
THORP REED 
---.:o----
ARMSTRONO 

F I LE,D 
FEB .2! 2013 

- SURFACE 
IRANS!'ORTAnoN so; 

VI,\ OVt:llNIGIIT llln.IVEilV 

Cynlhm T. Brown 
Chicr. Scc1ion of Adminislmlion 
Office of l'mcecdmgs 
Surrncc To anSJIOrl:lllon 13om d 
395 E Street SW 
Wushmglon, DC 20024 

Kc. Grnmbch Corlloralion 

Eric M. Hocky 
O.reel Dla1215 a•o 8523 
Emu•l ehDCh.yOlharprocd com 

- Acquosnoon und Opcmuon Ell.cmpoion
BNSF Ruolwny Com puny 
STB Fmancc Docket No. 35718 
(Culur Map lllclllclecl) 

Dcur M~ Brown: 

~~t,O Enclosed roo lihng are lhc oroginulund I 0 copoes or a Notice or Exempllon under 
~c~ •19 CFR 1150.41 being lilcd on behalf ofGrninbdl Corporation Al~o enclosed is n check 

~ ~: \ ~ ~ 9J);,lhc :m:•:~::c~
1

i·o:: ~::n~:::c~:::~ ~:;;:;.~,:~:~lice ol l;xcmpuon. nnd rcmrn i110 me 
-1)-~>..T ... ,o~ mlhc slumped. sclr-:oddrc<scd cn\'clopc prO\•idcd lor your con\'cnicnec 

'::> ~"' -~0 ,-- l'lcnsc let me know if there nrc nny qucsloons rcgaodmg this lihng. 

,,_ --
Tharp Rood & Arm&lrOng, u.P 
Ona Corrmon:o Square 
2005 MarkDI Streal 
SudeiOOO 
Philadolphlu,PA 19103-?a.l 
2158408600 
2156408501 FRIC 

EMH/c 
Enc losurcs 
cc: Courmcy Estes, Esq. (wlcncl., \'ia c-nmil) 

Rcspcctrully, 

~!!.~, 
ENTE~ED 

Office ol Proceedings 

FEB 2 7 ZU1J 

Part of 
public Record 

          233875 
     
        ENTERED 
Office  of  Proceedings 
    Febrary 27, 2013 
          Part of  
    Public Record



. 
RECEIVED 

FEB 2 7 2013 
SUtii-A~t 

tMN8PoRTATION 80ARB. 

BEFORE TI-lE 

SURFAO: TI{ANSI'OI{TATION UOAIUl 

STBDOCKETNO FD3571l! 

GRAINRio:LT COIU'OI~ATION 
-ACQUISITION AND OPERATION EXF.:MI'TION

HNSF RAILWAY COM I' ANY 

VEIUFIED NOTICE OF EXEMI'TION 
UNin:l~ 49 U.S.C. §10902 

I~EQUEST FOI~ WAIVIm. OF 
NOTICE REQUIREMENTS m· 49 C.F.R §1150.42(e) 

(Expedited Consideration Requested) 

Dated: Febnmry 26. 20 13 

(Color .Map lnclrulec/) 

ERIC M. 1-IOCKY 
THORP REED & ARMSTRONG, LLP 
One Commerce Square 
2005 Market Street. Suite I 000 
l'h1ladelphia. PA 19103 
(215) 640-8500 
ehocky@thomreed.com 

Auorneys ror Gro~inbelt CorporatiOn 

http://chockvfgltihorpreed.com


13EFORETHE 
SIJR."ACE TI~ANSI'OI{TATION IJOARD 

STI3 DOCKET NO FD 35718 

GI~AINU~:LT CORI'OI~ATION 

-ACQUISITION ANI> OI'EI~ATION EXI~MI'TION
IJNs•· RAILWAY COM I' ANY 

VEIUFn:ll NOTICE o•· EXEMI'TION 
UNDER 49 U.S.C. §10902 

REQUEST FOI~ WAIVEI~ OF 
NOTIC~: IU:QUIIU:MENTS OF 49 C.F.R. §1150.42(c) 

(Expedited Cons1del'al10n Requested) 

Th1s Veri lied Nouce 1s liled pursuant to 49 C.F.R. §1150.41 by a Class 111 carrier, 

Grambclt Corponllion ("GNBC"), to exempt from regul:nion under 49 U.S.C. §I 0902 its 

acquisition from 13NSF Railway Company (''BNSF'') of the property underlying the 178. 7-milc 

hnc of railroad between Milepost 588.3 near Emd, Oklahoma, and Milepost 767 0 ncar 

Frederick. Oklahoma (the "Rail Line''), all as sho"11 on the map nllaehcd as El\hihit A. GNBC 

currently owns and operates the fac1ht1es that comprise the Rail Line, and leases the underlying 

properly from B~SF. Cirainhe/1 Curprmmrm- £.\rm1plio11 A.:qui.tllirmaml Opera/loll ofCerlain 

l.illes of Burlillglml Nrmhcm Railroad Compcmy, ICC Finance Docket No. 31094 (served 

September 18, 1987)_1 

The ponion of the onginal rail hnc acquired by GNBC between Milepost 767.0 ncar 
Frederick. and Milepost 774.7 m Da,••dson, Oklahoma, w:1s abandoned in 1994 Ciramhe/1 
Cm7mmuon - Abmulnllmelll f:Xemplwll - ill Tdlmcm Cm1111y, OK, ICC Docket No. AB-424 
(Sub-No. IX) (served October 14. 1994). 
II'C1151:::791 2 



Notice 

In accordunce with 49 C.F.R. § 1150.43, GNBC hereby stmes as follows 

(n) The full numc and address of t\pphcanl are: Grain bell Corporn11on, 

1601 Gary Blvd., Chnton, OK 73601 

(b) The name, address and telephone number of the rcprcscm:nive of 

GNBC who should rcccwc correspondence arc Enc M. llocky. Thorp Reed & Annslrong, LLP. 

One Commerce Square, 2005 Market Street, Suite 1000. Philadelph10, PA 19103, (215) 640-

KSOO 

(c) GNBC and BNSF arc entering mto an agreement under which 

GNBC is acquinng the propcny underlying the R:ul Line :md tcrmm.uing the h:asc 

(d) The current operator of the Ra1l Lmc is GNBC, and GNBC will 

continue to be the operator after the transaction. 

(c) Brief Summary of the J>roposcd Transaction· 

GN13C is an cll.i~ting experienced Class Ill carrier that has been 

opcmllng the Rail Line since 1987. GNBC acqu1rcd the facilities comprising the Rail Line, and 

has been leasing the underlying property from BNSF BNSF and GNBC have ugreed to change 

the1r commercial relationship. includmg the transfer of the undcrlymg propeny to GNBC and the 

1cm1inalion of the lease GNBC will continue as the operator of the Ra1l Line 

(I) The name und address of the railroad translcrrmg th~ Rail 

Lm~. 13NSF RUJiway. 2650 Lou Menk Drive, Fon Wonh. TX 76131-2830. 

(2) GNBC expects the tmnsfer of the propeny to be effective 

as of March 31, 2013 (more than th1ny days al1cr the lihng of tlus Nollcc), subject to the waiver 

of the lahor notice requirements referenced in item (i) below 

J 



(3) The mileposts of lhc Ratl Line arc between Milepost 588 3 

ncar Enid, Garfield County. Oklahoma, and Milepost 767 0 ncar Frederick. Tillman County. 

Okluhoma The Rail Line ulso passes through the Counue~ or Major, Blaine, Dewey. Custer, 

Washua and Kiowu. 

(4) The tot:tl route tmlcs to bt: acquired. leased and operated is 

approximately 1711 7 miles. 

(I) Attached as Exhibit A to thts Notice of Exemption is a map of the 

Rnill.mc. 

(g) GNBC cenafie~ that its proJected revenues as a result of the 

transaction will not result m the creation of a Class II or Class I rail cam cr. 

(h) There nrc no interchange commitments that will be rcqutred as part 

of thts transaction (The previously existmg mterchange commitments mthe lease willtcnnmnte 

together with the ternunauon of the lease.) 

(i) GNBC eerttlies that its total :mnual revenue~ :tfier the transltetton 

will exceed SS,OOO,OOO However, since GNBC will continue to be the operator of the Rntl Line 

both before :md aficr the tnmsaeuon. GNBC is rcqucstmg a watver of the lubor notice 

requtrcmcnts under 49 C F R §II SO 42(e) See dtseusston below. 

Etwironmcnhtl:md llisloric Reports 

l'ursuam to 49 C.F.R. §II OS li(c)(2), no environmental doeumentaiJon should be 

required because this proceeding uwolves authority for eontmued operaaions that will not exceed 

the thresholds established in49 C I' R. §I lOS 7(e)(4) or (5) 

No historic report under 49 C.F.R §I I OS ll(b)(l) should be rcqutrcd bccuusc the 

transaction merely uwolves a sale or property for conunucd rail operations, and further Bt~urd 
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approval is required to discontinue or abandon an)' scrv1ce. GN BC has no plans lo dispose or or 

a her propcn1cs subJeCI 10 the IJ011rd's jurisdiction that are 50 years old or older 

Lubor l'rotcclion 

GNBC is a Class Ill Cllmcr.mul pursuant to 49 U.S C §10902(d). approval of this 

transaction may not be subjected to labor protection cond1t1ons. 

§ 1150.44 

Cutllion Summary 

Auached hereto as Exh1b11 13 IS the caption summary requtred by 49 C F.R 

l~equc.\1 for Wui\•er of Notice Requirements 
of 49 c . .-.1~. §1150.42(e) 

GNBC is a Class Ill earner with annual revenues in excess of $5.000,000 Under 

the 13oard"s regulations at 49 C F.R § 1150.42(e). GNBC would be required to give sixty days· 

notice to employees working on the hne (and the nmional onices of thc1r collective bargaining 

rcprc~cmativcs). However. the Board has held· "The purpose of 49 CFR 1150 42(c) is to ensure 

that rml labor umons and employees who would be atli:cted by the tnmsfcr of a line arc g1vcn 

suniciem notice of the transaction before consummation·· /Jelt l.me Dtw.mm of Tacoma Publtc 

Utilille.\ - Operatum E.\emtJiwn - In Pterce. 11mr.llmt and l.ewts Cmmties. WA. STB Fmance 

Docket No. 33666 (served October 30, 1991!) at 2. See also ACY{lli.•·ition of Rail l.ines under 49 

USC 10901 cmcl 10902 - Advcmce Notice of l'wpo.\ecl 1hm.•ac:IIOIIS (""Ad•·anced Notice of 

propo.1ed TrcmsctctionY'). 2 STB 592 (1997). In adopting the not1ce requucment, the Board 

spccllically rccogmzed that "exceptional situations may occur neccssuming acqu1rer requests for 

wmvcr of the 60 day notice prov1sion ... ·· Advanced Nmice of Proposed Trcm.mction1. 111pm at 

601 
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In this instance GNBC should not be required to comply with the requirements of 

Section II SO 42(c) hccausc there will be no changes for any employees working on the Rail 

Lme. GNBC ulreudy uwns the nul fuciliues and hus been the sule common carrier operator of 

the Rail Line smcc 1987. It is merely ncq01ring the land component of the Rail Line which il1s 

currently leasing, and GNBC will continue to be the sole common camcr operator of the Ra1l 

Line. No employees of the tnmslcrrmg carrier, BNSF, lm\'e worked un the line since 1987, and 

there nrc no employees of BNSF who w1ll be affected or ha\'c to make :my career choices :IS a 

result of the sale l'osting notices on the Rail Line would not pro\'idc notice to any BNSF 

employees since none work on the Ra1l Lme. Further, there w1ll be no operauonal changes and 

no employees of GNBC will be affcctcd.2 Thus. under the circumstance~ of this transaction. 

compliuncc wllh the notice rctjuiremcnts will not further the (lUrposcs of the rule and should be 

wai\'cd. Granting CiNRC a wm\'cr would be consistent with other c1rcmnstances in wh1ch the 

Board has gmntcd w:1i\'crs from the labor notice requirements when a common currier hus tiled 

tu ucquire a rail I me it was prc\'iously leasing and w1ll remain as the common earner opcrmur on 

the I me. Sec Ptctlmolll & Atla/1/tC Rat/road Co . Inc. cUb/a l'culkin Valley Railmacl Company-

Acquisuirm ami Operamm Exempllmt - Nm:folk Sowlumt Rculway Compcmy, STB Finance 

Docket No. 35308 (served No1•ember 3. 2009): Georgia Srmthwe.\lem Railmad. Inc. -

AcqwMtwn Exemption - CSX Trcmsporllltirm. Inc , STB Fmancc Docket No. 35176 (scr\'cd 

October 3. 2001!); Columbia /Jasin Railroad Company, Inc. - Acquisition and operation 

Exemptwn - IJNSF Railway Company ami IJNSF Acqw.11twn. Inc. STB Finance Docket No. 

35066 (scr\'cd No\'cmbcr 30, 2007). 

, 
GNBC" s employees arc not uniomzcd 
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GNBC asks that the waiver of the labor notice requirements be granted 

expeditiously so that GNBC can close the trunsactiun by Murch 31, 2013, ufler the notice of 

exemption would otherwtse take effect 

Conclusion 

Accordingly. GNI3C requests that the Board grunt the w:tiver und permit the 

transuction to close at any time afler 30 days from the filing ofthts nouce of exemption. 

Dmcd Fcbru:try 26, 2013 

IPOI582791 

Respectfully submilled, 

~~ 
THORP REEIJ & ARMSTRONG. LLP 
One Commerce Square 
2005 Market Street, Suue I 000 
l'luladclphin, J>A 19103 
(215) 640-8500 
ehocky@thomreed.com 

Auorncys for Gruinbeh Cot porotion 
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Feb 26 13 06 12p Georga11Betl.e 207-563-6193 p.1 

VERIFICATION 

I, George C. Betke, Jr., Chief Executive Officer of Grainbel! Corporation, verify 

under penally of perjury that the foregoing is true and correct. Further, I certtfy that I am 

quah lied and authorized to lilc th.e foregoing document. 

Executed on February 26, 2013. 

(PDI':20051 
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SURFAC .. : TllANSI'OIHATION ROAIU> 

STB DOCKET NO FD35718 

, , 

•• 

.. 
• 

GIUINIJELT COIU'OitATION ·· 
-ACQUISITION ANI) OI'F.:I{ATION EXEMI'l'ION-

IINSF RAILWAY COl\11'ANV 

Grambch Corporation ("GNBC"'). has filed a Notice or Exempuon to acquire the 

real property undcrlymg the 171! 7-rmle rarl line between Milepost 51!8.3 ncar Emd, Garfield 

Coumy. Oklahoma. and Mrlcpost 767.0 ncar Fredcrrek, Jackson Coumy. Oklahoma (the '·Rarl 

Lmc"). The Rail Line also passes through the Counucs of Major. Blaine, Dewey. Custer, 

Washna and Kiowa. GNBC acquired m 1987. and currently opermes, the rarl f.1cilrtres 

compri~ing the Rar I I. me 

Commems must be filed with the Board and served on GNBC's representative. 

Erre M. llocky. Es4uirc. 'I horp Reed & Annstrong. LI.P, One Commerce Square. 2005 Market 

Street, Suitt: 1000. l'hilnclelphin, I' A 19103: (215) 640-1!500 

The Notrce is filed under 49 C.F.R. §115041 If the Notice eontmns false or 

misleading rnfornmtion. the exempt ron rs vord ab inilw l>t:tilrons to revoke the exemptron under 

49 U S.C §10502(d) may be filed at any time The filing of a petitron to revoke wrll not 

automatiC11lly stay the tmnsacuon 

IP0l:il!2,!ill 




