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FD No. 35108, Permian Basin Railways, Inc. -
Acquisition of Control Zxemption -“Mount Hood Railroad
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e

RE: D No. 35109, Arizcna Eastern Railway Tnc. -
Accuisition anc Operation Exemption - Union Paciiic
Railroad Company

Dear Mr. Williams:

Cn benclf c¢f Petitivners Permian Bazsin Ra_Zways, -nc. zna
Arizona Eastern Ra:zlway, lnc., I am filing an criginal and ten
copies of:

(1) a verified notice of exemption under 49 CFR 1180.2(d) (2)
for acquisition of control by Permizn Basin Railways, Inc., of
Yount Eood Railroad;

(2) a verified notice of exemption under 49 CFR 1150.41 for
acquisition and operation Arizona Eastern Railway, Inc., of Union
Pacific Railroad’s Clifton Subdivision.

-~ ar also enclosing ore chec< payable to the Bcard for
$2,7CC tc cover the applicable filing Zees feor both matters ana
computer disk forratted 1n Worc contairing these filings.

www.heffnerlaw.com j-heffner@verizon.net
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Please date stary

Mr, Edwir Ellis

and retuxn one copy of this filaing.

Sincerely yours,

e/

John D. Heffne

AR



BEFORE THE
SURFACE TRANSPORTATION BOARD
WASEINGTON, DC

5TBR Finance DJocket No. 35208
PERMIAN BASIN RAILWAYS, INC.
- ACQUISITION OF CONTROL EXEMPTION —

MOUNT HOOD RAILROAD

VERIFIED NCTZICE CF EXEMPTION
JNDER 49 CFR $§ 1180.2(d) {2)

Respectfully sucbmitted,
Permian Basain Railways, Inc.
By 1ts attorney,

f-John D, Heffner
Jokn D. Heffner, PLLC
1750 X Street, KW
Suite 350
Washington, D.C. 20006
(202) 296-3334

Dated: December 1, 2007



BEFCORE THR
SURTACE TRANSPORTATION BOARD
WASHINGTON, DC

STB Finance Dockect No. 35108

PZRV¥IAN BASIN RAILWAYS, INC.
= ACQUZSZTICN OF CONTRCL EXEMPTICN —
YOUNT EOCD RAILROAD

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

COMZS ncw Permian Basin Railways, Inc. (“Perrian”), a
roncarrier and short line railroad holding company, and states

as follows:

1. Pursuant to the provisions of section 1180 of the
Bocard’s Railroad Coasclidaziorn Rules (49 CFR 1180), Permian

nerepy gives notice of a transacticn that qualifies for an

exemption under section 1180.2(d) (2) of those rules.

Permian Basin Railways (PBR) 1s a wholly-owned

(I>H). PZR was forred in

2.
sabsidiary of IZowa Zacif:c Holdirgs

May, 2002, as a C:iass III short line to purchase the Texas - New

Mexico Railroad (TNMR) and the Wesl Texas & Lubbock Railway

(WTLC) . Subsequent Class III short line railroad acquisitions by
ZPE have been under the umbrella ¢f ZBR. Ir additior to TNMR and

WTLC, PBR owns the Arizona Eastern Railway (AZER), acquired in

December 2004, the San Luis & Rio Grande Railroad (SLRG)



acquired in Cecerwer 2005, and the Chicago Terminal Railway
(CTR) acquired in November 2007. The lines of these railrocads do
not connect with each other or with the Mount Hood Railroad
(MERR) ard :there are no plans z¢ cornect them.

3. On or about December 31, 2007, 2ermian will acquire
100% of the outstanding stock of the MHRR from the current
indivicua. shareholders.

4. Unaer section 1180.2(d) (2) of the Board’s consolidated
rules, certain transactions are automatically exempt from the
priox apprcva. reguirements for common contrcl. Svecifically,
section 1180.2(d) (2) exempts the acquisition of nonconnecting
carriers where (1) the railroads will not connect with each
other or any railroad ir their corporate fam:ly, (ii) the
acquisition 1s not part of a series of anticipated transactions
that would connect the railroads with each other or any railroad
in their corporaze far>ly; and (ili) the transaction does nct
involve a class I carrier.

5. In order to claim the section 1180.2(d) (2) exemption,
section 1180.4(g) requires zne £iling of a verified notice of
exemption furnishing the inforration requested in sections
1180.6(a) (1) (1) - (111), 1180.6(5) - (6), and 1180.6(a) (7) (11}

of tnose rules. That informazion is provided as follows:



Summary or Prcpcsed Trarnsaction: 49 CFR § 1180.6(a) (1) (i)

Permian proposes to acquire 100% cof the stock of MHRR, a
short line railroad, from i1ts current shareholders. This short
line does not connect to Permian’s exlisting short line railroad
subsiclaries. But for the avallabilicy cf this exemgtior,
Permian would have to obtain 3oard approva: to acquire MHRR

under 49 U.S.C. 11323.

Applicant’s nare, address, ard telepaone numper:

Permian Basin Railways, Inc.
P.O. Box 618181

Chicago, IL 60661
3.2-466-0900

Legal counsel to whom questions should be addressed:

John D. Heffner

John D. keffrer, PLLC

1750 X Street, NW - Sui=e 35C
Washingten, D.C. 2CC06

(202) 296-3334

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

The parties -nterd o consummzte the propcsed transaction

on or about December 31, 2007.

Purpose to be accemplished by the transactiorn: 49 CFR §

180.6(a) (1) (iii)



The purpose of this transaction is to acquire control of
the MHRR, a scenic excursion and light density fre-cht short
line by a larger, finarcially sourd, _ow overhead
entrepreneurial short line operator. Permian has a strong
record of profitably operating ra:l lines that had been marginal
perforrers for their pr-or owners. Perrmiarn intends to work
closely with the local community on develcping the poterntial of
this rail line.

State(s}) i1n which the property of each carrier 1s situated:

49 CFR § 1180.6(a) (5)
Arizora, Coloraco, Illinois, New Mexico, Cregon, Texas.
Map: 49 CFR § 1180.6(a) (6)
Attached hereto as Exhibait A.

Copy of Agreemert: 49 CFR § 1180.6(a) (7) (ii)

Applicant will furrish the Board a copy cf the final,
executed Purchase and Sale Agreement under seal 1f the Board
requests one.

Other informacion / Certification:

Per~ian hereby cert:ifies thac (1) tne lines of the rail
carrier to be acquired pursuant to this notice of exemption do
not connect with Permian’s existing short line subsidiaries, (2)
the subject acquisition proceeding is not a part of a series of
anticipated transaczions that woulc connect the railroads with

each otnex or any ralroad ir their corvorate family, aad (3)



the transactiorn does not involve a Class I carrier or create a

Class I carrier.

znvironmental and historical considerations:

This acquasition of control proceeding 1s exempt from
environmental review under 49 CFR 1105.6(c) (2) (1) because tne
proposed actaicn will ro: cause ary cperating changes that exceed
the thresholds estaplished in 49 CFR 1103.7(e) (4) or (5). 1In
addition, this proceeding 1s exempt from historic review under
49 CTR 1105.8(b) (1) because there are no plans to dispose of or
alter oroperties sublect to 3gara jurisdiction that are at least

50 years old. Accordingly, no historic report 1s required.

Labor Protection toc be Imposed

No labor protection applies to transactions involving only

Class III railroads. See, 49 [.5.C. 11326(c).

Respectfully submitted,

Permiazn Basin Railways, Inc.

By its aj;orney
pyras o

John D. Heffner

John D. Heffner, PLLC

1750 K Street, NW - Suicze 350
Washingzon, D.C. 23006

(232) 296-3334

Dated: December 3, 2007



EXHIBIT A
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EXHIBIT B



"Pursuant to 28 U.S.C. 1746, I declare and verify under
penalty of pexjury under the laws of the United States of
America that the foregeing is true and correct.

Executed on: /l /5’0/.9‘7 .

[signature]
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