
 
ATTORNEYS AT LAW 

29 North Wacker Drive Phone:  (312) 252-1500 
Suite 800 Fax:  (312) 252-2400 
Chicago, Illinois 60606-3208 www.fletcher-sippel.com 

THOMAS J. LITWILER 
(312) 252-1508
tlitwiler@fletcher-sippel.com 

May 31, 2024 

VIA ELECTRONIC FILING 

Ms. Cynthia T. Brown 
Chief, Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, S.W., Room 1034 
Washington, DC  20423-0001 

Re: Docket No. FD 36783 
3i RR Holdings GP LLC, et al. and Regional Rail, LLC – 
Control Exemption – Cincinnati Eastern Railroad LLC  

Dear Ms. Brown: 

Attached for filing in the above-captioned proceeding is the Verified Notice of 
Exemption of 3i RR Holdings GP LLC, 3i RR Holdings Partnership L.P., 3i RR Intermediate 
Holdings LLC, 3i RR LLC, Regional Rail Holdings, LLC, Regional Rail Sub Holdings LLC 
and Regional Rail, LLC Pursuant to 49 C.F.R. § 1180.2(d)(2), dated May 31, 2024.  The sum 
of $1,600, representing the appropriate fee for this filing, has been tendered electronically via 
Pay.gov. 

If you have any questions regarding this filing, please feel free to contact me. 
Thank you for your assistance on this matter. 

Respectfully submitted,  

/s/ Thomas J. Litwiler 
Thomas J. Litwiler 
Attorney for 3i RR Holdings GP LLC, et al. 
and Regional Rail, LLC  
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VERIFIED NOTICE OF EXEMPTION OF 
3i RR HOLDINGS GP LLC, 3i RR HOLDINGS PARTNERSHIP L.P., 

3i RR INTERMEDIATE HOLDINGS LLC, 3i RR LLC, 
REGIONAL RAIL HOLDINGS, LLC, REGIONAL RAIL 

SUB HOLDINGS LLC AND REGIONAL RAIL, LLC  
PURSUANT TO 49 C.F.R. § 1180.2(d)(2) 

 
 

3i RR Holdings GP LLC, 3i RR Holdings Partnership L.P., 3i RR Intermediate 

Holdings LLC, 3i RR LLC, Regional Rail Holdings, LLC and Regional Rail Sub Holdings LLC 

(collectively, “3i RR”) and Regional Rail, LLC (“Regional Rail”), each a non-carrier, hereby file 

this notice of exemption under 49 C.F.R. § 1180.2(d)(2) to obtain control of Cincinnati Eastern 

Railroad LLC (“CCET II”) through the purchase of all of the membership interests of CCET II 

from its current owners.  CCET II will be the successor to CCET LLC (“CCET I”), a Class III rail 

carrier which operates approximately 69.45 miles of rail line in Ohio under lease from Norfolk 

Southern Railway Company (“NS”).  Regional Rail currently directly controls, and 3i RR 

indirectly controls, twelve other Class III rail carriers in the eastern United States.  

The proposed transaction is related to Docket No. FD 36782, Paul Didelius and 

CCET LLC – Intra-Corporate Family Transaction Exemption – Cincinnati Eastern Railroad LLC, 

in which CCET I and Paul Didelius (“Didelius”), who currently controls CCET I, have 

concurrently filed a notice of exemption for an intra-corporate family transaction pursuant to which 

CCET I will merge into CCET II, with CCET II as the surviving entity. 
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The rail lines of CCET II will not connect with the lines of the other rail carriers 

controlled by 3i RR and Regional Rail, 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.  3i RR/Regional Rail’s acquisition of control of CCET II is 

accordingly exempt under 49 C.F.R. § 1180.2(d)(2). 

In accordance with the requirements of 49 C.F.R. § 1180.4(g), 3i RR and Regional 

Rail submit the following information: 

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

Regional Rail is a non-carrier holding company which currently directly controls 

the following twelve Class III rail carriers:1 

Carolina Coastal Railway, Inc. (“CLNA”) 
East Penn Railroad, LLC (“ESPN”) 
Effingham Railroad Company (“EFRR”) 
Florida Central Railroad Company, Inc. (“FCEN”) 
Florida Midland Railroad Company, Inc. (“FMID”) 
Florida Northern Railroad Company, Inc. (“FNOR”) 
Illinois Western Railroad Company (“ILW”) 
Indiana Eastern Railroad, LLC (“IERR”)2 
Middletown & New Jersey Railroad, LLC (“MNJ”) 
Port Manatee Railroad LLC (“PMR”) 
South Point & Ohio Railroad, Inc. (“SPOR”) 
Tyburn Railroad LLC (“Tyburn”) 

 

 
1  See 3i RR Holdings GP LLC, 3i Holdings Partnership L.P., 3i RR Intermediate Holdings LLC, 3i 

RR LLC, Regional Rail Holdings, LLC, Regional Rail Sub Holdings LLC and Regional Rail, LLC – 
Control Exemption – Indiana Eastern Railroad, LLC, Docket No. FD 36735 (STB served Nov. 16, 
2023). 

 
2  IERR operates a rail line in Indiana and Ohio under its own name, and a separate, noncontiguous 

line in Ohio under the name Ohio South Central Railroad.  See Indiana Eastern Railroad, LLC, 
d/b/a Ohio South Central Railroad – Change in Operators Exemption – Rail Lines of the City of 
Jackson, Ohio, in Jackson, Vinton, and Ross Counties, Ohio, Docket No. FD 35758 (STB served 
Sep. 6, 2013).   
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Regional Rail, in turn, is controlled by the 3i RR entities, with ultimate control residing in 3i RR 

Holdings GP LLC.3   

CCET I is a Class III rail carrier which operates approximately 69.45 miles of rail 

line between Clare (Cincinnati) and Mineral Springs (Plum Run), Ohio leased from NS.4  CCET I 

is currently controlled by Didelius.5 

As is explained in the concurrently-filed notice of exemption in Docket No. FD 

36782, immediately prior to the transaction proposed herein CCET I will be merged into CCET 

II, a to-be-formed affiliated non-carrier entity, with CCET II as the surviving carrier entity.  That 

intra-corporate transaction will accommodate certain corporate and tax considerations related to 

the subsequent sale of CCET II to Regional Rail. 

Pursuant to a Membership Interest Purchase Agreement to be entered into by 

Regional Rail, CCET I and CCET I’s owners, Regional Rail proposes to acquire all of the equity 

interest of CCET II once it has been created and merged with CCET I.  Regional Rail would 

assume direct control, and 3i RR would assume indirect control, of CCET II.  No significant 

 
3  Thus, Regional Rail is directly controlled by Regional Rail Sub Holdings LLC, which is controlled 

by Regional Rail Holdings, LLC, which is controlled by 3i RR LLC, which is controlled by 3i RR 
Intermediate Holdings LLC, which is controlled by 3i RR Holdings Partnership L.P., which finally 
is controlled by 3i RR Holdings GP LLC. 

 
4 See CCET, LLC – Lease and Operation Exemption – Rail Line of Norfolk Southern Railway 

Company, Docket No. FD 35810 (STB served Apr. 4, 2014); CCET, LLC – Lease and Operation 
Exemption – Rail Line of Norfolk Southern Railway Company, Docket No. FD 35900 (STB served 
Feb. 6, 2015); CCET, LLC – Lease and Operation Exemption – Rail Line of Norfolk Southern 
Railway Company in Adams County, Ohio, Docket No. FD 36079 (STB served Dec. 7, 2016).  
CCET I’s lease with NS for this rail line was extended in 2020.  CCET, LLC d/b/a Cincinnati 
Eastern Railroad – Lease and Operation Exemption – Norfolk Southern Railway Company, 
Docket No. FD 36370 (STB served Dec. 26, 2019).  

 
5  See Paul Didelius – Continuance in Control Exemption – CCET, LLC, Docket No. FD 35901 (STB 

served Feb. 6, 2015).  At the time of CCET I’s creation, it was 100%-owned by Didelius.  Today 
Didelius owns 70% of CCET I, and Chris Whitley owns the other 30%. 
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changes in the rail services currently provided by CCET I are anticipated as a result of the proposed 

transaction.   

CCET II’s line will not connect with the lines of any existing Regional Rail carrier 

subsidiaries.  While two of Regional Rail’s existing subsidiaries (IERR and SPOR) operate 

northwest of Cincinnati and in far south central Ohio, respectively, neither connects with the 

CCET I line extending east from Cincinnati. 

The full names and addresses of the Applicants herein are as follows: 

Regional Rail, LLC 
505 South Broad Street 
Kennett Square, PA  19348 
(610) 925-0131 
 
3i RR Holdings GP LLC 
3i RR Holdings Partnership L.P. 
3i RR Intermediate Holdings LLC 
3i RR LLC 
Regional Rail Holdings, LLC 
Regional Rail Sub Holdings LLC 
300 Park Avenue, 23rd Floor 
New York, NY  10165 
 

Any questions concerning this Notice should be sent to 3i/Regional Rail’s 

representative at the following address: 

Thomas J. Litwiler 
Fletcher & Sippel LLC 
29 North Wacker Drive 
Suite 800 
Chicago, IL  60606-3208 
(312) 252-1508 

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

Regional Rail and 3i RR intend to consummate the proposed transaction and 

acquire control of CCET II on or shortly after July 1, 2024. 
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Purpose Sought to Be Accomplished:  49 C.F.R. § 1180.6(a)(1)(iii) 

The exemption sought herein will allow Regional Rail and 3i RR to assume direct 

and indirect control, respectively, of CCET II.  The transaction will promote Regional Rail’s 

strategic and growth objectives, and help sustain CCET II’s efficiency, financial strength, and 

ability to meet the needs of shippers. 

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

Regional Rail and 3i RR are non-carriers, and do not directly own or operate rail 

property.  CCET II will operate over rail property located in Ohio.  With respect to Regional Rail’s 

existing carrier subsidiaries, CLNA operates in North Carolina and South Carolina; ESPN operates 

in Delaware and Pennsylvania; EFRR and ILW operate in Illinois; FCEN, FMID, FNOR and PMR 

operate in Florida, IERR operates in Indiana and Ohio; MNJ operates in New York; SPOR operates 

in Ohio; and Tyburn operates in Pennsylvania.   

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

A map showing the rail line of CCET II is attached hereto as Exhibit 1A.  Maps 

showing generally the location of each of the existing rail carrier subsidiaries of Regional Rail are 

attached hereto as Exhibit 1B. 

Agreement - Exhibit 2:  49 C.F.R. § 1180.6(a)(7)(ii) 

A redacted copy of the draft proposed Membership Interest Purchase Agreement to 

be entered into by Regional Rail, CCET I and CCET I’s owners is attached hereto as Exhibit 2.  A 

non-redacted copy of that draft agreement is being submitted under seal pursuant to a Motion for 

Protective Order that has been filed concurrently with this notice of exemption. 
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Labor Protective Conditions:  49 C.F.R. § 1180.4(g)(1)(i) 

The proposed transaction entails the acquisition of control of a Class III rail carrier, 

and involves no Class I or II rail carriers.  Accordingly the transaction is not subject to the 

imposition of labor protection conditions.  See 49 U.S.C. §11326(c). 

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.  3i/Regional Rail’s acquisition of control of 

CCET II 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). 

Under 49 C.F.R. § 1105.8(b)(3), the proposed acquisition of control transaction 

also is exempt from historic preservation reporting requirements.  The proposed transaction will 

not substantially change the level of maintenance of any railroad property. 

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

The proposed control transaction does not involve the acquisition or operation of a 

rail line, and, thus, the provisions of 49 C.F.R. § 1180.4(g)(4) are inapplicable.  The Membership 

Interest Purchase Agreement to be executed by the parties does not itself include any provision 

that would limit the future interchange of traffic with a third-party connecting carrier, nor does the 

existing lease agreement between CCET I/CCET II and NS.   
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Respectfully submitted, 
 

/s/ Thomas J. Litwiler 
By:_____________________________ 

Thomas J. Litwiler 
Fletcher & Sippel LLC 
29 North Wacker Drive 
Suite 800 
Chicago, Illinois  60606-3208 
(312) 252-1500 

ATTORNEY FOR 
3i RR HOLDINGS GP LLC, ET AL. 
AND REGIONAL RAIL, LLC 

Dated:  May 31, 2024 
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EXHIBIT 1B 
 

REGIONAL RAIL EXISTING SUBSIDIARY MAPS 
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EXHIBIT 2 
 

DRAFT 
MEMBERSHIP INTEREST PURCHASE AGREEMENT 

 
 

REDACTED 
  



   

  

 

 

 





  

    

        
            
         
            
        


DRAFT



  





   

   

        

    

    

      

    

    

      

      

     

  

       
   

      

          

       

      

   

       

          
    

     

      

      

    

        

     

      

   

    

DRAFT



  






    

    

         

    

    

    

     

      

       

    

     

        

   

      

       

      

   

    

         

         

      

        

      

    

    

    

      

  

  

  

DRAFT



  






      

          

  

  

  

  

      

      

      

       

   

  

  

  

  

  

  

  

  

  

        
    

        

          

       

        

          

           

             

       

DRAFT



  






    

     

    

       

     

          

   

     

     

    

     

    

     

      

     

      

     

    

     

     

      

    

    

    

    

     

     

     

     

    

DRAFT



  






        

   

     
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



 

 

 

 

 

 

DRAFT



   

        
              
            
            
            
              
        

         

           
             
           
       

           
       








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



         
          

  

          
    

           
          
              
    

            
              
               
             
            


    

     

       
            
    

    
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

               
         

    

     

    

     

          

    

      

          
      

         
         
             
        

         
              
          
           

         
               
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

              
             

       
           
              
                
              
                  
             

          
     

           
           
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

       

            
              

           
             
           
        
             
          
  

           
     

           
       

           
                
      

DRAFT





     

     

     

          
  

          
          
           
          
          
             
           


         
          

    

DRAFT





DRAFT





      

          
         
          
        
         
           
           
         
             
            
              
            
             
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           

      

            
              
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         
            
           
             
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          
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         
            
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                 
              
         
            
              
                
               
              
            
               
                 
                 
               
                 
             

  

   









DRAFT









    

            
              
      

            
                  
        





DRAFT







            
             
                
  

    



DRAFT









DRAFT





DRAFT









    

   

DRAFT





 









DRAFT













       
  

     

             
             
               
          
                 


           
             
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             
              
             
           
            
             
             
             
            
              
   

           
            
                
               
             
                 
               
               
                
              
            
              
             
            
               
                
                 
              
          
             
             
              
            
              
              
              
             
             
            
                 
                 
                
               
             
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             
          

            
            
             
             
                
               
               
            

              
               
              
               
                

        

          
                  
                
                 
                 
                
                
               
             
               
                 
             
               
            
            
             
           
               
            
             
             
    

           
              
             
              
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          
               
               
              


          
               
                 
              
                
         

     

           
               
               
              
                 
                
                  
          
               
              
                    
               
                
      

           
              
                
           

    

           
        
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

     









          
  

             
             

            
              
                 
         

DRAFT





            
 

















DRAFT





















    

            
               
               

DRAFT





                  
              
              
                
              
                  
               
                
 

             
             
       

    

             
            
              
                  
               
              
           

               
               
               
             
             
               
              
              
              
               
               
           
      

           
               
            
            
               
            
         
            
              
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

               
               
              


   

           
              
           
           
            
             

           
             
            

             
                 
               
             
           
            
            
              
                
                  
             
                 
              
               
    

           
              
               
               
            
                
                
               
                
                   
              
    
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

      

         
           
         
         
               
               
          
            
              
               
          

              
            
                
            
             
            
           
             
              
              
             

          
            
              
              
              
            
               
           
           
            
             
            
             


            
             
          
             
                
              
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              
              
                 
      

        
           
          
            
    

           
              
                  
             
             
              
              
           
             
                  
               

             
           
             
            
               
            
               
                 
               
            


            
          
          
              
               
                
                
              
             
               
              
             
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             
           

    

            
                  
 

             
             
                
                 
               
                  
                
 

            
             
                
             
            
           
         

  
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




















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













   

             
               
                
              
              
              
         
            
            
             
           
               
             
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

            
             
    

              
            
       
             
                   
                  
              
          
                 
              
                 
                
 

              
               
                
               
                
                 
               
                
            
              
               
   

             
             
                  
              
             
 

              
                 
                 
                 
                 
                
               
                 
              
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             
             
           
              
               
               
                
 

         
              
                 
                
            
            
              
               
               
   

             
                
                
               
               
               
           
             
                
               
              
            
                
                 
                
              
             
                 

            
               
                
            
              
             
          

DRAFT





           
              
   

            
                 
           
              
                 
                
                
                
            
               
               
               

         
                 
                
               
             
              
    

   



            
             
               
                 
            
              
              
               
              
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

             
             
               
         

             
         
          
      
             
            
          
         
             
              
          

             
              
              
              
             
           
           
      

              
              
                 
               
                
                
             

           
  
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         
              
           
             

         
                
              
           
              
 

          
              
                
             
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

              
             
                 
              
             
            

      

  

    

  

            
                   
              
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                 
      

           
        
             
              

            
           
             
                
       

      

            
           
    

           
        

            
              
                
 

      

            


          
                
              
                  
               
                
               
               
              

          
               
               
             
             
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

            
                 
            
              
             
             
           

         
                
               
              
               
                   
             
             
                     
               
                   
                   
              
            


    

         
              
           
                 


        
              
                 
         

       

        

        
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

              
             
              
               
            
            
             
         
             
                 
               
                 
 


















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




























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











    


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







           
               
             
           
                

DRAFT





              
              
              
               
               
               
                
             
             
             
               
          

         
               
              
                   
            
     

   

            
                
                
              
                
               
                 



   

             
              
               
         

            
               
              
               
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                 
             

           
                  
                
           

             
                
                
                
                
                


            
                 
              
                
                 
                
              
             
               
               
             
    

               
                
                
                
               
                 
               
               
                
                 
                   
                  
               

 

DRAFT





 





DRAFT



 

           
             
               
              
                
              
                 
              
           de minimis      
 

            
             
            
            
             
               
              
                 
                
             
                   
              
                 
         

 

DRAFT





 

 

 

     

     

    



DRAFT







    

     

  

 

 
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















 




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

 









 


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


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



 





 

 
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

 

       
   

           
                
               
                    


          
               
                 
               
              
                 
                   
                
                 
              

           
             
        

         
              
           

DRAFT





           
     

      







       


           
               
                     
       

          
              
                   
                 
              
              
                
                 
                   
                
                 
              

           
               
              
        

          
              
           
          
             
               
             
             
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

                


         
             
                
            
          

   

  

     

    

         








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



















  

        
              
 





DRAFT













    

   

          
          
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

   










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

   

   

    

    

     

DRAFT





   

  

          
             
              
               
                  
             
               
                
            

        
               
                
               
             
                
               
                
               
               
             
              
               
                 
            
                 
              
             
                   
       

DRAFT





         
         
            
        
              
             
          
       
       
        

  

            
               
                   
       

        
               
                    
               
              
             
              
                    
              
  

DRAFT





  

   

  

   

  

   

   

  
   

   

               
            

         
            
                  
                
            
                  
              
     

   

DRAFT





        
            
           
            
             
                
    

           
                 
             
               
            
              
                
                
             

         
               
             

         
                
               
               
      

      

             
                  
                
               
              
               
            
              
                  
        

              
                
                 
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               
               
               
               
          

              
               
        

         
                

            
              
             
              
              

Remainder of page intentionally left blank

DRAFT



(Signature Page to Membership Interest Purchase Agreement)

           
       



 





 


 


 






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

  


  
   
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VERIFICATION 
 
 

 I, Alfred M. Sauer, hereby verify under penalty of perjury that I am President and 

Chief Executive Officer of Regional Rail, LLC, that I have read the foregoing Notice of Exemption 

and know the facts asserted therein, and that the same are true as stated to the best of my 

knowledge, information and belief. 

 
 

/s/ Alfred M. Sauer 
___________________________________ 

Alfred M. Sauer 
 
Dated:  May 31, 2024 

  



 

 

VERIFICATION 
 
 

 I, Benjamin Krause, hereby verify under penalty of perjury that I am a partner of 3i 

RR LLC, that I have read the foregoing Notice of Exemption and know the facts asserted therein 

with respect to 3i RR LLC and its affiliates, and that the same are true as stated to the best of my 

knowledge, information and belief. 

 
 

/s/ Benjamin Krause 
___________________________________ 

Benjamin Krause 
 
Dated:  May 31, 2024 
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