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Finance Docket No. 34738 (Sub-No. 2)

FOUR RIVERS TRANSPORTATION, INC. AND
PADUCAH & LOUISVILLE RAILWAY, INC.
—CONTINUANCE IN CONTROL EXEMPTION—
EVANSVILLE WESTERN RAILWAY, INC.

VERIFIED NOTICE OF EXEMPTION

Pursuant to 49 C.F.R. §§ 1180.2(d)(2) and 1180.4(g), Four Rivers Transportation, Inc.
(“Four Rivers™), a non-carrier corporation that currently controls Paducah & Louisville Railway,
Inc. (“PAL”), a Class 2 carrier, and PAL jointly file with the Surface Transportation Board (the
“Board”) this Verified Notice of Exemption from the prior approval requirements of 49 U.S.C. §
11323. This Verified Notice of Exemption is being filed to permit PAL to continue in control of
Evansville Western Railway, Inc. (“EVWR”) and for Four Rivers to continue in control of PAL
and indirectly EVWR once EVWR becomes a rail carrier upon the purchase from PAL of
approximately 124.5 miles of PAL’s line running between Evansville, IN, milepost OOH-324.0,
and Okawville, IL, milepost OOH-445.7, including the Mt. Vernon Branch between milepost
0ZJ-300 and milepost OZJ-302.8 (the “Line”).

a. 1180.6(a)(1)(i). A brief summary of the proposed transaction, the name of applicants,
their business address, telephone number, and the name of the counsel to whom questions
regarding the transaction can be addressed.

In an application concurrently filed herewith, PAL, whose address and phone number are

1500 Kentucky Avenue, Paducah, KY 42003-2893, 270-444-4430, seeks authority to purchase

the track, ties, and other track material, including the common carrier obligation, and to lease the




real property of approximately 124.5 miles of a rail line currently owned and operated by CSX
Transportation, Inc. (“CSXT”), between Evansville, IN, milepost OOH-324.0, and Okawville, IL,
milepost OOH-445.7, including the Mt. Vernon Branch between milepost OZJ-300 and milepost
0ZJ-302.8. See STB Finance Docket-No. 34738, Paducah & Louisville Railway, Inc. —
Acquisition—CSX Transportation, Inc., filed August 3, 2005 (‘“Application”).

EVWR, whose address is The Nemours Building, Suite 1414, 1007 Orange Street,
Wilmington, DE, 19801, a newly created non-carrier subsidiary of PAL, has filed a concurrent
notice of exemption under 49 C.F.R. § 1150.31, ef seq., to acquire and operate the Line
immediately upon consummation of PAL’s purchase and lease of the Line. See Finance Docket
No. 34738 (Sub-No. 1), Evansville Western Railway, Inc—Acquisition and Operation Exemption—
Paducah & Louisville Railway, Inc. EVWR’s acquisition and operation of the Line is being
undertaken so that PAL can retain certain tax advantages available to it as a Kentucky railroad
that PAL would lose if it were to operate the Line itself and to protect the independence of PAL
from other potential liabilities and risks associated with operating a railroad outside of Kentucky.
Upon purchasing the Line, EVWR will become a Class 3 rail carrier. While at first EVWR will
share certain common officers and management with PAL, it is intended for EVWR to be an
independent operator of the Line. EVWR also plans to establish a headquarters at a location on
the Line.

Four Rivers is a non-carrier holding company that controls PAL through stock ownership.
As noted, PAL is a Class 2 railroad that owns a 100 percent interest in EVWR. As a result of
EVWR becoming a rail carrier, PAL will control a rail carrier and Four Rivers will, through its

ownership of PAL, control two rail carriers. PAL’s control of a rail carrier requires Board




approval under 49 U.S.C. § 11323(a)(3). Adding indirect control of EVWR to Four Rivers’
existing control of PAL requires Board approval under 49 U.S.C. § 11323(a)(5).

The transaction qualifies for treatment under 49 C.F.R. § 1180.2(d)(2) because PAL and
EVWR do not physically connect,.the acquisition.of the Line by PAL and purchase and operation
by EVWR is not part of a series of anticipated transactions that would connect PAL and EVWR,
and a Class 1 railroad is not involved. PAL is a Class 2 railroad and EVWR will be a Class 3
railroad."

Counsel to whom questions concerning the transaction can be addressed are: J. Thomas
Garrett, Executive Vice President and General Counsel, Four Rivers Transportation, Inc. and
Paducah & Louisville Railway, Inc., 1500 Kentucky Avenue, Paducah, KY 42003-2893, (270)
444-4430, and William A. Mullins, Baker & Miller PLLC, 2401 Pennsylvania Avenue, NW,
Suite 300, Washington, DC 20037, (202) 663-7820.

b. 1180.6(a)(1)(ii). The proposed time schedule for consummation of the proposed
transaction.

The transaction is scheduled to be consummated on the latter of December 30, 2005, or
the date when PAL acquires the Line from CSXT.

c. 1180.6(a)(1)(iii). The purpose sought to be accomplished by the proposed transaction,
e.g., operating economies, eliminating excess facilities, improving service, or improving the
financial viability of the applicants.

The transaction is intended to permit PAL to retain certain substantial tax advantages

available to it as a Kentucky railroad that PAL would lose if it were to operate a railroad outside

of the Commonwealth of Kentucky and to protect the independence of PAL from other potential

! As Four Rivers, PAL, and EVWR are all part of the same corporate family and there will be no
significant operational changes or changes in the competitive balance with carriers outside of the
corporate family, the transaction likewise qualifies for treatment under 49 C.F.R. § 1180.2(d)(3).




liabilities and risks associated with operating a railroad outside of Kentucky. EVWR will have
its own employees, its own management, and its own financial arrangements. It will publish
tariffs, interline, and otherwise operate as a railroad independent of PAL. Although intended to
operate independently of PAL, EVWR and PAL will share common management until such time
as EVWR can hire its own management team.

As set forth in the Application, EVWR expects to have its own employees. EVWR plans
to utilize three management and 19 non-management employees. EVWR plans to have five
locomotive engineers, five trainmen, five maintenance- of -way employees, two signal and
communication employees, and two mechanical employees. PAL may provide administrative
support for EVWR with PAL employees pursuant to the Management and Administrative
Services Agreement between PAL and EVWR.

PAL has a largely unionized work force. Eight national unions represent PAL’s contract
employees. EVWR contemplates that, to the extent that EVWR has employees that perform the
same or similar functions as the crafts or classes of PAL employees, EVWR’s employees will
also be represented by these labor organizations, and EVWR will be party to collective
bargaining agreements to be negotiated with such organizations.

To the extent that EVWR does not have employees at the time it plans to commence
operations over the Line, it may contract with PAL, pursuant to the Management and

Administrative Services Agreement, to provide such employees until such time that EVWR has

its own employees.




d. 1180.6(a)(5). A list of the State(s) in which any part of the property of each applicant
carrier is situated.

EVWR will operate in the States of [llinois and Indiana. PAL operates in the
Commonwealth of Kentucky.

e. 1180.6(a)(6). Map (Exhibit 1). Submit a general or key map indicating clearly, in
separate colors or otherwise, the line(s) of applicant carriers in their true relations to each other,
short line connections, other rail lines in the territory, and the principal geographic points in the
region traversed. If a geographically limited transaction is proposed, a map detailing the
transaction should also be included. In addition to the map accompanying each application, 20
unbound copies of the map shall be filed with the Board.

See Exhibit 1. Exhibit 1 contains color maps. To comply with the Board’s rules, it has
been placed at the back of this pleading.

f. 1180.6(a)(7)(ii). Agreement (Exhibit 2). Submit a copy of any contract or other
written instrument entered into, or proposed to be entered into, pertaining to the proposed
transaction.

Four Rivers and PAL already control EVWR. No agreement is contemplated or
necessary for PAL to continue in control of EVWR once EVWR becomes a railroad or for Four
Rivers to continue in control of PAL and EVWR once EVWR becomes a carrier. Therefore,
there is no Exhibit 2 attached to this notice.

g¢. Labor Protection.

As the transaction involves continuance in control of EVWR, a Class 3 carrier, by PAL, a
Class 2 carrier, and the continuance in control of PAL and EVWR by Four Rivers, the
appropriate level of labor protection is set forth in 49 U.S.C. § 11326(b).

h. Environmental and Historical documentation.

This transaction qualifies for classification under 49 C.F.R. §1105.6(c)(2)(i and ii) as a

transaction involving corporate changes that will not effect changes in operations, and thus

neither an Environmental Assessment nor a Historic Report is required to be filed.




Respectfully submitted,

-——

J. Thomas Garrett William A S

Executive Vice President and General Counsel David C. Reeves

Four Rivers Transportation, Inc. and Baker & Miller PLLC

Paducah & Louisville Railway, Inc. 2401 Pennsylvania Avenue, NW
1500 Kentucky Avenue Suite 300

Paducah, KY 42003-2893 Washington, DC 20037

Phone: (270) 444-4430 Phone: (202) 663-7820
Facsimile: (270) 444-4388 Facsimile: (202) 663-7849

Attorneys for Four Rivers Transportation, Inc.
and Paducah & Louisville Railway, Inc.

Dated: August 3, 2005
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Finance Docket No. 34738 (Sub-No. 2)

FOUR RIVERS TRANSPORTATION, INC. AND
PADUCAH & LOUISVILLE RAILWAY, INC.
—CONTINUANCE IN CONTROL EXEMPTION—
EVANSVILLE WESTERN RAILWAY, INC.

VERIFICATION

Anthony V. Reck, being duly sworn, deposes and says that he is President and
Chief Executive Officer of Four Rivers Transportation, Inc. and that he has read the

foregoing, knows the contents thereof, and that the same are true as stated to the best of

his knowledge, information, and belief. M
%

nyV Reck

Subs< ed and sworn to before me this | "‘;day of August, 2005.
Wi, i

Notmy Public %

My Commission expires: &5~ F/- Zoo 7




CERTIFICATE OF SERVICE

I hereby certify that I have caused the Verified Notice of Exemption in Finance Docket
34738 (Sub-No. 2) Four Rivers Transportation, Inc., and Paducah & Louisville Railway, Inc.—
Continuance in Control Exemption—Evansville Western Railway, Inc., to be served by first class
mail, postage pre-paid on the Secretary of the United States Department of Transportation, the
Attorney General of the United States, the Federal Trade Commission and the Governors, Public

Service Commissions, and Departments of Transportation of the States of Kentucky, Illinois, and

Indiana.

" Louis E. Gitomer
August 3, 2005
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