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VIA OVERNIGHT DELIVERY

Hon Anne K Quinlan
Acting Seeretan

Surface Iransportation Board
395 L. Street SW
Washington. DC 20024

Re Gabriel D Hall

Enc M Hocky
Direct Dia 215 640 8523
Fmal ehocky@thorproed com

- Corpaate Family Jransaction Exemption —
U S Rail Holdings. LLC and U § RAIl Corporation

STB Finance Dochet No 35235

Dear Secretan Quinlan

Enclosed for filing please find the ornigmal and 10 copies of the Notice of
Exemption of U S Rail Holdings, LI.C  Also enclosed 1s our check in the amount of
$1400 representing the [iling fee for this Notice

Please time stamp the extra copy of the Notice to indicate receipt and return it to
me 1n the sell-addressed stamped envelope provided for yowr convenience

Please let know if there are any questions about the filing  Thank you lor your

assistance

EMLll/c

L.nclosures

{PODLTOUL ) DCE 7004

Respectfully.
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STB FINANCE DOCKET NO 35235

GABRIEL D. HALL
- CORPORATE FAMILY TRANSACTION EXEMPI'ION -

L' S RAIL HOLDINGS, LLC AND U S RAIL CORPORATION
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o rricm nocky
THORP RIL.ED & ARMSTRONG. LLP
Onc Commerce Square
2005 Market Street, Sunte 1910
Philadelphia, PA 19103
(215) 640-8500

Dated Maich 23, 2009 Attorneys lor Gabnel D Hall
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BEFORE THE
SURFACE TRANSPORTATION BOARD
STB FINANCE DOCKI.I'NO 35235

GABRIEL D. HALL
- CORPORATE FAMILY TRANSACTION EXEMPTION -
U S RAIL HOLDINGS, LLC AND U S RAIL CORPORATION

VERIFIED NOTICE OF EXEMPTION
UNDER 49 C.F.R. § 1180.2(d)(2)

Gabriel D Ilall ("Hall™ or “Apphcant™), an individual, files this Notice of Exemption
pursuant to 49 C IR §1180 2(d)3) to excmpl from the provisions of 49 US C §11323, a
transaction within the lamily ol busimess entties i which he owns contrelling interests  The
creation ol L $ Rail Holdings. LLLC (“Holdings™) and the ensuing transaction between Holdings
and L S RAIlL Corporation (*US RAIL™). will not result in adverse changes in service levels,
sigmficant operational changes, or a change n the competitive balance with camiers outside the
corporate tamuly  I'lis Notuice 1s related to the notice of ¢xemption being filed today in U S
RAIL Holdmngy, LLC  Lease and Operation Exemption  Winamac Southern Ratlway Company
und Kokomo Gram Co | Inc , S1B Finance Docket No 35234

Required Information

In accordance with the provisions ol 49 C F R 1180 4(g). PNWR provides the following
inlormation as required by 49 C I' R §1180 6¢a)(1)(1)-(1), (2)(5). (a)(6), and (a)(7)(11)

{a)(1)(1) Hall owns a majority of the 1ssued and outstanding shares of stock of U §
RAIL Corporation. a Class 111 carrier with operatig authority in Ohio and Indiana To facilitate
financing. Hall has lormed a new hmited habihity company called U S Rail Holdings, LLC 1n
which he owns a majority of the 1ssued and outstanding equity interests, to hold the Indiana

leaschold mterests  Holdings has entered 1into a new ten year lease with the owners of the
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Indiana rail lines ! Once the new lease becomes effective, the existing lease between the owners
and US RAIL will he terminated. and Holdings will immediately designate US RAIL as the
operator of the rail lines. effecuvely transfernng the operating authority back to US RAIL ? Asa
result of the transaction, Holdings will be the non-operating lessee (with residual common carmer
obligations), and US RAIL will continue 1o be the operator of rail hnes  Fall will remain in
control of both entities  Because US RAIL 15 currently the lessee and operator of the rail hines.
the transaction will not result in adverse changes in scrvice levels, sigmficant operational
changes, or a change 1in the competitive balance with carmers outside the corporate family

The name. business addiess and telephone number of Applicant are Gabrniel D 1lall.
7846 Central Ave, Toledo. Ohio 43617, (419) 720-7588

lhe name, business address and telephone number of counsel to whom questions
regarding the transaction can be addiessed are Ene M Hocky. [hoip Reed & Armstrong. LLP,
One C'ommerce Square. Suite 1910, Philadelphia. PA 19103. (215) 640-8500

(a)( 1)) Hall intends that the Holdings will designate US RAIL as the operator
immediately when Holdings™ new lease becomes effective in STB |inanee Docket No 35234
There will be no interruption in operations since US RAIL s cunently the lessee and operator of

the rail lines

' ‘The lease 1s the subject of a notice of exemption filed today in U S R411. Holdings, 11.C -

Lease and Operation Fxemption — Winamace Southern Ratlway Company and Kokomo Grain
Co, Inc , STB Finance Docket No 35234

b

L S RAIL was previously authonized to lease and operate the rail hines in Indiana U7 §
R4l Corporation — Lease and Operation Ixemption — Winamuae Southern Ratlwav Company
and Kohkomo Gramn Co , Inc . STB Finance Docket No 35205 (served December 31, 2008)
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(a) 1)) The purpose of the overall transactions (the separation of the leaschold
assct from the operating nghts) 1s to establish a structure conducive for future financing, while
keeping all interests within the corporate family of entitics controlled by Applicant

(a)5) Hall currently controls US RAIL which operates in Ohie and Indiana. and
Holdings which will have a leaschold nterest, and residual common carner oblhigations. in
Indiana

(a)(6) A map showing the Indiana rall hines that will be affected by the
transaction 1s atlached as Exhibit A Twenty extra copies of the map are also included

(a)(7)n) Once 1its lease hecomes effective. Holdings will exccute a Designation ol
Operator Agiecement substantially in the form attached as Exhibit B There are no documents

relating to Hall's common control of Holdings and US RAIL

Labor Protection
Because the designation ot US RAIL as the operator will mean that there will be no
change n operators o operations, no employees will be affected  Applicant recogmizes that
under 49 U S C 10502(g), the Board may not use 1its exemption authority to rehieve a rinl carrier
of 1ts statutory obligation to protect the interests of 1s cmployees  However, since US RAIL and
Holdings will both be Class I rail carniers. under 49 U S C 11326(c). no labor protection may

be imposed on these transactions

[lat i EaH



Environmental and Historic Reports
Under 49 CFR §1105 6(c)2)and 49 CFR §1105 8(b)(2) and (3), no environmental or

historic documentation 1s required

Respecifully submitted,

RICM HOZKY
THORP RGED & ARMSTRONG, LIL.P
One Commerce Squure
2005 Market Street, Suite 1910
Philadelphia, PA 19103
(215) 640-8500

Dated March 23. 2009 Attorneys for Gabnel D Hall
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YERIFICATION

I, Gabnel D. Hall, verify under penalty of perjury that the foregoing 1s true and correct
Further, I certify that I am quahfied and authorized to file the foyegoing document

Executed on March 23, 2009.

3 U

GabnehD, Hall”

™~



MAP

EXHIBIT A
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FORM OF DESIGNATION

EXHIBIT B



DESIGNATION OF OPERATOR AGREEMENT

This Designation of Operator Agreement {this “Agreement™) 1s entered into on this
day of March, 2009, by and between US Rail Holdings, LLC, a Michigan limited lability
company (hcreafter “Lease Holder™ and U S Rail Corporation. an Ohio corporatien (hereafter
“Opcrator™)

RECITALS

Opcrator desires to provide services to Lease Holder in the form of operating and
providing common carrier ratlroad services and otherwise performing all obhgations of Lease
Holder under that certain lease agreement dated March 12, 2009, made by and between Winamac
Southern Railroad and Kokomo Grain Company as lessor ("Winamac™) and Lease Holder as
lessee (hereafter referred to as the “Lease™ Operator has been provided with a copy of the
Lease which covers the operation of the rail lines shown on the map attached as Exhibit A

NOW. THEREFORE, in consideration of the mutual promises contained in this
Agreement and tor other good and yaluable consideration, the receipt and adequacy of which are
hereby acknow ledged, Lease Holder and Operator agree as follows

TERMS AND CONDITIONS

1. Services Provided Dunng the term of this Agreement, Opcrator shall provide.
on behalf of Lease Holder. common camner rail services i order to allow Lease Holder to
profitably satisfy the terms of the Lease, and Operator shall provide services and take all steps
necessary to avoid any delault on the parl of Lease llolder under the terms of such Lease
(hereaflcr referred 1o as the “Services™) Operator represents and warrants 1t 18 expericneed 1n
the husiness of operating and providing common carrier rail services and 1s familiar with the
railroad lines that arc leased to Leasc Holder pursuant to the terms of the [.case, and Operator 1s
capable of operating and providing the comion carrier rail services required to be provided by
Leasc Folder under the Lease

2. Exceptions to Services to _bc Provided Notwithstanding anything to the
contrary contained in this Agreement, except for the common carrier rail services to be provided
by Operator, Lease Holder shall not be requned to use Operator for services required under the
Lease which Operator 1s unable to provide in required quantities, or meeting the quahity, delivery
or other requirements of this Agreement or the Lease. and Lease Holder shall be entitled to
provide such services for its own benefit or acquire such services from any of its affiliates or any
other suppher or suppliers 1f Opcrator 1s unable to comply with this section

3. [Deliberately omuited ]
4, Pricing Whaicas Operator will profit fiom 1ts ability to use the rail lines that

are the subject of the Lease, no further price will be paid by Lease Holder to Operator
Conversely, Operator shall pay Lease Holder, as sub-lease payments for the nght to use the rul
lines that arc the subject of the Lease, all of the amounts for which Lease Holder 1s obligated to
pay Winamace Southern Railroad and Kokomoe Grain Company under the terms of the Fcase
(“Price™ Operator shall ctherwise be allowed to retain all profit from operatng 11s business,

11M05T000!



provided. however. that it satisfies the terms ol this Agreement, the Lease, and any and all other
agreements cxasting betw een Lease Holder and Operator

5. [Deliberately omitted ]

6. Term and Termination The term of this Agreement shall commence on the
date this Agreement 18 signed and shall continue for the term of the Lease  Thereatter, this
Agreement shall automatically renew on a month 1o month basis. unless either party provides
written notice at least ten days prior to expuation of the month for which termmation 1s desired
This Agreement may be terminated eanhier in accordance with any ot the tollowing proyisions

(a) If Operator or Lease Holder breaches a matenal term of this Agreement
and fails to cute such breach within five (5) business days of notice thereof

(h) A party hereto may termiate this Agreement immediately upon notice of
the other party’s Banhruptey TFavent For purposes of this Agreement, the term
“Bankruptey Fvent™ means, with respect to a party, (1) the adjudhcation of such party as
bankrupt or msvlvent or the filing by such party of a petition or apphcation to any
tribunal for the appomtment ot a trustee or recerver for such party or any substantial part
of the assets of such party, or (1) the commencement ol any voluntary or imvoluntdry
banhkrupicy proceedings. reorganization proceedings or sumular proceeding with 1espect to
such party o1 the entiy ol an order appointing a trustee or reecivel or approving a petition
1n any such proceeding, or (11) the making by such party ot an assignment for the benelit
ol creditors ol all or substantially all of 1ts assets o the admission by such party 1n
wriiing ol inabilily to pay 1ts debis as they become due

(©) Lease Holder may termunate this Agreement in accordance with Section 5
above in the event that Lease Holder reasonably determines in good Taith that Operator 1s
unable o1 unwilling to supply Lease Helder any Services 1n required quantities. or
mecting the quality. deliv ery or other requirements ol this Agreement or the Lease

Notwithstanding the termination provisions set lorth herein. Lease lolder may only terminate
this Agreement 1t either (1) 1t has recenved authonty fiom the STB for Operaton to discontinue
opetations over the leased ranl Tines, or (1) any suceessor operator has recerved authority from
the S1B to operate the raill hines  Operator may only terminate this Agreement 1 1t recerves
authority tiom the 8118 to discontinue operations over the leased 1ail hines

7. Effect of Termination or Expiration Tcermmnation or expiration of this
Agreement in accordance with its terms shall not atfect o1 impair

(a) any nghts, obligaons or liabihities existing o ansing under  this
Agieement prior Lo such termination or exptration.

(b)  any nghts, obligations or habilities under this Agreement that are
expressly to sunive the tenmination ol this Agreement, or

(v) any rights. obligations or habilitics aceruing or ansing under any other
ugreement betw een the parties

[ £ ]
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Leasc Holder shall not otherwise be hable to Operator for any compensation, reimbursement or
damages on account of loss of profits or prospective profits or anticipated sales, or on account of
commitment 1n connection with the business or goodwill of Operator or otherwise for direct,
special, cidental, indirect or consequential damages solely by reason of the termination or
cxpiration of this Agreement 1f 1n accordance with Scction 6 or othcrwisce (it being understood
that any such tcrmination shall not relieve the breaching party from any responsibility for any
breach by such brcaching party of this Agreement)

8. Indemnification. Operator hereby covenants and agrees to indemnity and hold
Leasc Holder. its dircetors. managers. otficers, owners. agents. and employees harmless from
any claims, habihties, damages (including special, consequential, pumitive and cxemplary
damages), cost and expenses (including reasonable attorney fees) incurred tn connection with
any claims (including lawsuits, admmistrative claims, regulatory actions and other proceedings
to recover for personal injury o death, property damage or economic losses) that are related 1n
any way o or ansc in any way from (1) Opcrator’s representations or performance of oblhigations
under this Agreement, (11) the breach ol any terms contained n this Agreement, (1) any acts,
crrors, or omissions on the part of Operator or 1ts agenis or cmployees. (1v) damages to the
property of or iyjunes (including death) 1o Lease Holder, 1its employces or any other person
arising from or 1n connection with Operator’s performance of work. use, occupancy or
possession of all or any portion ol the property or assets leased to Lease Holder under the Lease,
and (v) claims tor any violation ot any applicable law. ordinance or regulation or government
authorizanion or order  Operator’s obhigation to indemmily under this Section will apply
regardless of whether the clium anses 1n tort. neghgence, contract, warranty, strict hability o1
otherwise, exeept to the extent ot any such hability ansing out ol the sole neghgence of Lease
Holder

9. Insurance. Operator shall obtain and maintain at its cxpensc the msurance
coverage required to be carmed by Lease Holder under the Lease and. 1n addition. such insurance
as rcasonably requested by Lease Holder, cach with such insurance carriers and 1n such amounts
as are reasonablyv acceptable to Lease Holder but in no event less than the amounts required
under the Lease  Operator shall furnish to Lease Holder certificates of insurance setting torth the
amount of coverage, policy number and date(s) of expiration for insuiance maintamned by
Opcrator and such certificates must provide that Lease Holder shall receive thirty (30) days’
prior written notification from the insurer of any termination or reduction in the amount or scope
of coverage

10. Authorization [Cach ot the representatives executing this Agreement on behalf
of the parties hercto represent and warrant that they possess the corporate power and authonty to
execute this Agreement on behalf of the respective parties to this Agreement and this Agreement
has been duly authorized by the parties

11. Cooperation Euach parnty agrees to cooperate fully with the other parties and to
take all additional actions that may be necessary to give full force and cffect to this Agreement

12. Scction Headings The section headings used i this Agieement are for
convenience of reference only and are not to affect the construction hercot or be taken into
consideration in the interpretation of this Agieement Al references to sections and Exhibits arc
to sections and Exhibits 1n or to this Agreement unless otherwise specified

3
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13. No Waiver;: Cumnulative Remedics: Unenforceability No party to this
Agreement shall by any act, delay, indulgence, onussion, or atherwise be deemed to have waived
any right or remedy under this Agreement or of any breach of the terms and conditions of this
Agreement A waiver by any party of any right or remedy under this Agreement on any one
occasion shall not be construed as a bar to any right or remedy which that party would otherwise
have had on a subscquent occasion  No farlure to exercise, nor any delay in exereising, any
right, powel, or privilege under this Agreement. by any party shall operate as a waiver. nor shall
any single or partial exercise ol any nght, power or privilege under this Agreement preclude any
other or future cxercisc thercof or the cxercise of any other nght. power or pnivilege  The nghts
and remedies under this Agreement are cumulative, may be exercised singly or concurrently, and
are not exclusive of any nights and remedies provided by any other agreements or applicable law
Should any provision of this Agreement be held invalid or unenforceable, the remainder ol this
Agrcement will not be affected thereby

14. Waivers and Amendments; Successors and Assigns  No term or pravision of
this Agreement may be waived, altered, modified. or amended ¢xcept by a wnitten mstrument.
dulv cxceuted by the partics hereto This Agreement and all of the parties' obligations are
binding upon their respective suceessors and assigns, and together with the nghts and remedies
ol the partics under this Agreement. inure to the benefit ot the parties and their respective
suceessors and assigns  Operator may not assign or tanster any right or obligation under this
Agreement without the pnior wnitten consent of Lease Holder

IS, Notices All notices. requests. and other commumications that are required or
may be given under this Agreement must be 1n writing. and shall be deemed to hasve been given
on the date of dehivery. if delivered by hand, telecopy or comner. or thiee (3) days after mailing,
1if mailed by certified o registered mail, postage prepaid, return receipt requested. addressed as
sct forth below (which addresses may be changed, from tune to time. by notice given in the
manner provided n this seetion)

If given to Operator
L S RAIL Corparation
7840 Central Avenue
Toledo, OH 43617
Facsimile (419) 720-7589
Alln President

It given to Lease Holder
US Rail Holdings, LLC
7846 Ccntral Avenuc
Toledo, OH 43617
Facsumile (248) 560-0205
(419) 720-7589
Attn  Managing Mcmber

Hig 11 ETH



16. Counterparts This Agreement may be executed in any number of counterparts
and by cach party hereto on separate counterparts, each of which when so executed and delivered
shall be an onginal, but all of which together shall constitute one and the same instrument, and 1t
shall not be neccssary 1n making proof of this Agrecement to produce or account for more than
onc such counterpart  For purposes of this Agreement, facsimile signatures shall also constitute
originals

17. Entire Agreement; Ambiguous Language This Agreement. together with any
other agreements and schedules referenced to herein or executed in connection with this

Agreement. conshitutes the entire understanding of the partics m connection with the subject
matter hercot  This Agreement may not be modified. altered, or amended cxcept by an
agreement in wnting signed by the parties hereto This Agicement 15 being entered 1nto among
competent persons who are experienced in business and represented by counsel, and has been
revicwed by Operator, Lease llolder and their respective counsel  Theretore. any ambiguous
language 1n this Agreement will not necessarily be construed against any particular party as the
drafter of such language All prior agreements. understandings, representations, warranties and
ncgotations regarding the subject matter hereof, if any, oral or otherwise, arc merged nto this
Agrcement

I8. Governing Law  This Agreement 1s made in the State of Michigan (U S ) and
shall be governed by. and construed and entorced 1n accordance with, the laws of the State of
Michigan, located within the Umted States, without regard to conflicts of law principles

19. [Deliberately onutted |

20, Venue. T'he parties agree that any hitigation regarding or ansing out of this
operating agreement or the relationship of the parties o1 therr attiliates shall be commenced and
mamtamed n cither a state o county court located 1in Oakland County, Michigan or a federal
court located 1n the Eastern District ol Michigan, anything to the contrary notwithstanding  Each
party hereby warves, tor itself or himselt, any claim of for um non com emens

The parties have signed this Agreement as of the date first above written

US Rail Holdings, L.1.C U.S. Rail Corporation
By By
Name Name
Title Title
5
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Exhibit A

Sce attached map
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