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BEFORE THE
SURFACE TRANSPORTATION BOARD

FD 36318

5900 HOLDINGS LLC
- CORPORATE FAMILY TRANSACTION EXEMPTION -
VERIFIED NOTICE OF EXEMPTION
UNDER 49 CFR § 1180.2(d) (3)

Come now 5900 Holdings LLC (“5900 Holdings”) and Hainesport
Transportation Group, LLC (“HTG”), both noncarriers (collectively “the
Applicants”), and state as follows:

L Pursuant to the provisions of Section 1180 of the Board's Railroad
Consolidation Rules, 49 C.F.R. §1180, Applicants hereby give notice of a
transaction which may qualify for an exemption under §1180.2(d) (3) of those
rules.

2. Hainesport Secondary Railroad, LL.C (“HSRR?”) is the owner of three

(3) contiguous lots of real property, located in Hainesport, New Jersey. HSRR

leases one of the three lots to its affiliate, Hainesport Industrial Railroad, LL.C



(“HIRR”). HSRR and HIRR are both wholly owned by Hainesport Transportation
Group, LLC, a noncarrier.

3. As relevant here, 5900 Holdings is a newly formed limited liability
company and noncarrier.

4, In the Spring of 2018, the individual owners HIRR, and HSRR,
established Hainesport Transportation Group, LLC (“HTG”) as a holding company
to own these two carriers, with the result that these individuals traded their
ownership in these railroads for an ownership in HTG, which would in turn own
these two railroads, as a noncarrier holding company. HTG and its individual
owners then sought and obtained ruling from the Board in FD 36184, that the mere
insertion of the noncarrier holding company in the chain of control is a transaction
outside the scope of section 11323 and not subject to Board approval.'

oy HTG now seeks for its newly established affiliate, 5900 Holdings, to
acquire the three contiguous parcels of real estate owned by HSR, over which both
HIRR and HSRR have railroad rights of way. As part of this transaction, the
parties intend that 5900 Holdings will acquire the existing lease to HIRR, and will
enter into a new lease with HSRR for the remaining two parcels. This transaction
would not have any impact on or change railroad operations provided involving

HIRR and HSRR or between HIRR and HSRR.

. Hainesport Transportation Group, LLC-Corporate Family Transaction Exemption, FD

36184, STB served May 24, 2018.
o



6. Under §1180.2(d) (3) of the Board’s consolidation rules, certain
transactions are automatically exempt from the prior approval requirements for
common control. Specifically, §1180.2(d) (3) exempts corporate family
transactions where the transaction will not result in adverse changes in service
levels, significant operational changes, or changes in the competitive balance with
carriers outside the corporate family.

% This transaction is subject to the Board’s jurisdiction, as it fits the
statutory test. There will be no changes in service levels, operations, or the
competitive balance after consummation. What exists today will continue to exist
tomorrow. Under that arrangement HSRR will continue to provide all common
carrier operations over the leased property connecting with the Conrail Shared
Assets Organization and in turn CSX Transportation or Norfolk Southern Railway,
as the case may be.

8. In order to claim the §1180.2(d) (3) exemption, §1180.4(g) requires
the filing of a verified notice of exemption furnishing the information requested in
§§1180.6(a) (1) (i) — (iii), 1180.6(a) (5) — (6), and 1180.6(a) (7) (ii) of those rules.
That information is provided as follows:

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

As described above, 5900 Holdings will acquire certain real estate traversed

by the two rail lines known respectively as the South Line and the East Line. In
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FD 36185 the Board exempted a prior lease by HIRR of the East Line owned by its
corporate affiliate HSRR.> HIRR and HSRR will continue to hold the common
carrier obligation to provide service and HSRR will actually provide the service
with 5900 Holdings having a residual common carrier obligation. To the
extent the Board finds that this transaction is within its jurisdiction, it qualifies for
an exemption under 49 CFR § 1180.2(d)(3) because the proposed transaction is
within a corporate family and will not result in adverse changes in services levels,
significant operational changes, or a change in the competitive balance with
carriers outside the corporate family. Moreover, the Board has frequently
authorized the transfer of lines under the corporate family exemption procedure
from one affiliate or entity in the corporate family to another. Hainesport
Industrial Railroad, LLC—Corporate Family Transaction Exemption, FD 35760,
STB served Sept. 11, 2013).

Applicants’ name, address, and telephone number:

5900 Holdings LL.C
4002 Sylon Blvd.
Hainesport, NJ 08036
(856) 778-4002

Legal counsel to whom questions should be addressed:

John D. Hefftner
Clark Hill, PLC

» Hainesport Industrial Railroad, LLC-Lease and Operation Exemption, FD 36185, STB

served July 3, 2018.
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1001 Pennsylvania Ave., N.W.
Suite 1300 South

Washington, D.C. 20004
(202) 572-8679

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

The parties intend to consummate the proposed transaction at least 30 days
from the date of this notice, on or about August 16, 2019.

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

The purpose of this transaction is to allow Applicants to obtain new
financing.

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

New Jersey
Map: 49 CFR §1180.6(a) (6)
Attached hereto as Exhibit A.

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

N.A. There is no agreement covering the instant transaction.

Labor Protection to be Imposed 49 CFR§1180.4(2)(1)(1):

No labor protection applies on transactions involving only class III railroads.
See, 49 U.S.C. §11326(c).

Interchange Commitments 49 CFR§1180.4(g)(4)




The parties hereby certify that the transaction and the underlying lease do
not involve or contain any provision or agreement that may limit future
interchange with a third party connecting carrier.

Environmental and historical considerations:

This corporate family transaction exemption proceeding is exempt from
environmental review under 49 CFR §1105.6(e) (2) (i) because the proposed action
will not cause any operating changes that exceed the thresholds established in 49
CFR §1105.7(e) (4) or (5). In addition, this proceeding is exempt from historic
review under 49 CFR §1105.8(b)(1) because there are no plans to dispose of or
alter properties subject to Board jurisdiction that are at least 50 years old.

Accordingly, no historic report is required.



Dated:

July 16,2019

Respectfully submitted,
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Clark Hill, PL.C

1001 Pennsylvania Ave., N.W.
Suite 1300 South

Washington, D.C. 20004
(202) 572-8679

Counsel for Applicants
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VERIFICATION

STATE OF )
)
CITY OF )

Darryl Caplan, being duly sworn according to law, hereby deposes and states that (s)he holds the
position of Managing Member with applicant/petitioner, is authorized to make this Verification,
had read the foregoing document, and knows the facts asserted therein are true and accurate as
stated, to the best of (her)his knowledge, information, and belief.

A

Subscribed to and swom to before me a Notary Public, in and for the County of & U/{ LING 7b/L/

in the State of AJJ | this _/ 2 " day of ZZ; e (SO/C?‘

%

Notary Public
KIM A. LEHUQUET DILKS
NOTARY PUBLIC OF NEW JERSEY
MY COMBISSION EXPIRES JAN 2272640

2%, 3080
My Commission expires: Jay) &) 9/ 2020
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