached hereto as Exhibit A. 

Copy of Agreement: 49 CFR § l l 80.6(a)(7)(ii) 

Applicants will not enter into or 

Board 

owned or 



addition, by an exemption notice docketed as FD 36084, Applicants Board 

control 

short line railroads: Cimarron, 

The rail properties owned or by 

III common 

are 

located in New Nlexico, hundreds miles from the other rail lines are 

subject of this filing and that in FD 36084. 

Certification 

Applicants hereby certify that (I) the carriers that are the subject of this 

notice, including NMCR and Delta, as well as Cimarron, Clarkdale, and \VYCO, 

do not connect with each other; (2) that this transaction 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 exempt 

from environmental under CFR § 11 

historic review under 49 CFR § 11 1) because are no plans to 

of or alter properties subject to Board jurisdiction that are at least 50 years old. 



Labor Protection 

labor protection applies 

earners. U.S.C. §II 

Dated: January 17, 2017 

involving III rail 

submitted, 

John D. Heffner 
Strasburger & Price, LLP 
1025 Connecticut Ave., N.W. 
Suite 717 
Washington, D.C. 20036 
(202) 742-8607 

Counsel for Applicants 
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