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NEW MANIFEST BLOCKS AT MAJOR TERMINALS 

TcimiMl Yard BlM^ hamt 
ALBINA (XL UP ALBANY OR 
ALBINA OSL UP EUGENE CHI 
ALBINA ext. UP ROSEVILLE CA 
ANGLETON TX UP ENGLEW0CH3 
ARDEN NV UP WEST COLTON CA 
ARLINGTON CA UP WESTCQ^TWCA 
ARLINGTON TX UP SALEM^CR COLUMBUS 
ARLINGTON TX UP SALEM-CR-'CX>NWAY 
ARLINGTON TX UP SALEM-CR-iCLKIRK 
BAYTOWN TX UP ENGLEWOCX) 
BAYTOWN TX UP UVCMA LA 
BAYTOWN TX UP N LIT ROCK AR 
BEAUMONTTX SP DEQUINCYLA 
BEAUMONT TX SP •IVONIA LA 
BEAUMONTTX SP NUT ROCK AR 
BEAUMONT n SP ORANGE TX 
BEAUM(»4TTX SP SANAKTC^OOTX 
BEAUMONTTX SP SAN MARCOS TX 
BEAUMCVn-TX SP SETIEGAST TX 
BLOCAONGTONTX UP CCW. CHRISTI TX 
BLOOMINGTON TX UP KINGSVILLE TX 
BROWNSVILLE TX UP CCXl CHRISTI TX 
BROWNSVILLE TX UP N LIT ROCK AR 
CHEYENNE WY UP SLOTYRCVERUT • 
CHICAGO<2£AriNG BRC QALESBURGIL 
CHICAGO-CLEAllING BRC HINKLE OR 
anCAGO-CLEAKING BRC KAN OTY MO 
CHICAGO<3£ARING BRC SPRINGFLDIL 
CHXCAGOCLEARING BRC WEST COLTON CA 
CITY INDUSTRY CA SP ANAHEIM CA 
C n r INDUSTRY CA SP LONG BEACH CA 
CTTYDIDUSTRYCA SP PARAMOUNT CA 
COR CHRISTI TX UP ANOJETONTX 
CCXl CHRISTI TX UP BROWNS ViLU'.TX 
CCXt, CHRISn TX UP NUT ROCK AR 
DALLAS TX SP ARLINGTOl :X 
DALLAS TX SP NLTTROCKAR 
DALLAS TX SP SETIEGAST TX 
DAYTON TX SP uvcmiA LA 
DAYTON7X SP NLTTROCKAR 
DAYTON TX SP SETTEGAST TX 
DENVER CO SP HELPER UT 
DENVER CO SP PROVO UT 
DES MOINES IA UP HGHIENSTKS 
DES MOINES IA UP PARSONS KS 
EST LOUIS IL ALS HEr^NGTONKS 
EST LOUIS IL ALS HINKLE OR 
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NEW MANIFEST BLOCKS AT MAJOR TERMINALS 

Teraiaal Yard Block NaaM 
EST LOUIS n. ALS SPRINOIDIL 
EIGHIENTH Si KS UP/SP PROVISO IL 
EICanENTHSTKS UP/SP ROLLA CO 
EIGHTENTHSTKS UP/SP SO SAN ANTONIO TX 
ELPASO TX SP HERINGTON KS 
ELKO NV UP ROSEVILLE CA 
ELKO NV UP SLCnYRCX>ERUT 
ELKO NV UP SPARKS NV 
ENGLEWOOD TX SP ALEXANDRIA LA 
ENGLEWOOD TX SP BAYTOWN TX 
ENGLEWOOD TX SP ORAHGETX 
ENGLEWOOT) TX SP SETIEGAST TX 
ENGLEWOOD TX SP SO SAN ANTONIO TX 
EUGENE OR SP ALBINA OR 
EUGENE C»l SP COBP. SOUTH CA 
EUGENE OR SP HINKLE CMt 
EUGENE OR SP SEATIIE WA 
FStEEPORTTX UF ENGLEWOCX) 
TKEEPORTTX UP UVONL^ LA 
FREEPORT TX UP SETTEGAST TX 
FTW<»THTX UP AMARILLO TX 
FT WORTH TX UP ANO-ETCWTX 
FTWMITHTX UP BROWNSVILLE TX 
PTWC»THTX UP OTY INDUSTR̂ Y CA 
rrwc»THTX UP CCXl CHRISTI TX 
FT WORTH TX UP ELRENO OK 
FT V/ORTH TX UP FREEPWITTX 
FT WORTH TX UP CatEENRIVER WY 
FT WORTH TX UP HERINGTON KS 
FT WORTH TX UP HINKLE OR 
FTWCMWHTX UP POCATELLO ID 
rTWC»THTX UP TUCSON AZ 
FTWC»THTX UP WEST COLTON CA 
GALVESTON TX UP ENGLEWOOD 
GEMCO CA SP CFFY NDUSTRY CA 
GEMCO CA SP FTWQKTH TX 
GEMCO CA SP LOS ANGELE CA 
GEMCO CA SP ROSEVILLE CA 
GREEN RIVER WY UP CmCAGO-BRC 
CaEEN RIVER WY UP FTWORTH TX 
GREEN RIVER WY UP SLCTFY ROPER UT 
GURDON AR UP TEXARKANA AR 
HARLINCXNTX UP NLTTROCKAR 
HARLINGEN TX UP ODEM TX 
HEARNE TX SP NLTTROCKAR 
HEARNE TX SP PALESTINE TX 
HEARNE TX 8P TAYLC» TX 
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NEW MANIFEST BLOCKS AT MAJOR TERMINALS 

Tendaal Yard Block Kama 
HERINGTON KS SP AMARILLO TX 
HERINGTON KS SP CTFY INDUSTRY CA 
HERINGTON KS SP DALHART TX 
HERINGTON KS SP DES MOINES U 
HER!̂ 4UT0NKS SP ELPASO I X 
HERINGTON KS SF KAN CTTY MO 
HERINGTON KS SP LIBERAL KS 
HERINGTON KS SP LONG BEACH C A 
HERINGTON KS SP MIRALQMA CA 
HERINGTON KS SP OKLAcmr om 
HERINGTON KS SP PHOEtilXAZ 
HERINGTON KS SP PRATT KS 
HERINGTON KS SP PROVISO IL 
HERINGTON KS SP SALINA KS 
HERINGTON KS SP TUCSON AZ 
HERINGTON KS SP WEST COLTON CA 
HERINGTON KS SP WICHTTA KS 
HINKLE CHI UP BARNES OR 
HINKLE OR UP CHICACXVBRC 
HINKLE OR UP DENVER CO 
HINKLE OSL UP ESTLOUIS-ALS 
HINKLE 09L UP EUGENE ext. 
HINKLE OR UP FTWCHITH TX 
HINKLE OR UP GREEN RTVERWY 
HINKLE OR UP ROSEVILLE CA 
KANSAS CTTY MO OP CmCAGO-BRC 
KANSAS CTTY MO UP HERINGTON KS 
KANSAS CTTY MO UP PINEBLUFFAR 
KINGSVILLE TX UP BROWNSVILLE TX 
KLJiMATHFALLS OR SP BENDCXt 
KLAMATH FALLS HR SP THE DALLES (XI 
LA GRANDEC» UP SLCTTYROTERUT 
LAKE CHARLES LA SP UVONIA LA 
LAKE CHARLES LA SP NLTTRCX3CAR 
LAREDO TX UP KAN CTTY MO 
LAREDO TX UP SPRING TX 
LIBERAL KS SP ELPASO TX 
LIBERAL KS SP HERINGTON KS 
LIVONIA LA UP BLOCXt̂ ONGTONTX 
LIVONL^LA UP C3TY INDUSTRY CA 
LIVONIA LA UP CSXT-ATLANTA (VIA NOLA) 
LIVONL^^LA UP CSXT-GREENWD (VIA NCM,A) 
LIVONIA LA UP CSXT-HAMLET (VIA NOLA) 
LIVONIA LA UP CSXT-NASHVL (VIA NOLA) 
LIVONIA LA UP CSXT-SHCXITS (VIA NOLA) 
LIVONULA UP DAYTON TX 
LIVONL^LA UP EAGLE PASS TX 
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NEW MikNIFEST BLOCKS AT MAJOR TERMINALS 

TenaiBJi! Yard Black NaaM 
UVONIA LA UP LAKE CHARLES LA 
UVONIA LA UP NS-CHATTANCXXiA (VU 
LT/ONIALA UP NS4CN0XVILLE (VIA NQL 
UVONLiLA UP ORAHGETX 
UVONIA LA UP SAN ANTONIO TX 
LIVONIA LA UP SO SAN ANTONIO TX 
LIVONIA LA UP STRANG TX 
UVONL».LA UP WEST COLTON CA 
LONG REACH CA UP/SP OTY INDUSTRY C A 
LONGBE.ACHCA TJP/SP KANSAS dlY-NS 
LONG BEACH CA hP/SP NPLATTE NE 
LONG BEACH CA UP/SP ROLLA CO 
LONG BEACH CA UP/SP SLCTIY ROPER UT 
LONG BEACH CA UP/SP SPRING TX 
LORDSBURG NM SP HERINGTON KS 
LOS ANGELE CA UP WEST COLTON CA 
LYW^YLUT UP SLCTTYRCVERUT 
LYNNDYL UT UP WEST COLTON CA 
MAGMA AZ SP HERINCnWKS 
MARSHALLTOWN IA UP AMES JCT IA 
MARSHALLTOWN IA UP ESTLOUIS-ALS 
MARTINEZ CA SP KANSAS CTTY-NS 
MARTINEZ CA SP NPLATTE NE 
MARTINEZ CA SP ROLLA 00 
MILPTTASCA UP rrWORTH TX 
MILPTTASCA UP SAN ANTONIO TX 
MILPrT.\S CA UP SLCrrYR(XraiUT 
MBLPTTASCA UP SPRING TX 
MIRAUX^CA UP NOGALES 
MIRALCX^CA UP WEST COLTON CA 
MONTCLAIR CA UP WESTOOLTONCA 
NLriTLEROCKAR UP MTVEK^IL 
NLTTTLEROCKAR UP NS-BELLEVUE (VIA ESTL) 
N UTILE ROCK AP. UP NS-CmCACX} (VIA ESTL) 
NUTIUEROCKAR UP NS-DECATUR (VIA ESTL) 
NUniEROCKAR UP NS4>ETR0Tr (VIA ESTL) 
NLTTTLEROCKAR UP SALEM IL 
N UTTLE RCX3CAR LT SALEM-CR-C(X.UMBUS 
NOGALES '.SP CmCAGO-GTW 
NOGALES SP ESTLOUIS-ALS 
NC»TH PLATTE NE UP MINnXXCAID 
NORTH PLATIENE UP PINEBLUFFAR 
NCXITHFLATIENE UP ROSEVnjJBCA 
NC»TH PLATTE NE UP SIOUXCTTY IA 
NORTH FLATTENE UP SLCTTY ROPER UT 
NCXITH PLATTE NE UP WESTCCM-TONCA 
ODEM TX UP FTWORTH TX 
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NEW MANIFEST BLOCKS AT MAJOR TERMINALS 

Temiaal Yard Block Na 
ODEM TX 
(MCLACrrY(»C 
CXCLACTTYtXC 
OKLACTTYOK 
CXtANGETX 
CXIANGETX 
CXIANGETX 
CMIANGETX 
OROVILLE CA 
PARSONS KS 
raOENP: 
PHCMENKAZ 
PINEBLUFFAR 
PINEBLUFFAR 
PINEBLUFFAR 
PINEBLUFFAR 
PINEBLUFFAR 
PINEBLUFFAR 
PINEBLUFFAR 
PINEBLUFFAR 
PINEBLUFFAR 
PINE BLUFF AR 
PINEBLUFFAR 
PINEBLUFFAR 
PINE BL UFF AR 
POCATELLO ID 
POCATELLO ID 
POCATELLO ID 
POCATELLO ID 
POCATELLO ID 
PROVISO IL 
PROVISO n, 
PROVISO n, 
PROVISO IL 
PROVISO n. 
PROVISO IL 
PROVISO IL 
PROVO UT 
PROVO UT 
RENO/SPARKS NV 
RENO/SPARKS NV 
ROSEVILLE CA 
ROSEVILLE CA 
ROSEVILLE CA 
R0SEV7LLE CA 
R(3SEVILLE CA 
ROSEVILLE CA 

UP NUTRCXaCAR 
UP HERINGTON KS 
UP KAN CTTY MO 
UP WICHTTA KS 
SP ENGLEWOOD 
SP LIVONIA LA 
SP NLTTROCKAR 
SP SETTEGAST TX 
UP ROSEVILLE CA 
UP PINEBLUFFAR 
SP HERINCSTONKS 
SP NLTTROCKAR 
SP ANGLETON TX 
SP ARLIN(nX)NTX 
SP CTTY INDUSTRY CA 
SP FTWC»THTX 
SP LAKECHARLESLA 
SP UVONU LA 
SP LONGVIEW TX 
SP MONROE LA 
SP ORANGE TX 
SP REISOR LA 
SP SETIEGAST TX 
SP SO SAN ANTONIO TX 
SP SPRING TX 
UP FTWORTH TX 
UP CiREEN RFVER WY 
UP PROVO UT 
UP SLCTTY ROPER UT 
UP WEST COLTON CA 
UP CBLUFFSL^ 
UP EICHTENSTKS 
UP HERINGTON KS 
UP MARTINEZ 
UP MIRA LOMA CA 
UP PHOENIX AZ 
UP SLCTTY ROTERUT 
SP DENVER CO 
SP WEST COLTON CA 
SP ELKO NV 
SP NPLATTE NE 
SP ALBINA CXt 
SP ANAHEIM CA 
SP CTTY INDXJSTRY CA 
SP ELKO NV 
SF ENGLEWOOD 
SP CXMCOCA 
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NEW MANIFEST BLOCKS AT MAJOR TERMINALS 

Tenaiaal Yard Bhwk Naaw 
ROSEVILLE CA SP (SREEN RTVERWY 
ROSEVILLE CA SP HINKLE CXI 
ROSEVILLE CA SP KEDDIE CA 
ROSEVILLE CA SP LONG BEACH CA 
ROSEVILLE CA SP NPLATTE NE 
ROSEVILLE CA SP OROVJLLECA 
ROSEVILLE CA SP FHOENIX AZ 
ROSEVILLE CA SP SAN LUIS OTISPOCA 
ROSEVILLE CA SP SEATTLE WA 
ROSEVILLE CA SP TUCSON AZ 
SALEM IL UP PINEBLUFFAR 
SALEM IL UP SALEM-CR-C0LU!.4BUS 
SALINA KS UP HERINGTON KS 
SALINAS CA SP WEST COLTON CA 
SALT LAKE C-RCX^ SP ARDEN NV 
SALT UZ'^ C4LOPER SP BRIGHAMCTTY UT 
SALT LAKE C -RCX^ SP CHEYENNE WY 
SALT LAKE C-RCX>ER SP ELKO NV 
5 . T LAKE COOPER SP EVANSTONWY 
SAL T LAKE C-RCX>ER SP (KEEN RIVER WY 
SALT LAKE C4l(X>ER SP HINKLE OR 
SALT LAKE C^CX^ SP KANSAS CTTY-NS 
SALT LAKE C^CX^ SP LYNNDYL UT 
SALT LAKE C-RCX^ SP MILFCXtD UT 
SALT LAKE C-RCS^ SP MOAPANV 
SiVLTLAKEC^RCX^ SP NPLATTE NE 
SiU.TLAKEC-ROPER SP POCATELLO ID 
SALT LAKE C«C»>ER SP WEST COLTON CA 
SALT LAKE C-RCH>ER SP YERMO CA 
SALT LAKE CTTY UT UP SLCTTY R(X»ERUT 
SAN ANTONIO TX SP BLOCMvCNGTONTX 
SAN ANTONIO TX SP BROWNSVILLE TX 
SAN ANTONIO TX SP CCXIPUS CHRISTT TX 
SAN ANTONIO TX SP FTWCXITHTX 
SAN ANTONIO TX SP UVONIA LA 
SAN ANTONIO TX SP NLTTTLEROCKAR 
SAN ANTONIO TX SP ODEMTX 
SAN ANTONIO TX SP SAN MARCOS TX 
SAN ANTONIO TX SP SETIEGAST TX 
SAN ANTONIO TX SP SO SAN ANTONIO TX 
SAN ANTONIO TX SP SPRING TX 
SAN ANTONIO TX SP TAYLOR TX 
SAN ANTONIO TX SP TEXAS CEKIENTTX 
SEIIEGASTTX UP BROWNSVILLE TX 
SETIEGAST TX UP CmCAGO-BRC 
SETTEGAST TX UP CTR CHRISTI TX 
SETTEGAST TX UP CCXtSICANATX 
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NEW MANIFEST BLOCKS AT MAJOR TERMINALS 

Tenaiaal Yard Block NaaK 
SETIEGAST TX UP DALLAS TX 
SETTECiASTTX UP ENGLEWOOD 
SETIEGAST TX UP HEARNETX 
SETTEGAST TX UP NPLATTE NE 
SETTEGAST TX UP SALEM-CR-AVON 
SETTEGAST TX UP SALEM-CR-CONWAY 
SETTEGAST TX UP STRANG TX 
SHREVEPCXITLA UP NUTRCXSCAR 
SHREVEPORT LA UP RCX>EMACHERLA 
SHREVEPORT LA UP SETTEGAST TX 
SO SAN ANTONIO TX UP SAN;\NTONIOTX 
SPRING TX UP CHICAGOWC 
SPRINGFLDIL SP CHICAGO-BRC 
STOCKTON CA UP BAKERSFIELD CA 
STOCKTON CA UP FRESNO CA 
STOCKTON CA UP ROSEVILLE CA 
STOCKTON CA UP WEST COLTON CA 
STTAUL MN UP BUTLER Wl 
STRANG TX SP LIVONIA LA 
STRANG TX SP NUTRCXXAR 
STRANG TX SP SALEM-CR-AVON 
STRANG TX SP SALEM-CR-CONWAY 
STRANG TX SP SETTEGAST TX 
TAYLC» TX UP EICanENSTKS 
TEXARKANA AR UP HOPE AR 
TEXARKANA AR UP MT PLEASANT TX 
TEXARKANA AR UP SALEM-CR-C(X.UMBUS 
TEXARKANA AR UP SALEM-CR-SELKIRK 
TUCSON AZ SP CTTY INDUSTRY CA 
TUCSON AZ SP HERINGTON KS 
TUCSON AZ SP MDIALCM^ CA 
TUCSON AZ SP NUTRCX3CAR 
TUCSON AZ SP SPRING TX 
TUCSON AZ tp YUMAAZ 
VILLA GROVE IL UP PINEBLUFFAR 
W CHICAGO IL UP CmCAGO-BRC 
WARM SPRINGS CA SP ALBINA CXt 
WESTCmTONCA SP ARDEN NV 
WEST COLTON CA SP ARLINGTON CA 
WESTOM-TONCA SP DENVER CO 
WEST COLTON CA SP FTWORTH TX 
WEST CCX.TON CA SP HERINGTON KS 
WEST COLTON CA SP UVONU LA 
WEST COLTON CA SP MILPTTASCA 
WEST CCX-TON CA SP MIRALOMA CA 
WEST COLTON CA SP MONTCLAIR CA 
WEST COLTON CA SP NLTTRCXaCAR 
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NEW MANIFEST BLOCKS AT MAJOR TERMINALS 

Temiaal Yard Black Naaw 
WEST COLTON CA SP NPLATTE NE 
WEST COLTON CA SP OAKLAND CA 
WEST OX-TON CA SP POCATELLO ID 
WESTOOLTONCA SP PROVO UT 
WEST COLTON CA SP SETTEGAST TX 
WEST COLTON CA SP SLCrry R£XTERUT 
WEST COLTON CA SP YERMO CA 
WICHTTA KS UP HERINGTON K 
YARD CENTER IL UP PINEBLUFFAR 
YARD CENTER IL UP SETIEGAST TX 
YUMAAZ SP LONG BEACH CA 
YUMAAZ SP TUCSON AZ 
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Changes In Cars Switched Per Day At Terminals 

Change In Avg. 
Can Switched Per Day 

Road Temiinal State (Loaded & Em 
UP Adams Wl -13 
UP Aiexandha LA -100 
UP Altoona WI -3 
SP Amarillo TX 77 
UP Amelia TX -196 
UP Angleton TX -145 

UP/SP Avondale LA •477 
SP Bakersfield CA 25 

UP/SP Baytown TX 3 
UP/SP Beaumont TX •41 

UP Eeverly (Cedar Rapids) IA -35 
UP Bloomington TX 93 
SP Bloomington IL -19 

UP/SP Brownsville TX 25 
UP Butler WI 0 
UP Cheyeitie WY -74 
UP Chicago-Canal St IL 199 
UP Chicago-Global I & II IL 266 
UP Chicago-Proviso Yd OL -357 
UP Chicago-Yard Center IL -11 

UP/SP City of Industry CA -153 
UP Clinton IA 1 
UP Coffeyville KS -6 

UP/SP Corpus Christi TX -134 
UP Council Bluffs IA -158 
SP Dalhart TX -40 

UP/SP Dallas TX -128 
UP/SP Denver CO 67 

UP Des Moines IA 128 
UP/SP East St Louis-Va!!ry Ict IL -578 
UP/SP El Paso TX 150 

UP El Reno OK 18 
UP Elko NV -26 
SP Eugene OR -201 
SP Fresno CA IS 
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Changes In Cars Switched Per Day At Terminals 

Change In Avg. 
C a n Switched Per Day 

Road Terminal State (Loaded & En 
UP'SP Ft Worth TX 303 

bP Cirand Jct CO 17 
LT> Cjreen River WY 21 

UP/SP Harlingen TX -37 
SP Heame ^ TX -126 
SP Herington KS 400 
UP Hinkle OR 249 

UP/SP Houston TX 269 
UP Itaska WI -7 
UP Kansas City-Neff Yd MO -321 

UP/SP Kansas City-18 St/Armordale KS -330 
SP Klamath Falls OR •4 
8P Lafayette LA -4t 
SP Lake Charles LA 102 
UP Laredo TX -23 
UP Lathrop CA 98 
UP Livonia LA 304 
UP Longview TX -10 

UP/SP Los Ang-Inland Empire CA 740 
UP/SP Los Angeles CA -125 

UP Mankato MN 
UP Marshalltown IA -75 
UP Mason City IA •5t 
UP Memphis TN 87 
UP Mesquite TX 72 
UP Milpitas CA -17 
UP Muskogee OK -5 
UP North Little Rock AR 91 
UP North Platte NE -262 

UP/SP Oakland CA 144 
UP Ogden UT -351 
UP Oklahoma City OK 17 
SP Orange TX -56 
UP Parsons KS -18 
SP Phoenix AZ 82 
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Changes In Cars Switched Per Day At Terminals 

Change In Avg. 
Can Switched Per Day 

Road Terminal State (Loaded & Empty) 
SP Pine Bluff" AR 233 
UP Pocatello m 9 
UP Portland-Albina OR 79 
UP Portland-Bames an -38 

UP/SP Provo UT 9 
SP Pueblo CO -89 
UP Reisor LA 57 
SP Roseville CA 565 

UP/SP Sacramento CA -22 
UP Salina KS 11 
SP Salt Lake - Roper Yard UT -441 
UP Salt Lake City - UP Yard UT -359 

UP/SP San Antonio TX -154 
UP Seattle WA 142 

UP/SP Shreveport LA -109 
UP Sioux City IA 19 
SP Spai'KS NV 15 
UP St Faui MN 22 

UP/SP Stockton CA -66 
SP Strang TX -10 
UP Taylor TX -19 

UP/SP Texarkana TX 99 
UP/SP Topeka KS 24 

SP Tucson AZ -64 
UP Van Buren AR 2 
SP Warm Spnngs CA -14 
SP West Colton CA 164 
UP Yermo AZ -231 

OPERATING PLAN 
Attachment 13-4 

Page 3 of 3 

375 



UF Train Densities 

00 

Segment Adj. 1994 Bate Tint/Day Pott-Mciscr Tnit/Day Change in 
From Stalioii Ttf Station Road Milet Ptgr. Fnt Total Pifr. Frgt Total Trnt/Dt 

Chicago-Proviso IL West Chiciigo IL UP 15 47 45 92 47 59 106 14 
West Chicago !L Geneva IL UP 6 34 44 79 34 SI 93 14 
(>enev« IL Nelson IL UP 69 0 44 44 0 sa SI 14 
Nelson IL Clinton IA UP 34 0 44 44 0 4S 4S 4 
Clinlon IA Beverly IA UP 81 0 43 43 0 4« 48 5 
Beverly IA Marshalltown IA UP 65 0 44 44 0 49 49 5 
Marshalltown IA Kansas City Jct IA UP 30 0 46 46 0 49 49 4 
Kansas City Jct IA Ames Jct IA UP 7 0 44 44 0 SO 50 7 
Ames let. IA Boone IA UP 13 0 41 41 0 4S 48 8 
BooneIA Gran<l Jct IA UP 20 0 39 39 46 46 8 
Grand Jct IA Missoun Valley IA 104 0 37 37 0 43 4$ 8 
Missouri Valley IA Council BlulTs IA UP 20 0 20 20 0 IS i l -2 
Missouri Valley IA California Jct IA UP 6 0 29 29 0 37 37 9 
Califomia Jct IA Fremont NE UP 31 0 23 23 0 31 31 9 
West Chicagc IL Rockford IL Uf 63 0 2 2 0 1 1 •i 
Nelson IL Buda IL UP 34 0 6 6 0 l« 16 10 
Buda IL Peoria Jct IL UP 46 0 6 6 • • a 0 
Peoria Jct. IL BarrlL UP 51 0 4 4 t a 9 2 
Barr IL Monterey Jct. IL UP 54 0 4 4 t t 9 -« 
Barr IL Springfield IL UP 13 0 0 0 • s J 3 
Monterey Jct. IL Decamp IL UP 15 0 7 7 • 3 3 -5 
Decamp IL Granite City IL UP 77 0 7 7 f t 9 -7 
Granite City IL E. St Louis IL UP 3 0 2 2 t 9 9 -2 
Superior Wl Minneapolis MN UP M3 0 6 6 • 4 4 -2 
Soulh St Paul • M Albert Lea MN UP 96 0 7 7 a 7 7 0 
AJbertLeaMN Mason City IA UP 37 0 S s f • t 0 
Mason City IA Chicago Jct IA UP 0 9 9 f 7 7 -1 
Chicago Jct IA Des Moines IA UP J2 0 10 10 § • • •2 
tks Moines IA Kansas City MO UP ;20 0 9 9 9 9 9 1 
St Paul MN Mankato MN UP M 0 6 6 a 9 5 0 
Mankato MN Sioux City IA UP ;so 0 7 7 • 7 7 0 
Sioux City IA Califomia Jct IA UP ;o 0 S t 9 t a 0 
Chicago-Proviso IL Norma IL UP li 0 37 37 0 37 37 0 
Norma IL SeegerIL UP 1 0 S 5 0 4 4 .| 
SeegerIL Harvard IL UP 42 SI 7 ss SI 6 S7 . | 
Harvard ;L Janesville Wl UP 26 0 7 7 0 « 6 . | 
Janesville Wl Madison Wl UP 43 0 2 2 0 1 i . | 
Norma IL Valley IL UP 10 0 13 13 0 14 14 1 
Valley IL Tower KO IL UP s 0 14 14 0 14 14 1 
Tower KO IL K D Jct WI UP 22 0 14 14 0 14 14 0 

OPERATINO PIAN 
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UP Train Densities 

CO 

Segment 

Milet 

Adj. 1994 

Pigr. 

Bate Trnt/Day 

Frgt Total From Station To Station Road Milet 

Adj. 1994 

Pigr. 

Bate Trnt/Day 

Frgt Total 
K D Jct WI Sl Francis Wl UP 28 0 II II 
St Francis Wl Milwaukee/Buller Wl UP 15 0 

II II 

Tower KO IL Lake Bluff IL UP 2 0 2 2 
UkcBlulTIL Waukegan IL UP 6 50 
Waukegan IL Kenosha WI UP 16 20 4 24 
Kenosha WI Oak Creek Wl UP 21 0 
Oak Creek Wl St Francis Wl UP 7 0 
Milwaukee/Butler W| Granville Wl UP 12 0 2 2 
Milwaul-ee/Butler Wl Sheboygan WI UP S3 0 2 2 
Milwaui(ee/Butler Wl CI>Tnan Jct Wl UP 39 0 5 J 
Clvman Jct Wl Necedah Wl UP 17 0 
Necadah Wl Wisconsin Rapids Wl UP 31 0 
Necedah Wl Wyeville Wl UP l« 0 •f J 
Wveviile Wl Winona MN UP Tt 0 2 2 
Wyevilfc- Wl Altoona Jct WI UP 11 9 9 9 
Wisconsin Rapids Wl Hayward Jct Wl UP I9t 9 2 2 
Hayward Jct Wl South Itasca Wl UP )9 9 2 2 
Altoona Jct Wl Menomonie Jct WI UP » 9 l# It 
Menomonic Jct Wl Lakeland Jct Wl UP 43 9 
UkeltndJcl MN East St Paul MN UP 17 9 1 1 
Nonh Green Bay Wl Oconto WI UP 31 9 2 2 
Oconto WI Powers Ml UP 93 9 2 2 
Powers Ml Exanaba WI UP 33 9 2 2 
Escanaba Wl Panridge Jct Ml UP «0 0 
Partridge Jct Ml Eagle Mills Jct Wl UP 1 0 2 2 
Crawford NE Dakota Jct NE UP 9 9 1 1 
DakoU Jct NE Chadron NK UP 33 9 1 1 
Dakc:aJcl NE Rapid City SO UP 97 9 1 1 
Rapid City SO Colony WY UP Tt 9 ' 5 J 
South Morrill NE Bill WY UP 145 9 41 41 
Council BlulTs IA Valley NE UP 37 9 
Valley NE Fremont NE UP II 9 
Fremont NE Gibbon NE UP 139 9 41 91 
Gibbon NE Nonh Platte NE UP III 9 109 199 
North Platte NE South Morrill NE UP 174 9 49 49 
Nonh Platte NE Chevenne WY UP 3S9 9 •4 94 
Chevenne WV Rawlins WY UP 173 1 99 19 
Rawlins WY CJreen River WY UP 114 1 9t 9t 
Green Ri»er WY Granger WY UP 30 1 9t 99 
Granger WY McCammon ID UP 193 0 34 34 

Pott-Merger Trnt/Day 

Ptgr. Frgt Total 
0 
0 
0 
50 
20 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
9 
0 
0 

I 
I 
I 
0 

11 
II 
3 
4 
2 
3 
3 
2 
2 
5 
5 
7 
7 
2 
5 
3 
3 
10 
10 
8 
2 
2 
2 
6 
2 
I 
I 
i 
$ 
41 
36 
36 
68 
107 
39 
66 
66 
64 
6S 
21 

3 
54 

3 
3 
2 
2 
5 
5 
7 
7 
2 
5 
3 
3 
10 
10 
8 
2 
2 
2 
6 
2 
I 
I 
I 
5 
41 
36 
36 
68 
107 
39 
66 
67 
65 
66 
21 

Change hi # of 

Tret/Day 
0 
•I 
I 
I 

•I 
•I 
•I 

OPCKATINOPLAN 
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UP Train Densities 

Segment 

CO 

00 

From Station 
McCammon ID 
Pocatello ID 
Pocatello ID 
Nampa ID 
1̂  Grande OR 
Hinkle OR 
Spokane WA 
Hinkle OR 
Oregon Trk Jct OR 
Bend OR 
Oregon Trk Jct OR 
Ponland OR 
Granger WY 
Ogden irr 
f )gden UT 

Salt Uke City UT 
Alazon NV 

Winnemucca NV 
Flanigan CA 
Keddie CA 
Keddie CA 
Marysville CA 
Sacramento CA 
Stockton CA 
Niles Jct CA 

Salt Lake City UT 
Salt Uke CiN UX 

Provo UT 
Lvnndyl UT 
Milford irr 
Las Vegas NV 
Yermo CA 
Yermo CA 
Colton CA 
Riverside CA 

To Station 
Pocatello ID 
Silver Bow MT 
Nampa ID 
La Grande OR 
Hinkle OR 
Spokane WA 
Eastport ID 
Oregon Trie Jct OR 
Bend OR 
Chemult OR 
Ponland OR 
Seattle WA 
Ogden u r 
McCammon ID 
Salt Lake City 10" (via UP) 

Alazon NV 
Winnemucca NV (joint UP-SP) 

Flanigan CA 
Keddie CA 
Bieber CA 
Marysville CA 
Sacramento CA 
Stockton CA 
Niks Jct CA 
Oakland CA (parallel routes) 

Lynndvl UF 
Provo irr (via SP) 

Lynndvl UT 
Milfrrd UT 
U s Vegas NV 
Yermo CA 
Mojave CA 
Colton CA 
Riverside CA 
City of Industry CA 

Road 
UP 
UP 
UP 
UP 
UP 
UP 
UP 
UP 
UP 
UP 
UP 
UP 
UP 
UP 
UP 
SP 
UP 
UP 
SP 
UP 
UP 
UP 
UP 
UP 
UP 
UP 
UP 
SP 
UP 
UP 
SP 
UP 
UP 
UP 
UP 
UP 
UP 
UP 
UP 

Milet 
23 

399 
244 
I t l 
109 
104 
199 
99 

192 
99 
tS 

116 
149 
I I I 
36 

214 
182 

IS2 
103 
112 
106 
37 
47 
87 
25 

117 
44 

17 
89 

244 
160 
69 
99 
10 
40 

Adj. 1994 Bate Trnt/Day 
Total 

Pott-Merger Trnt/Day 
Ptgr. Frgt Total 

0 
I 
I 
I 
9 
0 
I 
0 
0 
I 
t 
I 
I 
0 
0 
I 
0 
I 
0 
0 
0 
0 
0 
0 
0 
0 
8 
I 
0 
2 
0 
I 
I 
I 

0 

I 
9 

30 
3 
39 
3t 
3t 
4 
3 
39 
0 
0 
29 
IT 
34 
7 
41 
12 
19 
18 
13 
16 
16 
I 
I I 
I I 
I I 
12 
12 
5 
18 
3 
19 
9 
26 
23 
21 
0 
21 
21 
21 

39 
39 
4 
3 
36 
0 
0 
26 
39 
39 
I 
41 
12 
70 
I I 
14 
16 
16 
I 
I I 
I I 
I I 
12 
12 
13 
19 
3 
21 
9 
27 
23 
22 
0 
22 
22 
29 

1 
0 
I 
I 
I 
0 
0 
I 
0 
0 

I 
I 
I 
0 

I 
I 

9 
9 
0 
0 
0 
9 
9 
t 

I 
3 

0 
I 
I 
i 
0 
I 
I 
9 

31 
1 

2. 
28 
28 
4 
3 

28 
I 
I 

28 
20 
38 
7 

28 

T 

3t 
9 
9 
9 
4 
9 
9 
14 
30 

19 
II 

13 
34 
30 
IT 
I 
IT 
24 
20 

34 
3 

23 
28 
29 
4 
3 

28 

I 

29 
28 
39 
8 
28 
t 
39 

9 
9 
0 
4 
9 
9 
14 
3t 

14 
19 

13 
39 
31 
It 
I 
It 
24 
21 

Change hi ff of 
Tmi/Day 

3 
0 

•9 
•I 
0 
0 
I 
3 
I 
I 
9 
4 
4 
0 

•36 

•13 
•3 

•10 
•10 
-I 

•14 
-12 
•12 

2 
3 

•S 
-12 

3 
•> 

-3 
-4 

-4 
3 

-I 

OPCRATINOPtAN 
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UP Train Densities 

Segment 

CO 

Fr<>m Stalion 

City of In.lustry CA 

St Louis MO 

Jefferson Ci.^ MO 

le.Terson City MO 

Kansas City MO 

Topeka KS 
Salina KS 
Oakley K« 
Denver CO 
Topeka K̂ S 
Marysville KS 
Marysville KS 
Herington KS 
Salina KS 
Lost Springs KS 
WichiU KS 
Chickasha OK 
Omaha (Summit) NE 
Kansas City MO 
Paola KS 
Parsons KS 
Paola KS 
CoffevAillc KS 
Wagoner OK 
Muskogee OK 
McAlester OK 
Denison TX 
Fort Worth TX 
Waco Jct TX 
Taylor TX 
Waco Jct TX 
Valley Jct TX 

Navasota TX 
Spring TX 

To Station 
Adj. 1994 Bate Trnt/Day Poit-Mcrger Tmi/Day 

1 ^ Angeles CA (via UP) 

Jefferson City MO (via UP) 

Kansas City (Via Sedalia) MO 

Kansas City (Via Marshall) MO 

Topeka KS (via UP) 

Salina !^S 
Oakley KS 
Denver CO 
Cheyenne WY 
Marysville KS 
Valley NE 
Gibbon NE 
Lost Springs KS 
Ixist Springs KS 
WichiU KS 
Chickasha OK 
Fort Worth TX 
Kansas City MO 
Paola KS 
Parsons KS 
Wagoner OK 
Co(fe>ville KS 
Wagoner OK 
Muskogee OK 
McAlester OK 
Denison TX 
Fort Worth TX 
Waco Jct TX 
Tavior TX 
Smithville TX 
Valley Jct TX 
Navasota TX (via SP) 

Spring TX 
Housion TX 

Road Milet Ptgr. F r g t Total Ptgr. Frgt Total 
UP 14 9 21 29 9 29 38 
SP 0 7 7 
UP 128 4 i l 25 4 39 33 
SP 0 7 7 

33 

UP 154 4 10 14 4 19 19 
SP 0 4 4 

19 

UP 164 0 10 10 0 13 13 
SP 0 3 3 

13 

UP 68 0 SO SO 0 64 94 
SP 0 33 33 
UP 119 0 9 9 0 6 6 
UP I9 i 0 3 2 0 1 t 
UP 362 0 3 2 0 9 9 
UP 109 1 iO iO 1 14 15 
UP t l 0 49 49 0 41 41 
UP 134 0 1 1 0 3 3 
UP 140 0 44 44 0 39 39 
UP T 0 0 0 0 10 10 
UP 99 0 3 3 0 2 2 
UP 94 0 3 3 0 12 12 
UP 193 0 4 4 0 12 12 
UP ITS 0 S S 0 14 14 
UP 309 0 13 12 0 I I I I 
UP 4S 0 33 39 0 33 33 
UP 92 0 19 14 0 13 13 
UP 102 0 19 14 0 14 14 
UP 141 0 IS IS 0 8 8 
UP SI 0 17 17 0 10 10 
UP 14 0 IS IS 0 I I I I 
UP 94 0 14 14 0 7 7 
UP 99 9 14 14 0 8 8 
UP 97 9 19 19 0 9 9 
UP S9 9 30 30 0 15 15 
UP 77 1 13 19 1 6 6 
UP 99 0 S S 0 4 4 
UP 99 9 7 / 0 9 9 
UP 99 9 13 13 0 14 14 
SP 0 S S 

14 

UP 49 0 13 13 0 10 10 
UP . 39 0 39 39 0 27 27 

Change hi ff of 
Trnt/Day 

I 

-3 

•9 

I 
6 
7 
9 

.9 
3 

-9 
10 
• 

10 
7 
7 

•I 
9 

-3 
•I 

•l« 
-7 
-7 
•9 
-7 
•4 
•9 
-7 

I 
•• 

•I 
•3 
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UP Train Densities 

o 

Segment 
From Station To Station Road MHet 

Adj. 1994 Bate 
Frgt 

Trnt/Day 
Total 

Pott-Merger Trnt/Day Change In ff of 
Trnt/Day 

Houston TX Galveston TX UP 49 0 2 2 0 2 2 0 

Chicago IL Villa Grove IL UP 137 9 16 14 0 19 19 

Villa Grove IL Findlay Jct IL UP 40 0 33 33 0 24 24 

FtndlayJct 11, Salem IL UP 69 0 19 19 0 18 18 

Salem IL Benton IL UP 47 0 IS IS 0 25 25 

Benton IL Metropolis IL UP 94 0 1 i 0 1 1 
24 Benton IL Gorham IL UP 41 0 IT IT 0 24 
1 

24 

Findlay Jct IL E St Loi!!« IL UP 99 0 s S 0 6 6 

E St I ^ i s IL Gorham IL (via UP) UP S9 0 33 33 0 23 23 •10 
SP 0 13 13 

Gorham IL Dexter Jct MO (joint UP-SP) UP 85 0 33 33 0 39 39 •9 
SP 0 12 12 

Dexter Jct MO Paragould AR (via SP) UP 69 0 9 9 0 22 22 6 
SP 0 I I i l 

Paragould AR WyTine AR UP 69 0 9 9 0 3 3 

Memphis TN Wynne AR UP 0 14 14 0 15 15 
Wynne AR Fair Oaks AR UP 14 0 10 to 0 12 12 
Fair Oaks AR Bald Knob AR UP 31 0 10 10 0 10 10 

Dexter Jct MO Poplar Bluff MO UP 2S 0 30 30 0 17 17 
St Louis MO Poplar Bluff (via Desoto) MO UP 162 1 2 3 1 3 3 
Poplar Bluff AR Newport AR UP 31 1 30 31 I 22 23 

Newport AR Bald Knob AR UP 2T 1 34 39 1 2S 26 
Baid Knob AR N Little Rock AR UP 94 i 44 44 1 35 36 
N Linle Rock AR Texarkana AR UP 196 1 34 39 1 23 24 • I I 

Texarkana AR Marshall TX UP 6T i 93 33 1 23 24 

Marshall TX Longview TX UP 33 1 94 99 1 21 29 

Longview TX Palestine TX UP SI 0 IT IT 0 i l I I 

Palestine TX Spring TX UP 371 9 IT IT 0 13 13 

Palestine TX Valley Jct TX UP 94 0 S S 0 9 9 
Valley Jct TX Taylor TX UP 91 0 14 14 0 19 19 

Taylor TX San Marcos TX UP 67 1 22 23 i 20 21 

San Marcos TX San Antonio TX UP S2 1 21 29 1 2S 26 

San Antonio '• X Uredo TX UP ISS 0 10 10 0 13 12 

Avondale LA Livonia LA UP 104 0 I I I I 0 I t i i 
Livonia LA Kinder LA UP 76 0 7 7 0 S t 
Kinder LA DeQuincy LA UP 37 0 10 10 0 4 6 
DeQuincy LA Beaumont TX UP 217 0 19 19 0 4 4 ' 
Beaumont TX Houston TX UP 79 0 19 19 0 10 10 

Houston TX AngletonTX UP Si 0 13 l3 0 t t 

Angleton TX Bloommgton TX UP 191 0 T T 0 T T 0 

OPCRATINOPIAN 
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UP Train Densities 

From Stathw 

Bloomington FX 

OdcmTX 

Kingsville TX 

Houston TX 
West Point TX 
Smithville TX 
San Antonio TX 
OdemTX 

Kinder LA 
Alexandria LA 
McGeheeAR 
Pine Bluff AR 
N Little Rock Ak 
Van Buren AR 
Livonia LA 
Alexandria 1^ 
Shreveport LA 
Longview TX 
Big Sandy TX 

Dallas TX 
Fort Worth TX 
Big Spring TX 
Tovah TX 
Siena Blanca TX 

To StathM 
Adj. 1994 Bate TnulDay 

Odem TX (via UP) 

Kingtville TX (via UP) 

Brownsville TX (via UP) 

Wett Point TX 
Smithville TX 
San Marcos TX 
OdcmTX 
Corpus Christi TX (via UP) 

Alexandria LA 
McGeheeAR 
Pine Bluff AR 
N Little Rock AR 
Van Buren AR 
Wagoner OK 
Alexandria lA 
Shreveport LA 
Marshall TX 
Big Sandy TX 
Dallas TX (via UP) 

Fort Worth TX 
Big Spring TX 
Toyah TX 
Sierra Blanca TX 
El Paso TX (via SP) 

Road Milet P.|r. ^nfi. Tniat 
UP 67 0 5 
SP 0 4 4 
UP 36 0 5 S 
SP 0 2 2 
UP 117 0 3 3 
SP 0 2 2 
UP 102 0 9 9 
UP 9 0 9 9 
UP 54 0 6 6 
UP 134 0 2 2 
UP 17 0 2 2 
SP 0 2 2 
UP 63 0 3 3 
UP 190 0 9 9 
UP 59 0 13 13 
UP 45 0 13 13 
UP 157 0 13 13 
UP 15 0 14 14 
UP M 0 11 i l 
UP 121 0 6 6 
UP 36 0 t t 
UP It 1 It 19 
UP 9t 1 34 34 
SP 0 4 4 
UP 33 0 34 31 
UP 369 9 3 3 
UP 193 9 3 3 
UP 119 9 3 3 
UP as 0 3 3 
SP • 9 I t J 19.4 

Poet-Merger TnulDay 
Ptgr. Frgt Total 

0 5 

• 9 

• 4 

9 7 
9 It 
• 4 
• 3 
• 4 

9 3 
9 9 
9 13 
9 17 
9 19 
9 14 
9 II 
9 6 
0 S 
i IS 
1 35 36 

0 34 34 
0 II II 
0 12 12 
0 12 12 
1 26 27 

Change hi ff of 
Tnu/Day 

-2 
I 

-2 
I 

0 
I 

•I 
4 
0 
0 
0 
0 
•3 
•3 
7 

10 
9 

I t 
I t 
9 

rM* ''w'fgn traina not lneWed«i«»f« at alw^. for (nlnl route aagmaniB with SP. 
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SP Train Densities 

Segment 1994 

From Station 

to 

Chicago II, (Cicero) 
BudalL 
Galcsburg IL 
W Quincy II. 
Chicago IL 
Joliet IL 
Galcsburg IL 
Ft Madison lA 
Chicago II. 
Joliet IL 
Bloomington IL 
Springfield IL 
E St Louis II. 
E St Uu is IL 

Jeff City MO 

Jeff City MO 

E St Louis IL 

Gortwm IL 

Dexter Jct MO 

Paragould AR 
Fair Oaks AR 
Memphis TN 
Bnnkley AR 
p;ne Bluff AR 
Camden AR 
Lewisville AR 
Shreveport ' .Ji 
I ufkin TX 
Lewisville AR 
Texarkana TX 
Big Sandy TX 

Big Sandy TX 
TvlerTX 

To Station 
BudalL (via BNSF) 
Galcsburg U (via BNSF) 
W Quincy IL (via BNSF) 
Kansas City MO (via BNSF) 
Joliet IL (via BNSF) 
Galcsburg IL (via BNSF) 
Ft Madison IA (via BNSF) 
Kansas City MO (via BNSF) 
Joliet IL (v ia lC) 
Bloomington IL 
Springfield IL 
E St Louis IL 
Union MO 

Jeff City MO (via UP) 

Kansas City MO 
(via UP-River Sub) 
Kansas City MO 
(via UP - Sedalia Sub ) 
Gorham IL (via UP) 

Dexter Jct MO (UP-SP joint) 

Paragould AR (via SP) 

Fair Oaks AR 

Brinkley , \R 
Brinkley AR 
Pine Bluff AR 
Camden AR 
Uwisvillc AR 
Shreveport L A 
LulVin T X 
Housion TX 
Texarkana TX 
Big Sandy T X 
Dallas TX (via UP) 

Tvler T X 
Corsicana TX 

Road Milet Ptgr. Frgt Total Ptgr. Frgt Totai 
SP 112 0 4 4 0 1 1 

10 SP 43 0 4 4 0 10 
1 
10 

SP 97 0 4 4 0 3 3 
3 SP 209 0 4 4 0 3 
3 
3 

SP 27 0 4 4 0 3 3 

SP 141 0 4 4 0 3 3 

SP 57 0 4 4 0 II II 
II SP 217 0 4 4 0 11 
II 
II 

SP 29 9 5 13 9 6 15 

SP 90 6 5 II 6 2 8 

SP S6 6 6 12 6 3 9 

SP 99 6 6 12 6 6 12 

SP 61 0 1 1 0 0 0 

SP 128 0 7 7 4 29 33 

UP 4 : 1 25 
12 

SP 164 0 3 3 0 12 12 

UP 0 10 to 
• 19 

SP 154 0 4 4 4 15 • 19 

UP 4 10 14 
23 

SP 85 0 12 12 0 23 23 

UP 0 22 22 
39 

SP 85 0 12 12 0 39 39 

UP 0 33 33 
22 

SP 69 0 II II 0 22 22 

UP 0 5 5 
20 

SP 69 0 II 11 0 20 20 

SP 26 0 II II 0 22 22 

SP 69 0 II II 0 6 6 

SP 71 0 23 23 0 21 21 

SP 72 0 21 21 0 24 24 

SP 53 0 21 21 0 24 24 

SP 62 0 9 9 0 9 9 

SP 116 0 8 8 0 8 8 

SP 122 0 9 9 0 1 1 

SP 29 0 12 12 0 IS IS 

SP 108 0 12 12 0 I I I I 

SP 98 0 4 4 0 35 35 

UP 0 24 24 

SP 26 0 1 8 0 2 2 

SP 75 0 8 8 0 2 2 

Change in ff of 
ofTrahit/Day 

-3 
9 
•I 
•I 
-I 
•I 
7 
7 
3 
4 
•3 
I 

•I 
9 

•3 

I 

.ft 

•9 

S 
10 
•9 
9 
4 
9 
9 
-I 
•2 
4 
7 
7 

-5 
-5 

OPCRATINO PIAN 
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SP Train Densities 

Segment Adj. 1994 Bate Trnt/Day Pott-Merger Trnt/Day Ct̂ ange In ff of 
From Station To Station Road Milet r. Frgt Total '••If r. Frgt Total oTTMbit/Day 

Dallas TX Garren TX SP 35 0 5 5 0 2 2 -4 
Ft Worth TX Garrett TX SP 52 0 7 7 0 8 8 i 

.3 Garrett TX Corsicana TX SP 24 0 12 12 0 10 \J 
i 

.3 
Corsicana TX Heame TX SP 90 0 20 20 0 13 13 -T 
Heame TX Navasota TX (via SP) SP 

UP 
50 0 

0 
8 
12 

8 
12 

0 14 14 •6 

NavasoU TX Houston TX (via Eureka) SP 73 0 8 1 0 3 3 •S 
Heame TX West Poiint TX SP 77 0 13 13 0 10 10 -4 
West Point TX Flatonia TX SP 20 0 13 13 0 7 7 -7 
Flatonia TX Victoria TX SP 74 0 4 4 0 2 2 -2 
Victoria TX Coleto Creek TX SP 17 0 1 1 0 1 1 0 
Victoria TX Placedo/Bloomington TX SP 13 0 4 4 0 2 2 -1 
Placedo/Bloomington TX Odem TX (via UP) SP 

UP 
67 0 

0 
4 
5 

4 
5 

0 5 5 •4 

OdcmTX Corpus Christi TX (\ia UP) SP 17 0 2 2 0 4 4 -1 
UP 0 2 2 

-1 

OdemTX Kingsville TX (via UP) SP .36 0 2 2 0 6 6 0 
CO UP 0 5 5 

Kingsville TX Brownsville TX(v iaUP) SP 
UP 

117 0 
0 

2 
3 

2 
3 

0 4 4 0 

Avondale LA Ufayette I,A SP 125 1 I I 12 1 7 1 -5 
Ufayette LA Iowa Jct LA SP 58 1 10 I I 1 6 7 .$ 
lowa Jct LA Beaumont TX SP 75 1 15 16 1 22 23 7 
Beaumont TX Daylon TX SP 48 1 14 IS 1 I I 12 -3 
Dayton TX Houston TX SP 31 1 15 16 1 12 13 -3 
Houston TX Strang TX SP 21 0 10 10 0 1 1 -1 
Strang TX Galveston TX SP 35 0 2 2 0 0 0 -2 

2 Houston TX Flatonia TX SP 125 1 15 16 1 18 18 
-2 
2 

Flatonia TX San Antonio TX SP 87 1 24 25 1 22 23 -2 
San Antonio TX Beckmann TX SP 17 0 4 4 0 4 4 0 
San Antonio TX Spofford TX SP 131 1 19 19 1 14 15 -4 
Spofford TX Eagle Pass TX SP 33 0 4 4 0 4 .1 0 
Spofford TX Sierra Blanca TX SP 378 1 19 19 1 14 1 **' -4 
Sierra Blanca TX El Paso TX(v iaSP) SP 

UP 
88 1 

0 
19 
2 

19 
2 

1 26 27 6 

Kansas Cifv MO Topeka KS (via UP) SP 
UP 

68 0 
0 

23 
50 

23 
50 

0 64 64 -9 

Topeka KS Herington KS SP 82 0 23 23 0 20 20 -3 
llenngton KS Hutchinson KS SP 74 0 12 12 0 15 15 3 
Kansas City MO Elhnor KS (via BNSF) SP 123 0 2 2 0 1 1 6 

CJPeRATlNO Pl>N 
Anactmiant 13 4 
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SP Train Densities 

Segment Adj. 1994 Bate Trnt/Day Pott-Merger Trai/Day Change hi ff of 

From Station To Station Road Ptgr. F r | t Total Ptgr. F r | t Total ofTrahii/Day 
Ellinor KS Newton KS (via BNSF) SP 60 0 0 0 0 1 1 • 
Newton KS Hutchinson KS (via BNSF) SP 33 0 2 2 0 1 1 
Ellinor KS Winficid KS (vw BNSF) SP 102 0 2 2 0 0 0 
Newton KS Winfidd KS (via BNSF) SP 66 0 2 2 0 0 0 •2 
Winficid KS Purcell OK (via BNSF) SP 168 0 2 2 0 0 0 •2 
Purcell OK Fort Worth TX (via BNSF) IP 169 0 2 2 0 0 0 
Hutchinson KS Stratford TX SP 274 0 II II 0 20 20 ' 
Stratford TX Dalhart TX SP 31 0 13 13 0 22 22 9 

Dalhart TX El Paao TX SP 425 0 12 12 0 20 20 • 
PueMo CO U JunU CO (via BNSF) SP 65 0 2 0 J S 
U JunU CO Stratford TX(vw BNSF) SP 171 0 2 2 0 5 5 
Stratford CO Amarillo TX (via BNSF) SP 88 0 0 0 0 2 2 
Dalhart TX Amarillo TX (via BNSF) SP 82 0 2 2 0 s 5 
Amarillo TX Fort Worth TX(via BNSF) SP .308 0 2 2 0 4 4 
Herington KS Lindsborg KS (via UP) SP 44 0 13 13 0 0 0 -14 Herington KS 

UP 0 1 1 0 0 0 
lA Lindsborg KS Genesco KS (via UP) SP 29 0 13 13 0 1 1 -13 lA Lindsborg KS 

UP 0 1 1 0 0 0 
GencaeoKS Pueblo CO (via UP) SP 372 0 13 13 0 0 0 -14 

UP 0 1 1 0 0 0 

PueUoCO Alamosa TX SP 128 0 2 2 0 2 2 0 

Pueblo CO Dotsero CO SP 222 0 12 12 0 1 1 - I I 
Denver CO Pueblo CO (SP-BNSF joint line) SP 122 0 5 5 0 s s 0 
Denver CO Bond CO SP 127 2 9 11 2 12 14 3 
Bond CO Phippsburg CO SP 39 0 5 5 0 * 6 1 
Bond CO Dotsero CO SP 38 2 4 6 2 6 1 2 
Dolsi-roCO Grand Jct CO SP 106 2 18 20 2 9 11 -9 
GrarKi Jct CO Helper UT SP 176 2 18 20 2 1 10 -10 

Helper UT Provo UT «p 75 2 22 24 2 10 12 • I I 
-12 Provo I f f Salt Uke City UT (via SP) SP 44 2 19 21 2 II 13 
• I I 
-12 

UP 0 3 3 
Salt Uke City UT Ogden UT (via UP) SP 36 0 12 12 0 21 21 -26 Salt Uke City UT 

UP 0 41 41 
Ogden Uf Alazon NV SP 178 0 13 13 0 20 20 1 

Alazon NV Winnemucca NV (UP-SP joint) SP 182 1 13 14 1 21 29 -2 
UP 0 18 I I 

Winnemucca NV Flanigan NV (via UP) SP 152 0 0 0 0 6 6 -10 
UP 0 16 16 

Flanigan NV Klamath Falls OR SP 219 0 0 0 0 0 0 0 

Winnemucca NV Sparics NV SP 175 1 13 14 1 21 22 1 

OPCfUTINO PLAN 
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SP Train Detiiiitics 

trom Station 
Segment 

To Station 

cn 

Sparks NV 
Roseville CA 
El Paso TX 
Lordsburg NM 
Cochise AZ 
Tucson AZ 
Tucson AZ 
Picacho AZ 
Picacho AZ 
Yuma AZ 
West Colton CA 
City of Industiy CA 

Bartolo CA 
Los Nietos CA 
City of Industry CA 
Los Angeles CA 
Slauson Jct C A 
\xn Angeles CA 
Burbank Jct CA 
Burbank Jct CA 
Oxnard CA 
Santa Barbara C A 
San Luis Obispo C A 
San Jose CA 
Niles Jct CA 

West Cohon CA 
Palmdale CA 
Mojave CA 
Bakersfield oA 
Fresno CA 
Stockton1,athrop CA 
Stockton/Uthrop CA 
Sacramento CA 
Martinez CA 
Roseville CA 
Marysville C A 
Dunsmuir CA 
Klamath Falls OR 

Roseville CA 
Sacramento CA 
Lxirdsburg NM 
Cochise AZ 
Tucson AZ 
Nogales AZ 
Picacho AZ 
Phoenix AZ 
Yuma AZ 
West Colton CA 
City of Industry CA 
Bartolo CA (via UP) 

Los Nietos CA 
Slauson Jct CA 
Los Angeles CA (via SP) 
Slauson Jct CA 
Ixmg Eieach CA 
Burbank Jct CA 
Palmdale CA 
Ouiard CA 
Santa Barbara CA 
San Luis Obispo CA 
San Jose CA 
Niles Jct CA 

Oakland CA (parallel routes) 

Palmdale CA (via lliland) 
Mojave CA 
Bakersfield CA 
Fresno CA 
Stockton/Uthrop CA 
Martinez CA (via Mococo) 
Jacramento CA 
Martinez CA 
Oakland CA 
Marysville CA 
Dunsmuir CA 
Klamath Falls OR 
Chemult OR 

Road Milet 
Adj. 1994 Bate Trnt/Day Pott-Mc rger Tmi/Day Change fa 

oTTrahit Road Milet •••I r. Frgt ^otai Ptgr. totai 
Change fa 
oTTrahit 

SP 119 1 13 14 1 20 21 7 
SP 18 9 20 29 9 23 32 3 
SP 148 1 28 29 1 44 45 15 
SP 85 1 29 .30 1 44 45 15 
SP 78 1 29 30 1 44 45 15 
SP 63 0 1 1 0 1 1 0 
SP 50 1 25 26 1 40 41 16 
SP 71 0 3 3 0 2 2 •1 
SP 203 1 25 26 1 38 39 13 
SP 195 1 27 28 38 39 II 
SP 34 1 38 39 1 41 42 3 
SP 8 0 7 7 9 29 38 2 
UP 9 21 29 
SP 4 0 7 7 0 2 2 -5 
SP 9 0 7 7 0 2 2 -5 
SP 19 1 32 33 1 34 35 3 
SP 6 0 19 19 0 26 26 6 
SP 14 0 22 22 0 26 26 4 
SP 8 35 6 41 35 3 38 -3 
SP 57 13 4 17 13 2 IS -2 
SP 55 19 6 25 19 S 24 •2 
SP 37 10 6 16 10 S IS -2 
SP 119 4 6 10 4 s 9 -2 
SP 203 2 5 7 2 s 7 0 
SP 18 8 5 13 8 3 II -2 
SP 25 8 5 13 8 20 21 3 
UP 0 12 12 
SP 80 0 9 9 0 13 13 4 
SP 34 0 13 13 0 15 15 2 
SP 67 0 14 14 0 IS IS 2 
SP 108 0 13 13 0 14 14 2 
SP 106 0 13 13 0 15 15 3 
SP 48 0 0 0 0 4 4 4 
SP 46 0 13 13 0 15 15 3 
SP 57 9 8 17 9 7 16 .| 
SP 32 17 1 2S 17 II 21 9 
SP 34 2 IS 17 2 I I 20 4 
SP 174 2 15 17 2 20 22 9 
SP 106 2 15 17 2 20 22 9 
SP 74 2 15 17 2 22 24 6 

CIPERATMO PIAN 
AtfKhfTi#nf 13-4 
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SP Train Densities 

Segment Adj. 1994 Bate Tn>«/Day Pott-Mcrgcr Trnt/Day Chant* hi ff of 

From Station To Station Road MRct Ptgr. Frgt Tvlal Ptgr. Frgt Total •fTrahii/Day 
Chemult OR Eugene OR SP 124 2 15 |7 2 21 23 S 

Eugene OR Portland OR SP 124 6 10 16 6 IS 21 9 

No to! Foralyn Irafnt not tndudwf v n vpl M shoMfn fof |oM RH4# MQPMnta wMi UP. 

Oi 
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. Traffic Densities 
Estimatetl Cinanges in Millions of Gross Tons 

Adj. 1994 

CO 
CD 

Segntint Bate Merger % Change 

From Station To Station Road MHet Tont T O M In Toai/Yr. 
Chicago-Proviso II, West Chicago IL UP 15 98 130 22% 
West Chicago IL Geneva IL UP 6 97 tif 2i% 
C'cncva IL Nelaon IL UP 69 95 IIS 23H 
Ndton IL Clinlon IA UP 34 96 Mf 8% 
Clinton IA Beverly IA UP 81 91 M9 1% 
Beverly IA Marshalltown IA UP 65 99 MS 7H 
Marshalltown IA Kansas City Jct IA UP 30 106 IM 9»4 
Kansas City Jct IA Ames Jct IA UP 7 IOI 117 ISH 
Ames Jct IA Boor>e IA UP 13 95 113 I8H 
BooneIA Grand Jct IA UP 20 89 196 i9% 
Grand Jct IA Missouri Valley IA UP 104 89 Mt 19% 
Missour Valley IA Coo-icil Bluffs IA UP 20 55 SS -4H 
Misto-j.' valley IA California Jct IA UP 6 61 TS 21% 
CMi',otT '.o Jct IA Fremont NE UP 31 48 M 34% 
WtitC/iicago IL Rockfbnl IL UP 63 2 3 -2% 
NdkMi IL Buda IL UP 34 14 31 97% 
Buda IL Peoria Jct IL UP 46 14 13 -11% 
Peoria Jct IL BarrlL UP SI S 13 51% 
BarrlL Monterey Jct IL UP $4 s • -100% 
BarrlL Springfield IL UP 13 0 7 New Oper. 
Monterey Jct IL Decamp IL UP IS 10 4 -57% 
Decamp IL viraniie City IL lip 27 10 • -100% 
Granite City IL E. Sl Louis IL UP 3 4 t -100% 
Supenor Wl Minncapo!,-: MN w 143 14 U -14% 
Soulh St Paul MN Albert Lea MN UP 96 I I » 12% 
Albert Lea MN Mason City IA UP 37 19 St 11% 
Masin City IA Chicago J. < IA w 16 23 M 4% 
Chicago Jct IA Des Moinei IA UP 32 23 n -4% 
LH.r Moines IA Kansas Citi MO UP 220 IS 19 - io' ' 
SI Pau' MN Mankato MW UP 14 T 9 -31% 
Mankati MN Siocx City iA UP 180 4 4 -39% 
Sioux City IA California Jct IA UP 70 IT 19 •11% 
Chicago-Pi aviso IL Nonna IL UP II 41 48 1% 
Norma IL Seeger IL UP i 9 9 -1% 
SeegerIL Harvard IL UP 42 10 M 1% 
Harvard IL Janesville Wl UP 26 10 M •1% 
Janesville Wl Madison Wl UP 43 3 3 •1% 

MactwiMol 11^7 
11 ol 7 
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UP Traffic Densities 
Estimated Changes in Millions of Gross Tons 

Adj. 1994 Pott 

Segment Bate Merger % Change 

From Station To Station Road Milet Tont Tont In TamnlYr. 

Norma IL Vailrv IL UP iO 39 40 1% 

Valley IL Tovwr KO IL UP s 39 40 1% 

Tower KO IL K D Jct WI UP 33 32 93 0% 
K D Jct Wl St Francis Wl UP 3S 24 34 0% 

St Francis Wl Milwaukee/Butler Wl UP 19 25 39 3% 

Tower KO IL Uke Bluff IL UP 3 7 S 7% 
Uke BlufT IL Waukegan IL UP 6 4 9 12% 
Waukegan IL Kenosha WI UP 14 9 9 11% 
Kenosha Wl Oak Creek Wl UP 31 9 4 24% 
Oak Creek Wl SI Francis Wl UP 7 0 1 153% 
Milwaukee/Butler Wl Granville Wl UP 13 1 1 0% 
Milwaukee'Btillcr Wl Sheboygan Wl UP 99 s 9 0% 
Milwaukee/Bullcr WI Clyman Jct Wl UP 99 «G 14 3̂ 4 
Clyman Jct Wl Necedah Wl UP ST 16 14 3% 
Necadah Wl Wisconsin Rapids Wl UP 9S 7 • -9% 

00 Necedah WI Wyeville Wl UP 19 15 M 4% 
Wyeville Wl Winona MN UP TS 3 3 4% 
Wyeville Wl AhoonaJcl Wl UP SI 12 13 0% 
Wisconsin Rapids Wl Hayward Jct Wl UP I9S 5 4 11% 
llavward Jct Wl South lUsca Wl UP 99 5 9 13% 
Altoona Jct Wl Menomonie Jcl Wl UP 36 14 H -1% 
Menomonie Jct Wl Ukeland Jct WI UP 49 14 19 -1% 
Lakeland Jct MN East Sl Paul h4N UP IT 16 16 -1% 
North Green Bay Wl Oconto Wl UP 3S 2 3 0% 

Oconto Wl Powers MI UP 63 3 3 0»/. 

Powers Ml Escanaba Wl UP 33 1 1 0»'i 
E^anaba Wl Partridge Jct Ml UP 60 12 13 0% 

Partridge Jct Ml Eagle Mills Jct Wl UP 1 S 9 0% 
Crawford NE DakoU Jct NK UP S 1 1 O î 
DakoU Jct NE Chadron NE UP 23 1 1 0% 

DakoU Jct NE Rapid City SD UP 97 1 1 0% 

Rapid City SD Colony WY UP TS 2 3 0% 

Soulh Monill NE Bill WY UP 149 145 149 
41 

1% 
Council Bluffs IA Valley NE UP 3T 67 

149 
41 -9̂ 4 

Valley NE Fremont NE UP I I 70 69 -6»« 

Fremont NE Gibbon NE UP 196 II I 139 \ \ * t 

Gibbon NE North Platte NE UP I I I 257 369 3*4 

OPCRAT1NO PLAN 
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UP Traffic Densities 
Estimateti Changes in Millions of Gross Tons 

(O 

From Station 
North Plane NE 
North Platte NE 
Cheyenne WY 
Rawlins WY 
Green River WY 
Granger WY 
McCamnHm ID 
Pocatello ID 
Pocatello ID 
Nampa ID 
U Grande OR 
Hinkle OR 
Spokane WA 
Hinkle OR 
Oregon Trie Jct OR 
Bend OR 
Oregon Trk Jct. OR 
Portland OR 
Granger WY 
Ogden UT 
Ogden I f f 

Salt U k e City UT 
Alazon NV 

Winnemucca NV 
Flanigan CA 
Keddie CA 
Keddie CA 
Marysville CA 
Sacramento CA 
Stockton CA 
Niles Jct CA 

Salt U k e City UT 
Salt U k e Citv UT 

Adj. 1994 Pott 
S«:gment Bate Merger v. Change 

To Station Road Milet Tont Tont In Tom/Yr. 
South Morrill NF UP 174 142 144 1% 
Chevenne WY 259 122 I3t 9H 
Rawlins WY UP 172 116 139 11% 
Green River WY UP 134 114 137 11% 
Granger WY UP 30 120 m 11% 
McCammon ID UP 192 52 44 -16% 
Pocatello ID UP 23 81 t4 4% 
Silver Bow MT UP 255 7 7 0% 
Nampa ID UP 244 56 91 4% 
U Grande OR UP i l l 61 98 3% 
Hinkle OR UP 106 53 99 4% 
Spokane WA UP 104 7 t 9% 
Eastport ID UP 199 9 4 15% 
Oregon Trk Jct OR UP 99 45 49 8% 
Bend OR UP 193 0 • 21% 
Chemuh OR UP 69 0 0 New Oper 
Portland OR UP S9 45 49 7% 
Seattle WA UP ISt 22 39 14% 
Ogden Iff UP I4S 63 73 13% 
McCammon ID UP 111 13 II -16% 
Sah Uke City UT (via UP) UP 36 74 94 -48% 

• SP 30 
Alazon NV UP 214 32 13 -60% 
Winnemucca NV (joint UP-SP) UP 182 31 10 9% 

SP 23 
Ranigan CA UP 193 25 M -62% 
KedJic CA UP 109 25 II 58% 
Bieber CA UP 113 1 f -100% 
Marysville CA UP tot 27 S -70% 
Sacramento CA UP 3T 27 9 •66% 
Stockton CA UP 4T 24 7 -71% 
" les Jct CA UP 17 14 H -1% 
Oakland CA (Tiarallel routes) UP 25 14 30 -1% 

SP 6 
-1% 

Lvnndyl Iff UP IIT 31 33 -29% 
Provo irr (via SP) UP 44 10 39 -42̂ 4 

SP 40 

OPCRATMO PLAN 
Allachmanl 13-7 
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UP Traffic Densities 
EstirnvtetJ Changes in Millions of Gross Tons 

to 

From Station 
Segment 

To Station Road 

Adj. 1994 
Bate 
Tont 

Port 
Merger 
ToM 

% Change 

ia TamilVr. 
Prove UT Lynndyl UT UP 17 19 36 39% 
Lvnndyl Uf Milford Iff UP to 42 43 1% 
Milford UT U s Vegas NV UP 344 41 41 1% 
U s Vegas NV Yermo CA UP MO 36 37 4% 
Yermo CA Moja'e CA UP ft 0 9 New Oper. 
Yermo CA Colton CA UP 99 35 99 3% 
Colton tA Riverside CA UP M 35 49 32% 
Riverside CA City of Industry CA UP 40 27 37 37% 
City of IndustryCA Los Angeles CA (via UP) UP 14 25 33 -7% 

SP II 
St Louis MO Jefferson City MO (via UP) UP 121 45 97 %̂ 

SP 14 
Jefferson City MO Kansas >(Via Sedalia) MO UP 154 16 39 19% 

SP 5 
JeflcrsonCity MO Kansas City (Via M#.SIMII) MO UP 164 32 39 -15% 

SP 10 
Kansas City MO Topeka KS (via I P) UP tt 132 191 -42% 

SP 47 
TopeVa KS Salina KX UP 119 9 M 7»>% 
Salina KS Oakley KS UP 191 4 M 311% 
Oakley KS Denver CO UP 3t3 3 I I 444% 
Denver CO Cheyenne WY UP Its 21 31 79% 
Topeka KS Marysville KS UP it 145 143 •2% 
Marvsville KS Valley NE UP 134 1 3 134% 
Marysville KS Gibbon NE UP I4t 135 ISt •4% 
Herington KS Lost Springs KS UP 7 0 37 17005% 
Salina KS Lost Springs KS UP 99 6 3 -74% 
Lost Springs KS WichiU KS UP M 6 39 362% 
WichiU KS Chickasha OK UP MB 16 99 129% 
Chickasha OK Fort Worth TX UP 171 I I 9t 113% 
Omaha (Summit) NE Kansas City MO UP 309 II 7 •34% 
Kansas City MO Paola KS UP 4t IOI 04 -7% 
PaoUKS Parsons KS UP n 69 40 •29% 
Parsons KS Wagoner OK UP Its 61 41 -29% 
Paola KS Coffeyville KS UP 141 33 34 -21% 
Coffeyville KS Wagoner OK UP tl 33 33 •31% 
Wagoner OK Muskogee OK UP 14 31 II •71% 

OPCRATINOPUIN 
113-7 
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UP TrafTc Densities 
Estimated Changes in Millions of Gross Tons 

CO 

Adj. 1994 Pott 
Bate Merger V. Change 

From Station To Station Road MHet Tont T O M In TamtlYr. 
Muskogee OK McAlester OK UP 64 41 16 •62% 
McAlester OK Denison TX UP 96 4 i 17 •61% 
Denison TX Fort Worth TX UP 97 44 It •60% 
Fort Worth TX Waco Jct TX UP 85 56 49 -I2*/* 
Waco Jct TX Taylor TX UP 77 35 17 -52% 
Taylor TX Smithville TX UP 50 19 9 -54% 
Waco Jct TX Valley Jcl TX UP 66 20 U 62% 
Valley Jcl TX NavasoU TX (via SP) UP 50 24 34 •10% 

ip 13 
Navatou TX Spnng TX UP 49 24 39 •6% 
Spring TX Houston TX UP 23 53 93 -1% 
Housion TX Galveston TX UP 49 6 9 -5% 
Chicago IL Villa Grove IL UP 127 21 34 24% 
Villa Grove IL FindLy Jct IL UP 40 29 36 24% 
FindUy Jct IL Salem IL UP 65 15 83 49% 
Sale- IL Benton IL UP 47 32 93 64% 
Benton IL Metropolis IL UP 64 2 3 0% 
Benton IL Gorham IL UP 41 36 99 51% 
Findlay Jct IL E St Louis IL UP 9S 14 M -2% 
E St Louis IL Gorham IL (via UP) UP IS 42 91 •11% 

SP 21 
Gorham IL Dexter Jtl MO (joint UP-SP) UP 8S 62 t4 1% 

SP 21 
Dexter Jct MO Paragould AR (via SP) UP 69 8 4t 43% 

SP 21 
?aragould AR Wynne .AR UP 60 7 9 -22% 
Memphis TN Wynne AR UP 48 31 37 70% 
Wynne AR Fair Oaks AR UP 14 23 3t 35% 
Fair Oaks AR Bald Knob AR UP 31 23 34 •% 
Dexter Jcl MO Poplar Bluff MO UP 28 47 37 -22% 
Sl Louis MO Po\M*t Bluff (Via Desoto) Mf) UP 162 4 4 11% 
Poplar Bluff AR Newport AR UP 31 56 49 -13% 
Newport AR Bald Knob AR UP 27 66 99 -11% 
Bald Knob AR N. Liltle Rock AR UP 54 '̂8 13 -7% 
N Little Rock AR Texarkana AR UP IS6 64 99 •Vii 
Texarkana AK Marshall TX UP 67 57 47 -17% 
Marsha.l TX Longview TX UP 23 57 94 -5»4 

OPCMATINOPLAN 
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UP Traffic Densities 
Estimated Changes in Millions of Gross Tons 

CO 
ro 

Adj. 1994 Pott 
Segment Bate Merger % Change 

From Station To Station Road Tont Tont InTaat/Yr. 
Lc<ngview TX Palestine TX UP •1 28 3t 0% 
Palestine TX Spring TX UP 2TI 20 19 •3% 
Palestine TX /alley Jct TX UP 94 10 13 21% 
Valley Jct TX Taylor TX UP SI I I M •23% 
Taylor TX San Ma'cos TX UP 67 32 33 •32% 
San Marcos TX San Antonio TX UP 52 45 99 -22% 
San Antonio TX Uredo TX UP 15$ 22 31 -5% 
Avondale LA Livonia 1 ^ UP 104 34 37 11% 
Livonia LA Kinder LA UP 76 15 33 59% 
Kinder LA DeQuincy LA UP 37 21 It -5% 
DeQuincy LA Beaumont TX UP 217 20 4 -71% 
Beaumont TX Houston TX UP T9 22 19 -16% 
Houston TX AngletonTX UP 91 30 87 -10% 
Angleton TX 1 bloomington TX UP IOI 17 M -2% 
Bloomington TX 'Jdem TX (via UP) UP 6T 9 II -2% 

IP 9 
OdemTX Kingsville TX(via UP) UP 96 7 7 - 1 % 

» 1 
Kingsville TX Brownsville TX (via UP) UP I IT 7 7 •3% 

» 1 
Houston TX West Point TX UP 102 12 II •7% 
West Point TX Smithville TX UP 9 21 S3 48% 
Smithville TX San Marcos TX UP 94 12 II -12% 
San Antonio TX OdemTX UP 134 3 9 63% 
Odem TX Corpus Christi TX (via UP) UP 17 4 7 27% 

SP 3 
Kinder LA Alexandria LA UP 69 1 II 34% 
Alexandria LA McGeheeAR UP 190 23 31 19% 
McGehee AR Pine Bluff AR UP 99 25 39 I7».4 
Pine BlufT AR N Linle Rock AR UP 49 37 49 24% 
N Liltle P..)ck AP V'an Buren AR UP I9T 40 49 1% 
Van Bi.ren AR Wagoner OK UP 19 4t 41 1% 
Liv'.)nia LA Alexandria 1 ^ UP to 20 33 10% 
Alexandria LA Shreveport LA UP 131 It 13 10*4 
Shreveport LA Mai>!:*ll TX UP 96 14 19 10*4 
Longview TX b.: Sandy TX UP It 28 39 -11% 

OPERATINO PIAN 
AHachmanl t3 7 
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From Station 

UP Traffic Densities 
Estimated Changes in Millions of Gross Tons 

Adj. 1994 
Segment Bate 

TO Station Road MHet Tont 

Port 
Merger 
Tom 

% Change 
InTomnrr. 

Big Sandy TX DaHas TY (via UP) UP 91 27 42 50% 
SP 1 

Dallas TX Fort Worth TX UP 93 25 37 45% 
Fort Worth TX Dig Spring TX UP 36S 7 39 261% 
Big Spring T X Toyah TX UP 193 9 34 346% 
Toyah TX Siena Blanca TX UP I IO 4 34 431% 
Sierra Blanca TX El Paso TX (Via SP) UP SS 2 49 21% 

SP 35 

Notes 1 Tomage for fcmpi ttttm M 4 inchiM eucpt m tfiotni fbrjoim miM tii% maa>witfiSi> 

a 1 liH'udet rmiN trtm locomol tve ton-mtles 
} Paxnger trains iwt mcluM 

CO 

OPCRATMaPlAN 
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SP Traffic densities 
Estimated Changes in Millions of Gross Tons 

CO 

Adj. 1994 Pott 
Segment Bate Merger % Change 

From Station To Station Road Milet Tont T o m in Tont/Yr. 
Chicago IL (Cicero) Buda 11. (via BNSF) SP 112 6 2 -69% 
BudalL Galesburg IL (via BNSF) SP 43 6 12 107% 
Galcsburg IL W Quincy IL (via BNSF) SP 97 6 3 -52% 
W Q̂ uincy IL Kansas City MO (via BNSF) SP 209 6 3 -52% 
Chicago IL Joliet IL (via BNSF) SP 27 II 3 -73% 
Jolir Galesburg IL (via BNSF) SP 141 II 3 -73% 
Galesburg IL Fl Madison IA (via BNSF) SP 57 II 14 42% 
Ft Madison IA Kansas City MO (via BNSF) SP 217 II 19 42% 
Chicagc IL Joliet IL (via IC) SP 29 S 9 10% 
Joliet IL Bloomington IL SP 90 S 9 -36% 
Bloomington IL Springfield IL SP 56 to 7 -i5% 
Springfield IL E Sl Louis IL SP 99 II t- 43% 
E St Louis IL Union MO SP 61 1 0 -100% 
E St LOUIS IL Jeff City MO (via UP) SP 121 14 97 -3% 

UP 4S 
Jerrcity MO Kansas City MO SP 164 10 3S -15% 

(via UP-River Sub) UP 32 
Jeff Cii;' MO Kai-.-̂ s City MO SP 154 S 2S 19% 

(viaUP-^:i«lia Sub) UP 16 
E St Louis *L Gorham IL (via UP) SP 85 21 51 -18% 

UP 42 
Gorham IL Dexter Jct MO (UP-SP joint) SP 85 21 14 1% 

UP 62 
Dexter Jcl MO Paragould AR (via SP) SP 69 21 40 43% 

UP S 
Paragould AR Fair Oaks AR SP 69 31 39 69*4 
Fair Oaks AR Brinkley AR SP 26 21 41 98% 
Memphis TN Brinkley AR SP 69 10 4 -59% 
Brinkley AR Pine Bluff AR SP 71 25 40 57% 
Pine Biuff AR Camden AR SP 72 29 31 29% 
C imden AR Lewisville AR SP 53 30 39 31% 
Lewisville AR Shreveport LA SP 62 17 IS -14% 
Shreveport LA !-uftin TX SP 116 16 9 -46% 
Lufkin TX Houston TX SP 122 IT 't -44% 
Uwisville AR Texarkana TX SP 29 32 tA 39% 
Texarkana TX Pig Sandy TX SP 108 12 17 119% 

OPCRATINOPIAN 
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SP Traffic Densities 
Estimated Changes in Millions of Gross Tons 

Adj. 1994 Pott 

CO 
CO 
cn 

From Station 
Segment 

To Station Road Milet 
Bate 
Tont 

Merger 
T«mt 

% Change 
hi Tont/Yr. 

Big Sandy TX Dallas TX (via UP) SP 98 1 42 50«-4 
UP 27 

Big Sandy TX Tyler TX SP 26 11 7 -4«4 
Tyler TX Corsicana TX SP 75 11 7 -<0»4 
DalUs TX Ganell TX SP 35 6 1 -85% 
Ft Worth TX Ganett TX SP 52 12 14 12% 
Ganell TX Corsicana TX SP 24 ;3 9 -28«4 
Corsicana TX Heame TX SP 90 27 21 -23% 
Heame TX NavasoU TX (via SP) SP 50 13 34 -IW* 

UP ?4 
NavasoU TX Houston TX (via Eureka) SP 73 13 9 -32% 
Heame TX West Poiint TX SP 77 33 93 51% 
West Poinl TX Flatonia TX SP 20 22 33 1% 
Flatonia TX Victoria TX SP 74 S 9 -41% 
Victoria TX Coleto Creek TX SP 17 S S 0% 
Victoria TX Placed(VHIoomington TX SP 13 9 3 -66% 
l^acedo/Bloomington TX Odem TX (via UP) SP 67 9 II -2«/4 

UP 9 
OdemTX Corpus Christi TX (via UP) SP 17 3 7 27% 

UP 4 
OdemTX Kingsville TX (via UP) SP 36 1 7 -3% 

UP 7 
Kingsville TX Brownsville TXi via UP) SP 117 1 7 -3% 

UP 7 
Avondale LA Ufayette LA SP 125 24 10 -57% 
Lafayette 1 A lowa Jcl LA SP 58 23 9 -60», 
lowa Jcl LA Beaumont TX SP 75 30 43 44*4 
Beaumont TX DaMon TX SP 48 30 29 -4% 
Daylon TX Houston TX SP 31 30 34 •20*4 
Houston TX Strang TX SP 21 10 9 -4% 
Strang TX Gaiveston TX SP 35 10 S -18% 
Houston TX Flatonia TX SP 125 32 30 -7% 
Flatonia TX San Antonio TX SP 87 41 41 1% 
San Antonio TX Beckmann TX SP 17 6 7 12*4 
San Antonio TX SpofTord TX SP 131 34 22 -35% 
SpofTord TX Eagle Pass TX SP 33 36 35 - 1 % 
SpofTord TX Siena Blanca TX SP 378 35 24 -32% 

OPEIMTINO PLAN 
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SP Traffic Densities 
Estimated Changes in Millions of Gross Tons 

From Station To Station Road MHet 

Adj. 1994 
Bate 
Tont 

Pott 
Merger 
Tont 

V. Change 
hi Tom/Yr. 

Sierra Blanca TX El Paso TX (via SP) SP 88 35 45 21% 
UP 2 

Kansas City MO Topeka KS (via UF) SP 68 47 t04 -42% 
UP 132 

Topeka KS Herington KS SP 12 47 40 -14% 
Herington KS Hutchinson KS SP 74 24 24 -1% 
Kansas Cit̂ ' MO Ellinor KS (via BNSF) SP 123 1 9 930% 
Ellinor KS Newton KS (via BNSF) SP 60 0 9 NA 
Newton KS Hutchinson KS (via BNSF) SP 33 0 S 1964% 
EIHnor KS Winfield KS (via BNSF) SP 102 1 0 -100% 
Newton KS Winfield KS (via BNSF) SP 66 0 0 
Winfield KS Purcell OK (via BNSF) SP 168 1 0 -I00«4 
Purcdl OK Fort Worth TX (via BNSF) SP 169 1 0 -100% 
Hutchinson KS Stratford TX SP 274 23 21 24% 
Stratford TX Dalhart TX SP 31 21 31 34% 
Dalhart TX El Paso TX SP 425 3S 33 21% 
Pueblo CO U JunU CO (via BNSF) SP 6S 4 19 251% 
U JunU CO StratfoniTX(vU BNSF) SP 171 4 13 ^.1% 
Stratford CO Amarillo TX (via BNSF) SP 88 0 9 NA. 
Dalhart TX Amarillo TX (via BNSF) SP 82 3 7 103% 
Amarillo TX Fort Worth TX (via BNSF) SP 308 3 II 219̂ 4 
Herington KS Lind:»>ofg KS (via UP) SP 

1 IP 

44 27 0 -100% 

Lindsborg KS Geneseo KS (via UP) 
y i f 

SP 29 37 9 -98% Lindsborg KS 
UP 

Geneser KS Pueblo CO (via UP) SP 
1 IP 

372 30 0 -100% 

Pueblo CO Alamosa TX 
\ J r 

SP 128 17 17 0% 
Pueblo CO Dotsero CO SP 222 28 1 -95% 
Denver CO Pueblo CO (SP-BNSF joint line) SP 122 13 23 75% 
Denver CO Bond CO SP 127 22 3? $0% 
Bond CO Phippsburg CO SP 39 II n 0% 
Bond CO Dotsero CO SP 38 10 20 115% 
Dotsero CO Grand Jct CO SP 106 31 :i2 -42% 
Grand Jct CO Helper UT SP 176 29 13 -55% 
Helper Iff Provo ur SP 75 40 34 -40% 
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SP Traffic Densities 
Estimated Chanfjes in Millions of Gross Tons 

From Station 
Segment 

To Station 

CO 
CO 

Provt)UT 

Salt Uke City UT 

Ogden UT 
Alazon NV 

Winnemucca NV 

Flanigan NV 
Winnemucca NV 
Sparks NV 
Roseville CA 
El Paao TX 
Lonlsburg NM 
Cochise AZ 
Tucshn AZ 
Tucson AZ 
Picacho AZ 
Picacho AZ 
YumaAZ 
West Cohon CA 
City of Industry CA 

Bartolo CA 
Los Nietos CA 
City of Industry CA 
Los Angeles CA 
Slauson Jct CA 
Los Angeles CA 
Burbank Jct CA 
Burbank Jct CA 
Oxnard CA 
SanU Barbara CA 
San Luis Obi CA 
San Jose CA 

Salt Uke City UT(via SP) 

Ogden u r (via UP) 

AlanmNV 
Winnemucca NV (UP SP joint) 

Flanigan NV (via UP) 

Klamath Falls OR 
Sparks NV 
Roaeville CA 
Sacramento CA 
Lordsburg NM 
Cochise AZ 
Tucson AZ 
Nogales AZ 
Picacho AZ 
Phoenix AZ 
YumaAZ 
West Colton CA 
City of Industry CA 
Bartolo CA (via UP) 

Los Nietos CA 
Slauson Jcl CA 
Los Angeles CA (via SP) 
Slauson Jct. CA 
Long Beach CA 
Burbank Jct CA 
Palmdale CA 
Oxnard CA 
SanU Barbara CA 
San Luis Obi CA 
San Jose CA 
Niles Jct CA 

Road Mllet 

Adj. 1994 
Bate 
Tont 

Pott 
Merger 

Tont 
% Change 
hi Tom/Yr. 

«!P 44 40 29 -42% 
UP 10 
SP J 6 30 54 -48% 
UP 74 
SP 178 24 38 63% 
SP 182 23 59 9% 
UP 3! 
SP 152 0 10 -62% 
UP 25 
SP 219 0 0 No Change 
SP 175 22 35 58% 
SP 139 20 33 63% 
SP 18 41 58 41% 
SP 148 65 84 29% 
SP 85 60 74 24% 
SP 78 60 76 27% 
SP 63 3 4 25% 
SP 50 59 12 39% 
SP 71 5 7 31% 
SP 203 60 73 23% 
SP 195 59 73 24% 
SP 34 68 47 -32% 
SP 8 11 33 -7% 
UP 39 
SP 4 II 4 -62% 
SP 9 9 3 •63% 
SP 19 49 47 -«% 
SP 6 29 21 •f% 
SP 14 34 2» •19% 
SP 1 IS II -27% 
SP 57 9 S -15% 
SP 55 9 s -13% 
SP 37 9 s -13% 
SP I O 1 7 -15% 
SP 203 1 7 -19% 
SP 11 9 7 -19% 
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SP Traffic Densities 
Estimated Changes in Millions of Gross Tons 

Adj. 1994 Port 

From Station 
Segment Baae Merger % Change 

From Station To StatfaM Road MUet Tont Tont hTomnrr. 
Niks Jct CA OakUnd C A (parallel routes) SP 25 6 20 -1% 

UP 14 
West Colton C A Palmdale C A (via Hiland) SP 80 19 21 49% 

Palmdale C A Mojave C A SP 34 26 34 30% 
Miqave C A Bakersfield C A SP 67 26 31 22% 
BakersAMCA Fresno C A SP 108 26 32 23% 
Fresno CA Stockton/Uthrop CA SP 10, 27 34 27% 
Stockton/Uthrop CA Martinez C A (via Mococo) SP ' 4 0 4 New Operatiow 
Stockton/Uthrop CA Sacramento C A SP 46 38 52 38% 
Sacramento C A Martinez C A SP 57 15 16 12% 
Martinez CA Oakland C A SP 32 13 17 30% 
Roseville CA Mkr '̂cvi*i«. CA SP 34 29 31 7% 
Marysville CA Dunsmuir C A SP 174 30 33 10% 

CO Dunsmuir CA Klamath Falls OR SP 106 32 35 lfr% 
KUmath Falls OR Chemult OR SP 74 30 33 12% 
Chemuh OR Eugene OR SP 124 30 33 11% 
Eugene OR Portland OR SP 124 .t\ 32 47% 

Not 1 TonfMiQS fof ft ifwfQn InriM not metudadaaoaptaa shown lar |aM raula aagmar tawMhUP. 
^ * J - - M. . 4 .a- * ^ T 1,- ^ ^ • . 

d mcNJcm iT0i0ni nwn looonMiifv* 
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VERIFIED STATEMENT 

OF 

MICHAEL A. HARTMAN 

My name is Michael A. Hartman. I am Director-Employee Relations and Planning 

at UP, a position 1 have he'd since December 1990. My rail experience commenced in January 

1967, when 1 was hired in a clerical capacity by Santa Fe. 1 was promoted to a managerial 

position in Santa Fe's Labor Relations Department in July 1969, w' 1 wwked until 1973. 

During that time, 1 earned a B.A. Degree in Economics at Washburn University. I subsequently 

occupied director-level labor relations positions on the Illinois Terminal Raib-oad from 1973 to 

1977, the Westera Pacific RaiL'oad from 1977 to 1983. and the Missoun Parific Raifroad from 

1984 to 1987. The acquisition of WP and MPRR by UP resulted in my appointment as Director-

Labor Relations of UP on January 1, 1988, a position I held until I was appointed to my present 

position. During my 26 years as a labor relations practitioner, I bave been actively involved in 

numerous transactions in which labor protective conditions have been imposed by the 

Commission, including the UP/MP/WP merger in 1982 and UP's acquisitions ofthe MKT in 1988 

and CNW in 1995. 

I offer this statement to explain the Labor Impact Exhibit and discuss changes in 

labor agreements that are essential to achieve the benefits and efficiencies projected in the 

Operating Plan. 
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Labor Impart Anfliyfii'i 

The Labor Impact Exhibit compiles the results of numerous studies of staffing 

requirements for a merged UP/SP system in every aspect of its business. The Exhibit shows the 

effects of a UP/SP merger on all categories of employment, from clerical employees to track 

workers to senior executive officers. Except for special treatment of certain Denver, Omaha and 

St. Louis employees, which I discuss below, tbe Exhibit is organized by job classification, such as 

"Boilermakers" and "Trainmen." For each classification, the Exhibit reflects the location at which 

positions will be created, eliminated or transferred: when these changes will occur; the number of 

positions afTected; and whether positions will be moved to another location, abolished or added. 

If a position is to be relocated, the Exhibit identifies its new location. A minor exception is certain 

locations where trainmen and enginemen arc projected to be relocated to a different terminal but 

the location of that new terminal is undecided. In those instances, the Exhibit indicates that the 

new location is "tc be negotiated." 

The Summary of Benefits Exhibit and the pro forma financial s«;.tements 

incorporate the economic effects of the job changes shown in the Labor Impact Exhibit. We 

assumed that eligible employees affected by the merger v/M icceive the employee protective 

conditions established in New York Dork Rv - Cnntrni.. Rr^u,^ F...t.m r^i.^.t T,rminnl 

360 I.C.C. 60 (1979). or the standard labor protection applicable to related trackage rights and 

abandonment proposals. Our economic projections reflect protective payments in many cases, but 

also reflect realistic 'issumptions about other options for UP/SP and the potentially affected 

employees. In reality, many of the employee, in adversely affected positions will retain their 

employment, because they will be needed at locations projected to have employment increases or 
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to replace employees who leave the company as a result of normal attrition. In addition. UP/SP 

may offer some affected employees a severance package; based on past experience, we expect 

many employees to accept this option and leave the company. Our economic projections also 

reflect the fact that some employees refuse relocation offers, voluntarily forfeiting their labor 

protection rights. Finally, our experience in prior consolidations shows that adverse labor impacts 

usually are more modest than predicted. 

I also prepared an Appendix to the Labor Impact Exhibit to reflect the special 

situation with regard to clerical, non-agreement and dispatching positions now located at UP and 

SP administrative centers in Omaha, Denver and St. Louis. After merger, UP/SP headquarters 

will be in Omaha, at least initially, and SP's San Francisco headquarters will be closed. There is 

not enough room in UP's existing Omaha facilities, however, for all administrative personnel to 

work in one phce. As a result, UP/SP may relocate a subsuntial number of Omaha, St. I ouis or 

Denver positions to a new facility in one of those ciues, or elsewhere. Because of uncertainty 

about this decision, the Applicants are unable to state how many of these Omaha, St. Louis and 

Denver positions will be relocated or where they might move. To estimate the economic effects 

of these potential relocations, we assumed that affected employees would be moved to Omaha or 

St. Louis, but that assumption does not reflect any management decision. 

Revised Labor />Lrrangements 

The Operating Plan describes the numerous changes in operations required to 

integrate the UP/SP route network, to provide improved services to shippers, and to achieve 

greater efficiency in rail operations. As explained in Appendix A to the Operating Plan, these 

changes in operations cannot be implemented under existing labor arrangements. For example, in 
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ma.y comdor. UP and SP ™ „ crews ,̂ 11 be „,uir«i lo opc«,e in,crcha.g.ably or direcionally 

over bo.h UP and SP I nes. which ,s L npossible m,dcr exUdng labor agreen,en«. Similarly. d,e 

efficiency benefits of tf,e merger eam t̂ be achieved if UP/SP is reouired .o maii,Kiin existing 

arrangemenu nnder which differenl maintenance ctews mns, mainuin parallel. „ even adjacent, 

tracks in the same geographic area. 

Appendix A to the Operating Plan describes new tra.. crew districts, maintenance 

of way labor assignments, and signal personnel assignments that underlie the Operating Plan. The 

arrangements described in Appendix A represent our best projections, based on the information 

available to us today, but experience teaches that different airanger.ents and modifications of 

exisnng labor agreements may be necessary as circumstances change and shipping patterns evolve. 

Such revised assignments will provide greater long-term employment opportunities for our 

employees, while giving UP/SP the flexibility to meet its customers' needs and much more sensible 

and efficient ways to allocate its personnel. 

Conclusinn 

The job changes summarized in the Labor Impact Exhibit reflect the details ofthe 

Operating Plan as wc now project them, including the necessaiy changes in seniority districts, 

crew change points, labor agreement consolidatiou., etc. set forth m the Operating Plan and 

AppendixA. UP/SP may identify additional opportunities after the merger is approved. These 

changes are essential to achieving the efficiencies ofthe merger, as well as to allowing UP/SP to 

provide the service benefits described in the Opening Plan. TT.ey are also essential if UP/SP is to 

tneet the needs of shippers for efficient transportation at attractive .nd competitive prices. In the 
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long run, these new arrangements will therefore lead toward expanded rail traffic, new job 

opportunities, and greater job security for our employees. 

As ofthe date of the Application, no employee protection agreements have been 

reached with certified labor representatives. 
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VERIFICATION 

STATE OF NEBRASKA ) 
) ss. 

COUNTY OF DOUGLAS ) 

Michaol A. Hartman, being duly sworn, deposes and says that he is 

Director-Employee Relations Planning for Union Pacific Railroad Company and 

Missouri Pacific Railroad Company, and has read the foregoing statement, knows 

the contents thereof, and thai the same is true and correct. 

ffmi mmtmtt 
MANVaHOinMNtXI Michael A. Hartman 

7/7 Subscribed and sworn to before me by Michael A, Hartman this lo day of 
November, 1995. 

n Notary Public 
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LABOR IMPACT EXHIBIT 
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EfTects on Applicant Carriers* Employees 

Y M T 

Traasfer 

LoCBtiOB 

tugana. OR 
.TX 

.CA 
CA 

• .LA 
,AR 

ftMunwffiC TX 
C«ln,NV 
Danm, CO 

Bagaaa, OR 
.TX 

.TX 

tOly.KS 
iCIly.MO 
I. LA 

LMAiwalM.CA 
OMMd.CA 
PkM 111111. AR 
f o c n i c , ID 
PtMMo.CO 

B.CA 
,CA 

NV 
CA 

.AR 
TMMkm.TX 
Toi 

ClMfcS Atany.OR 
.OA 

• .LA 
,CA 

BMURiont. TX 

,u. 
,IA 

%focil0!ffi, OR 
C^i i i rc .CA 
Cartn, NV 

CiMrtng, tt. 
CoMon.CA 
CeunolBlulli.lA 
MhartTX 

.TX 

Dayton, TX 
CO 

Y M T 2 0 0 4 

0 0 * 

Yaw 3 0 0 1 
Yaara 7 0 7 
Ya«2 0 0 1 
Y a v 3 0 0 1 

7 0 10 

Yaart 20 0 0 
Yaarl 2 0 0 
Yaar1 1 0 • 
Yaarl 2 0 0 
Yaarl 9 0 
Yaar 2 4 0 1 
Yaarl 10 0 0 
Yaarl 1 0 0 
Yaarl 45 0 0 
Yaar 3 3 0 0 
Yaarl 2 0 0 
Yaarl 8 0 
Yaarl 2 0 0 
Yaarl 11 0 0 
Yaarl 0 0 0 
Yaarl 20 0 
Yaar 2 2 0 2 
Yaarl 10 0 0 
Yaw 3 0 0 1 
Yaarl 2 0 • 
Yaarl 2 0 0 
Yaarl 2S 0 
Yawl 1 0 
Yaarl 1 0 0 

202 0 100 

Yaw 2 1 0 0 
Yawl 1 0 0 
Yaw 2 12 0 • 
Yaw 2 1 0 0 
Yaw 2 3 0 0 
Yaw 2 2 0 0 
Yawl 1 0 0 
Yaw 2 2 0 0 
Yaw 2 1 0 0 
Yawl 4 0 0 
Yaw 2 1 0 fi 
Yaw 2 4 0 fi 
Yaw 2 24 0 fi 
Yaw; 0 1 fi 
Yaw 2 1 0 fi 
Yawl 2 0 fi 
Yaw 2 4 0 fi 
Yaw 2 3 0 fi 
Saa AppandB 

DiWMr, CO 

OR 
NLMaReck. AR 

Daiww. CO 
Danrn. CO 

NLMaReek.AR 

.MO 
Daiww, CO 

Oarww, CO 

(̂ô t̂ ^Bttf ̂ ^̂ ^ 
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EfTects on AppUcant Carriers' Employees 

Oaadfittt iac O v M B l L a c a i M • YMT 
Jaba Jabt J( 

Craatad T r a a 
•ba Traaafer 
iflmad LacatMM 

Clafto (CMt) OMOTMir. CA Yaw 2 1 0 
E ^ P a B i , T X Yaw 2 3 0 1 Larado.TX 
Eaat at Lata . * . Yaw 2 10 0 
E c M w a T X Vaw2 1 0 
BCwiM.CA Yaw 2 3 0 
BPaM.TX Yawl 0 1 

Yaar 2 15 0 1 Laiado.TX 
tuoana.OR Yawl 3 0 

Yaw 2 I t 0 
Yaw 3 2 0 

FMDnii,TX Yaw 2 1 0 
Fmno.CA Yaw 2 1 0 
FL Woflh, TX Yaw 2 0 0 1 Oanww. CO 
OilMlJoL.CO Yaw 2 I 0 1 

Yaws 4 0 1 
QraOMy.TX Yaw 2 1 0 ( 
HsftnQsn. TX Yaw 2 1 0 ( 
HflflffM, TX Yaw 2 1 0 1 

Yaw 2 S 0 1 
Meuiton.TX Yawl 0 0 t 1 EIRaao.TX 

Yaw 2 45 0 t 1 Laiade.TX 
Yaw 2 23 0 a 0 SlLoiM,MO 
Yaws 3 0 1 

Kanaai Oly. KS Yaw 2 13 0 1 
Yaw 3 4 0 ( 

Kanaaa coy. MO Yawl 1 0 1 
MamaOi Fali. OR Yatr2 1 0 1 
Latoyaaa.LA Yaw2 2 0 1 
LateChartai.LA Yaw 2 4 0 I 
UMnB.LA Yawl 0 1 ( 
LanfiMaw, Ty Yawl 0 1 ( 

Yaw 2 3 0 I 
LMAn0alaa.CA Yawl 1 0 1 

Yaw 2 IS 0 1 
MartnacCA Yaw 2 2 0 1 
MampMi.TN Yaw 2 0 0 ( 
t i • aa 1 • • ^ ' ^ A 
W O n w J f rank, 

Yawl 30 0 • % 0wMh8, NE 
Yaw 2 30 0 3 • StLai«.MO 

MBQilM. AZ Yaw 2 2 0 1 
OaMand,CA Yawl 2 0 f 

Yaw 2 13 0 1 
09dan.Ur Yaw 2 4 0 f 

Yaw 3 1 0 1 
Omaha, NE SaaAppw* dk 
Pt«oai«(.AZ Yaw 2 1 0 1 
PnaBhUr.AR Yawl 12 0 1 

Yaw 2 10 0 1 
Pncatola.C Yawl 15 0 a Portand, OR 

Yaw 2 1 0 1 Danwr. CO 
Yaw 3 9 0 1 HMtfa.OR 
Yaw 3 0 0 1 tkmmtta.CA 
fmt9 0 0 1 1 Tuoaan, AZ 

Portand. OR Yawl 4 0 fl 
Yaw 2 1 0 fl 
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Effects on Applicant Carriers' Employees 

Oassiiicatioa CmrrmX 
M M Jobi Traatfer 

Craatad Traasferred Lacatioa 

Claf«w(Cant) 

Oiapatehart 

ElacMeiana 

Danww. CO 

.CO 

CMpan>. OR 
.TX 

ICI^.MO 
•. CA 

OaMwNLCA 
MnaBluir.AR 

B.CA 

TX 
CA 

TaM 

TX 
TX 

PuaMo.CO Yawl 
Yaw 2 
Yaw 3 

1 
• 
1 

0 
0 
0 I 

Raddng. CA Yaw 2 1 0 0 
Rano. NV Yawl 2 0 t 
Roaa««a.CA Yaw 2 0 0 0 
•oeramanto.CA Yawl 14 0 9 Danwar, CO 

Yawl 0 0 3 WawCoaon.CA 
Yaw 2 1 0 fi 

SattaMaCI^.UT Yawl 
Yaw 2 

2 
17 

0 
0 { 

Yaw 3 0 0 4 Hmlda . OR 
San Antonio. TX Yawl 

Yaw 2 
3 

20 
1 
0 { 

San f ranoBco, CA Yawl 33 0 14 Omaha. NE 
Yaw 2 143 0 Ifil Omaha. NE 
Yaw 2 0 0 a«2 St L0UB.M0 

8lwa¥iport, LA Yaw 2 3 0 0 
Sparta. NV Yawl 

Yaw 2 
3 
1 

b 
0 { 

Spang. TX Yaw 2 19 0 fi 
Spnng»ald.B. Yaw 2 3 0 fi 
St Louia. MO SaaApCMndbc 
StooMon.CA Yaw 2 4 0 fi 
T«wkana.TX Yaw 2 S 0 fi 
Tuoaon. Yaw 2 10 0 fi 
Tuoumoarl, NM Yaw 2 1 0 fi 
Tylw.TX Yaw 2 2 0 fi 
ViCtDW>. TX Yaw 2 3 0 Q 
Wtfm SpiinQi, CA Yaw 2 4 0 fi 
WoodRivw.lL Yaw 2 3 0 0 
Yuma.AZ Yaw 3 0 0 3 Oanw. CA 
Tatol Ctoffca (Saa Appandtn) 732 • SZ7 

LA 

SaaAppandbc 

Yawl 2 0 fi 
Yawl 1 0 1 PocaMto.O 
Yaw 2 0 0 4 NLMaRock.AR 
Yaw 3 0 0 1 AtanaOR 
Yaw 3 0 0 11 ElPaM.TX 
Yawl 0 0 • El Paao, TX 
Yaw 2 0 0 14 Danvw. CO 
Yawl 1 0 fi 
Yawl 5 0 fi 
Yawl 2 0 0 
Yaw 3 0 0 34 Damai. CO 
Yawl 0 0 4 EIPaM>.TX 
Yaw 3 0 0 10 RoawCa, CA 

11 0 07 

Yawl 5 0 0 
Yaw 2 0 0 fi 
Yaw 2 10 0 fi 
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EfTects on Applicant Carriers' Employees 

Classificatioa Carraat LocatioB Yaar 
Jaba 

Aboiiihati 
Job* 

1 Craatad 
Job* Traaafer 

Traaifcrrad Location 

Baliiialild. CA Yaw 2 0 10 0 
•wSptr.i,.TX Yaw 2 0 0 n To Ba Nagotaiao 
VDOfrangBm, IL Yaw 2 1 0 0 
Boofw.lA Yaw 2 0 20 0 
SwwfWa.TX Yaw 2 1 0 
CtiflysnfM, Yaw 2 0 20 g 
Chicago. K. Yaw 2 0 10 
Chiekaaha,OK Yaw 2 0 0 I I ToBaNagoaatod 
Clnton.lA Y-iW** 0 3 0 

Yaw 2 0 0 fi 
Corpus ChrtaK, TX Yaw 2 3 0 fi 
Counol Biufta, IA Yaw 2 0 4 fi 
CaunelQroM. KS Yaw 2 10 0 fi 
OalhwtTX Yaw 2 0 17 fi 
Dalaa,TX Yaw 2 2 13 
IMRio,TX Yaw 2 0 15 fi 
Danm. CO Yaw 2 0 30 fi 
OaaMomaB, IA Yaw 2 1 0 fi 
DunoanCnid. OK Yaw 2 0 10 
Ounamuir, CA Yaw 2 10 13 0 
E. St Louia. U. Yaw 2 1 0 0 
Eagia Qrowa. IA Yaw 2 1 0 0 
ElPoM.TX Yaw 2 4 30 0 
Eko.NV Yawl 3 0 0 

Yaw 2 11 0 0 
Eugano, OR Yaw 2 0 0 ToBaNagoiatod 

Yaw 3 0 0 0 
^ . Yaw 2 0 3 0 
f t Mcdaon. IA Yaw 2 0 37 0 
Ft Woiih, TX Yaw 2 4 17 0 
OalHburg, IL Yaw 2 0 1 
OK'•atoll, TX Yaw 2 4 0 0 
OnaidJct, CC Yaw-2 24 0 0 To Ba Higoaatod 

Yaw 3 0 0 0 
HsffnQM, TX Yaw 2 2 0 0 
HMffM, TX Yaw 3 2 0 0 
H9hn0ton, KS Yaw 2 17 0 0 
HinMa,OR Yaw 2 0 4 0 

Yaw 2 20 0 0 
Houaton, TX Yaw 2 54 4 0 
rmo.lL Yaw 2 10 0 ToBaNagoaatod 
JaUMOon Oly, MO Yaw 2 4 0 g 

ToBaNagoaatod 

Kanaaa Cty. KS Yaw 3 27 0 2 HwmQtof̂ , KS 
Kanaaa COy. MO Yaw 2 12 0 

HwmQtof̂ , KS 

MngBwfia,TX Yaw 2 P 1 Q 
Mamato Fal*. OR Yaw 2 0 0 5 ToBaNagokatod 
UOranda.OR Yaw 2 1 fi 

ToBaNagokatod 

Latoyaaa.LA Yaw 2 2 2 0 
Laka Chwiaa. LA Yaw 2 4 fi 0 
LaaVafias.NV Yaw 2 10 0 0 
LiMnia.LA Yaw 2 0 3 0 
Lea Angilaa, CA Yaw 2 0 24 0 

Yaw 3 71 0 0 
Yaw 2 1 fi 0 
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EfTects on Applicant Carriers* Employees 

C ^ r a a t L a c H a a Yaar 
Jabi Jabi Jabt Traatfer 

1 Traaafcrrad LacatioB 

Mwya«Ca.KS Yaw 2 3 0 0 
H M i n ^ i m t 11^ Yaw 2 0 0 0 
i*naola.TX Yaw 2 1 0 
MovifD9( LA Vaw2 0 1 0 
NUaaRocl(.AR Yaw 2 34 0 0 
Nampa.D Yaw 2 1 0 0 

Yaw 2 0 4 0 
Oaldand.CA Yaw? 1 3 9 
Oalday.KS Yaw 2 0 10 f 
Ogdan.i;r Yaw 2 0 14 fi 

Yaw 3 12 0 fi 
OIMSS.CA Yaw 2 1 0 0 
p a m n i . T X Yaw 2 12 0 50 To Ba Nagotatod 
PaUn.lL Yaw 2 0 0 0 
Phoank.AZ Yaw 2 1 0 fi 
PmaBluir. AR Yaw 2 1 IS 0 
P G B B H I U . O Yaw 2 5 0 0 
PoptorBUr.MO Yaw 2 0 0 25 ToBaNagoMad 

Yawl 1 0 
Yaw 2 0 47 0 

Pwtoto.CA Yaw 2 » 0 fi 
PraR.KS Yaw 2 0 34 fi 
PfOMM, IL Yaw 2 2 0 fi 
ProM,Ur Yaw 2 1 0 fi 
Puatoo.CO Yaw 2 30 0 fi 

Yaw 3 0 0 fi 
Ouiney. IL Yaw 2 17 0 fi 
Rane.NV Yawl 3 0 fi 
Raaa«Sa.CA Yaw 2 0 30 fi 

Yaw 3 0 2 0 
S. MonS. NE Yaw 2 1 0 0 
Sacramanto,CA Yaw 2 3 0 0 
Saiam,H. Yaw 2 0 24 fi 
Salna.K8 Yaw 2 0 5 0 
SKt Laka Oly, in* Yaw 2 S2 5 S ToBaNagoiatod 
San ̂ nbxiie, TX Yaw 3 21 0 0 
Saatta.WA Yaw:^ 0 3 fi 
SfmMipofti LA Yaw 2 3 10 0 
SfMttv̂ K̂s, TX Yaw 2 0 0 20 ToBaNagoiatod 
Spwlat.NV Yaw 2 0 10 
StLaua.MO Yaw 2 14 0 0 
SlPauLMN Yaw 2 5 0 0 
Stoolcton CA Yaw 2 20 0 20 ToBaNagoiatod 

Yaw 3 0 0 r 
SM«a*M. wfXemh, TX Yaw 2 0 10 0 
Taytor. TX Yaw 2 0 0 5 ToBaNagoiatod 
T a H a n a . T X Yaw 2 2 0 
TapakaKS Yaw 2 1 0 0 
Traup, TX Yaw 2 1 0 0 
Tuoaon.AZ Yaw 2 0 n 0 
TuoumoBfi, NM Yaw 2 0 0 20 ToBaNagoiatod 
Tytor.TX Yaw 2 7 0 0 
VanBuian, AR Yaw 2 0 0 0 
Viotona,TX Yaw 2 0 0 0 
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EfTects on Applicant Carriers' Employees 

Jabi Jobs Jok5 Traasfer 

Aboiiibed Craatad Transferred Location 

1 0 0 
2 0 fi 
2 0 0 
10 0 0 
0 0 4 Tuoaon.AZ 

772 003 2S1 

3 0 9 Pocatolo, 10 
L 0 10 NLMtoRooi(. AR 
7 0 0 
4 0 2 Atoma.OR 
S 0 0 
1 0 7 ElPaM.TX 
4 0 0 
1 0 0 
3 0 0 
0 0 2 Danvor. CO 
4 0 0 
0 0 0 Raaa>̂ iiw. CA 
0 0 8 RotaNta CA 

32 0 30 

1 0 0 
5 0 10 Pacatolc. ID 
0 0 20 NLMaRoeiL AR 
0 0 2 Atbma. OR 
IS 0 0 
0 0 0 DarMW, CO 
0 0 10 EIPaK.TX 
0 0 10 EIPaM TX 
0 0 22 Oanwh, Cr 
2 0 0 
1 0 1 Daio»E MO 
2 0 21 Danvar "ri,} 
0 0 4 Oamm CO 
0 0 21 Danvar, CO 
1 0 0 
0 0 21 ReaM«a.CA 

27 0 102 

2 0 0 
2 0 0 
0 2 0 
4 0 0 
0 2 • 
0 1 0 
0 1 0 
0 0 0 Madia Oang 
4 0 0 
0 0 0 Safena.KS 
3 0 0 
0 0 S MoWaOang 
14 0 0 
7 0 0 

•atsificatiaa Carraat Locatiea 

EnQlfMMMi {CofiL) 

Maehlniaa 

Maintonaneo er \Way 

Waee. TX Yaw 2 
V^ann Sphngs, CA Yawl 
WMtold,KS Yaw 2 
Ywmo, CA Yaw 2 
Yuma.AZ Yaw 3 

Danvf CO Yawl 
Yaw 2 

Eugana, OR Yawl 
Yaw 3 

Houaton, TX Yaw 3 
Kanaaa City, MO Yawl 
LaaAngaia. CA Yaw 2 
Oaldand. CA Yawl 
Puatoo, CO Yaw 2 
Saeramanto.CA Yaw 3 
Ssn AfliDfW), TX Yawl 
t̂̂ DOtttDO ̂ ^̂^ Yawl 

Yaw 3 
Tolto Labnrata 

Coaon.CA Yaw-l 
Donww, CO Yawl 

Yaw 2 
Eugarta, OR Yaw 3 
"1 WorO\, TX Yaw 2 
OiandJct, CO Yaw 2 
Houaton, TX Yaw 3 
Kanaaa Ciy. MO Yawl 
koa^ingataa, CA Yaw 2 
Oaldimd.CA Yawl 
PinaBlufr.AR Yawl 
Pooatole, ID Yaw 2 
PuaMo. CO Yaw 2 
SacrarTMnto, CA Yaw 3 
San Antmo. TX Yawl 
Stooicton, CA Yaw 3 
Tatol Mac'itoiato 

Baaumont TX Yawl 
Coaon.CA Yawl 
Oanaon, TX Yawi 
Damw, CO Yawl 
BPaao.TX Yawl 
Ft Wwtt). TX Yawl 
OiandJet. CO Yawl 
Oypaum, KS Yaw 3 
Haawal. KS Yaw 3 
nonnQDn. PA Yawl 

Yaw 3 
HOfSM, KS Yaw 3 
Houaton, TX Yaw-l 
Kanaaa Oly, KS Yawl 
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EfTects on Applicant Carriers' Employees 

Jabt 
Carraat Locatiea Vaar AMUkad Created Traaafmod 

er Way (Coal) r .Aatt F * . OR Yawl 0 1 
Lwanaa.WY Yawl 0 17 
laa Vagal, NV Yawl 0 1 
jRMorg. KS Yaw 3 3 0 
LaaAnga«et,CA Yawl 0 1 
MeC-aNMn. KS Yaw 3 4 0 
McMaOang v a w l 244 45 

Yaw 2 02 0 
NLMaRocfcAR Yawl 0 10 
OBdan.UT Yawl 2 0 
Pwi«ei4d.AR Yawl 2 0 
PtioM^ AZ Yawl 0 1 
Pi^Btoir.AR Yawl 10 0 
PMtOurg.CA Yawl 0 5 
Poeatolo,C Yaw 2 0 0 
PuaUo.CO Yawl 0 1 
Raaawla.CA Yawl 0 2 
StotLtowCOy. JT Yewl 2 0 
e?a«Clly.KS Yaw 3 5 0 
StUJuit,MO Yawl 0 0 
Taawkana.TX Yawl 4 0 
Waia, NV Yawl 0 0 
^(ti>alaii,KS Yaw 3 0 0 
WMtoB,K8 Yawl 0 1 

Teiat Matotoaaaaa erwtoy 300 01 

Adda. LA Yawl 0 0 
/^naiSo. TX Yawl 1 0 
Anahaan. CA Yawl 1 0 
AOanto.aA Yawl 7 0 
AMondato.LA Yawl 0 0 

Yaw 2 1 0 
Bakandlald. CA Yawl 0 0 
BCMKHOHL TX Yaw 2 1 0 
Banooto.CA Yawl 0 0 

Yawl 0 
Yaw 2 0 

CMeego.H. Yawl s 0 
Yawl 0 
Yawl 0 0 
Yaw 2 0 0 

Cinannel.OH >ewl 4 0 
C O B K C A Yawl 1 0 
Caloredo Sphnga, CO Yawl 1 0 
Coaon. CA Yawl s 0 

Yaw 2 1 0 
Yaw 2 0 

Oaiaa.TX Yawl 7 0 
Yawl 0 0 
Yew 2 3 0 

Dwww. CO S#§ Appcndbt 
DabaK.Ml Yewl 0 0 
Oatoiaa. CA Yaw 2 1 0 
Ouiwmar, CA Yawl 3 0 

Traatfer 

LecatioB 

MoMaOeng 

Dawow. CO 

MoMoQwig 

CoOm. CA 

Kanaaa COy. MO 

Omaha. NE 

10 

• TX 
Datww. CO 
Danwar, CO 

,IL 
.FL 

Tatodo.H. 

San AAlono.TX 

OfTNlflSi NE 
Oatoand. CA 
OfiMhft, NE 
Auain.TX 
OfTMtMl, 
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Effects on Applicant Carriers' Employees 

J a b i Jebt Jebi Traatfer 

datt i lkat iea Carr tat LacatM M Year AbeMibad Created Traaafem id Locatiea 

NewAQieawiewt(Cenl) Eada. CO Yawl 1 0 0 
EaalStLatot,IL Yawl 1 0 0 

Yaw 2 1 0 • 
EiPaao.TX Yawl 2 0 1 Houaton. TX 

Yaw 2 3 0 0 
Eho.NV Yaw 2 1 0 0 
Eugana. OR Yawl 2 0 0 

Yaw 2 1 0 0 
FfWWi CA Yawl 2 0 0 
Ft Wo>tti.TX Yaw 2 1 0 1 Cotorado Spnnga, CO 
Grand Jet, CO Yawl 1 0 0 

Yaw 2 1 0 2 Sal Laka COy. ITT 
OfWid PfWMf TX Yawl 1 0 0 
Ouadamara.MX Yawl 1 0 1 MaMooCay.MX 
Ourdon,AR Yaw 2 1 0 0 
Halpw.l/T Yawl 0 0 1 Sao Laka cay. i n 
HsnnQtoft, KS Yawl 1 0 0 

Yaw 2 1 0 0 
HMte, OR Yawl 0 0 1 Spokane. WA 
HoiNlDf), TX Yawl 33 0 1 Oamiw, CO 

Yawl 0 0 1 ElPaae, TX 
Yawl 0 0 1 
Yawl 0 0 1 Kanaaa a ^ . MO 
Yewl 3 0 1 Laredo. TX 
Yowl 0 0 4 OfiMlM) NE 
Yawl 3 0 4 8«t AnMo.TX 
Yaw 2 7 0 2 LOfl̂ MM ,̂ fx 
Yaw 2 0 0 • OvfMhs* NE 
Yaw 2 3 0 1 StLoua,MO 
Yaw 3 0 0 2 El Paao. TX 

KanaeaCOy.KS Yawl 5 0 1 Omaha, NE 
Yawl 0 0 1 PHiami, TX 
Yawl 0 0 1 ShrawapeitLA 
Yawl 0 0 2 WawCaOBn.CA 
Yaw 2 5 0 0 

Kanaaa COy. MO Yawl 2 0 1 Cound BhiNi, 
Klamato FalB. OR Yawl 1 0 0 
Ltolayaa^.LA Yawl 0 0 1 LMena,LA 

Yaw 2 1 0 0 
LakeChwtoa.LA Yawl 1 0 0 

Yaw 2 1 0 0 
Larado.TX Yawl 2 0 0 
LanaHB,KS Yaw 2 0 0 0 M l Laka COy, trr 

Yaw 3 0 0 2 SaO Laka Oly. trr 
Lang Beach. CA Yawl 1 0 1 Chnogo.N. 

Yawl 0 0 2 LaOwep.CA 
Yawl 0 0 1 LaaAngalM.CA 
Yawl 0 0 1 NlJOaRook.AR 
Yawl 0 0 1 OWijMtU. CA 
Yawl 0 0 1 T«BWkana.TX 

LoaAngatoa. CA Yawl 21 0 • 
Yawl 0 0 10 Omaha, NE 
Yaw 2 4 0 0 

LuOdn.TX Y a r 2 1 0 0 
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Effects on Applicant Carriers' Employees 

Claatificatiea Carraat Locatiea Year Al 
Jabt 
leliihtd 

Jeb i 
Created 

Jabt Traatfer 
Traaaferred Location 

Nen Agiaomant (Coat) Mwyw4to.KS Yew1 0 0 EtPaao TX 
Yawl 0 0 1 BfOMffisMlto, TX 
Yawl 0 0 1 Tuoaon.AZ 

Msirtphii, TN (Cont) Yaw 2 2 0 
Maequaa.TX VJWI 0 0 1 Houaton. TX 
MaaeoCty.MX Yawl 0 0 fi 
Mlnaim.CO Yawl 1 0 
Montotoir, CA Yaw 2 1 0 9 
M O r W i y P*WIL Y e w l 2 Omaha. NE 

Yew 2 3 0 1 StLoua, MO 
MofHwy. CA Yewl 0 0 1 LeaAngHii. CA 

Y a w l 0 0 1 Omaha. NE 
••wnHaFwr. RMA Y a w l 3 0 
NLaOaRook.AR Yew1 1 0 
NawOftaana.LA Yewl 0 0 1 LwonMa,WY 
NWAf YofiL NY Yewl 2 0 
Oatoand, CA Yew1 5 0 1 Houaton, TX 

Yewl 0 0 Omahe. NE 
Yewl 0 0 1 RaeaMla,CA 

Omeha.lC SeoAppdntti 
fnniMiprai, Yawl 10 fi 
PtMMnac AZ Yew1 2 0 0 

Yaw 2 1 0 0 
Pifw Muff, AK Yawl 0 0 1 Oaaeto.MO 

Yowl 0 0 1 EiPeao.TX 
Yew1 0 0 Larama.WY 
Yawl 0 fi 1 LNoraa, LA 
Yawl 0 fi s NLMtoRoek. AR 
Yawl 0 fi 1 OfTMhftf NE 
Yaw 2 s 0 0 

Ptoaburgh, PA Yawl 2 fi 0 
PatWBlc. ID Yawl 2 fi 1 RoMMto, CA 

Yaw 2 0 fi 1 Omohs, NE 
Yaw 3 0 fi 1 Tucaon,AZ 

Portand. OR Yawl 20 0 2 Calgwy.AL 
Yawl 0 0 1 Nempa. 10 
Yawl 0 0 1 Omehe, NE 
Yewl 0 0 1 SeeOte.WA 
Yewl 0 0 1 Spokane. WA 
Yawl 0 fi 1 Tanrtuna, TX 
Yaw 2 2 fi 0 

Puatoo.CO Yew1 2 fi 1 Chayanna, 
Yawl 0 fi 1 Omahe, NE 
Yaw 2 3 

Reno, NV Yawl 0 fi SoGfwwfilo, CA 
RoeevaaCA Yawl 0 fi Omenc, NE 

Yawl 0 fi 1 PniTtoila.O 
Yawl 0 fi 1 SsofBfiMntD, CA 
Yawl 0 fi 1 Sai Laka COy. trr 
Yawl 0 fi 1 Tuoaon.AZ 
Yaw 2 1 fi 1 Omehe. NE 

Sacramento, CA Yawl 0 0 1 Danww, CO 
Yawl 0 fi 1 Bidtoa.MO 
Yaw 2 1 

• 
0 
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EfTects on Applicant Carriers' Employees 

QaatHkatiaa Camat 

(Cant; ,C0 
SaO Lake coy. l/r 

Stol Laka COy. in* (Cant) 
SanAnaanie. TX 

SanFi >,CA 

SeottCOy,KS 

Spring, TX 

StLoua. MO 

,CA 

TX 
.TX 

Tokyo, JP 
TofDfMo, CN 
Tiaey.CA 
Tueeon.AZ 

Vtetoito.TX 
Watoul Craek. CA 
WOThMQlDn, DC 

Ywmo.CA 
Yume.AZ 
Tot 

Oemw, CO 

BPaao.TX 
Eugene. OR 

Jabt Jabt Jabt Traatfer 

Year AbeMibed Craatad Traatferred Lacatioa 

Yowl 1 0 0 
Yewl 3 0 1 LerwiM. WV 
Yewl 0 0 1 Omaha. NE 
Yew 2 1 0 0 
Yawl 0 0 1 Ft Worth, TX 
Yawl 0 0 1 Omaha. NE 
Yaw 2 5 0 1 Omehe, NE 
Yawl 100 0 2 Ctooago. IL 
Y a w l 0 0 1 Oarww, CO 
Yewl 0 0 1 Ft Worth, TX 
Yewl 0 0 1 Houaton. TX 
Yewl 0 8 1 Larado.TX 
Yawl 0 0 1 LoaAngatoa, CA 
Yawl 0 0 n OfVMtw, NE 
Yawl 0 0 1 Reea»Sa.CA 
Yowl 0 0 12 Secremanto. CA 
Yewl 0 0 1 Son Antorao. TX 
Yawl 0 0 2 Sen Fianeowo. CA 
Yawl 0 0 22 StLoua. MO 
Yawl 0 0 1 Tucaon.AZ 
Yaw 2 06 0 I S OfTMhft, NE 

Yaw 2 0 0 41 StLoua. MO 
Yaw 3 2 0 I f Omaha, NE 
Yewl 1 0 0 
Yowl 2 0 fi 
Yew 2 1 0 fi 
Yawl 4 0 fi 
Yaw 2 0 0 2 LJranto.LA 
Saa Appai 
Yawl 2 0 2 RaaanhaCA 
Yaw 2 1 0 fi 
Yaw 2 2 0 fi 
Yawl 1 0 fi 
Yawl 1 0 0 
Yawl 0 0 2 Vaneourar, BC 
Yew1 0 0 1 Danaon, TX 
Yewl 2 0 1 EiPeao.TX 
Yawl 0 0 1 Ft Worth, TX 
Yawl 0 0 1 OfTM̂ ML NE 
Yaw 2 2 0 0 
Yaw 2 1 0 0 
Yewl 10 0 0 
Yawl 0 0 1 OflMlfM, NE 
Yawl 1 0 fi 
Yaw 2 3 0 0 
Yaw 2 2 0 0 

023 0 404 

Yawl 1 0 0 
Yawl 3 0 2 PBiaelalB.P 
Yew 2 0 0 0 NUtoaRocl;.AR 
Yewl 0 1 0 
Yawl 2 0 0 
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EfTects on Applicant Carriers' Employees 

Claatificatioe Camat Lecstiea 
Joba 

Yaar Abdithad Created 
Jeba 

Traaaferred 
Traatfer 

Loeatioa 

Waifciwy OMparvtoora (Cewt) Eugana. OR (Cont) Yaw 3 3 0 0 
Ft worth. TX Yawl 0 2 0 
OrandJet.CO Yawl 0 2 0 
Houaaon.TX Yawl 5 2 0 

Yaw 3 0 0 0 
KeneaaQiy, MO Yawl 2 0 0 
KhmNh Fala, OR Yawl 0 2 0 
LBaVegea,NV Yawl 0 2 0 
LoaAngatoa.CA Yawl 0 4 0 

LuA*t,TX 
Yaw 2 2 0 0 

LuA*t,TX Yawl 1 0 fi 
OeMendCA Yawl 1 0 0 
Omehe, NE Yew1 0 4 0 
Pine Bluff, AR Yowl 0 0 .9 
PuaWe,CO Yowl 2 2 fi 
Raeo««a.CA Yawl 0 1 9 
Sacramento. CA Yaw 3 0 0 • 
Sao Laka COy. UT Yawl 5 0 fi 
SWI AiiiofMO. TX Yawl 2 0 fi 
StBoMon, CA Yawl 2 0 0 

Yaw 3 0 0 8 
WicNtoKS Yawl 0 2 0 
Totoi naiiuai/ Bupmnrton 43 34 20 

Oanwar, CO Yawl 1 0 0 
Yaw 2 0 0 7 

Eugana, OR Yaw 3 2 0 0 
Houaaon, TX Yawl 1 0 0 

Yaw 3 17 0 0 
Kaneeaaty,MO Yawl 0 0 
LoaAngatoa CA Yaw 2 3 0 0 
PinaBhJff.AR 

Xg^mt A l i ^ ^ a a ^ t e l laiaaa^Mw • a^^to OT^^M I ^ W I W n f l M f l 

Yawl 1 0 0 PinaBhJff.AR 
Xg^mt A l i ^ ^ a a ^ t e l laiaaa^Mw • a^^to OT^^M I ^ W I W n f l M f l a 31 0 7 

Signaimon CoOon. CA Yawl 
Dalea.TX Yawl 
Eadt, CO Yaw 3 
EaatStLoua.tL Yawl 
Eugarta, OR Yawl 

Yaw 3 
Yaw 3 

Houaton. TX Yewl 
Yewl 

Kanaaa COy, MO Yawl 
LaaAngaiaa, CA Yewl 
MoilaQang Yew 2 
Oatoand. CA Yawl 

Yew 2 
Ordwoy.KS Yaw 3 
PInaBkjff.AR Yawl 
Raeo««a.CA Yewl 

Yowl 
SanAntono.TX Yowl 
Sen Franeaoo, CA Yewl 

1 
0 
0 
0 
0 
0 
4 
1 
0 
0 
0 
0 
1 
0 
0 
1 
1 
0 
0 
1 

BPaao.TX 

Oanwr, CO 

CA 
.CA 

NL«aRod(.AR 

Council Bhifh, IA 

Kanaaa coy, MO 
Counol BkiOa. IA 

.MO 

Counol BkiOb.lA 

Cound BkiOb,lA 
Counci BkjRi, IA 

,M0 

Cound Bkilk, IA 
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EfTects on Applicant Carriers' Employees 

Claatificatiea Carraat Lacatiea 
Jabt 

Ywtf Abolitbed 
Jobs Jabt Traatfer 

Created Traatferred Lacatioa 

(Caat) I Franeaoo. CA (Cont) 
tCKy.KS 

Tueeon.AZ 
Uiee.KS 
Tot 

..TX 
TX 

,CA 
BigSpnns, TX 

,1L 
a,IA 

a.TX 
M iia n tl a i A i \ / 

C M o ^ . l L 
Chickeaha.0K 
CiniBn.lA 
CflSa^^Ae. KS 
Corpua Chnali, TX 
Cound BkiOa, IA 
Cound Oiawa. KS 
OaOiwtTX 
DaieaTX 
Oai Rio. TX 

CO 
,1A 

Dunoan€nid. OK 
Ounamuir. CA 
E. St Loua. IL 
EsotoOrowe.lA 
B P a a c ' i ^ 
Bko.NV 

Eugana, OR 

Fremont NE 
FtMedaon.lA 
Ft Worth, TX 
Qaaaourg, IL 
(Satoaaton, TX 
(SrendJet, CO 

HvCnpsf), TX 
HMvn9, TX 

MnMt, OR 
rt.KS 

.TX 
,IL 

.Wl 
aiCifltafMn Ctty, MO 

iCOy, KS 

Yewl C 0 
Yew 3 1 0 
Yewl 1 0 
Yew 3 1 0 

49 0 

Yew 2 5 0 
Yew 2 12 0 
Yew 2 20 0 
Yew 2 0 0 
Yew 2 0 0 
Yew 2 1 0 
Yew 2 0 22 
Yew 2 2 0 
Yew 2 0 20 
Yew 2 0 21 
Yaw 2 0 0 
Yew 2 0 3 
Yew 2 0 0 
Yaw 2 4 0 
Yaw 2 0 5 
Yaw 2 21 0 
Yew 2 0 10 
Yew 2 7 14 
Yaw 2 0 10 
Yaw 2 17 10 
Yew 2 1 0 
Yew 2 0 17 
Yaw 2 17 14 
Yaw 2 1 0 
Yew 2 1 0 
Yew 2 11 42 
Yawl 5 0 
Yaw 2 12 0 
Yawl 12 0 
Yaw 3 17 0 
Yew 2 0 4 
Yaw 2 0 40 
Yaw 2 15 10 
Yaw 2 0 1 
Yew 2 0 0 
Yew 2 26 0 
Yew 3 17 0 
Yew 2 5 0 
Yaw 3 4 0 
Yaw 2 10 0 
Yew 2 0 4 
Yew 2 32 0 
Yew 2 74 0 
Yew 2 20 0 
Yaw 2 0 0 
Yaw 2 1 0 
Yaw 2 4 0 
Yew 3 32 0 

21 Omshc NE 

ToBaNagoieMd 

TeBa 

ToBa 

Toi 

HcimQion, KS 

419 



EfTects on Applicant Carriers' Employees 

Jaba Jabt Jabi Traatfer 

datiifieatioe Carraat Lecatta to Year Aboiithed Created Traatferred Loeatioa 

Tralnraen (Coat) Kanaaa COy. MO Yew 2 13 0 0 
MngmSa.TX Yaw 2 0 1 0 
IQamtoh Faia. OR Yaw 2 0 0 20 ToBaNagoaatod 
UOranda.OR Y u r 2 1 0 0 
Ldtyoaa,LA Yew 2 3 2 0 
LakaChahaa. LA Yew 2 0 0 0 
LaaVagea, NV Yew 2 11 0 0 
liveraa, LA Yew 2 0 0 0 
LoaAngatoa.CA Yew 2 0 13 0 

Yaw 3 100 0 0 
Yaw 2 1 0 0 

Merye«4to,KS Yew 2 3 0 0 
MwiphM, TN Yew 2 15 0 0 
MnpoM, I A Yaw 2 1 0 f ToBoNegeietod 
MonfM. LA Yaw 2 0 1 0 
NUOtoRoek. AR Yew 2 37 0 0 
N«npft.lD Yew 2 1 0 0 
Noftfi Plstti, NE Yew 2 0 4 fi 
Oetoend. CA Yew 2 1 4 0 
OeMey.KS Yew 2 0 10 0 
Ogdan. Ln* Yew 2 0 15 0 

Yew 3 23 0 0 
Om«aa, CA Yaw 2 2 0 0 
Patoatna.TX Yew 2 13 0 S3 ToBoMigaiatoa 
PaMn.lL Yew 2 0 7 0 
PhowiK. AZ Yew 2 1 0 0 
Pate Skiff. AR Yew 2 3 17 0 
Pocatolo,IO Yew 2 5 0 0 
PoptorSkJff.MO Yew 2 0 0 33 ToBoNegoiatod 
niiaOiraai at Yew1 3 0 0 

Yaw 2 0 aa 0 
PortotoCA Yaw 2 20 0 0 
PiaK,KS Yaw 2 0 M 0 
ProMao, IL Yaw 2 0 0 0 
Piwo, irr Yaw 2 2 0 0 
PueOto, CO Yaw 2 43 0 0 

Yaw 3 10 0 0 
Qumcy, IL Yew 2 10 0 0 
Rano, NV Yowl 5 0 0 
RaeMaa,CA Yaw 2 0 20 0 

Yaw 3 12 4 0 
S. Monfl, Yew 2 1 0 0 
&MraffMfllD, CA Yew 2 0 0 0 
Satom,IL Yew 2 0 SB 0 
Satna KS Y«v2 0 0 0 
Sao Laka COy. UT Y J W 2 00 10 5 loBoNegotetod 
San Antono, TX Yew 2 25 0 0 
Saatoa.WA Yew 2 0 i 0 
ShiwvpovL LA Yew 2 5 11 0 
Sifritfn t̂o, TX Yew 2 0 0 31 ToBoNegeietod 
SPWIW.NV Yew 2 0 11 0 
St Loua, MO Yaw 2 27 0 0 
StPeU. MN Yew 2 5 • 0 
Stockton, CA Yew 2 31 fi 30 ToBoNegeietod 
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EfTects on Applicant Carriers' Employees 

Lacatiea Year Aboliabed 
Jabt 

Created Traatferred 
Traatfer 
Lacatioa 

Trainmen (Caat) ii,CA(Cont) 
ir/Toyah.TX 

Teytor. TX 
Taawkena.TX 
Topaka.KS 
Troup. TX 
Tueeon.AZ 
Tuouffwirif NM 
Tytor.TX 
VenBunn,AR 

,TX 
B.TX 

Wwm Spnnga. CA 
WInOaid, KS 
Ywmo.CA 
YumcAZ 
TetrfTa 

AMrjndato.LA 
Beaumont TX 
Eugana, OR 

OrandJet, CO 
.TX 

• Cay.KS 
a. LA 

Oatoand. CA 

Porttond.OR 
ProMao, IL 
SecierviefaD. CA 
SenAfltono.TX 
^* — I A 
WfalWfWPQn, 

StLoua. MO 
Stoetaon.CA 
Telel' 

Yew 3 
Yaw 2 
Yaw 2 
Yew 2 
Yew 2 
Yew 2 
Yew 2 
Yaw 2 
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APPENDIX 
The motma jobs abolishsd snd jobs crsstsd ars prpjected for clerks, non-egrsement emptoyees 
(except dispatchers), end dispatchers in Denver, Omaha and St Louis: 

Clarka 

Present Count 
Denver 403 
Omaha 796 
SL Louis 975 

2,174 

Jobs Abolished 
Veen 90 
Year 2 206 
Yeer 3 63 

359 

Jobs Created 
Yean 5 
Yeer 2 3 
Years 0 

6 

Non Agrtamant 
(Except Dispatchen) 

Present Count 
Denver 425 
Omehs 2.268 
SL Louis 320 

3.013 

Jobo Abolished 
Yeerl 231 
Year 2 193 
Yeer 3 0 

424 

Jobs Created 
Yean 46 
Yeer 2 2 
Year 3 0 

46 

Diapatchers 

Prssent Count 
Denver 321 
Omehe 210 
SL Louis 0 

531 

Jobs Abolished 
Yean 56 
Year 2 M 
Years 0 

144 

Jobs Crsated 
Yean 0 
Yeer 2 0 
Years 0 

0 

With regerd to potential transfers of these emptoyees. Applicants have concluded that they will not 
be abto to detenriine the location of certain l(ey fadlities until after approval of the/NP^^ This 
is based on a belief that once the merger has been approved. Applicants ¥rtH be able to negotiate 
with vartous states to obtain economic incentives in exchange for locating or creating jobs within a 
particular state's junsdiction. Until the negotiations have been completed, the economics 
surrounding the locatton of thv*, key facHittes cannot be adequately analyzed. 

The emptoyees listed above an the principal emptoyees whose tocation will be signiftoantiy 
influenced by the results of such negatiattons. WKh respect to these emptoyee categones. 
Appltoants are eble to estimate the number of jobs that will be required to execute the post-merger 
plan of operations, but are unable to detennine where they wK be tocated. The positions listed 
above, net of jobs abolished crsated, are sut)iect to being tFBnsfened to some other tocation. 

In order to estimate the eosts and benefits associated with the merger. Applicants have assumed 
that the emptoyees mentioned ebove will be consolidated in Omaha and SL Louis. This is a 
simplifying assumption and was not intended to imply that the positions wW ultimately be tocated in 
either Omaha or St Louis. This assumption wes based on the economics that currentiy exist 
witiiout regard to what might change ess result of negotiations. Applicants believe that the 
economics could change dramatically as a result of prsviousiy mentioned negotiations. However, 
any economic incentives arising from these negotiations wouW result in s reduction of costs end/or 
an increase in benefits. 
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EXHIBIT 14 

DENSITY CHARTS 
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S.P.C. and S.L.RY.Co. 
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ari^H Surface Tran.portation Doard 
S r i P "" ' f 'Vith ĥom Henri ? Z J ' 

f n U ^ ^ d i S r e . ^ ^ ' ' " " ' ^ ' ' ^ 

the h.ef for 

Opinion for the Court flJed by CkiefJudga Et»VA««. 

C S x ' " ' ^ ^ ; ^ * J ' { / " ^ ^ effort by î aA Tranaportation, Inc. rcsXT") tn imni "'""^ 

CSXT aought to abrogate terma of exlatirg collective barwrn' 

C A T I S M U P J ! t ^ ''Zd 806. 814 (DC 

"•S.C. I nd47 «.d the ao.:.lled "New York Dock Zai^ 

ni S ?cc^^m ^y^T^f'^^^^oklyr. E. Dial Termi-
n t j J . \^^' york Dock Ry v 
Umt^ Slataa, 609 F^d 63 (2d Cir. 1979) (New vTk Dock). 

. - S ' ^ Q " "^^^^ '̂̂ oTX'ratea the protectiona of the Rail Pas-
aenger Service Act. 46 U.S.C. J 665. which providea S a i " 

C " : r r , " ^'"'"^ - P P - e ^ t th^ 

protective arrangementa ahalt Include . . . ,uch proviaiona 
aa may U neeeaaary for .. the preaervatlon of rishta 
privUege.. «,d beneni. . . . under exl.ting collect ve baj: 
gaining î reementa. . . * "eciive oar 

iTITI; I!!" S^^""* ^^"^ t^'* court have made It 

SST^ S f r ISC-approved trar^tlon. s" 

1984) (4rz>A;.- Executive,, B87 F.2d at 814. Tha queatlona 
1 X t ' ^ K ^ ' ".̂  '''"^'^ «U0llahed aeniority 

^ ' ' " ^ that are ^3ect to 
j S T i l T l T * * ' " "̂ ^ ^^*»»th«. the changea p«,pcI3 by 

operationa that had been approved by the ICC Th. r«-. 

•nd we can find no error in tbe agene/a Judgment. 
'•riI!lL'*lJl!"f '•^"ta In thla caae b over the meaning of 
righu, privilege., and benefit.." for the partiea .gree th i 

^ o ^ t S ^ T " r ' " ' " ' i r r " * thi, deflniUor ŝ lSr; 
protected, .ave for modification, achieved through collecUva 
b«|galnlng. The Commiaaion held that " ^ 1 5 ™ vShU 
privUegea. and benefltV meana the W i e d taddJ2 of 
•mployment, or Wnge benefiU' . . . and doea nS K u d e 

oy$., Inc. and Seaboard Coaat Line InAtui vt,. 
Docket No. 2890S (Sul^No. 27) (No^ ffi iSs)!?^^^"'* 
daci»ian), reprinted i„ Joini AplTduVAl^^ 
of the applicable atatutory pr^LonVJ^VaZicLl 'tet 

s> 

t-



•f" 
I -•r 

' .I 

Is 
-3 
3 

& o S S 2 - ^ ^ ^ ^ ^ ^ ^ - - overtur. the 

" ' '^^'^' f^^i^ ,^^^ "Pho'd^. the 
'"n, to effectuate an I c S n I . ^ v . T " * 
found that "mergin^^thViSS^t? eon-oUdaUon. The ICC 
w<« produce r e a U r a d e „ ^ X ^ m , - " ^ ' ' ' i '"t̂  

poaed ch«,ge, andihe effectJluJ* "f'™' '*t»«en the pro-
tion fo«r,d t l be in th. pu Jfc K i t . 

deSSd"" the peution for review mu.t be 

I- BAcacaouND 

«i2^^7'rn:nf"S:'^r^^^^^^^ of vanou. 
geneaia In the ICC? IMO HIM , ̂  the ICC CSXT had (ta 
U.n to contro/^tSo" a^u^'j';',^^^^^^^ 
Corp^-Contrvl—CheeMi^t,. "O'aui* companlea. 5„ CSX 

the operaUon. of the ra!ro.d «.K.iS ^°^">^^ Over time, 
rne. <-Che..le"> a r ^ d X ^ J ^ c ^ ^ ' i V ^ ^^^"^ ^y'^nx. 
("SCLI") were mergS toilihn? ^ ^ ' ? r '"^'"trie., Inc 
CSXT C S X T h . ^ S i n e d ' S J l I / " ' ' ' " ""'^'y-
worWorcea throughouT^^ ônT ô?thT^^^^^^^^ '̂ f"'""' l<^y eon.Ututo CSXT *^ °' the former railroad, that 

mere* Act ("ICA") wu im^rfJ^i. ' '"t-nUU Com-

STB. S.. Pub. L. No. JM rS"^"' '̂ "'t'""' the 
„ the Termination AcTl 2 ^ f U t ^ i '^*^ ^ "^n«« 

before January I low In'^^..* Vrovid^ that „„ti,rt ,ri.in» 

"tenement ICA We ^.u^it »'7f^!', 7 * " ' h . pr-
wre ontinued by the ICC Te^|" J'̂ '̂̂ f̂ *""* 'CA 

forrier r̂ ulroada—the P.m.- "cume. on portion, of four 

( " B W , W e a t o l * l ? ^ , . ' „ J t a ; ' L ' ( ^ ^ ^ ^ ^ ^ ' ^ l ' 
and Ohio Railway r'CAn"i D T ? Cheaapeake 
.nd Potomac R^rwly'^(^?pi?),'' 1 ' S ' C £ ? S " ^ H ' ' . " ' » 
corrbine train operation. J*ri.t *^SXT decided lo 
e-atern portion o tT^;^^^'^^^! , ; : ' '^ °n the 
of the former RP4P wJT and PAn '""tiguou. port;on. 
B&O Coiuolidated D .Wet' CS^fi ^^"f"' 
the t«l„ erew e,np oyee. wor,S7iJ7r"'* ^ 
diatrict on mergedVn^o" tv Z f r . Sr'nTr"""*^ 
neer, and a wp«-.to lirt for'i!SZ7n 

CSxVtd"SjrX̂ e'̂ SS'̂ ^̂ ^̂ ^ •̂̂•̂  
the former raUroaS comtit^n* ^''^ 5«̂ «Hng r ch of 
niority rulea lr, the CBT?«1 ? ''"trtcl. The aa-
that ^rk Sthat^geJmrSc"ST""^ ""f""*! 
•e. With aem" . r . - y u u £ ^ ^ ^ 
CSXra prrpoaed fmrtim«.u»i •»™«n«ent. Under 
operauoi S T ^ '^^'ZTA^^^?^^'^^^^ »' 
engineer or trainman to ntaft a b ^ i v ^ ""^ 
elated dlatrtet, r e g « S « ofwh^t^!?.?^"'?'^ the con«rf|. 
the boundwS. of tt. ^iSo!?Jj'^'t^* f*"̂ to,y within 
tion. "npioyee a raUroad prior to ronaolida-
proc^ediTu'JdirV^^; ̂ T t l ? ; ? ' Com.i,.on...n..t,, 
New York Dock, 3 6 ^ T S ^ i 7*J*c9v% 
uni'j.. of it. Intent to conî iM I • ""tiee on the 
iU affiliate S r . ^ X ^ ' . ' ^ r ^ 
implementing agreement ̂ n^^- .t'̂ "'* t̂  negoU.te an 
the union. i r S ' Z T ^ M ^ ' i ' 
matter waa; eferred to arbSnitlon..?! 'feement. the 
the Â ,.„ York Dock rulw v l ? v r^** < 
78. ^»«' Coc^ 360 I.C.C. at 



o 

in 

•••I 
. 4 "3 lî 'î  "^r«-

"• f * rule, toiplem;^?''^'^ a " ' ' f " ™ J of A f „ 

nU") re„,.ed for the 5:mii.2S'";wP^'^«'^"- hene-
CSXT. propo,ed change, to t?e CBA. "Whether 
VIghU priwlegea, and bencfii " / . ^ ^ r T i ' r ^ e W ' ^ ' t e d 

^nc, (Apr. 21, 1995) (O'Brien Ar»> » Trntup., 
The union. peUUoned ' '"^"""^ ^'3! 

ver.feu.eaibitrVto^rdVciln ? ' " ? ^ ' ' ' ' " " ' ' ^ ^ ""d re-
CSX Corp. - C o X L S X r * " ^ ; and RLE, 

I'in* Indiu. Inc Pil.n.. n 7'̂  and Seaboard 
27) (Jur,e 8. 1995).'r;;'^^^^ ; " ^ " ^ ^ ' No 28906 (Sul^Na 

the Comml.,ion to SidVA?'.'"''"* "^""t. 
Jurther. to find that C^Tp^l,;^''^'^'''' finding; and. 
dW not undermine prot^ ..tt'^'L'^!*"**" ^ the CBA^ 
*« PetiUonof CSXT. CSXT-^BL 'f'^'^''^' ""'^ benefiu." 
i^nii*/ Tmnep Uni^ eit ^ *>/Locomotive Eng're ami 
27) (June 9, 1995), raprintadin 

arbit«to,-. findLV^it^k f̂ '̂ ' ^^C HU.U1„:3 
tra^ operaUon. (n thi new conLuJl?'^^^ coordination of 
trict wa. linked to ICCapprov!?^"'*"*'* Eaatem Dia-
Mona, See id at 8 ^^S^T^ J ""'l «»ntrol tranaac 
Commia.lon upheW t h e ^ ^ ^ l ; ' ' /"^T 231. Seconrtle 
""•ntlng -g^inenta of M S ^ I ' that prior l^pT. 
•ccomplUh the coordin.il^ .T u. ""'u that CSXT 
Labor Act ( " R I ^ ' / b a « a i l * LV 'tJ'"""' thrtjugh Railway 
|x««d change, involve . d S ^ t T ' * * ' ' ^ " ' " ^ ^ X T , p^^ 
^"•t to Which .he .rior . ^ t ^ t i - ^ d ' ^ ^ ^ ^ ^ ^ ^ ^ 

nprinted in J A 233-36 TI. n 
•Pplying Naw York Dock ru^e ^ T T ^ ' ? " '''""'d that 
with the pmie,' prior imo^m^riS. '̂̂ ""^ tomporta 
occaaion.. CSXT h a , ' c o Z K S ^ L ? ^ ^ ^ ^ 
t « 7 of the fonner raliroaS. JmL ^fh . °" 'u ,^^ the terri-
"nlon.. applied New K t J T C f 1̂ ''''"'o°''J""<'n '^'n the 
CommlMion found that S X T ' ^ I T ^ " . ^ ThW, the 

ICC-approved t^nMcS^?. S e CC^^ii: V T " " ' ^ 
t 'SXr . propo.ed chanre. aw» ««» 1 J i fo«nd that 
from the employee. ^ ^ ' e ^ Z ^ A '̂ ^1''*.̂  "'•33. 
th. .eparateVnloity d / . w i ""^^^^F of 
benefiu. See id at U J^JZ^. v ' P'̂ «»duce real efnclenev 
ICC datanninadtSat ciff.t'** th? 

menu or IHnge benefit - J j ^ i ? " . ! . " ' ' ""'•'"'^ 
237. The Con.ml..|on conduH-H^ ? .u^' '»^''««' «>« J.A. 
-•ue in thi, caae do „ T f i ? t i S i ^ ""̂ ^ P~^*""" -t 
PrivOege,. or beneflU " a. thL . , P"''*'^ "righu. 
cnangea of the type that o i . 2 t e S h* 

--y^^^^^^^^^^ -'ona-peuuon for 
review In thi, court. then iiled a peUtlon fo^ 

•n . - e ^ ^ * a » 8 

for the abrontlon of terj, J , . CBA* "'"^ •"o*« 

1!1^27.28. . r n t h i a e o ^ V ^ f ^ ^ d e ^ r n t ^ U ? 

' P P r ' ^ Z l L m l Z T ^ * ' ' ' ? ll'"^"-' p.rt. ,h.t. carrier In . J ^ 

•"other law. ( n c X " fiur.T! m'̂ "' f""'*̂ " So" ^ 

ft 
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731 ST ATE COMMENCE CO. SSiON REPORTS 

Mr Harrison also testified th. 
CxjnimissjoD would cssentialiv prcsaibc 
Before the Senate Committee on Inters; 
Sess. 34 (1939, emphasis suppUed): 

he was assummg that the 
^'JTA conditious CHcar̂ ng 
Commerce, 76th Q^ng., 1st 

T l l T ' " ^ So ̂  0- . i n u r ^ t . C o » . c a t C o m » . ^ J ^ l ^ 

C . « ^ o » , . o w h * . t h . , . u U K , n t y , b u , „ . d u p u : . - <hc «,1^<1. • . . ^ 

of benefiu »r><J protenHJO*. »cneau)« 

WUl be proterte.. ,nd the opponumty U) elmmute ^̂ me b.<l tituiUoo. ,be rTm^H 
triniporuiKw in*flui>e •HI be MiUbk "'uiuoni u, the rmi.n>«<l 

'"ocmitd «n<j »crrr.j^ . « U K iwjrA] Thu ijreemeni h « been 

- K . no, p^„..e .be C o L ^ f Z ^ t r n , " .Tbi tlTotTJ'^'^'' ^ 

::r^r:rfirrr/~-^ 
Agrceme-.i of 1936 • • • . ' Southcfn 157-58 Waihington 

"iig mc oauncc struci by Q.ngress m facilitating consobdatioas and 

pmiopic. the W « h t „ ^ A ^ « ^ „ T ^ ^ (oOo. the 

6 l.C.C.24 



MISSION REPORTS CSX CORP.-CONTROL-CHEiSIE AND SEABOARD C. L. I. 739 

t he was assuming that the 
h:. WJPA conditions (Hearing 
tc Commerce, 76th Cbng., 1st 

uoifmiioai made * * * nilrasd Ubor 
Commerre Comî iaioa (hall hive the 

u for the proieftioo of Ubor. Tbe 
! by the railroadt • • • . 
LC X> Uy down Ihe tpecinc, detailed 
Uiion. but >wr wert much of lhe opinion 
Jd undutihuaiy Jolkri vAiai w€u le ht 
1 agrtemeni thai ncn*> exist! bttMteti 
I ' labor uni./ru I. provides a (chedule 

rwi.' Se proicned, (he pubiic interest 
»jme bad fiiua.ioot ui Ibe railroad 

House comminee who handled 
i that the Committee mtcnde<i 

F) Thu ajree.Tieni bat been 
lU approval in the Rt<k Uland att, 
Committion hat been afTirmed by tbe 
,t uted no. only etubUtbed thji 
r merjer but tha. Ibe Ung\ajt uted 
jpon the termt of lha. apcemenl if 
ploy«e» affected by any coiuoiidatioo 

affedcd employees should "be 
m the so-called Washington 

.8. 
in 1940 is also significant in 
faciLuting consolidations and 

iMnguMfc with a modiTicatioo ai lo 
86 Cooj, PJCC 10,189 (1940). 
^m, iufira. at 1S« •ConpoMMB 
itutory provitioa wouW foOov the 

protecting employees. Rep. Vlacent Hanrin ôn proposed an amendment 
that would have prevented the Commission from approving any 
consolidation that would result in employee layoff or displacement or would 
impair the terms of any CBA. The Harrington Amendment would have 
read (84 Cong. Ret 9,882 (1939)): 

frtnidtd. A<m«wr, ii^t ito aueh tranaaetioo thall be 8ppro««d by the CommisiioB li lucfa 
tnotactioo will retult ui uoemploymeiit or diipUeeinent of enployee* of tbe earner or 
cunen, or io the imptirmeot of exictia| eraplcj/ineoi h|iitt of uid employees. 

The Supreme Court has described the effect of this proposal b 
IILEA, at 14i 

Tbe Hamogtoo Amendment thut ioiroduced § sew pioblem. Uotil it appealed, there bad 
bceo tubctaotiaJ apecraent oo the need for coawjlidatioot, together with a rerofniooo that 
employeea could aod tbould be fairly and equiubly protected. Thit araendmeai, bowever, 
threateBed to prevent all conaol'jationf to which it related. 

This poiL'-.tial for barring all consolidations was avoided by 
subftituting for the Harrington Amendment the language contained in th:. 
scc/jnd sentence of Section 5(2)f0, that the transaction will not result in 
employees of said carrier • • • being in a worse position with regard to 
ihcu- employment.* See Maintenance Employes v. US., 366 US. 169, 174 
(1961). The Court found, in Congress' rejection of the Harrington 
Amendment, a "dearn * * * understanding that compensation, not 'job 
freeze,' was contemplated' as the appropriate avenue for employee 
protection under the 1940 Act. 366 U.S. at 176. The reinsUtution of the 
•job freeze* provision of the 1933 Act was thus rejected on the basis of the 
cxpcrie ice of its deterrent, if not prohibitive, effect on merger*. 

Thus the 1940 Aa opened up nev. -̂ oportunities for rail carriers to 
consolidate their facilities on their own terms ,>vh Congress urging the 
Commission to promote, rather than diaate, the process. The potential 
adverse effect on Ubor was dearly recognized and Ubor was protected in 
the manner they requested TLe vehide for protection was, in cffeo. 
Congressional endorsement of the WJPA requiring that the protection 
afforded by that agreement be mandated for all railroads, signatory or noL 

Referee Bernstein commented on the effect of the 1940 Act in his 
1966 decision b Docket No. 14L He noted lhat WJPA had instituted t 
procedure for overcoming *rules arrangemenU* or CBAs and permitting 
consolidations to proceed. In his view, nothing had changed with the 1940 
Ad Labor was still free to insist on CBAs, but barriers crsated bv those 
CBAs could be overcome when neceisary to permit cor.soIidationa. I»e 
observed (at 228)(emphasis added): 

6 I .C .C Jd 6 I C.C.34 



740 
I > ^ . T X C O M M E COMMISSION 

l-t^-e penod preced.njcnaamcni , h . „ w, 
w b « b , r o « M y ^ ^ ^ ^ -

«hc rule. . r r a „ ^ „ „ ^ ' ^ ' ^ 

-Maicranet by rail,„,<, ona„:za„o 

C. Consolidations and Ubor H n. ^ ^ -^^^^ ^cftvffn 70^ a/,^ 

because d u r ^ ^ t h a V ^ o d i l l ^ ^ P**"' ' ^ f̂̂ -̂ccn 1940 and \9V) =.c 

condj!;^n?l ^ authorized 1 , "^P^" ' '^ '^ of Congress 

tn the great ma .> n f f i , . c - . ' " ^ ' ' ^ 
'^bor appears to ha^r J n [ t •^^^"^ disrupuvr cff . . , ! 

^ ^ ^ ^ ^ 
a^cncd m some UBasutTr, ^ 5 ° ' ° ' " ' o n m So.'tMem. I t i T ^ u ° ^ *̂  
Nevertheless, l a b ^ ^ ^ ' ^ ^ H-̂ U dcscribT^ ,n " f ^ ^ ^">= 

looor manacr.m.-. 'nsu^ng litigation. 
Nevcrthcltu. libor I 

V obligarion to impose labor 

the b c g , ^ bavr 
.^NVasbngton . 

t si f • ^ '̂952). a 
t tw. Some provisions of ^ 

n c ? ^ ' ^ ^ ^ fashioned b ^ 

— harnUess b c c i u s c ^ | 

* I C.C.Jd 
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aloitn.nce by railroad labor oijaniiatioot 
rule* apeemenu and the ;ob ownertiu-

••4 tbat the Watb.njtoo A r̂eeiBeni ^ 
buiory of Sectront 5(2)(0 or 5(11) ^ 
oy Conjreaa, or anyone etee. to abroptt 
".-^JT"; artd Ihe Washtngicn Agnetnenft 

tween 1940 and ]980. 

between 1940 and 1980 as a unit 
a, rail management and rail labor 
isus on the respective rights and 
m approved a consolidation or 
iriies earned out the consensus 
the Transportation Act of 1940 
cd the apparent will of Congress 
cr to unpose Ubor protective 
>ions, with mbor variaiions, b 
e«2"c too great, the ICC was 

•^^4, the disruptive effect on 
Handled through WJPA-typc 

ining* provisions of CBAs were 
le "Washington Agreement's ' 
asuig. Thus the Railway Labor 
aiodatcd during this period, as 
^y. Southern. RLA rights were 
describe the ensuing litigation, 

•re able to readi a workinti 
plishmg ICC-approved mergers 
framework underwent changes 

:ory obligation to impose Ubor 
ommission developed standard • 
'From the beginning, we have 
r 'he Washbgton agreement.* 

/ .82 I.C.C. 271,280(1952). 
J at 88. Some provisions of 
t̂s of conditions, fashioned b 

257 I.C.C. 177 (ISM). The 
on was harmless bcc^y« the 

6 I.c.c.Jd 
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railroads had already complied with the missing provisions of the WJPA 
before presenting the case to the agency. Southem, at 160 '* 
,10 TT«: "S^ case was our response toRLEA v. United States, 
339 U.S. 142 (1950), where the Supreme Court found wc had erred bv 
mterpreting SecUon 5(2)(f) too narrowly wiicn we failed to follow a WJPA 
provision. On remand, we bdaded the full protections of WJPA 
Similarly. Southem grew out of the Supreme Court's bability to detcrmbe 
whether we mtended tc indude Sections 4 (notice), 5 (negotiation and 
arbitrauon) and 9 (lump-sum separa ion allowance) of the WJPA b our 
condiuons. ;?ai7wavLaborAssn v. U.::, 379 US. 199 (1964). On remand, 
wc dedared that wc did intend to irdude these WJPA provisions b oS 
merger condiUons. Southem, at 164-66. 

During this period, there were a great number of mergers and 
consobdauons of railroads resulUng b massive adjusunents of the rail Ubor 
force. These adjusUncnts were handled under the negc'iation asd 
a n ^ ^ ^ V ! ^ l ^ ° ' ^ of the WJPA, .s bcorporated b the conditions 
attadied by the Commission m orders approving the transactions. The 
vast majonty of these adiusunenu were made without resort to RLA 

KSfciH^'^ "P"' "^l* ^"''y modifications of collective bargaining agreements being made. Most of the dianges were 
thV^r^I-^^^u (or No. Orleans) negoUationvSThTnJ^ 
the more difficult issues bemg dedded by an arbitrator. Nonetheless, the 
parties did not resort to RLA Section 6 noti^ leadbg to RLA barSibc 
procedures, but rehed on the procedures contabtSb the C ^ i m m K f 
^ t ^ Z " as separately agreed to by management and labor. Thie 

We have endeavored to cxplab how tlir RLA notice and 

l C C ^ ^ r ^ ' ° ' ^ . ^ ' ' aocommod̂ icd to the panicu!^c^^endes"f 

Keteree Bernstein. As RLEA has asserted b this procccdiniL echoinp 

Oie Railway Ubor Act* But how far docs the Section 6 do^ oiin° 
^ . ^ i ! r : ! f " ^^"^ "°"«^ '° P«™'' " biposed setSmen^Sy 
arbiuauon of issues mvolnng • 'selection of forces'^d 'assignment of 
o S r S t ^ ! . ^ A' "^ '̂̂ î yof Section 6 noUccs under 
Outlme of Oral Argument, 3. This is a reference to the same itemTb 

" TheOmmiaaoa ofwo impoted the OkUAcmo cooditioot in caeca iovoMot ont. 

(denvtng from U>e Alo,. Oriewt, eoaditioa*) aiid le«M. ud iT«ek.« h r ^ ^ ^ T , 
Uie OkUihotna cood..K«t). u expUioed «t /lCfi4. a ^ . T J ^ S T ^ ^ 

6 I.C.CJd 
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•Ml=ai„„''^t?'"°" " ^ ' " > ^ » • well haw Mowed the rjbr.c of 

icrm^ however, is not well defmed. It must ext̂ nH k-^T^^.u 

a w any consoUdation of the funrnŝ .̂̂ f ^ " c l e ^ T g ^ ^ ' ^ • 
vv JPA procedures make it possible " rauroaos. I7 e 

cond îo!: ^ 9 ^ " ^ ^ c c 2 r " ' ° ' ' r • « ^ employee 

-nu would be en.,.led to ^n^oi^^r^^^'Z^^'^^ 
woiUd be within the authonty of a Sect«o 4 *'"'°"'y P " ^ " " 

At Referee Berottein tuted in Docket Nc '41 . i r » 
•<*icved by reducing employment bv tbe cnmhL, . " ^ ^ to be 
or more c.xT,era - a m ^ T Z i ^ 2 " T " " " " " o^^, 

U.e bar™, ^ ; . ' ^ ^ ' ^ ^ r l ' i r n . : : n u ^ ^ . i ^ i ^ * Ajpeement aerves tiui pî poae • • • • »»« i>e««ary. Tbe Waihinftoo 

^;«^A..art,.t„i.on. - P n i l l 1«T t h T L S m T ^ r L ' ^ 
contol.dat.oc of forcet, effect changt t n T ^ ^ ^ ^ ' ' " ^ ' ^ * 
«»ĉ *r been „.,.cd m a SectKW 4 pro^edioT* TlS S ^ L , ^ eondibon. had 
.rt.tratora d.d oo. make tuch cha^^TSZ: i S ^ h ^ "ntttpreted at ^nd.atin, U-t 
- r t ctuinge. wete m.ade and „ « ^ c , ! ^ ^ " P^*^** '̂ <«'n« • that 

6 I ecu 
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our current condition;. Section 4, 

wcU have foUowcd the nibrit of 
nployees" when administering the 
)lidations. The scope of those 
t must extend beyond the mere 
of employees, ami mdude the 

tiactual righu. Southern and 
:raiisfcrrcd from one railroad to 
oviiions b TBAs. It was also 
ts were modified b order to 
•mbimng raihoads. See Southem, 
: been "dove-tailed' or anothe 
iitrator. We can assume that the 
gularly taken place despite CBA 
ât wouid be necessary to permit 
of two merging railroads. Th-

tfc any certamty from the record 
matter (beyond those b the Ust 

ors agreed to or imposed upon 
necessary to pemit the 

ition of those projects that 
j^PBmc that the procedure did 
ictlLng of rates of pay, rules or 

nnulalini lu <̂̂ » yori Dock employee 
the definition of •.rantac-iion' thould 
merger ornu at Ibe •conjoiidaiioo of 

. employeet afTecied by tuch delayed 
•-d change* in CBA temonty provuioitt 
or, 
3 141, a. 228, "At -Jje tavmp to be 
on and ra.ionalai.ion of wort of two 
^rgeri and aajuitiUont, a meaiu to 
Tie ntt wat necettary The V/athingtoo 

tune the Cooimissioo reviewed an 
aaiemen. of Referee Hamt u tbe 
ot whether a earner could, thiDugh • i 

pay, rule*, or wortong ooftdittont bad 
could be inie-preted at indicating that 
'.dt »a equally plautibie reading k tbat 

VS. 

working conditions that are normally determbed through RLA bargaining 
Nevertheless, as we have described, contracts covering these subjects were 
evidently changed without resort to RLA procedurtx The degree of such 
change was apparently left to tbe parties b the bargaining process and the 
experience of the arbitrators. 

While it covers a Uter period, tome guidance may be gleaned from 
CSX Exhibit L Addendum A to the CSX Comments, covering some 95 
transactions m which implementing agreements were reached, either 
thiough negotUtion or arbitration. The exhibit bdicates that changes 
iavohong conuacts, induding the transfer of an employee from one carrier's 
CBA to another carrier's CB/*, have been regularly made without report to 
the RLA process. Changes in ruies and working conditions, bowever, were 
quite mbor. Changes b pay did occur, but rarely. We believe this may be 
a fair representation of the .%opc of the negotiation and arbiuation for 
purposes of establishing an implementing agreement under WJPA and our 
conditions that occurred b the 1940-80 period.* 

Thus, it appears that the overwhelming majority of employee 
adjustmenU arisbg from ICC-approved consolidations b the 1940-80 period 
were handled without resorting to RLA procedures, but ujoer the 
mechanism established b WJPA or bcorporated b our conditions. As wc 
have bdicated, there was some litigation over the respective rclcs of the 
RLA and the ICA, and we will briefly describe several of the more 
significant cases. 

In Brotherhood of Loc Eng. v. Oucago tt North Wertem Ry. Co., 
314 FJd 424 (8th .Cir. 1963), ceK denied, 375 US. 819 (1963), the union 
and the railroad agreed to apply ti:e WJPA conditions ir. connection with 
a proposed merger. The Commission spprovcd the agreement The 
merged companies wshed to consolidate rail yards, an action that woidr 
affect conuactual seniority righU. The union argued that RLA applica. 

RLEA atKiU (Outline, 74) Mt Uie offer of Ufetinc •i ttritioo* cootncti ia •even] 
metgen (fiom 1959-69) is csfaaage for a nght tt> Bxme wort and eopioyecs aaywbetc ia 
Ute combuted eystem deatoactratca tbat tikere wu oo rigbt to move esiptoycea under 
WJPA I f • • • Uie imilrowk Utought UK ICC-impo«xJ conlitiooa gave Utea Utt right to 
•ecomptah Ukeae tnufen, wlijr would Utcy b ^ provided Uic emftoyte* lUetiate 
prottmoar Outlioc, & Tbeie are aeveral antwcn. Fuw. tbe aRritiaa «»HittoM wcit 
oftea oot very axtfy to tbe nfliOMil. Ste fenntytvanie Jt Co.-llttrier--Httir Yartc Ctnirml 
K Cc., 327 I .CC 47S, S44 (1966Xtttritwo cooditioaa con SS atillioa Jc« Uiaa Nett 
Oritmi oooditioot); aad CSX Reply 13-13. Secoad, Ue caiployea loA aay fight lo 
diaOeage (be move bcAm aa ufeitntn. 'nunl, Ibe mom aeed MC be directiy cauaed by 
tbe eooK>UUtiaa (oiovemeat withia oae nilnwd amp<y to e«t coan WM ptmtntOy 
I W h . Ute raUroMk aootetimet gained beoefitt Uiat woild wwnat offering incicaaed job 
pnxectioa. aucb at tbe aettkaeat of btiptioa,« ia Ibc M C of Ibc Oiuge Book. 

6 I.C.C Jd 6 I.C .C Jd 
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• F.2d 431). -Congress blended 
sc method for dctcmimng the 
JUt of mergers." 
••aitway Company, 436 ?2d 841 

fI971). a pre-merger 
•n Iiad been approved ov the 

The court rcjccjcd that claim, stating 
the ICC to have ju.-vLdiction lo rtcscn 
solution of labor problems ari^Jng dire 

r- ^j^'"'^ ^- f^'orfolk and West-
(6th Cir. 1971). fl/? d on other grounds 

by a later agreement S « r S c E H ^ " ^"^ violated 
argued that^e nghts flot ^ '"t^""^ ^ = ^^'"^^ 
and hcncr are to be de^SSfed bv Sb", -^n barraimng agrecn ent 
Railway Ubor Act.* 4 3 6 F 2 d ^ M 4 T i " ^ r " provisions of the 
th= railroads' argument (436 p i T a t ^ of Appeals isagrccd *iti: 
I.C C. to effectuate proD<^ m.r ' ,7^. authonty vested ir. the 
authonty to a d j u s T w o r ^ K c n J t C l .̂ ^̂ ^̂  ^ '^'"^"'^ ^ 
• • V lAjppL ĉation o f T ? : ; ^ ^ , ! ^ ; ' ^ ^ - - ^ -

"̂̂ •̂"̂  rjc:ro"̂̂ T.e-̂̂ ^̂̂ ^̂̂ ^̂̂ ^ '° 
of 5 11341(a) of the InTe statT Commc "."^°P-i>,°° ^^^^ t̂ sentence 
Interstate Commerce Commission i^deT ' .fiS". .«"^onty of the 
we havt mdicated, w T T r T Z u ' ' " ^ ^ P ' " cxdusive.* As 
Ncvcnicless. th«e d Z s " L 1 °° * ^^^l(a). 
Commissions a u L n ' m1̂ .̂ n,.?..r dcdaration that ihe 
v̂o cardinal Pomts w e ^ ' v c ' t u S ^ a W "(^^^ 

Commission faaLtate consoLiZH^n nf^K ^ " ^ ^ t̂ended that the 
Congrea placed m this^^n?^ h?nH ,K "f"'"" ' ^^'^"^'l-^; (2) 
TT̂ csc cas^ conf innTurTcw^af^t^ / ^^.^ 
c'̂ borate plan for promoti^ 

307 151 0>b Or 1,62; 71., « ^ , 

P Z ^ ^ " ^ -loî îootT 
tenong FXA Sect̂ oc 6 H O I K ^ After nego.«t> 
VPj^uoo •.lb ibe ICC o ^ n n , of t b T ^ 
-wort^ngcondiuont tn tb. . ^ , . C , K » T V 
« ^ found tba, tiut approve ^KI oot 
P ^ e d u ^ Ota, ute Comm«,oo-. - .Tutr. . 
<^rrtde Ute a n u - i ^ j u ^ p , „ ^ 

^2 (I960;, b a U ^ cong«a.K>o.j policy, exr 
^ f o « r ^ e f r o e „ , aaiK^al mUro.. ^ " " ^ . ^ 
Act, and obaervin, Utat 'Coogre. h « acted oo Ute 
by emiHovee* will .1.^ » T ! _ « w « on tae 

Co V BrDt>ierhood of Rallmad 
^ tbe corutruciion o/ » new riU 

t̂ peraiional rturgej by lorraJ 
Jnjta Ul wurtjng •.•on îtrani by 
ndered the mlraad* filed an 
< '̂<ft* and included changea 

.pprwTd the appijcatioii. The 
'ng a Knie lo enfonx R I > 

"ihor.ry over mergen djd not 
-»-IjGu*nJia Ar. under Uteae 

* A," »' Co., 362 U.S. 330 
u the Inieruate Gommercs A«, 

« . acted oo ^ No"»-LaGuaiUM 
by employee. wUl aiao ,«ter an efToeni natx;^ t u r ^ . ^ J ^ ' - ' P - m * 

« I C CJd 
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14 431): 'Congress btrnded 
• the method for determining Jie 
ly out of mergers." 
1 Railway Company, 436 F2d 841 
(04 U.S. 37 (1971). a pre-merger 
on had been approved by the 
that this agreement was v nlated 
and the railroad. The railroad 

a collective bargaining agreement 
ation under the provisions of the 
Coun of Appeals disagreed with 

5): "The authority vested in the 
••ould be rendered ineffective if 
•.h fair compensation did not exist 
•or Act * • • would threaten to 
ire, should not be applied. ^ 
d prindpally on the f rst sentence 
rce Act, "The authority of the 
Jiis subchapter is exclusive.* As 
; r-- decision on § 11341(a). 

iry declaration that the 
^liuusivc confirm and support 
: (1) Congress intended that the 
he nation's railroads; and (2) 
c tools necessary fcr such task. 
:ss would not have proposed an 
solidations (while providing the 

) K Co V. Mrolherhood of Railroad 
nvotved tbe coiutntctioo of a oew fail 
roui operational change* by acvtral 
•rr cttangea in worting conditioai by 
Oi foundered, tbe railroad* filed an 
ational cbtnget aad included changea 
ittioo approved tbe appbcalioa. Tbe 
tnjouiuig a ftrike to en/orcr RLA 
'^' authonty o*w mergen did DOI 

l̂onv-Laauartlia Act uad4r theae. 
cago A N V. K. Co., 362 VS. 330.-
»ed in tbe Intersute Coouttem AO, 
tbe RLA and the Norrifr-LaGuaidia 
aoumpuoo Uiat coUectrv« bargaining 
road aervKX.' 

CSX CORP.-COJnUOl^CHESSIE AND SEABOARD C. L. I. 745 

necessary protection for those most affected, the employees) and then 
prevented fruition of the plan by requiring the cidbaustion of RLA 
procedures before consummation of the desired transactions. As we will 
explain in the next yction, we believe that Congress intended that there be 
a balance struck between the rights of employees, particularly those rights 
set forth in the RLA, and the national neeid for raU consolidations. In our 
view, these needs can be aca'mmodated, without causing one policy to 
override or eviscerate the other. 

THE PROBLEM TODAY - OUR RESOLUTION 

A. Introduction. 

We have described a relatively harmonious world ag relationship 
between management and labor when implementing ICC-approved 
consolidations for almost forty years. Since 1979, however, labor 
management and the Commission have been immersed in litigation 
involving the role of the RLA, the ICA, and the Commission's conditions. 
The curren! proceeding i7s but one example. The reasons for this 
deterioration are far from clear but this record indicates that there have 
been two major changes that have contributed to the current state of 
affairs. 

The first factor is the 1979 mdusion of Section 2 ("rates of pay, 
rules, working conditions and • * * collective bargaining agreements * * * 
shall be preserved") in our New Ybrfc Dock merger and consolidation 
employee protective conditions. While mandated by ( 11347, labor bas 
apparently ascribed a meaning to Section 2 that there can be no 
modification of any terms of a CBA in connection with an approved merger 
without resort to RLA procedures. Not only would adherence to such a 
requirement effectively bar almost all consolidations (see discussion above 
in Southem and Bernstein of the need for modification and the 
impracticability of R L \ procedures). RLEA argues (Outline 3, 14) that 
compliance with Sections 4 and S ot WJPA (included in Section 4 of New 
York Dock) permits changes in CBAs conceming selection of forces and 
assignment of employees without serving RLA Section 6 notices. (Note that 
Section 6 only applies to changes m 'agreements'). Apparently labor's most 
limiting position on Section 2 was adopted by several arbitrators in 1981-83 
(RLEA Outline 9).° For its part, management was of a view as exi->ansive 

" la tbe tlirec IT-NAW oooaolidattoa eacea cited by RLEA, Ihe aibitraton reh\aed to 
traatfer empkjycca (rea ooe agrcemeat to aitotbet, ictyiog priociptOy oa ScctiOB 2. 
N'wcnbeleac in cacfa of tbe Uuee CMCC, tbe aitoiuatoi* weat oo to alter Ibe Kaioriiy 

(oootiaucd...) 

6 I.C.C.24 6 I.C.C.ld 
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«s labor's was restrictive, I e nor 
Se«,ons 4 and 5 authorize m t̂difi. 
to effect an approved Uansactior 
management rcgaring Section 2 
fwtercd considerable htigationov 
agreements under 511347. 

The seu)Dd factor is our 

• ^ f ' ^ 2, procedure, under 
^ of any and aU prorisions of a CBAS 

' t ^ f ^ ' " Pê '̂ ons of labor and 
>. wcla.uon to Section 4 and 5 have 
appropnate scope of unplementinf 

te1^r".,Tt^^?^'^^^'f°"°wedby terpretatinn hv ..k;. . . Matne Centra! m 1985 ^ d X iziteZi^f ^""^ by 
deos.ons. Typical is the view of rti 3 ^ ^ ' ' ° ° arbitrators of theS 
here: 'According to the I C C ^ D ^ ^ ^ ^ ^ ^ ^. ^ \ ^ proceeS^ 
from all legal obsudes preventing o ^ ' , i j - ^ ^ ^ i ^ « t r a n « 3 

4 o .̂Ncw V k « c o n ^ J o S ^ S 

^"'^ mterpretation. h e ^ r . ^ ^ " ^̂ ^̂ Ô" ̂  
"^ '̂̂ ^^ essentially no cff^- , „ S " ' ° ° of contracts under 

ovc:rtdden if-unpedefsj e ^ a u a t ; . " i r ^ ^ g ™ , ^ ° ' ^ CBA can be 

B. Section 2 - /Vw^nw^ C£L<r. 

adopted th. U n ^ ? o ? s l S ! o f ^ f t?"' ^"'"d whe 

coUective oargainir^ and other riS^;-^ conditions and all 
-bsta. .v . conte.t1hat we t . ^ e ' ^ V n 'd" ' " ^ " ^ - ^ " - t ^ S 

>vuJ first consider R r P A - °° '^'^ 
assumî ig WJPA permitSi mcSi^^io- n /" '"" ^ ^ « ^ that, even 
of forces and assienmen, ™ f °^*«^"nicnts Lmitcd to S^IP^^ 
eolation of 1976 l ^ \ : ' t ^ T a t r t l^t'L^'th" 

Cage of I t . " ' ^ O"'̂ -
a bistoo' (ui the Urban 

"C—CDo Unued) 
';;°«^««« to permii mKg„tK>o of UKT rr ^ 

^ " P n , a co î̂ ct ( ^ n l i r * 
' ^ • ^ .ha, Uie phATT^fT*"*^ 

.mendnteo. l u S r . « 7 o u : r ; ^ " ' " - P^^^^ev^' 

X » ^ K . ' 

7 * J ^ ' ^ vtolaied aectioo 2 by 

. " ^ ^ V ^ " " " * --..gnnen, of 

V 

iCCOd , 
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iding Section 2, procedures under 
f any and all provisions of a CBAS 
disparate positions of labor and 
relation to Section 4 and 5 have 

ppropriatc scope of implementing 

n in DRGtV 'm 1983, followed by 
rctation by arbitrators of these 
)mmittee in the CSX proceeding 
§ 11341(a) insulates a transaction 
•cding effectuation.* In the other 
:lcar" (from Maine CentraT) that 
.tcndes between Sections 2 and 
•c resolved in favor of Section < 
preservation of contracts under 

id any terms of a CBA can b; 
the merger. 

at we did not intend wher. wc 
•w York Dock at the beh .st of 
^ working conditions \nd all 
d then dcsaibc ihe substanOal 
tion docs carry, 
cntioa which suggr.st5 that, even 
agreemenu limit'-d to selection 

th?. powc- wfs lost in the 
o, Section 2. K L E A Outline, 

: has a history (in the Urban 

Mass Transportation and Amuak Acts) and has never been .Held to have 
tuch meaning. Moreover, the absence of any relevant commeni during the 
Congressional agency and judidal consideration of the 1976 arnendment 
belies any sû êstion that Congress intended to effect such a dramatic 
reversal of the course of labor relations in the railroad industry. 

In the 4R Ad of 1976, Congress amended ̂ t is now { 11347 of 
the Interstate Commerce Ad to require the Commission to impose labor 
protective conditions 'no less protective* than fl) those 'heretofore 
unposed* by the Commission; and (2) those 'esubiished pursuant to* 45 
US.C. i 565 or the AmUak Act. Among the conditions esubiished by the 
Secretary of Labor under the Amtrak Aa were what became Section 2 
("preserving rates of pay, rules, working conditions and all coUrxtive 
bargaining and other riots') of the New York Dock conditions. Tbe history 
of the 4R Ad amendment and tbe resulting labor conditions is extensively 
set forth in Oregon Short Unt - Abandonment, 354 L C C 76 (1977); yVew 
Ymk Dock Ify. - Control - Brookiyn Eastem Dist., 354 I.CC. 399 (1978), 
360 I.CC. 60 (1979); and New York Dock Ry. v. U.S., 609 F.2d 83, 88 (2d 
Cir. 1979). Wc set out the spet'nc history ôf the language of Section 2 
(originating m the Urban Mass Transit Act) in our brief to the court of 
appeals m the Carnen case. The court did not reach this issue. Camert, 
at 574. Norfottv & Westem has atUched a copy of our brief to tU 
comments, adopting our pleading on this issue. We will atUch our 
argument (at 30-40 of N&W Exhibit 1) Appendix C to this dedsion and 
refer readers to thar for a full discussion of the meaning and effect of 
Section Z** As we demonstrate there {see summary at 5-6 of App. C), the 
language of Section 2 cannot mean that modification to CBAs can be 
achieved only by resort to RLA procedures, because the language has never 
meant that. The great change in labor relations claimed by RLEA could 

nto Uv. NAW wort force. Thu WM 
;ob» thai thu violated lectioa 2 by 

Je» decBwo (at 13). Referee SidlJea 
t>ock conoertung •atBgnmeoi ol 

n • .electioo ty%Um whicb may lead 
'nler * Idem. 
xtxAtnt. ntodificatjoo* of CBA* for 
wi t of foitet* are pennitted even 

(ooo tinued-.) 
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"(.jeociUajed) 
Seetioaa 2 ami 3 r.' Akw Yott Dock are recpooaivv to expitm natatory puo<latei.~ WJPA 
WW adopted b/ tbe 1976 •nKndoieat m it wat inteipretcd tad applied al tbat tiaae oad at 
lbat lime it wai aot oonaidered a vcbide for affcctiag CSA and RLA rightt eteept for tht 
very lioiited purpoac of "aekctioa of forcea * aod 'aaBgnineat of eaployeea.* 

a. No conflict berc betweea WJPA aitd Sectioai 2 and 3L . .a«- .'<.; ' • ^ 
** We do ibia partly ia tbe ioterect of relieviag tbe icadcr, but alao becauae wc auy 

no longer b<>vt tbe eoo/Uct witb RLEA tbat we bad oa thif ianc at Ibc tioc of Ibc 
litigaroo. RLllA appcan to have shifted itt ground (ac* stpra a. 12) aod wc hive 
oiodif.ed our poiitiaa a« welL 

6 I.C.C.34 
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v K ^ ' ' ' " " ^ " "^^Patcd by 
^of the 4R Aa amendment lhat 
ingress refer to the Amtrak 

;ct the change in labor relations 
"'ru L Amtrak conditions that 

- |by the Commission) under this 

not have been miendcd bv Congress 
the panics, m light of the sDcnce of . 

Wc v.'Hl briefly discuss one a 
was not covered m our bncf-why 
conditions at all if » did not mtend tr 
asserted by RLEA^ The spcof.c ber 
went beyond those in the 'terms unw • ihv th.r-
secuon [11347] pnor to Febrwy ^Wl -llS S Commission) under this 
by the agency aiid fiie coiST^ ^ " ' ^ ' ' ^ ^ 

protectiv^^^nM ^ o p ^ ^ ^ ^ - ' ^ ^ 0 ' - ^ were the snt-year 
C o m m i s s . o r c o n d i t i o n ^ S T c W , ' I ' ^ i . ^ ^ ^ y ^ pcnod under 
provisions to benefit c m p W « ^ ^ ' ^ ^ ' ' 0 ° burden of proof 
V Hod^on, 326 F. Supp*^ d l e ^ ^ ^ ^ ' T ^ v "^'^ ^ / ^ W Unions 

from th. Amtrak concLtTo^TuchToaiV ' L T " " " ^"^^"^ 
terminal companies (609 F2d at 89̂  « r / ^ u ^ , ^ ' : ^ ' - ^ " ^ " ^ ^ of 
354 I.C.C a. k Th«e c o m f a i o S o"tJ:^l^Lrfts o n ^ ^ r ^ ' r ^ ' ' 
Commotion's conditions demonsS^^e ^:o t W t^. ' " ' ' ' ^ 
Congress m the 4RAa that the C o m m L i n i n f ^ u "='?"^cmenf of 
as well as its own prior employ^ c^^n î ^ ' ^ ^ conditions 
and, perhaps more s i g m f S i r n o n̂ ^̂ ^ """^ substance, 
of the AmI/ak c o n d i S ^ , ^ ' b ^ ° ° " c^'" ' " ^ ' T t ^= '^'^age 
conditions would provide labo?^Sht^L f ° ° , ' °^ ^ ' ^ Do?.* 
b a r g a ^ over L y mcKli^SL^ of S A ^ ^ C L T ^ ^ ^ ^ 
The court and agency dedsion. O I ^ H T ^ connca,on nith a merger 
and fuliv-dcba.ed c o m p ^ n ^ f ' ^ ^ , ' ^ ^ ^ ; f . " ' ^ T " ' ? * ""^P^^facive 
such a rrvolationary c h L c ^ laLr rehJnn • " ^ '^^^ that 
have escaped attcnuon. ^^""^ " ^^^^^^ RLEA would 

wc w^ c E : : ^ . h t ~ - ' - ^ Section : does not mea. 

n̂ can We believe it has eaJ s L n S a T r ' t t ^ f '̂ 
adequately recognized m our r e c ^ K A ^̂ '̂ ^̂ P^ 
nghts and coUeaive bargaining nghts L ^ . ^ l l ^ J ^ T ° ' "'"^.^'^ 

xr~ tncan-s, at the minimum, tiiat 
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by the Commission) under this 
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idard four-year period under 
le arbitration burden of proof 
ns. Congress of Railwav Unions 
1); New York Dock, 354 I.C.C. 
several other minor benef ts 

Training rights and coverage of 
the ICC in Oregon Short Line 
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unpijse the Amtrak conditions 
1^.^ not without substance; 

t̂ed that the language 
of the New York Dock 

)us leverage by requiring RLA 
in connection v/ith a merger, 
each rcnect a -omprehensive 
ons. It is highly unlikely that 
as LS claimed by RLEA would 

of Section 2 docs not mean, 
ns-̂ , and outline what it does 
ine that we have perhaps not 

The preservation of contract 
means, at the minimum, that 
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thtt particular lefiioo.* Nett York 
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thii burden of proof provuioa 
It 566-67. 
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i 

employees should have the opportunity to bargain collectively over their 
basic and continuing conditions of employment, as contemplated by the 
RLA. In the context of mergers, this means that only those changes in 
CBAs necessary to permit an approved transaction will be appropriate. We 
will expect arbitrators to hold both parties to the contracts that they have 
voluntarily signed. As we have discussed, arbitrators have had the power 
since 1936 to modify CBA.1 to the extent necessary to pcrii-t approved 
transactions to p. ĉeed and have used it jn a manner that did not become 
contentious until the 1980's.'' 

This view of Section 2 is consistent with the respect for labor 
contracts this agency demonstrated in the 1940-80 period. See Southem, at 
165-70. We repeatedly supported the validity of private contracts in that 
decisiotL" Referring approvingly to an earlier decision in that proceeding 
wc said. The report then, can fairly be read to manifest our belief that in 
addition to the applicabl-. collective bargaining agreements, the provisions 
of the Washington Agreement should continue to be observed by the 
carriers m fulfilling the protective conditions wc were levying.* Soutiiem, 
at 168. Wc believe this expreasea the synthesis reached in the 1940-80 
peri()d-CBAs will be respected, observed (or 'preserved*) and limited 
modification will be permitted only when necessary to complete an 
approved merger or consolidatioiL Tnus Section 2 expresses nothing new, 
although it confirms significant rights that already existed. It may be 
considered simply a verbalization or codification of prior rights, generally 
recognized since 1936. Viewed iu that Ught, it is not surprising that no one 
commented when this language became part of the Commission's merger 
conditions in 1079. 

C. Th' otiGW and Maine Central Decisions. 

The second factor that may have upset the balance between 
employees and management ic mergers is our pronouncement b the 1983 
DRCW case, followed by a similar expression in the 1985 Maine Central 
case. 

DRGW involved a union assertion of RLA rights in connection 
with a trackage rights agreement imposed by us as a condition of our 
approval of a merger. We found that the transaction entered mto to 
comply with that merger condition did n.5t involve a change in working 

• We diacuaa below our deain to hmit tbe effect of our d«cu»ioa of Uia aubject ia 
DRGW aod tdaiiie Central 

" £.f.. -We deoiooctxated at early at 1934 a cooccia for tbe preaeivatioa of acoiorlty 
ligbtt aad Ibc fulfilloicat of conuactual obUptioM oo UM pan of tbe canier* Stmikem 
at 15S. 

6 l.C.CM 
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-ntofRLA and, accordingly. RLA 
^ 5). Wc nonetheless ^̂ tnt on to 

n . f ^ T . ^ trinsiction from the 
jnduded that. To the extent that 
„ bargjuning agreements connict 

approved, those conditions and 

conditjons mconsistcnt with any renuir 
procedures were no; applicable (Dec, 
discuss our 'junsdiction under S 1134-
requiremenu of the RLA* (idem.) U 
existing working conditions and coll̂  
wiiii a transaction which wc hav „ - . -o-w^ .̂tiJii co 
agreements must give way to the those conditions 

. The Arbitration ' c ^ r j ^ ^ j m tSe ' ^ ^ ^ o n . ' 
deasion on our Z)/?C7ffpronounccm:.-.v Proceeding based its 

' <iu«*-jud^ exun«oo of the K 

auiln ^ ' ° ' "^"P"^'' F-nted th • uthonty to unniunize an aooml-i , 

Committee mu« «n«,y f^,,^ 

a*e. tbe ICC deoded thai 49 U.S C 

- tbe R ^ y Labor Art and e « « , „ : 
••...e and t̂ mu of i t . . g ^ ^ „ „ ^ J 

' C C | n 3 4 1 ( , ) ^ „ U . e . a t r . « a « . o „ 
'uaiKJo. 

l ^ ' ( / ^ o X ^ ^ ^ authonty under } 
r Ung of the court of appeals S ^ "'^ w^ilict with 

remand. That coun held L h a m S 4 ^ r ^ ^ ^ o n ^ 
a party to a § 11343 transaction ofc^ it!- 1°'^ ^ 'o r e L ^ 
"npede unplemen-.tion of t S ' a l ' S f o T ^ " " " ' ^ S 

rnodify C^A^^bu^t'^^T^^'^-^^'^o' on 5 n341(a) for authority ,o 

.̂ 1̂ -r S?'̂  1*̂ -̂̂- -Violas 
"Jdustry prior to 1980.* "'^ ^̂ Î cvc prevaJe?,^ 

• Ic add.iloo to the iitcia^ ol I tt-Uf i 

Tj/j^"^' ' ' - '^^^rSlyl : . 2:''-'--"-"^.-rt.e 
of Bterrrj and cottaolidatwm. ^ T ^ i to CBAi in , K , 

c c r A J T . •'^ "O* r̂ ilmg 00 Uti. o^anr , ^ 
rnhe rf ]1341(,)j c«mptK)o . OB., 
udxated thai aa i r ^ , , , ^ ^ ^ ^ tnggtrcd wtv . °«=«»ry -nte IOC ba. 

• P " « w for cja,ngu*h.ng or 
(ooounued_) 
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(cootuiued_) 

Our 1985 Maine Central decision involved the appropriate standard 
of employee protective conditions when one railroatl leases lines from 
another railroad. RLA rights were not an issue, but in light of other 
contemporaneous controversies, wc commented on RLA procedures and 
CBAs (Decision, at 6-7): 

It ia (tbe Cootmiiaon'.) order, not RLA * * *, lhat ii to govcni emptoyee-maiMgeffleat 
relation, ia oooaectiOB with tbe approved tnuiaactioa. 

Such a reault ia caKotial if trantamoo. approved by va are ool to be nibjectcd to tbe ntk 
ot Boocoocumiitatioa at a tcault of tbe iiubility of the partiea to agree oa oew collective 
barpitung afi«einentt afTectiog duuigea ia woifciflg oooditioat aecesary to impleaieDt tboae 
traouctioof * * *. [Applying RLA procedure.] it uaaccepuble tnd iacoousteot witb tectiaa 
11341 of ouraet • • •. 

Referee Harris quoted this statement m the Dispatchers av.-ard and 
based his decision on his perceived view of our position. As he stated 
(Award, 14): 

Whatever it̂ y have bceo Uie v:-w prior to tbe IOC dedtioa ia tbe Maine Ceotral caae, it ie 
dear Uut tbe ICC bciievct tbat B Older tupenedet Ute Railway Labor Act piotectioft. 
WhUe it did 001 tuu tpecifieally Jiat Ute utoooustenciea between Section. 2 and 4 of [Ute] 
New Yort Dock oondiUon. arc to be reaolved io favor of Sectioa 4, that cooduaioa it 
iitetcapable. 

We do not today endorse the broader implications of the 
arbitrator's ruling m the Dispatchers aw»j;d, nor do we assert that any 
authority conferred by { 11341 may be exercised without regard to { 11347 
and the labor protective conditions. To the contrary, wc believe our 
authority with respect to the modification of CBAs is defined by that 
Section and those conditions. And as wc have aqilained, i 11347 permits 
arbitrators appointed under the New York Dock conditions as a result of 
Section 4 of the conditions to modify provisions of CBAs *preservcd' by 
Section 2 of the conditions when necessary to permit mergers, but only 
after an appropriate analysis balancing the respective rights of labor and 
management In short, we do not believe that Congress intended that 

*-'ti 
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"(-xootiaued) 
ameadiag exictag eoOectrvc baipniing agreenteott. To Ute citeot tbat tenitt of coOecuvc 
barpmiog ajpveiacaB aad coOectMc baipiniog nghtt do aot tbwan or lubctaatiaDy 
impede Ute approved tnatactiaa, tbote agreeatcdtt aad righti are preaerved. Tberefoit, 
Ibeie it aoote baioiray betwcca i 11341(a) of UK lotemau Coauneice Act aad Sectioa < 
of ibe Railway Liibor Act • • • If leaaibk, tbe tiaMactioa tbould fcaaooably 
aaoouoodate enctiag collective bargaining a(reeaieata asd euOectivc baigiiaing rightt. 

6 I.C.C.2d 
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h-jory of negotiation and ^STtr^tion ' ^ 7 " ^ 'l^^t.on L e s l ^ S 
From this record, it apoc^ thi , ^= P^"^ between 1940-19W1 

"nder RL^ and und:r WjpA u,,htK. obligations and needs 
n«ds of the railroads. V^^ h o t ^ T T ' ^ f ' / ^ ^ obligation. 
negouations posed b> a to ,̂ % ^ w > 'i^"^^"?? '^'^ barrier^' 

sweeping reach of aTarbitrr,, „ °° ^ « wcU as an ur^^^rranted sweeoin^Uch^f i ^ " ' ^ ' 
parties can more eS35 r S S . ^ 
t^at anv cham?J n f r o ,agicemcnt on 
a p p r o v e d ^ ' S ^ f o ^ n ' ^ J ^ ^ ^ ^ ^ ^ l t c 
pnmariJv on the R L ? r " . . ^ '^'^ 
statute. We bchevf "^"^ 

•ower under section 4 the 
-sary changes. Wc as.-;ume 
' to pcnnii the 
= labor's righis to rely 
tonally covered bv that 

-̂ rully followed this I r o J difTlcul, P^th i r tLe Z ^ ' Z ^ ' ^ t ' ' ' ^ 
^ U | e m e n t s m d e r m i n g S c „ ^ , * ^ 4 ' ^ ^ ^ t e ,o go bey'onr genera, 
"P«rts m this are/and i ^ ^ ^ K 
- - P c d e d . fashion a s T e p o ^ ^ r ^ ' to pe r foS 'm ' "^ as 

.--V-

* A third tactor wtuch ma K>V— 
rote a. of art„traJ d e c ^ ' - " H t a u d the problem, .he 19Sy. . ^ " ' 

(continued™) 
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•oorf ofEUctHcat Wortrrt v. ICC, 

(continued-) 

The Comien court suggested that we reconsider on remand our 
rationale that S 11347 of the ICA and Section 4 of the New York Dock 
cooditions authorize the modification of CBAs in light of the Supreme 
Court's intervening decision in Pittsburgh dc Lake Erie R. Co. v. RLEA, 109 
S.Q. 2584 (1989). RLEA supporU this view (Outline, 15), pointing lo the 
Court's statement that 'nothing in the ICA * * * empowers the ICC to 
intrude into the relationship between the selling camer and its railroad 
unions.* The railroads respond that the PALE case, involving the sale of 
a line of railroad to a non-carrier and not a merger or consolidation, is not 
relevant to this case. 

Wt: exempted the line sale a PALE bom the prior approval 
requiremrnt of i 10901. PALE, at 2586. Section 11347 was not mvolved 
and no labor protective conditions were imposed. We believe that PALE 
is factually distinguishable and thai our { 11347 analysis is not inconsistent 
with that case. 

Moreover, wc believe that the posiiion we express today is very 
much in accord with the essential teaching of PALE-tbai the courts (and 
presumably this agency) have an *obligation to avoid conflicts between two 
statutory regimes, namely, the RLA and ICA, that in some respects 
overbp.* PALE, at 2596. The Court spoke of the RLA and the ICA as 
'complenieutary regimes,* PALE, at 2597 1.18, and adopted a construction 
of the PLA 'that would, at least to a degree, harmonize the two statutes.* 
PALE, at 2591. In this decision, we are proposing just such an 
accommodation ofthe two statutes, giving effect to .ts much of each statute 
as is ftossiblc and carrying out the will of Congress to the greatest 
practicable degree. Wc interpret that Coagr.'.ssional intention as promoting 
consoiidation of the nation's raihoada under the iCA and offering 
employees the opportunity to bargain collectively over thc'r terms and 
conditions of employment under the RLA. We believe these goals are 

"(-xootmued) 
862 F.̂ -f tto ( C C Gi. 1988)) oi bad it tbnitt upoa w wbea Ute Court of Appeak for Ute 
Dittrict of Columbia Circuit nited Ibr. oeither dittnct aor cirruit courtt bad juriadictioo 
to review aucb awardt. Uniied TmporuOon Vniem ». Norfolk * Weelem Ky., t n FOd 
1114 (D.C Ql. 1987). Ia keeping witb our deoaoo berc to gr»c arttitraum tbe priate 
retpootibility for achieving a balance between ooOectrve barpiniag rigbtt aad 
cootolidatioa cfTiaeocict, wc iatcad to Imtit our review of arbitral deckioat uodcr our 
labor cooditioat lo lecuniog or otherwiae tigoiTicaat iituet of geocial importaact 
legardiog tbe iateipreutioo of our labor eooditiooa. We wiO aot oveitun aa aw» d 
fairly arrived at ualeai tbe award it tbowa to be inatioaal ot it failt to draw iu c»'.:ioe 
from our labor cooditioat or it exceodt tbe authority repoaed ia arbitiaton ty tboae 
cooditioat. iee Lovtleu v. Eattem AlrHitu. lite., tti FJd 1Z72,1276 (llth Or. lilCX 

« I.C.C.2d 6 I.C.C.24 



rs4 D^TTERSTATE COMMERCE MISSION REPORTS 
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)ns from the RL^ at least to 
i wc consider our § 11341(a) 
idations a -mirror image' of 
descn-bcd in this dedsion or i 
• aa under } 11347, wc arc 
^ J . 

^HK P'^apally on several' 
•luch exempts tninsactions 
'Ptcr 113 of the Interstate 
rom all other law;* (2) the 
: Interstate Commerce Act 
1(3) from the antitrust laws 
apallaw* dearly embracw" 
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- • t* 

exemption from aU other Federal law as the new language was substitutu* 
for former section 5(12)'s *of all of the restraints, limitations, and 
prohibitions of law, Federal, State, or munidpal* ro eliminate redundancy. 
H. R. Rep. No. 95-1395, at 159 (1978); and (3) several Court of ApptiaL 
decisions, induding a concurring Supreme Court opinion ia ICC v. 
Brotherhood of Locomotive Engmeers, 482 U.S. 270 (1987), indicating that 
the Commission had the power to displace the RLA in the circumstances 
present in those cases.*' 

We must concede that our assertio.t of this power is fairly recent, 
as both RLEA (Outline, 4-9) and the Carmen court assert The court 
suted (880 F2d at 572̂  that wc had 'switched our position' on whether 
Congress had given us the power in { 11341(a) to override the RLA, dting 
the 1967 Southem case. In that case, we rejected the railroads' claim that 
the predecessor to | 11341̂ a) 'automaticaUy relieved them from the 
operation of all restraints, limitations , and prohibitions insofar as may be 
necessary to enable them to carry into effect the transactions approved by 
us • • • . • Southern, supra, at 168. See also Chicago, SL Paul Lease, 295 
I. C.C. 696 (1958), died by RLEA, (Outline 4-5), and the Carmen court, 
supra at 571-72. 

The fact that the Commission has disavo î«d this power in the past 
does not mean that the agency docs not have such authority. National 
Petroleum Refiners Ass'n v. F.T.C, 482 F.2d 672, 693-94 (D.C. Cir. 1973). 
cert, denied, 415 U.S. 951 (1974). The agency must, of course, explain the 
reasons for its change of position. The Comien court stated that wc must 
justify a change of position, 'giving • • • independent consideration lo the 
matter.' Carmen, at 572. The Supreme Court said m the American 
Tmcking Association case (387 U.S. 397, 416) that: 

the Cooiimttioa. faced with new levclopmenu or ui light of recootideration of Ute iclevaat 
faeu and itt oiandate, may . iti patt inierpreutioa and overtum pact adminittratrve 
rulinp and practice. 

As discussed earlier, we rejected the daim that { 11341(a) provided 
exemption from the RLA in Southem essentially on the ground that 
assertion of such a power was unnecessary because the WJPA afforded a 

• •>"« I*.' 
• Stt MLE y. CdtNW. 314 FJd 424. 431-33, (8th CSr ), cm. denied, TTS VS. 819 

(1963); Mtfourf Paeifie RoUrMif Ompany tr. tTW, 782 FJd 107 (8tb Or. 1986), cm. 
denUd, \tn &Q. VfB (1987); turibifum Nontum. bte. v. 4XSA, 503 FJd 58, 62 (TUi Qt. 
1974); Nttida y. Norfolk A Wtaem Ky., 436 FJd 841 (6tb Qr.). qjTd en other grotmd, 404 
VS. 37 (1971). Caafart, MLE ». ICC, 781 FJd TM. 72̂ 24 (D.C Or. 1985), imealed am 
other tnmnde, 482 270 (1987) Oadicatiag tbat IOC would have bad tbe power to 
ditpUce provicioD. of tbe RLA if .t bad made appropriate finding of occectrtyX 

6 I.C.C.2d 
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means of overcoming the obstades to i 
RLA. That remains the case as regar 
definition of a coordination as that t-
consohdauon as ihat term has been use 

u L i ^ c S o t T S T n t Z e t ' ^ ^ . ' ^ ' ^ Even as "to those 

i 1134Ua)Tts^t°ii:i m e ' l I L ^ l ^ Z t "aS X ^ J ^ ^ ^ ^ T T ^ 
mduding the RlA r c i n f o r ^ w h a t ^ u " " ^ ^ aU other law 
Uie es^tial s>™metr: o tL^^tat a " I S t ' ^ " demonstrating 
§ lB41(a) to exempt from relort to J l l ^ " ^ - ^ - ^ we now interpret 
resort to R I ^ procedures was previous, 
virtue of WJPA or our WJPA-bascd labc 

In cases which do not come withL' 
Ubor conditions, the spedfics of whidi car. 
necessary for us to asK:n the full mT. "^7 ^ s e e n , it may be 
11341(a)-to avoid f r u s ^ t ^ ' ^ L i^U o ^ ^ n w ' ^ r ^ " ^ ^ ^ « 

n-ĥr̂"-̂^̂  SrH-"F " ̂ ^ ^ ^ 
cen t n e c e ^ to pc^^ ^ i S e ^ a l ^ ^ o ^ n ^ ^ a r c ^ o n T o ^ d ' o ^ 

CONCLUSION 

For the rea.«ions set forth m this dec or arr r^ro„ -A 
pnor deasions and rcversini? and vr,7^,n.Tl u reconsidcnng our 

idalir-ns cthcr̂ ^Tsc imposed by 
nsaction, which fit within the 
•ts defir.ed m W J P A or of a 
nous transactions upon which 
iccticn. Even as to those 

•cedurcs all matters for which 
•cmcd to be unnecessary by 
inditiops. 
•c WJPA or our V- JPA-based 

M now be fore seen, it mav be 

" In Ua,ne Cenmil. T jmt,r,ed o « m d i n i lhe R; , „ 
"t w^uld o i h e r ^ be '..bjene^ to ibe t t k l t no W r - e d by 
prt^ndc for binding .rti.ra.ion 'Under Rivv h o ^ T ' " " " " ' " ^ ' cond„.o« 
generally c U o i f ^ l a. ma;o.. depute. J m ^ h , ^ , ' " ' ^ " ^ " ^ ' " ^ «nclMio^. art 
binding art,:,r,.K>n- ,d ai? n » " " " ' '° of 

minor dispute under the R L A . and. . . r ^„ i - . "u« r>T>e of dupuie to be a 

l/nion. 87V FJd 990, l O C l ^ f2d Or ^ 9 ^ T ^ " ' ' ' ^ • y ^ p . 
» « n . o n the exempt,^ ^ ^ J . ^ «o wnte.iied Uva. 

rely 00 , U J , , „ . ^ o ^ ' i ^ c r f c ^ ^ ^ i " 

thu . . d Uta, I 11341 doL f u r ^ r , " ! ^ " ^ " ^ ^ ' ^ " ^ ° " 
cx^en. p e n „ « . > ^ , ^ U b o T J ^ ' ^ ^ o ^ ^ ' ' ^ " ^ 

6 1 C C.2d 
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ations otherwise imposed by 
actions which fit within the 
> defined in WJPA or of a 
ous Uansactions upon which 
ction. Even as to those 
utoiy language contained in 
cr law* means all other law. 
lid above by demonstrating 
iter. Thus we now interpret 
:dures all matters for which 
med to be unnecessary by 
ditions. 
WJPA or oux WJPA-based 
low be fore seen, it may be 
of our authority under § 
ess." We do not decide 
for a subsequent decision. 
>n is operative only to the 
-action to be carried out.** 
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re reconsidering oin 
rbitration awards m these 
: remanded to Lhe parties 
ince with Seciion 4 of the 
itiations or arbitration, if 

aiue trar^nioru approved by 
iummaiioo • Our condition. 
ige» in *ortjng condition, art 
' there u no re<jLir,meni of 
thai MveraJ couru of appeal. 

i thu type of dupute to be a 
to binding arbitntion and 

tntp.. Inc. *. Vniied Tranep. 
c Uw dftiH to un t̂tled Uut 

•"rmabiag authonty to replace 
Court of Appeal!, wt do not 
t However, in p«lot. 89̂ 1027 

of Appeal. WB. 10 error oo 
modificaiion of CBA. to Ute 
iitlOOt. 

necessary, to reach new implementing agreements in accordance with the 
standards set forth in this decision. 

This action will not significantly affect either the quality of the 
human environment or eneî / conservation. 

COMMISSIONER LAMBOLEY, concurring m part and dissenting in part 
These cases concem the proper rdation and interaction of two 

important federal statutes, the Interstate Commerce Act (ICA) and the 
RaLway Labor Act (RLA).** Although from differing perspectives, these 
statutory schemes foster common public interest purposes: the promotion, 
establishment, and maintenance of safe, emdent and stable rail 
transportation systems. 

To accomplish these national goals, the ICA fccuses on the modal 
operations and transportation transactions of the carrier̂ ; the RLA focuses 
on the labor relations between the carrier and its employees. The 
jurisdictional subject matter and parties regulated arc separate and distinct 
However, their objectives being coincident, the statutes are considered 
harmonious and complementary for purposes of implementatiotL** 

To the extent this deasion achievr« that harmony, I join in that 
effort However to the extent it does not, I dissent 

The matters before us specifically invohr tbe legal interpretation 
of the scope of Commission authority untier {§ 11347 and 11341(a) of the 
ICA m relation to section 6 of the RLA, as well as examination of the 
necessarily rcLned public policy issues."" On rcn̂ a-id, the Commission 
has accepted as the 'law of the case" the D.C. Circuit Court of Appeals' 
luling that S 11341(a) does not permit the Commission to abrogate the 
terms of existing 'collective bargaining agreemen s* (dtA't)." Ordinarily, 
this should remove i 11341(a) from consideration here. Nonetheless, this 
deasion mcludes an expansive interpretation of pre-cmp Jve authority under 
§ 11341(a) ostensibly to mirror and purportedly furnish additional support 
for the construction of { 11347. By doing so, the dedsion perpetuates the 
persistent view of recent years that Commission approval of transportation 

*'49UiC|10101«.* , .aCA);45U5.C|151«.«^(RLA). . 
" natbtirtti 4 Lake ErteK.Ce.*. KLEA, 109 S. Q. 2584 (1989) (PAIZ^ • at 
" 49 V S C 1 11347. 49 U.S.C 111341(a) OCA); 45 VS.C. | 136 (RLA). ' 
" Mre. ef Kailway Cannen v. / .CC. (C^nnai) aad Ameriem TValii DIepaldttr 

AuocUaion V. / . C C (DitpaiOmt) 883 FJd 562 (D.C Ox. 1989) (collectively lefened to 
a. Connoi). 

6 I.C.C.2d 6 I.C.C.2d 
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I' 

r̂oad authority to supersede 
"BAs denved therefrom.* 
Its the major benefit derived 
of our historically-based and 

in raiJ consolidations under 
of the Commission in relation 

transactions under the ICA carries wit 
provisions of the R l ^ and to override t 

In my opinion, this approach ur 
from our efforts here: the rc-establishn 
tune-tested positions on labor protection 
5 11347, and the more limited, neutral r nf ik. n 
to the broader Ubor-man^mcm ^Les etnti^ZTe'' 
contmumg to construct and refine a two-UacTa^Mir-.lV ?^ 
qucstionmg not only whether the proc^i^ ^^L!^ 
under the authority of « 11347 ^ r ^ ^ , * * P ^ °' condiUons unposed 
•implementmg agr^menf OA) ^ Z f ^ T ° K"^' ' ^ ^ i " 
arbitration p^Turesfol^toi^^^^ fj^^'^'^l'^'yi ^'^'^ 
or set-aside the substantive^rSons^f c S ^ A ^ ' f " T ^ ' ^ 

unsatisfaclorvconseouenccsadv^tnn)^,^^.^ judgment, produce 
the Commission R l i ? r ^ / „ % ! ^ transportation concems . 
may furT^^ ^ow l ^ ^ n ' ^ J ^ T . S ' "PP^'^^^-^t'.^^ntentiousress 
antidpatefurtl^rhtigVti^andfr^Ld^ '° 

Circiut ̂ ^ r d ^ m ^ ^ ^ o a a X ' S ^ ^ t : ^ ^ ^ ^ ^ ^ ^ ^ 
provisions of iLxî fincr m A'-: J ^^'"y unaer mc l(_A to alter 

approach, l i t „„um dcdioo tius prcscnl'" : „ „ ; , , , ~ i f ^ 

» p o s ^ a, p r o c . . , , ^ U ^ o ^ l Z i . - c M I'S", o ' l T S S b 

• The mâ mty may have deairtd to no* Indude Uteir vtew. a tti^*r x 
Ute reviewed rectntiy gr«it.^ by Uie Suprente C ^ to p e ^ j ^ ' L c ^ 
Commi«.on oo t ^ p„or oppottuni,̂  J m r t a a l y ^ ^ to 
remaitd from Ute D C Omut See c Z i ^ T ^ f ^ *° •««P» 
March 26. ,950, 8494 U ^ S ( l 5 . ) ^ L W 36Ui T ^ ' '^•' '^ » ^ 

vpon wh^ to p r e ^ the L n l ^ L ' ^ t ^ ' ^ i - I ^ t e T u ; ^ 

6 I.C.C 2d 
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iroad authority to supersede 
BAs derived therefrom.* 
Jts the major benefit derive I 
of our historically-based and 
s in rail consolidations under 
r the Commission in relation 
mbodied in the RLA. By 
.-ack analytical framcwork-
spects of conditions imposed 
X of the RLA such that an 
Jcr the compulsory, bmding 
itions, may effectively modify 
ing CBAs, but also whether 
cs authority to pre-empt the 
continued credibility to the 
3rms the fundamental legal 
onalc here posited by the 
long established collective 

3 my judgment, produce 
y transportation concems of 
Tochement, contentiousness 
-uj^^nt giving reason to 
^^pUensus may otherwise 
em restructuring, 
g the holding of the D.C. 

under the ICA to alter 
nent approved transactions, 
1 lerms of preempting RLA 
Court's ruling, but thereby 

JAs themselves may not he 
CBAs have been ultimately 
simply the idea of doing 

By taking this indirect 
c question as being one of 
)r arbitration requirements 
ider § 11347 ofthe ICA in 

order to achieve an 'implementing agreement* (IA) with labor to carry out 
a Commission approved transaction displace the section 6 notiee and 
negotiation procedures of the RLA out of wfaich CBAs are established. 
Implidt in this procedural preemption approach is the view that if the ICA 
procedural wnditions do supersede those of the RIA, those ICA 
procedures may be used to achieve an 'implementing agreement* (IA) the 
terms and effect of which may abrogate or modify substantive provisions of 
existing CBAs.* 

While the Commission may wish to approach the issues in this 
manner, certain characteristics and distinctions were tninimiy^^ or 
neglected by the majority's analysis. In my view, it is necessary to 
distinguish as discrete subjects the existing CBAs from the RLA procedures 
which give rise to them, much as one distinguishes the resultant end-
products from their proceidural sources. By doing so the process issues may 
be analyzed yet with separate recognition that the existing agreements 
derived from the process can and must be ptcserved.̂ ' Likewose, essential 
to any critical analysis is the recognition of the distinctions between the 
end-products, Le., an 'implementing agreement* (IA) versus a 'collective 
bargaining agreement* (CBA). as well as the dlferences between each of 
the statutory procedures which give rise to each of those agreements. 
F.xamining the issues with these distinctions in mind help clarify, in my 
judgment, the more limited and proper role of the Commission in labor 
protection conditions in comparison with the broader context of RLA 
matters. 

By not taldn^ these distinctions into account, the majority reaches, 
in par* an inappropriate result. On doser srru'any, it becomes evident that 
the majority pursues an overriding vision that both the RLA procedures and 
existing CBAs, previously derived therefrom, must give way in face of 
Commission approval of, and imposition u' conditions on, a proposed 
transportation transaction. Distinctions between the substantive agreements 
and the processes arc suffidcntly blurred, giving the false impression that 
since the ICA procedures may supersede those of the RLA to achieve an 
agreement in order to implement a transaction, of necessity then, existing 
provisions of a CBA may be effectively changed or modified not only by the 
ICA 'implementing agreement* product as well, but also through S 11341(a) 

r viewi on | 1134:(a) ia light of 
petiLoo. of CSX-NS which tbe 
to ̂ otn, opting iattead to acxspt 
and 8V-1028 certiorari (ranted 

rbe grant obviouffy provide, ao 
mate dvpotitioa. 

* Reoeat evideitcc of tbe Coamiiauoa't punuit of pre-emptive autbority deipilc the 
Carmen caaea, it tbe oujority dectttOD ia Finaoce Docket Na 2f9CS (Sub-Na 23), CSX 
Corp.-Cettlrol-ChattU Sytum. bte.. md Ztahoard Coatt Unt Indm. (Ktyiew tf AiUtr^ 
Award) (ooo phat), aerved October 3.1989. 

" At diacuaaed later, preaervatiaa of CBAt (|2 of NY Deek cooditioat) k ool without 
(ubctaatial precetleaL 

6 I.C.C.24 6 I.C.C.2D 
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ll'-

whenever the Commission finds it necess. 
this is legally insupportable and wrong as 

In setting out my vtewi, I divide 
§ 11347 and then § ll>41(a). 

A. 49 US.C § 11347 

to do so.*̂  In my judgment, 
natter of pohcy. 

anaJv-sis mitially addressing 

The central issue sorroundLig J 11347 involves the scope of thr 
Commissions authonty ana Its delegation -xerosed by arbitrators pursuant 
to the condinons miposed.« To the cxicnt the majonty mterpr^tsT 
procedures of 1347 as bemg authonty hm ted m b J c stSpe o^si Stion 
of forces and assignment of employees' f r tbe purposes ^adi iev iW^^ 
implementing agreement* between mana>,- • Ĵ̂ ng an 

approved transportation transaaion, I ar 
procedures is not required. 

The record, precedent and le?ish 
S ' i ^ R ^ I Washington Job Protection iv.x, (wji^A) 

collectively negotiated agr .-ment, ts the bluepnnt for 
achieving an unplementmg agreement relatmr tc 'selection and asfiRrnnen 

i sucTth '^WJ^^^ '°° '^H,"": ,""P?^^ " ordination' defined S ^ -
As sucĥ  the \\ JPA fonns the basis for labo- Dtcctivc conditions fLPCs) 
required and miposed under promions of i >47. TTie LPCs Slve boS 

• « - — • • ' U ^ «U1 

.Taent and labor to effca an 
:e that adherence to R I ^ 

ve history citabhsh without 
-grccmen: of 1936 fWJPA), 

* Under the requirement* of { 11147 r- _ „ 
Voor.i„a,ion- . . n ^ r . are .ho« .1*0., ^ ^ ^ ' . OocTl ^ ' ^ ' T l Z 

Ty out a irinMnion »pprwed 

10 the ICA by Ibe Railroad 
.SUL 65) (1976) codifying Ute 
f before Fefcriury 5, 

«:tigcr Service Act (AMTRAX) 

.nvnKed in reaching an 'implementing agreement' tc 
under the ICA 

" Senior 11347 ww added by the 1976 amendr 
Rrviialization and Reg^Jl.to^y Reform Art (4R Act) 
protection. prevv,u.fy mipa«d „ x j prrvailmg under 
1976 anJ the tenn* ciabluhed under f 405 of the Rail J 
« VS C » 56$ 34 S U L laTT) (1990) 

( G J , " ' ( ^ ^ " ^ ' r * r ^ ' -^^ ^ '<̂ <=̂  2' 0939) (OW/;. OWaAoma Ry Cc Truiuu Atxmdonneni 257 I .CC 177 l\tH41 ( m u i . ^ . J 

V V S 339 142 1 9 « , ^ ^ . ^ ^ v l i W M ^ ^ -
609 F.2d 83 (2d Qr 1779). >^°'* ^ »• f .X 

6 I C C.2d 
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I . ; 

so.*' In my judgment, 
of policy. 
vsis initially addressing 

olves the scope of the 
by arbitrators pursuant 
majority interprets the 
>asic scope to 'selection 
irposes of achieving an 
ind labor to effca an 
t adherence to RLA 

tory establish without 
aent of 1936 (WJPA), 
. is the blueprint for 
lection and assignment 
la^^* defined cases.** 

nditions (LPCs) 
^ ^ L P C s have both 

cujlomarily impoud on 
-k Ry - Control - Prooklyn 

o'.S 609 F.2d 83 (2d Gr 
at lhe distinction between 
.d the purpose and procea 
ul a tntujction ipproved 

the ICA by the Railroad 
65) (1976) codifying the 

(2X0 be/ore February 5, 
•r Semce Act (AMTRAK) 

1938), 233 I CC 21 (1939) 
• (1944) (Okiahomay, New 
Sew OHeani). Southem Ky 
517 1 CC 729 (1963), 320 
'i>ion.'tne-Al>andon.-neni 354 
ajum Diet. 354 I.CC 399 
308 Ui;. 22S (.939); KLEA 
Sew York Dock Ky v. U.S. 

6 I.C.C.24 

nrocedural and substantive requirements. PnKedumlfy, the LPCs set out a 
Wchanism for noUce, negotiation, and if necessary bmdmg dispute 
resoluUon to achieve an •implementing agreement* to eflect the approved 
transaction. Substantively, tstc LPCs mandate a mmimum level of 
compensatory benefiu to be accorded employees whose employment will 
be adversely affeaed by the displacement of employees or rearrangement 
of forces as a result of the plan of coordination. . . . 

because it improperly elevates the stature of a limited-purpose IA to the 
level of a long-term, broad CBA, and by doing so, ne^tes to an 
inappropriate degree the language of J 2 of the NY Dock condiuons. An 
•implementing agreement" (IA) is distina from a *a>Uective bargaming 
agreement* (CBA). Required under fi 11347 conditions, an IA has lor lU 
purpose the development of the mechanism by which respective work forces 
of *coordinating* carriers are to be combined. Generally achieved between 
all affeaed carriers and employees under the auspices of ICA procedure, 
which if necessary indudes compulsoiy, binding arbitration, the lA basically 
outlines the manner and methods by which selection and assignment of 
employees wiU be accomplished and how employees will move from an old 
operaUon to a new coordinated operation at i particular moment m tune, 
the date of dosing or consummation of the transaction. In short, the 
appUcation of an IA is limited in time and scope, addressing uansiUon at 
dosing and the mechanism of selection and assignment of forces between 

all affedcd parties.* , . • n 
By contrast, a CBA antidpatmg a long-term relaUon, is of longer 

duration. It encompasses a broad range of substantive terms uid 
conditions of employment recognized as appropriate subjea matter for 
collective bargaining between an employer and its employees. A CBA u 
achieved through the notice and negotiation process under the RLA, which 
procedures specifically do not indude compulsory, bmding dispute 

*» CooditiOM impoaed uodcr | 11347 lepreaeat a minimum level of protective 
bencnts. However paitic* may oegotiaU higher leveU of benefit*. Ute Commiaaioo 
lecpontibility it to amuic Uut tudt agreemeDl* oieet atinima) ttandartt fequired by 
fUtuu. Noifblk A W. KK. tt. Ntmla. 404 U i 37 (1971). To Uic ertcal that Ibc authority 
of Neifotk A W. Ky. Co. and Ntw York. C A Sl. L K. Ce. - Mtrger. 347 I .CC 506 (1974) 
cited by earriert tuggettt olbcrwiae, it it timply wiooj. Moteovet, itt autbority wat 
efleetively ovemiied io 1976 by Ibc paange of tbe 4R Act, aad it iocoatitteat wilh | 

, It, 
• the lact lhat aoioc tune may eUpte before tbe adveiae impact may oc ouoe 

maoifest, ptovwoo may be made for a exteoded period beyood Ibc effeetive datt of the 
oiTkr autboriang Ihe titntaction. See New OrUani tMen fattaigrr Tcrminaf Can, 2 » 
I .CC 271 (1952); Si. LeuU S. W. Ky Ce. tfTtxat Ltatt, 290 I C C 205 (1953). 

6 t.C.C.24 
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resolution (more comn K; u 
•greement Ii> coordmaS,Th°e'7:^'^I'Tu" ^ '̂'̂ ^^^n') to adueve 
employee can, and do conSue^ °' °' consolidafS 

^^S^ agreement* lie m iS^ S . ^ " ' ""^ ' ""'""^ 
The significant distinoions SaJ^cn ^TT?^ ^ rubstanttve differed 

the Commission in recenVSSo" i^ j j ^ ^ f 5"^ '"^Sm^ed Central.' «icasions m ̂ nwufytvwf** and Southem - IJL 

.uthority'^^; n S 7 t r ^ S S S o " ? ^ : T ^ , . ^ - - - - ^ o . / ^ i , i t r a l 
of regulation under the I C A ^ S « ^ ^ / t"'' ^ " c n a in the scopc 

Under the Uttr,r, the duticTand oWi °^ canner(s) only 
«rncr-employcr and the c^c °s^nr '^'^ *^ ^ 
g f » « f o'̂ t̂he d i s t i n ^ T S , ^ ; a S ° K e s ' ^ ' ^ ^ ^ 
JStr"^'' RLA J * ^ re-cmphasizedT^if .nrt' P'̂ T>o«« of the 
^<tL£ decision.*' i - " « i ^ oy me ĵpreme Court in itt recent 

dif fcrcnt2uX?^n°thcs^tw!2"!! . ^ ' ^ ^ i ' " " Pcrmiu analysis 
iLspeOsofMofthc ' ' y t S r ^ S Z l ^ ^ ° ^ ^ . ^ ' ^ ^ thcprocediS 
m coordination transa.iSS: p^^^Slv " '̂̂  ̂ PP^^''^" 
Commission/arbitral authoritV S f f l r u " . '° '̂̂  of 
of the differing regulatorv rS^, !^ 5 1134/ to adueve an lA. Because 
the ^ D ^ ^ c o n S ^ V ^ '̂̂ "̂'07 sdiemes,T2Tf 

a LCC at 2«5. CJiiceri 
*y - Control - Cent, 

KrmdywOie VaUry K Co - Pur - rrv -r 
• Sotithem KyCo.,aNorfoaSo l o T . C M V ' t '"*' " ^ " ^ 
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Mreements or appUcable sututes*" 360 I.CC. at 84. When adopting f 2, 
lhe Commission noted that it 'appears acceptable to all parties' and 
rcjcacd a labor proposed addition relating to subcontjactint agreements, 
stating that the section, as now written, preserves aU existing agreements 
and, therefore, the suggested language is redundant and unnecessary* Id. at 
73. Confinement to 'selection and assignment of forces* for transition 
purposes does not require that lAs effectively modify terms and conditions 
of employment set out in existing CBAs. lAs may be established, and at 
the same time CBAs may ue preserved. 

Apparently the majority here is not as satisfied with the 'plain 
meaning* of fi 2 as was the Commission in 1979, and desires to assert 
fi 11347 authority beyond 'assignment and selection of forces into apparent 
modification of broader RLA/CBA righU. Although not finding 
'ambiguity* in its terms, the majority attempts to define and construe ( 2 
primarily in the negative; that is, by sUting what fi 2 does nof mean. In 
reality, it appears more an e]q)ression of what the current majority believes 
it should not now mean. Casting ior support to undercut the 'plain 
meaning* of fi 2 language, the majority considers legislative history. 

Unfortimately, that history fails to support cither the negative or the 
affirmative of the premises offered by the majority. As history spanning 
over 50 years has shown, the idea of CBA prcservaUon embodied in fi 2 has 
not caused confusion in prior implementations. Conflia has arisen only by 
virtue of the Commission's more recent adoption of pre-emption views and 
the notion that ICA authority can be used expansively to effectively 
abrogate or modify provistons of existing CB As.** 

In my opmion, the logical, legal premise for broad pre-emptive 
authority beyond assignment and selection of forces cannot be found in 
fi 11347, rather it must ultimately flow from provisions of fi 11341(a). That 
is why discussion of fi 11341(a) has been made a very real part of the 
majority's decision, not to 'mirror-imagt * fi 11347 authority, but of necessity 
to arguably provide the requisite statut sry underpinning for the scope of 

' Pfeaervatioa of agrecoteatt ba. geoeraiiy beea tuppottcd by ttroog precedeaL Set. 
t.g.. a Paid Mridgt dt T. Ky Ce. Control, 199 L C C 588 (1934), Setahem Ky Ck>. - Control -
CenL efCA. at 165-166, 168-171. 

" Primarily tbe otâ ority lo tbe factt Uial |11347 of Ibc 4R Aet refcieaoca f4Q5 ot 
AMTRAK wbidi ia tun icflectt laaguage denved from tbe Uibao Mam Tnoait Act of 
1964 (UMTA) C78 S U L 302) (1964). 

** Tbe caemptioat applied oeie, at aoted by Ibc Carmoi Coiut, oicia cate atuatiooa 
occurring aubsiaaualiy ̂ /Ur Ihc carrien' coetummatioB of the originaUy approved 
tiaatactioot, wbicb uitdctcvt daim of impainncat or acocaaity., Cannot, at 571.S72, The 
Commanoa bat aoted timilar flcfkieacy la pow-cootummatinn carrien' daiaia. Z*t 
OdcateS. P. y. AO. Ky Ce. Uatt (Omaha),29StC.CatTtn. -... 
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process of approving a transportation transaction under the ICA, be it 
deemed 'self-executing* and/or limited to that 'as may be necessary to 
carry out ihe transaction'. Absent apparent ambiguity I, like the majority, 
look to the history of legislation and a chronology of the events at the time! 
In contrast to efforts which ignore or limit the impaa of legislation 
designed to preserve labor agreements (such as UMTA and AMTRAK) 
which language forms the basis for fi 11347 and NY Dock fi 2,1 believe both 
contemporaneous and related legislation are reflective of strong and abiding 
Congressional and public mterest concems for labor relations in the raS 
industry, with particular emphasis on achieving stabihty through legislation 
that promotes union recognition and collective bargaining to resolve labor 
disputes. 

In summary fashion, I will attempt to sketch the legal as well as 
•pubLc mterest" background of my position. In general, the development 
of labor and employment laws m this country is firmly rooted in 
experiences gleaned from railroad employment. Principles derived from 
those cxpenences arc woven into the fabric of labor law and Federal 
regulations. In my view, many events which formed the factual basis and 
panera for such laws occurred during a period of the rail mdustry's major 
contributions to the expansion and development of the Nation prc-datm£ 
the enactment of the 1920 Transportation Aa. 

The evolution of labor law in the U.S. was slow but persistent in 
recopuuon of the need for a framework within which employers and 
employees could meet for consideration and rciolution of disputes arising 
out of workplace issues. Notwithstanding the criminal 
combmation/conspuacy laws, trade and aaft unions were formed. Rail 
Ubor umons began to surface Ln the mid-1800's. With the growth of the 
umons came economic and pohtical tensions. Major and violent strikes 
look place for example, the 1877 nationwide rail strike (later termed the 
Great Stnke) and the 1886 Haymarket Strike m Chicago. Those events 
prediaably prompted both judicial and legislative responses, with varied 
results. Neither judicial dedsiocs nor statutes proved particularly favorable 
loJf^' '^ties. NoU.lly, a voluntary arbitration bill, vetoed in 
1886, was passed m 1888, though little used thereafter.** In 1890 the 
Sherman Aa was passed providing a federal predicate for injunctive relief 
against violent pickctinfc boycotu and strikes." 
t J 1 PuUman Strike provided the opportunity to test the 
federal judiciary's power to grant injunctive relief in aid of interstate 
commerce and transporUtion under the Interstate Commerce Aa of 1887 

* 25 S U L 501 (1888). 
" 26 SttL 209 (1890) 15 U i C H 1-7. 

. ! tti. •-
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organization and collective bargaining." The advent of World War I 
occasioned President Wilson's 1917 seizure of the railroads under 
Congressional authorization.** Tbe Wilson Administration employed 
govemment intervention to prevent labor disputes from impeding the war 
effort In 1918, Wilson established the War Labor Ckinfercnce Board wfaich 
recommended creation of a National War Labor Board whose policies 
proteaed the rights of employees to organi>̂  ud bargain collectively.* 

Althou^ resisted during thr. War and repudiated by some 
tbereafter, collective bargaining policir;s were proteaed by Congress in the 
enactment of the Transportation Aa of 1920." In terminating Federal 
control of railroads and transportation svstem Congress squarely sought to 
take labor regulation by mjunctive relief out of the Courts. Title IU of the 
1920 Act, expanding on the Newlands Act, authorized new voluntary Boards 
of Adjustment (Rub-oad Board of Labor Adjustment) and created a new 
permanent Raih-oad Labor Board (Labor Board). At the same time, the 
Aa inaeased the government's role in protecting rail industry wages and 
working conditions. Provisions of Title m dearly imposed a duty on all 
carriers and employees alike to exert every reasonable effort, and to adopt 
every available means, to avoid interruption of rail operations as a result of 
labor dispute. r'Lgent and prompt dispute resolution were the dear goals 
of Title W '.owever, since dispute resolution dedsions were ntm-binding, 
public opinion was the only force for suasion for acceptance of the Labor 
Boards' decisions. The formulation of labor provisions in Title IU of 1920 
Aa became the framework for the Railway I.abor Aa of 1926.'' The 
1922 Railway Shopmen's strike provided the impetus to legislatively fix 
collective bargaining recognition and rights in the RaD udustry 
accomplished by passage of the Railway Labor Act. 

The 1929 Depression and economic climate of the early 1930's 
focused more attention on the workplace. In 1932, Congress virtually 

* LikewiK, ipccific empioyneiit oood̂ tioDt tucb at boun of tervice foe laO «ot ten 
•eie patted ia 1907 ( > Sut 1415) utd 1916 (39 SUL 721) (Aiaiaaoa Act); wpbeM WUttn 
V. Ain» 243 U.S. 332 (1917). Ia 1908. Uie Fe tenI Employen Liability Art (FELA) ( V 
SUL 65) (45 VS.C. i 51 et te^.) wm paaied. Uter, « Railio^ Rctiientcnt Act of 1934 
(49 SUL 967). (50 Stat 307) (1937) would pre^te IOCMI tcctitity u d ia 1938 UM 
RailrDKl UoemployTBeat Inturaaoc Act (52 SuL 1094. <S 13S.C. f 351 a i ««f.) wat 

• National DefeiiM Act (39 Sut. 166) (1916), and Anny AiipiophatioiK Aet (39 SuL 
619) (1916). . , . y c / . „ 

• Natiooal War Ubor Bcttj^Phitdpka aitd Rulea of Preccdum 4 (19191 
• 41 Sut 4S6 (1920X 

" 44 SUL 577 (1926) 45 VJS.C fl6M63 (1964); ypbeld ia Texat A K O. K. K. Ca t 
MhdefKrCMa,2»lVS 549 (1930). 
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not be r»dily pre-empted by operation of other laws - particularly by the 
immunity provisions of the ICA that was enaaed m fi 5(8) of Title IV of 
the 192C A a contemporaneously with the labor pohdes of Title III in that 
same A a which became the admowledged framework for the RLA in 1926. 

In reaching this condusion, from the cumulative history reviewed, 
certain aspects deserve highlighting Fu-st, although employed in In Re 
Debs supra, and m some lower Court decisions to enjoin labor activity," 
the ICA was never substantively used by Confess or the courts i : • vehicle 
to stabilize employer-employee relations m the rul mdustry through 
devciopment of collecuve bareaining. Apart from the Emergency Rail 
Transportation A a of 1933,* and the designation of a prominent 
(Commission member, Joseph B. Eastman, as federal coordinator under 
that Act, the Commission itself was never called upon to play a role in rail 
labor relations. The historical record is inconsistent with a serious rlaim 
by the Commission that its 'plenary and cxdusive* jurisdiction is suL'dent 
authority to pre-empt the RLA and existing CBAs in order to promote a 
transportation transaaion.** 

Second, raihoad bankruptdes prompted the BankruptLy A a 
amendments in 1933 which fostered coUective bargaining and prcseivatioa 
of CBAs. The 1978 amendments to the Bankruptcy' Code dearly 
reaffirmed protection of existing CBAs by denying either the Bankruptcy 
Court or Trustees authority to change such agreements to which the 
bankrupt carrier is party other than by R I A procedures." If in the eyes 
of Congress, the financial extremis of a bankrupt rail carrier is not a 
S'jffident premise to abrogate a CBA, it is a substantial reach of faith to 
believe Congress granted such authority to the Commission m furtherance 
of pemiissiyc approval of a proposed coordination transaction. 

Third, and most signiiicant, by the coruemporaneous passage of 
TiUe m and Tide IV in the 1920 Act, it is difficult to believe that Congress 
contemplated preemption of Title III through fi 5(8) of Title IV (now fi 
11341(a)). As a matter of sututory construction, the simultaneous 
enactment of Title III and IV does not suggest preemption. By definition, 
fi 5(8) of the ICA could not exempt Title III of the same Aa-the specific 
language is relief from "all other restrainu or prohibitions by law*. It is 

St*, e.g, ToUdo. A. A. A N. Id. Ky Ce. ». Petmtytwmia Co.. 54 F 730 (No Ohio 
1893), Knudton ». Menn 123 F. 636 (D. Minn. 1903). 

" 48 SUL 211 (193)). 
• Tlie WMhingtoo Job Protcctioo Agreement of 1936 (WJPA) forged in the ptocsa 

of coliectn̂  bargaining ludcr Ute RIA it ample evideitce that ICA ptXMtiont weie bigely 
not relcvut to tuch bargaining aad let aloDC pre-emptive. Tbe 'coiDpiebeittive tcbeme* 
eooeept WB» expreaily rejected ia tbe P4U£ CMe. 109 S CL at 2598 (19891 -

• 92 SUL 2642 (1978). 11 VS.C 11167. 
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complishcd future exemption 
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lasic framework in the 1926 
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Thus, as a matter of policy 
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• of the first and subsequent 
do not apply to preempt the 
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The Court went on to pomt c 
Transportation Act, enaaed at the same . 
contemporaneously established a Labor i 
disputes, and that successive Congressiona 
at the prevention of interruptions of rail-
passage of the Raihu-ay Ubor Aa. ' Id. at 
as well, it seems unlikely that Congress 
operation of these dispute-resolution mech. 

Despite the apparent "plain langua. 
unmunity provision^ the condusion that th-

^ novel. incLXimmission 
"'^ sua^v^rs 8 5(11). now fi l l ^ a ) ) 

do not provade authonty to supersede the RLA ot it, agreement See 
Oucago, St P M AO.Ry Co. Uase, 295 I . C C at 701-702 W e " 
Ry Co. - C o n ^ - C e n ^ Georgia Ry. Co., 331 I.C.C at IW-Hl ( S S 
on n.,r a ^ f ^ l ' Commission and th courts have recognized Umiu 
on our fi 11341(a) exempUve power over cr - ' -̂̂ -̂ ^^"^ 
In the course of approving a 1976 merger in 
T A P and C A El, a majority of the Con 

a^eement with the City of Palestine, TX ur 
That action was subse<juently reversed in Or 
recently, the Commission acknowledged that 
abmty to modify yvTvw agreements under fi _ 
31305 /?io Grmde Ind. Inc - Purchase Relates Trac'ka'ge IbiZ^ - Soo Lite 
P- (not pnnted), served OOober 17. 1989 (dtmg CuyofpJjZne) 

aual agreements generally. 
soun Pac R Co. - Merger -
ssion aar.d to set aside an 
.' the authority of fi 5(11) " 

Palestine v. US** More 
:re are dearly limits on our 

11341. Fmance Docket No. 

• V.S. ». Lentiden. 308 UA al 234.36. 

, 1 ^ *^ ('"^ Comm«ooer O'Neal dioented 
•uUtortty tmder 5(11) .od bictttal dam. of impedmtenL Id. at oT^ 

- 559 F:2d 406 (5.h Qr. 1977). ctn. J Z ^ i s ^S^S^ 

t>oUi aa lo legal 

1 
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I'Neal ditaented 
Id ai 431-32. 

S 950 ( 978X 

both at to k p J 

6 LC.C.24 

The underlying appellate disptosition in the Carmen cases by the 
D C. Circuit Court makes dear that fi 11341(a) cannot be used as authonty 
to set aside existing CBAs derived from the RLA. Indeed such is the 
acknowledged 'law of this case*. The circumstances in which the provisions 
of fi 11341(a) have been historically used to supersede other laws related 
to anti-trust or other state laws which have aaed as impediments to 
carrying out the transaction authorized. Carmen, 880 F.2d at 568-570. 
A line of authorities have been recognized as relating to statutes which aa 
as restraints or prohibinons, although not necessarily confined to anti-trust 
related issues. See Ttxas v. U.S.. 292 U S. at 534.* However, rone, to my 
knowledge, have ever daimed to overcome the RLA. 

In arbitration, as evidenced by Decision No. 141 of Arbiiration 
Bernstein, widely quoted in these proceedings, the scopc of fil 1341(a) 
predecessors has been construed as not applicable to the RLA and existing 
CBAs. An appropriately broad quote from Decision No. 141 captures 
Arbiuator Bernstein's views of the 1940 Aa: 

Nothing in Ihe legiiliuve hiitory of Sectioai 5(2)(f) or 5(11) wai f r» -nted which even remouly 
ibowi tn inUMion by Congrtu, or anyone cUe. lo abrofile the rjltj .'mnjemenu, including 
Ibeir merger-bimng effeel and the Wiihington Agrccnttnt'i machinery for overeoming them. 
Indeed, at noted below, the Itgiilalion apecificaUy recogmzeithc deiirtbiliiy and validity otmtch 
privitc arrangeinenu 

Quite clearly Sceuon i(\ I) opcralei lo relieve camen involved in a nierf er ipproved 
by the ICC of any rê uirctnent for Sule ifcocy irprovfl, the anutruit lawi and other Federal, 
Sute or rounicipil taw. AJlhoogh the ctaim ii made that thii leciion tea<nei w far aa to 
overcome provinoni of Ihe Railwiy Labor Aci at ipplied lo Ihe Withingtoo .'grecmeik tbe 
coacxi and panem of the tecuon luggeu otherwite All of Ihe refereitcet are lo corpor>l£, 
ar lUun and Stale and locil regutaiory tawi - there it no him thai tabor-manigemenl retail'na 
tn mvolved. Nothing in Ihe Icfittalive btalory wat brought forward lo Kiggca thti a wholeaala 
change in Ibc procadunt of tht Railwty Labor Acl for modilytng lukt tgreemenu - aiauredly 
a fundanwnul tod in̂ K>it»nl change - wat uiundcd. Any toeh endeavor would bave mean! a 
major Icgittalive baoie on iht poinl, but no tucb thing occurred, h tuggen Ihe imagunaboo tbat 
«> ndical a change wtt m fact meant and made wiib oul anyone noticing at tbe time. 

" SeeaUoNY Central Sec. Ce. v. U.S. 287 U.S. 12 (1932) Texas v. U.S., 292 V S . 522 
(1933). Seaboanl v. Daniel, 333 U.S. 118 (1947), Schwabacher y. l / . J , 334 V S 182 (1947). 

* Mm<J. Union Pacifle Centrol-tdusoun Pacific; V/etiem Pacific. 366 I.CC 462,556-557 
(19S2). (noting lhat if the exemption proviaooc applie. only to *probibitiiig or lestraining 
lawt* and tuch wu not tbe cate, it » unneccttary to contider Ute aattta.) 

6 I.C.C.2d 
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Addressmg fi 5(2)(0 (§ 11347), A-.itrator Bemstem noted: 

u«ie.ood";:r~L°:::.::;;r: -̂ -̂  - -
on tuied condition, (notice, . m p i e m e C . « r ^ r ^ ; " T " ' " ' - ° " ^ ' « " - - "ut 
lUilwty I-bor A c i p n v e n u ^ e r e a ^ ^ ' ' ? ! . ! Z " " ^ ^ " ' ° ' " ^ " ^ ' y ' f f - t a d ) The 
•rted provuioni. the Agnement ^ ^ Z ? " " ""o-
When. me, .reu. it ̂ T r ^ e l 7 o n ' " ^ Hence 
Agnemenllnd. .he union "pln^^^ r e ,0^ Z l 

camen mvolved to follow ̂ 7^1Ct .^1^ TT" 

~ch 1 pnvtu coninctut, . m n , e ^ „ . . T J ^ -'^2^;^^'" 
P™.eci,veco.^.lio„t 7^. p.vii.on t h o u l d ^ n 5 ( n r W 7 ' ^ ^ 
encoumjememihenbytccordedthe Agreemem rê ogmuoo and 

Congnu did ovemde the Railwtv LaS«» A^, .L. J 
conti. did ntpond u, mnumenbT. , J L . « ^ j ! ^ ; ' ' ^ ^ " ' " P — " f-"-" .™l cnw 
Uireauned t nauonal ue-up of nil l H ^ , ^ ' ' p-e..d.nli.l eommiuion and 
Con,n„ nlucunily p r o v ^ L : 7;;^^ ̂  i V : ! C " " ^ 
propoaed by Oie Pnt.deni, .mpo« u r L o , ™ ^ l L t * Commiu.on at ong.naUy 
Ul. nooon thai ettem.tlly tlttZn^ 1 ' '"""^ " " " ^ i " 
iaxO and 5(11) wheJno tucrcn.^h/d ^ I L ; ^ " ^ ^ ^ entcunen. of S,etio™ 
"o -opptg. . ,„p.^«, •» lUlemtu htd oceumd, a«l 

Recently, however, a concumne or 
dcosion m / . C C v. Locomot,^ Enpn 
^ a g e - of § 11341(a) and condfdc 
Notwithstanding its instruaional value I no 
widi poruons of the Court's anal)5s r'cgid-
and recogmze the contrast with ^ c^ndlToa 
not authonze preemption of the R i A noTab 

to the Supreme Court's 
considered the "plain 

' may apply to RLA. 
*iess respeafully disagree 
-application of fi 11341(a) 
nere that fi lLJ41(a) does' 

ogation of existing CBAs." 

»-on*i<lered ..wtomatic'or'.elf eienjiiB** ik-
to factual amim.unce. wh.ch ev^e^^Te^,^ T T ' ^ ' ' ' ^ 
TTut, even If applicable tc .he f ^ T ^ ^ i ^ ^ i ' ' ^ """"'"y ' °" ̂ < «ue. 
.<l;ud«tKm enablithing n e c e « ^ " " T u the « n . ^ ' = " ^ -« 

contummauon of Ute apprLl m^'L^.LSr^'iir"''"' "'^"^ '^"^ 
r,!̂ . iranaaction occurred many yean ago and wat 

(continued.) 

6 I.C.C.2d 
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rbitrator Bernstein noted: 
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ng application of § 11341(a), 
ins here that § 11341(a) does 
brogation of existing CBAs.' 
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(continued.-) 
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Indeed, the litigation failures in lhat case before the Court appeared to 
warrant the disposition proposed by the concurrin<; justices. Id. al 302-303. 
Thus, our respective analytical frameworks may be attributed to the posture 
of the rcspeaivc cases. 

n 
I am pleased that the Commission is presently making a mid-

course correction and disavowing :o some extent expansive statements 
which in the past have unduly encouraged presentation of a wide array of 
labor relations issues to the Commission for disposition through the binding 
dispute resolution mechanism available under the authority of conditions 
imposed pursuant to fi 11347. I am likewise pleased that the Commission 
has accepted at least fo' present purposes the Carmen ruhng that fi 
11341(a) docs not confer authority to set aside or alter existing CBAs. 

However, given the nature of instant decision I am less sanguine 
about the prospea that the Commission really does accept, as it should, a 
truly non-intrusive, limited role in labor relations issues. Although the 
•public interest" referred to in ICA policy reaches employee weÛ are for the 
purpose of authorizing protection,* the persistent historic admonition bas 
been thai, because labor ..ialions is not a subjea matter wiihin ils 
recognized jurisdiaion or competence, the Commission should not 
undertake to adjust employer-employee labor disputes by means of 
remedies which attempt lo rebeve an empioyer of iu RlA obligations, and 
intrude on colleaivc bargaining relationship between a union and employer, 
or otherwise trench on another agency's jurisdictiou. PALE, 109 S Q at 
2598 (1989); Burlington Tmck Lines v. U.S. 371 U.S. 156 (1962).* 

In the instant case, the decision purports to address procedural 
issues appropriate to achieve an 'implementmg agreement'. Scaion 11347 
is daimed as the prindpal authority for pre-emption of RIA fi 6 
procedures in favor of procedures set out in required conditions, i.e., i A of 
NY Dock conditions. Were this dedsion Umited to conduding that the ICA 

"(-continued) 
achieved independent of any Ubor ditpute impediment for wbich relief it now claimed 
cmmen mete axtertion it intufTicxoL 462 tJ.S at 300, n. 13. 

" See SL Paul Bridge * Tnnt. Ky Ce. Control at 585 (1984), Chicago. K. I. dt C. Ky Ca 
at 186-1S7 (1988), ajm-d, U.S *. Lowden, 308 UJS. 225 (1939); tee aite I . C . C v Kailway 
Labor Attn, 31S V S . 373 (1942): KLEA ». U.S.. 339 V S . 142 (1950). 

• For Commistion recognition of lack of tubjert matter jurttdietion aad expcitite tee, 
eg, Ltayens v. Burtuigicn Northern, 348 I . C C 962 (1977), Sotuhem Ky. Ca. - Centre! - CentrJ 
af Georgia Ky. Co., at 170; Mn of Loc. Engrs. v. CdJfW Trantp Co., 366 I . C C 951, 960 
(1983); Oucago A Nonh Waiem TpJt Co. - Abandenment, 3 I . C C i d 729 (1987) (Lact 
Curuunt), affin'd tub nom IBEW v. I.C.C. 862 FJd 330 (D.C 1988). 

6 I C.C.24 
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procedures designed to achieve an 'im: -menting agreement* through 
notice, negotiation and/or arbitration o; ne subjects embraced by the 
terms "selection of forces' and/or 'assigni' nt of employees', there would 
be no serious issue. However, such is noi his case. 

In my op'aion, the true dispute renters on the larger questions 
whether ICA prL.-.xdures preempt RLA procedures arut authorize 
abrogation or provisions of existing CBAs m establishing an 'implementing 

harmonizes "complementary 
authority under § 11347 its 

i 2 and § 4 of the AT Dock 
And the RLA statutes, all of 
purpos'.;s. It IS doubtful that 

agreement". This is not a case whi. 
regimes'." Rather, in claiming preemp 
logic creates conflia both internally betv. 
conditions, and externally between the IC-
which flow from common origins and pub 
the panies negotiating the W J P A or the mt—ib<r;s of Congress enacting the 
statutory schemes intended or contemplate . the pre-emption dilemma and 
conflicts which the Commission decisions ...ive generated In a period of 
almost 100 years, Ck)ngrcss hai not seen fi; to give Commission authority 
over coUective bargaining or labor dispute relating to rail iramsportalion. 
History reveals that (Congress has consist, .illy avoided doing so m any 
express terms. As a consequence, even less persuasive is the Commission's 
own claim that Congress did so either impiidtly or madvcrtently. 

Legally, § 11347 docs not provide the scope of authonty urged in 
this decision to support its procedural or substantive determinations. The 
'plain meaning* of J 2 cannot be discredited by negative post hoc 
rationalization contending that it cannot mean what it literally says. For the 
po?itivc. § 11347 docs not offer support for the daim that its procedures 
may use to set aside CBAs as necessary. The basic authority to do that 
must be found in § n341(a). And lhat is what is truly at issue. T^e 
decisions in these Carmen cases, coupled v."ith those in the Spnngfield 
Terminal cases,*' represent seminal rulings on the scope of arbitral 
authority excrcued under the cgis of Commission auihnrify m conditions 
imposed under § 11347, and the immuniiy provision oi § 1134Ua) Carmen 
and Spnngfield Terminal furnish significant examinations of the boundaries 
of the intersection of the transportation and labor reia;;on< chcmes. 

As a praaical matter, the faa that carrier employe ~d theu feel 
planted in two regulatory camps is of htlie consequence here, and certainly 
IS not a suffident predicate to contend that one mu.st give v^y to the other. 
The Commis.'ion has expressly recognized that multiple sources for 

- : * y , . V ^ o - . - . 

" See P iLE y RLEA. 109 S O. at 2597. n . l t 
• See DeUrwarr and Hudton Ky. Co. - Leaie and Trackage Ru Etempaon • Springfield 

Teminal Ky Co • KrAew of Arbitral AiMord A I.CC 2d 322 (1988), (not pnnied), aerved 
January 10, i989, (not pnnted). terved December 20,1989, and (not pnnted), Krvcd January 
4, 1990 

6 1 C C 2d 
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employee rights can, and do exist. See Southem Ry Co. - Control - Central 
of Georgia Ry Co., 331 I.C.C. at 169-170. 

The praaical problem for the carrier-employers is that for 
•interest' disputes in their labor relations no compulsory, binding dispute 
resolution mechanism is available under the RLA." Thus, having 
bargained existing agreements under the RLA with its employees, the 
carrier-employers here seek dispute resolution which avoids both the 
bargain and the process under the RLA, by using ICA procedures in pre
emptive fashion, arguably to achieve an 'implementing agreement' to 
carryout the approved Uansaclion. In theory these may be provocative 
issues, but in reahty herĉ wuf- consummation, there is nothing from which 
to condude that anything in the R l A or existing CBAs derived therefrom 
did in faa restria or prohibit consummation of the transaction previously 
approved. 

In the final analysis, this case remains and continues to be a 
preemptive challenge to the polides of the RLA in favor of ICA by the 
camcr-employers and the Commission, a challenge I fmd not supported in 
law or faa. Rather than promote and harmonize kindred public polides 
for transportation and labor relations, this dedsion may, in part, continue 
to produce conflia and frustrate related purposes. 

It is ordered-. 
1. In Fmance Docket No. 28905 (Sub-No. 22), following reopening 

of our pnor decision, the arbiiration committee's dedsion and award in 
Brotherhood Railway Carmen-A Division of BRAC v. CSX Transportation, 
Inc and the Chesapeake and Ohio Railway Company (LaRocca, March 23 
1987) is reversed and vacated. ' 

1 In Fmance Docket No. 29430 (Sub-No. 20). foUowing reopening 
of our pnor decision, the arbitration committee's dedsion and award in 
NorfoDi and Westem Railway Company, Southem RaUway Compar - and 
Amencan Tram Dispatchen Association (Harris, May 19,1987) is reversed 
and vacated. 

By the Commission, Chairman Philbin, Vice Chairman Phillips, 
Commissioners Simmons, Lamboley, and Emmett. Commissioner 
Lamboley concurred in part and dissented m part with a separate 
expression. *^ 

':.-9*t 

Tlie cnmer.«mpkiyen de net contend t&i pcovitioiit of Ibe CBAt arguably autboiize 
the tnntnctioo enabUng Uiem to in̂ ike Uie aititnboa piooedurea avsUablc under a mlner 
ditpute. See ConsoUdatton KaU Corp. y. KLEA, 109 S. Q. 3477 (1989) (Conmlt) (decided 2 
dayi before PdUE caae). 

6 I.C.C.2d 6 l.C.C.2d 
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whether the 
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(499 VS 117] 
.NORFOLK A.NT 'A'ESTERN RAILWA"^ COMPANT. ct al . Petitioners 

A.MPZRICAN TRAI.N DISPATCHERS' ASS<3C1ATI0N et al (No 89-1027) 

CSX TRANSPORTAT ON, INC , Petitioner 

i 

BROTHERHOOD OF RAILWAY C.\RMEN et al No fc>1028i 

499 US 117. 113 L Ed ?d 95. I l l S CT. 1156 

[Kos 89-1027 and 89-1028] 

Argued December 3. 1990 Decided .March 19, 1991 

Decision: 49 USCS § 11341ia) held to ejtempt rail earners from otiipalionfi 
under collective barpaininp ap r̂eements a* necessary to effect consolida
tions approved by Interstate Commerce Cximmission ' 

Sl 'MMARV 

These two. consolidat«j ca.ses preft<'nted the question whether 49 USCS 
§ 11341(a^—which provides thai, where the Inu-rstate Commerce Commis
sion i I (X ' has approved a rail carrier ronsolidation. a carrier in the 
consohdatior "is exempt from the antitrust laws and from all other low, 
includinp State and municipal law, as neceŝ sary U) let [the carrier] carry ou. 
the transaction"—exeT.piF a camer in an approved con.solidation from leRal 
obligations arising under a collective bargaining agreement in one- case, 
following approval by tiie ICC of the con.solidation of two rail camers, the 
newly consolidated camers had proposed for reasons of efficiency to transfer 
certain employees of one camer to another city The labor union represent
ing the affected empioyeefi contended that ' l i the camers' proposal mvolved 
a change m the collective bargaining agreement between the camer and it« 
employees that was subjert to mandatory bsr^iaining under the Railwav 
Ldbor Act RLA I i45 USCS §§ 151 et seq j , 'and (2i the camera wer* requin-d 
to preserve the affected employees' nghU under the collective bargaining 
agreement and their right to union representation under the RLA AfUr 
r.egotiations failed tc resolve these wsues, arbitration waa Bought pursuant 

Bnefs of (^unsel, p 747, infra. 
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to conditiona unpoaed by the ICC generally upon rail carrier meisera to 
protect the utcrMrta of carrier employees. The arbitration committ^ ruled 
in the camera favor, atating that the proposed transfer of employees -vaa 
an mcident of the ICC-approved meiger and that the proviaiona of k te 
collective bargaimng agreement and the RLA eould be abrogated aa neces
sary to implement the merger. On appeal, the IOC affirmed the ruling of the 
arbitration committee. *t*.ting that because the employc<o transfer waa 
incident to the approved merger, it was by virtue of f UMUa) net aubject to 
conflicting laws In the second caae, a carrier formed by an ICC-approved 
consolidation proposed to close a repair shop and transfer the shop's 
employees to a siruilar shop at a different locatior. The union representilie 
the employees contended that this proposal "ontiavened its coUective bar
gaining agreement. An arbitration committee ruled that (1) the coUective 
bargaining agreement could be supersf ded to the extec tbat it impeded an 
operai onal change authorized or retjuired by the ICX's approval of the 
consol dat.on, and (2) the repair work at the shop the carrier proposed to 
close could be transferred, because such a tranafer was neceasaryto the 
onpnal consolidation; but (3) employees protected against transfer by the 
coUective bargaming agreement could not be transferred. On appeal, the 
ICC affirmed the ruling regarding the transfer of work, and reversed the 
ruling regarding the transfer of employees, itating that preventing the 
transfer of employees would effectively prevent implementation of the 
consolidation (4 ICC2d 641) On appeal of both eases', the U n i ^ Stat^ 
Court of Appeals for the District of Columbia Circuit, considering the cases 
T u ^ l ^ ' r / / ' ' ^ ' ^ ^"u '.''"'^'^^ the cases to the ICC. holding that 
I T the IOC to relieve a party of obligations under 
tion of^n ^ ^ ' ^ T ' ' ^ agreement, which obligations impede implementa' 
tion of an approved consolidation (279 App DC 239, 880 F2d 562). 

On certiorari, the United States Supreme Court reversed and remanded 
for further proceedings In an opinion by KENNEDY. J., joined by REHNQUIOT 
Sd that 6 f O ' C O N N O R . SCAUA. and SomJ. J T T ^ 
held that § 1 3 4 ] a) exempts a carrier in an ICC-approved consolidation 
from any legal obligati-ns imposed by a coUective bargaining S ^ m e n t t̂  
T ' ^ U U U r ^ ^ ^ . ^ consolidation, bemuse ( l l t K J ' g S a g ^ 
of 11341(a), exempting camers from "the antitrust iaws and all other law 
in.iudmg State and municipal law." is clear, broad, and unqualified ^ d 
mc udes the Railway Labor Act. which gives legal and bindmg effe^ to 
CO lective bargainmg agreements between rail came™ and their empl^e^ 

sions of the IntersUte Commerce Act. which were designed to promote 
b u r Z n L T ' . " ^ " ^ ^ transportation by thfremovaJ of thi 
burdens of excessive expenditure; and (3) this interpretation of § 11341(a, 
Wl 1 not lead to bizarre results, inasmuch as the immunity prov^ion dt^ 
not exempt camers from all law. but rather from all law as n e c e « ^ ^ 
carry out an approved transaction. necessary 

STEVENS, J . , joined by MARSHALL. J . . dissented, expressing tbe view that 

Jontracu.''"" ^ ''^''^'^ '^'^ obUgations i m ^ by prilaS 
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other laws — collective bar
gaining agreements 

la l f 49 USC:S § 11341ta*, a part 
of the InterslaU' Commerce Act. ex
empts a rail camer in a consolida
tion approved by the IntersUte Com

merce Commission from any legal 
obligations i m p o s t by a collective 
bargaining agTeeni<>nt to the extent 
necessary to carry out the consolida
tion, because H ' the lanpiage of 
§1134113). exempting ':arners from 
"the antitrust laws and all other 
law. mcluding Sute anc3 municipal 
law," is clear, broad, ana unquali
fied, and includes the Railway I.abor 
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Act, which gives legal and binding 
affect to coUective bargaining agree
ments between rai! carriers and 
their employees; (2) the prindpls of 
ejusdem generis—which statas that 
whan a general term foUowi a spe-
dflc ons, tha general term ihotild be 
understood as a reference to eul̂ ecta 
akin to the one with specific entuner-
ation, but which doee not control 
when the whole context dietatei a 
different conclusion—doee not re
quire a different result, inasmuch as 
(a) becauae repeals of the antitrust 
laws by implication from a regula
tory sutute are strongly disfavored, 
Congress may have determined that 
it should make a clear and separate 
sutement to include antitrust laws 
within the general exemption of 
§ 11341(a). fb) the otherwise general 
term "all other law" includes, but is 
not limited te, "Sute and municipal 
law," showing that "all other law" 
refers te more than laws related to 
antitrust, and (c) the fact that "all 
other law" entails more than "the 
antitrust laws," but is not limited to 
"Sute and municipal law," rein
forces the conclusion, inherent in 
the word "all," that the phrase "all 
other law" includes federal law 
other than the antitrust laws; (3) 
this conclusion is supported by prior 
case law in which the United Sutes 
Supreme Court, construing a sUtute 
which was the immediate p.ecursor 
of § 11341(a) and which was substan
tially identical te it, held that the 
contract rights under sUte law of 
minority shareholders—who con
tended that the terms of an ICC-ap
proved merger diminished the value 
of their shares as guaranteed by the 
corporate charter—did not survive 
the merger agreement found by the 
I(X to be in the public jj terest; (4) 
this interpretetion of § 11341(a) 
makes serise of the consolidation 
98 

provisions of the Interstate Com
merce Act, which were designed to 
promote economy and efficiency in 
interstate transportation by remov
ing the burdens of eaccessive expendi
ture while also requiring the IOC to 
•ooommodate to the greatest extent 
possible the intereete of affected ear* 
riar emplojreee before approving r 
ooDSolidation; a:id (B) this interr reta-
tion of |llS41(e^ .ill not lead to 
bizarre results, inasmuch as the im-
tnunity provision of the statute does 
not exempt carriers from all iaw, 
but rather from all law as necessary 
to carry out an approved consolida
tion. (Stevens and Marshall, JJ., dis
sented from this holding.) 

Appeal {1662 — mootnese - in
terpretation of statute — al
temative basis for decision 
on remand 

2a, 2b. On certiorari from a judg
ment of a United States Court of 
Appeals which (1) held that 49 USCS 
{ 11341(a)—which provides that, 
where the IntersUte Commerce 
Commission (ICQ has approved a 
rail carrier consolidation, a carrier 
in the consolidation "is exempt from 
the antitrust laws and from all other 
law. including Sute and municipal 
law, as necessary to let [the carrier] 
carry out the transaction"—does not 
exempt a rail carrier in an approved 
consolidation from obligations im
posed by a collective bargaining 
agreement; (2) reversed rulings by 
the I(X in two cases sUting that 
under § 11341(a). carriers in ap
proved consolidations who propoeed 
to implement the consolidations by 
taking measures which ali-gedly vio
lated coUective bargaining agree
ments, were not obligated to honor 
the collective bargaining agreements 
or to engage in procedures mandated 
by the Railway Labor Act (RLA) (45 

USCS IS 181 et 
tion of Ubor d: 
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uses §§ 161 Ct 8^.) for the resolu
tion of 'abor disputes, and (?' re-
irande- .e cases for consideration 
by the iCC (si whether { 13341(a) 
could operate to ovemde provisione 
of the RLA, and (b'< whether, under 
"labor-proleaive" conditions promul
gated by the ICC pursuant te 49 
USC^ J 11347 and applying to rail 
camer consolidations, an arbitration 
committee heanng a labor dispute 
arising f-om an approved reilroad 
mtiger may ovemde provisions of a 
collective bargaining agreement, the 
United Sutes Supreme Ciourt— 
where the ICC. on remand from the 
United Sutee Court of Appeals, has 
( l l adhered te the Cxiurt of Appeals' 
nilmg that § 11341iai does not au-
thori/e It to ovemde provisions of a 
collective bargaining a^eem.nt, (2) 
ruled that § 11341iai authorizes it to 
foreclose resort te RLA remedies for 
modification and enforcement of col
lective bargaining agreements, at 
least te the extent of its authonty 
under § 11347 te imp)0se labor-pro-
terlive conditions on rail carrier con
solidations, i3< remanded its decision 
te the parties for further negotiation 
or arbitration, and '4' predicated the 
analysis in its remand ord'/r on the 
corTectne.ss of the Court o! Appieals' 
interpreUtion of § 11341(a'—will not 
dismiss the ca.se as moot, because (1' 
the Supreme Court's def.nilive inter

preUtion of §11341ia' may affect 
the ICC'e remand order; (2i the ICC's 
compliance with the Coun of Ap 
peals' mandate doee not affect the 
correctness of the Court of Appeals' 
decision, and (3i the alternative ba
sis offered by the ICC for its remand 
order doee not end the controversy 
between the partiee, inasmuch as 
the parties retain an interest in the 
validity of the ICC's original order 
because the Court of Appeals may 
again dieagree with the ICC't inter
pretation of j 11341(a'> on review of 
the ICC'e order on remand. 

Administrative Law § 276 — Judi
cial review — construction of 
sutute 

3 Wlien rev ewing a federal ad
ministrative agency s interpreUtion 
of a federal sutute, the United 
Sutes Supreme Court tjegins with 
the language of the sutute and asks 
whether Congress has spoken on the 
subject before it, if the int-ent of 
Congress is clear, that is the end of 
the matter, for the court, as well as 
the agency, must give effect to the 
unambiguously expressed mtent of 
Congress 

Contracts § 87 — legal force 
4 A contract has no legal force 

apart from the law that acknowl
edges its binding character 

SVU.J^L'S BY REPORTER OF DECISIO.SS 

Once the Interstate (Commerce 
(Commission flCCi has approved a 
rail camer consolidation under the 
conditions eet forth in (Chapter 113 
of the IntersUte Commerce Act 
(Act), 49 USC ? 11301 et seq [49 
USCS §§ 11301 et seq 1, a camer m 
such a consolidfttion "is exempt from 
the antitrust laws and from all other 
law, mcluding Sute and municipal 
law, as necessary te let [it] carry out 

the tran.saction ," § 11341(a) In 
these cases, the ICX? issued orders 
exempting parties te approved rail
way mergers from the provisions of 
collective-bargaining figreements 
The (Court of Appeals reversed and 
remanded, holding that J 11341(at 
does not authorize the IC!C to relieve 
a party of collectively bargained ob
ligations that impede impiemenu
tion of an approved transaction R«a-

W 
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soning, inter alia, that the legisla
tive history demonstratee a congree 
sional intent that ( 11341(a) apply to 
speciiic types c'' positive Uws and 
MOt to common-lbw rules of liahiUty, 
such as those governing contracts, 
the court declined to decide whether 
the section could operate to override 
provisions of the Railway Labor Act 
(RLA) governing the formation, con
struction, and enforcement of the 
collective-bargaining agreements at 
issue 

Held: The (11341(a) exemption 
"from all other law" includes a car
rier's legal obligations under a col
lective-bargaining agreement when 
necessary to carry out an ICOap-
proved transaction. The exemption's 
language, as correctly interpreted by 
the ICXC, is clear, broad, and unquali
fied, bespeaking an unambiguous 
congressional intent to includ; any 
obsUcle imposed by law. Thav lan
guage neither admits of a distinction 
between positive enactmento and 
common-law liability rules nor sup
ports the exclusion of contractual 
obligations. Thus, the exemption ef
fects an override of such obligations 
by superseding the law—here, the 
RLA—which makes the contract 
binding Cf. Schwabacher v United 
Sutes, 334 US 182, 194-195, 200-201, 
92 L Ed 1305. 68 S Q 958. This 
determination makes sense of the 
Act's consolidation provisions, which 
were designed to promote economy 
and efficiency in intersUte transpor

tation by removing the burdens of 
excessive e.xpenditure. Whereas 
{11343(aXl) niquires the ICC to ap
prove consoUdations in the public 
interest, and S 11347 conditions such 
approval on satisfaction of certain 
labor-protective conditions, the 
( l ld41(a) exemption guarantees 
that onoe employee interests are ac
counted for and the consoUdation is 
approved, the RLA—^whoee miuor 
disputee reeolution proceee is virtu
ally interminable—^wiU not prevent 
the efficiencies of consoUdation from 
being achieved. Moreover, this read
ing will not. as the lower court 
feared, lead to bizarre results, since 
§ 11341(a) does not exempt carriers 
from all law. but rather iitym all Uw 
necessary to carry out an approved 
transaction. Although it might be 
true that { 11341(a)'s scope is limited 
by S 11347. and that the breadth of 
'.he exemption is defined by the 
scope of the approved transaction, 
the conditions of approval and the 
sUndard for necessity are not at 
issue because the lower court did not 
pass on them and the parties do not 
challenge them here. 

279 US App DC 239, 880 F2d 562, 
reversed and remanded. 

Kennedy, J . , delivered the opinion 
of the Court, in which Rehnquist. C. 
J. , and White. Blackmun, O'Connor, 
Scalia, and Souter. JJ. . joined. Ste
vens. J . , filed a dissenting opinion, in 
which Marshall. J . , joined. 
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JefFrey S. Berlin argued the cause for petitioners. 
Jeffrey S. Minear argued the cause for federal respondents 

supporting petitioners. 
William G. Mahoney argued the cause for private respondente. 
Briefs of (Counsel, p 747. infra. 
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OPI.NION OF THE COURT 

I'S i i » | 
Justice Kennecry delivered the 

opinion ot the ("<)ur. 

( is ] The IntJTstHte Commerce 
Comnn.s.-;ii.in htii. iht- .luthority to ap
prove rail carner co:.solidations un
der certiiin coniitioiis 49 I'SC 
§ 11301 et seq (4f- USCS §§ 11301 et 
seq.] A carrier m an approved con
solidation "is exempt from the anti
trust laws and from all other law, 
including State and municipal law. 
as nece.s.sar> to let [it] carry out the 
transaction " § 11341fa' These 
ca-̂ es require u.* to decide whether 
the ca r r ie r 6 exemption under 
§ 11341tai "from all other law" ex
tends to its legal obligations under a 
collective-bargaining agreement We 
hold that It does 

I 
A 

"Pr.or te 1920, competition was 
the desideratum of our railroad 
economy " St Joe Paper Co v Atlan 
tic Coast Line R Co 347 US 298 
315, 98 L Ed 710, 74 S Ct 574 (1954 
Following a period of Govemmen 
ownership dunng World War I , how 
ever, "many of the railroads were in 
very weak condition and their con 
tinued surviva' was in jeopardy " Id 
at 315, 98 L Ed 710. 74 S Ct 574 At 
that time, the .Nation made a com 
mitment te railroad camer consoli 
dation as a means of promoting the 
health and efficiency of the railroad 
industry Beginning with the Trans

porUtion Act of 1920, ch 91. 41 Su t 
456. "consolidation of the railroads 
of the country, in the interest of 
economy and efficiency, became an 
esubiished national policy so 
intimately related to the mainte
nance of an adequate and efficient 
rail transportation system tnat the 
'public interest" in the one cannot be 
dissociated from that in the other " 
United Sutes v Lowden, 308 US 
225 , 232 . 84 L Ed 208 . 60 S Ct 248 
(1939) See generally St Joe Paper 
Co v Atlantic Coast Line R Co . 
supra, at 315-321. 98 L Ed 710, 74 S 
Ct 574. 

Chapter 113 of the IntersUte Com
merce Act, recodified in 1978 at 49 
USC §11.301 et seq [49 USCS 
§§11301 et seq], conUins the cur
rent statement of this national pol
icy The Act grants the IntersUte 
Commerce Commission exclusive au
thonty te examine, concLtion, and 
approve proposed mergers and con
solidations of 

1*99 f S 120; 

transportation camers 
within its jurisdiction § 11343aKl) 
The Act requires the Cx)mmission te 
"approve and authorize" the trans
actions when they are "consistent 
with the pubiic interest " § 11.34410 
Among the factors the (Zommis.snn 
must consider in making its publK 
interest de te rmina t ion are "the 
interests of carrier employeee af
fected by the propoeed transaction " 
§ 11344 b i ' l ' (D) ' In authorizing 
a merger or consolidation, the (^m-

1. Section { 1 IS+^ t l 1' provide* 
"Ln a p r o o f i n g under thi« section wKich 

invoivw the merger or ctjntroi of at le.a«t two 
cLaaa I ra.iroaaa def..ne<i by the Corr.nu* 
•ion, Uie Commiasion sfiaJl ooiuiider at leaat 
the foliowing-
"(A' the effect of the proposed tranaaction on 
the adeqimo of traosportatiun to the public 
"fBi the effect on Uie punhc mif rwt of mclud

ing, or failing to mclude. other rail camen m 
the area involved in the pnipr»ed tranaaction 
"<Ci the total fijiftd charges that result from 
the proposed transaction 
"iD' the interem of camer eroployees affected 
by the proptjeed transactioQ 
•TE whether the proposed tmnaaction would 
have an adverse effect on competition among 
rail camera m the iffected region " 
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mission "may impose conditions gov
erning the transaction." 511344(c). 
Once the Commiasion approves a 
transaction, a carrier is "exempt 
from the anti-trust laws and from all 
other law, including Sute and mu
nicipal law, as necessary to let fit] 
carry out the transaction." 
511341(a). 

When a proposed merger involves 
rail carriers, the Act requires the 
Commission to impose labor-protec
tive conditions on the transaction to 
safeguard the interests of adversely 
affected railroad employees. 5 11347. 
In New York Dock Railway—Control 
—Brooklyn Eastem Dist. Terminal 
360 ICC 60, 84-90, afTd sub nom. 
New York Dock Railway v United 
Sutes, 609 F2d 83 (CA2 1979). the 
Commission announced a compre
hensive set of conditions and proce
dures designed te meet ita obliga
tions under § 11347. Section 2 of the 
New York Dock conditions provides 
that the "rates of pay, ruies. work
ing conditions and all collective 

[499 us 121] 
bargaining and other rights, privi
leges and benefits . . under applica
ble laws and/or existing collective 
bargaining agreements . . . shall be 
preserved unless changed by future 
collective bargaining agreements." 
360 ICC, at 84 Section 4 sets fcrth 
negotiation and arbitration proce
dures for resolution of labor disputes 
arising from an approved raiiroad 
merger Id , at 85 Under |4, a 
merged or consolidated railroad 
which plans an operational change 
that may cause dismissal or displace
ment of any employee must provide 
the employee and his union 90 days' 
written notice Ibid. If the carrier 
and union cannot agree on terms 
and conditions within 30 days, each 
party may submit the dispute for an 
expedited "final, binding and conclu
sive" determination by a neutral ar-
102 

bitrator. Ibid. Finally, the New York 
Dock conditions provide affected em
ployeee with up to six years of in
come protection, as well as reim
bursements for moving costs and 
losses from the aale of a home. See 
id., at 86-89 (55 5-9,12). 

I 

B 

Hie two cases before us today in
volve separate ICC orders exempting 
parties to approved railway mergers 
from the provisions of collective-bar
gaining agreemente. 

1. In No. 89-1027. the Commission 
approved an application by NWS 
Enterprises, Inc., to acquire control 
of two previously separate rail carri
ers, petitioners Norfolk and Westem 
Railway Company (N&W) and 
Southem Railway Company (Sot .h-
ern). See Norfolk Southem Corp — 
Control—Norfolk & W.R Co. and 
Southem R. Co. 366 ICC 173 (1982). 
In its order approving control, the 
Commission imposed the standard 
New York Dock labor-protective con
ditions and noted the possibility that 
"further displacement [of employees] 
may arise as additional coordina
tions cccur," 366 ICC. at 230-231. 

In September 1986, this possibility 
became a reality. The carrier* noti-
fi«ru the American Train Dispateh-
ers' Association, the bargaining rep-
resenutive for ceruin N&W employ-

1499 US 122] 
that they proposed to consolidate 

all "power distribution"—the assign
ment of locomotives to particular 
trains and facilities—for the N&W 
Southern operation. To effect the 
efficiency move, the carriers in
formed the union that they would 
transfer work performed at the 
N&W power distribution center in 
Roanoke, Virginia, to the Southem 

center in Atla.' 
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NORFOLK & W.R v 
(19911 49e US 117, l l i 

center in At lanU, Geortp.a The car
riers proposed an implementing 
agreement m which affected N&W 
employees would be made mana,ze-
ment supervisors in A t i a n u . and 
would receive increases m waijes 
and t>enefits in addition te the relo
cation expenses and wage protec
tions guaranteed by the New York 
Dock conditions The union con
tended that this proposal involved a 
change in the existing coUectivt^bar-
gainmg agreem.ent that was subiect 
te mandatery bargaining under the 
Railway Lalwi Act iRLA), 44 S u t 
577, as amended. 45 USC § 151 et 
seq [45 UScS §§ 151 et seq j The 
union also mainUined that the ear
ners were required te preserve the 
affected employees' collective-bar
gaining rights, as well their right 
to union represenution under the 
RLA 

Pursuant te § 4 of the New York 
Dock procedures, the parties negoti
ated concerning the terms of the 
implementing agreement, but they 
failed to resolve their differences As 
a result, the camers invoked the 
.New York Dcxrk arbitration proce-
du res After a hearing, the arbitra 
'.ion committee ruied in the earners' 
favor The comrruttee noted that the 
transfer of work te At l anU was ari 
incident of the control tran.saction 
approved by the ICX.'. and that it 
formed part of the "additional coor
dinations" the IOC predicted would 
be necessary te achieve "greater effi
ciencies " TTie committee also held it 
had the authonty te abrogate the 
provisions of the collective-bargain
ing agreement and of the RLA as 
necetisary te implement the merger 
Finally, it held that because the ap
plication of the .N'&W bargaining 
agreement would impede the trans
fer, the transferred employees Oid 

T R A I N DISPATCHERS 
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not retein their collective-bargaining 
rights. 

1*99 US 125] 
The union appealefl to the Com

mLssion. which affirmed by a diviaed 
vote It explained that " i i j t has long 
been the Commission s view that pn
vate collective bargaining ap-ee-
ments and lRLiii'.vay Lab«;)r Act pro
visions must g Vf wa> Ul the Com
mission-mandated procedures of sec
tion 4 (of the New York Dock condi
tions] when parties are unable te 
agree on changes in working condi-
t../nfi required te implement a trans
action authorized by the Cximmis-
sion " App te Pet for Cert in So 8i«-
1027, p 33a Accordingly, the Com
mission upheld tht arbitration com
mittee's dt ' terminjt ion that the 
"compulsory, binding arbitration rt^ 
quired by . \r t icl t ' I . s-et tion 4 of .New-
York n<xk. tooK precedence over 
RLA procedures v hether as,serted 
indepenr'entiy or b.ised on existing 
collective bargaining agreements " 
Id . at 35a The C.<)mniission also 
held that because the work transfer 
was incident to the approved 
merger, it was "i-nmunued frnm 
conflicting laws by section 11341'a " 
Ibid .Noting tnat "[ifnifjosition of the 
col lect ive bargain ing agreement 
would jeopardize the tran.saction be
cause the work ruie^ it mandates 
are mconsLstent with the earners' 
underlying piirpxjse of integrating 
the power di.stnbution function," the 
C<jninii.s.sion upheld the decLsion te 
override the collectivt-bargaining 
agre ..'ment and HIA. pro.-isicns Id , 
at 37a 

2 In No 89-102S, the Commission 
approved an application by (JSX (Cor
poration to acquire cfjntrol of the 
Chessie System, Inc , and Sealxjrad 
Cxja-sthne Industm*. Inc CJSX Corp 
—(Control—Clie&sie System, Inc , and 
Seabfjard Coastline Industnes. Inc 

103 
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363 ICC 621 (1980), Cheesie was the 
parent of the Che^ipeak! a n T o L 
SS^ O ^ - ^ S T ^ and the Balti^o« 
and Ohio Railway Company Sea
board was the parent of th^ 
W d Coast Line Railroad c S S p J j 
In approving the control acquisition 
the Commission imposed tte New 
tha't "Editions and r e S t ^ 
that additional coordinations^ 
o«ur that could lead to furtSL eS^ 
ployee displacemenu." 363 ICC. at 
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, ^ KW us 124) 

c a J ^ i e f S i J . ^ ^ ' <=onsolidated 
K of "«»P?ndent Brother-
nio ^ Railway Carmen that it 
planned to close Seaboard's heavv 
freight car repair shop at W a y c r ^ 

^Zoye^"^ 'tSr'^'i '^.^ c"iFioyees to (Jhessie s similar mhnn 
'" Raceland, Kentucky. S e caSef 
mformed the Brotherhood tha'The 
proposed transfer would resu^? in ' 

decrease of jobs at the two shops 
Pursuant to New York Dock t £ 
earner and the union n^otiated 
concerning the terms of an 
ment to implement the t r a n s f e r ^ 

S v o t e a ' ^ l ' S . " , / ' ^ negoSti^: involved a 1966 collective-bargaining 

Siro^rd"'."*'"^^' union 
B ^ k ^ l ^ , ^ ^ ' ^ ^ "Orange 
tbfr»K ^ ' ^ ^ ^ provided 
that the carrier would employ each 

efitT'frthe""' 
ems for the remainde- of the em-
PWees working life. The Brothe" 
jood contended that the S Z l e 
Book prevented CS.X from Z ^ g 
wort', or covered emplovees fr-T.̂  
Waycross te Raceland ^ "̂ "̂  

113 L E d 2d 

paied transfer of work and employ-
ees It determmed. however, that it 
~uJd override aay Or^ige BJS'OV 
RLA provMion that impeded an ol 
eraUonal change authorized or re^ 
jmred by the ICCs deci«on a^r^ 
UV the onginal merver The «v,m 
mittee then held th? thrLST; 
could transfer the La^ 

a c q u S S ^ b u t 
could not transfer employees n«v 
tected by f he Orange K X c h ^ 
found would only^gh?E:'t;S^^^He 
ongmal control acquisition Both 
parties appealed the award to the 
CommissMn. 

A dividev< Commission affirmed in 
part and reveled in part. The Com-
mission agreed the c o m m i t t i ^ 
« « e d authority to o v ^ e colh^ 
tive^bargaining righte and R S 

oTa oro'i^P'^^"^ i m p l e m J n u ^ 
Of a proposed transaction 

1499 US I2S] 

however tKof -r I reasoned, 
O r r r 'n f' '̂Imposition of an 
Orange Book employee excent.on 
would effectively pWenl implemen 

?SX°C^r'^1/^°'^^'* transSit^n " 
CbX Corp-Control-Chessie SVK 

i:?ust̂ L,tc.̂ /fe-,c| f| 
ĝtrtrS'̂ w-orJî : 

reversed the holding that the car 

b o ^ Z broke down. 

der^d f M P'-«^«Jures un-
tration ^ ^"'•'̂  The arb" 

fU^ n " ^ ^ ^ **̂ th the union that 
the Orange Book prohibited the prt 

to^th^uS"^^^'^^^^^^ 

Srcuit'Thl'c " ^ ' T ^olumt^ 
erZ L ^ ^""^ °^ APP«^« consid
ered the cases together and reversal 

f r c 279 ^ O " « ^ Carmen V 
(19891 ?^ DC 239, 880 F2d 562 
(1989). The court held that 8 1134i(a1 
does not authorize the Comrnil In 
to relieve a party of coUective-biSr 
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hat § n341(ai 
• (Oimmission 
Jollective bar-

NORFOLK & W R V 
(1991. 499 us 117. 113 

gaming figreement obligations that 
impede impiemenution of an ap
proved traniaction The court suted 
various grounds for its conclusion 
First, becau."̂  the court did not read 
the phrase 'al l other iaw" m 
§ 11341tai te include "all legal obsu-
cles." It found "no support m the 
language of the sUtute" te' app.'v the 
sutute te obligations imposed by 
col lective-bargain ing agreements 
Id . at 244 . 880 F2d, at 567 Second, 
the court analyzed the Transporta 
tion Act of 1̂ 20, ch 91, § 407. 41 
Sut 482. which conuined a prede
cessor te § 11341(8', and found that 
Congress "did not intend, when it 
enacted the immunity provision, te 
ovemde contracts " 279 US App DC 
at 247, 88C1 F2d, at 570 Tlie court 
noted that Congress had "focused 
nearly exclusively on specific 
types of laws it intended te elimi
nate—all of which were p>ositive en
actments, not common law rules of 
liabilitv. as on a contract ' Ibid TTie 
court further noted that Cx)npress 
had often revisited the immunity 
provision without making it clear 
that It mcluded contracts or collec-
tive-bargaininp a^rreements Ibid Fi
nally, the court did not defer te the 
ICC's interpreUtion of the Act. pre
sumably because it determined that 
the Commission's interpretetion was 

TRAIN DISPATCHERS 
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belied by the contrary 
" 'unambiguously 

i4»9' f S 126: 
expres.sed mtent of 

Cxjngress.'" id . a; 2-44. UhL, F2d at 
567 (quoting Cnevron U.S.A. Inc v 
.Natural Resources Defense Cxjuncil. 
Inc 467 US 837. 843. 81 L Ed 2d 694. 
Ki4 S Ct 2778 '1984 .. 

In ruling that § 11341'a did not 
apply to collective-bargaining agree
ments, the court "declinefdj fo ad
dress the question" whether the sec
tion could operate to override provi
sions of the RL.*i Iirotherhood of 
Railwav Carmen, supra, at 1̂ 47-2-50. 
880 F2d. at 5-^573 It alw declined 
te consider vhetner the labor pri<tec-
tive conditions required by § 11347 
are excluMve. or whether § 4 of the 
New Yrrk Di.K.k conditions gives an 
arbitrf.tion committee the right te 
overiide provisions of a collective-
bargaining af;reement 279 US App 
IX:. at 250. 88C1 F2d. at 573 The 
court rem.anded the casie te the Com
mission for a determination on these 
issuts 

After the Court of Appeals denied 
the carriers' petition.- for rehearing, 
the carriers in the consolidated cases 
filed petitions for certiorari, which 
we granted on March 26, 1990 494 
US 105.5, 108 L Ed 2d 762. 110 S Q 
1522 (1990;' We now reverse 

2. Or .Septum-wr y 19W, the CommuBior. 
alic * (*titior for renMnn*: aiid re-
q-Mted the cuurt to refrain frorr. ruling on 
the petitior, untii tne Commiaaion could iimje 
H comprtheniive decuicn or remand addrw* 
ing 'Jauea that the Cour of Appe.au ief> ufxr 
for r«BoluLion On Septen ber 2& 198S the 
Court of Appeals laaueid ar; orde- ftaun^ thht 
the CtjtT.aiim\or. • petitic. fur renearji<{ wo..id 
be "deferred pending reieaae o' the KX' t 
decuion on remand " App to Pet for Cen in 
.No 8 y - l ( ^ . p .'>4« 

On January 4. 19<0 Uie Commutsior, re
opened pnxeed.n^i ir. the ca» remaiidud to 
It (.H. May 21, 1990. two montha after we 
(frar.tec itie camen' petition* for certioran, 
the Commiaajon Inund '.tt remand deciajo.-. 

rSX Corp—Contro. -Thefcaie Svsteir,. Inc 
ancJ .Seatxjard (<jttjt Line Induatnee Inc 6 
K r 2 d ' I 5 \ ^ In lU dê -iaion tr» Com m. le
sion adherwj u. the Court of Appea**' njling 
thai 5 li:i41 B d,d not auU-icr.r/- it tc overriae 
prtivMioiu of a coiiectivctuirgainuK; agrrvf-
ment T^e Commjeiion held, however that 
! l l 'Ml-a autfioruec it to foreciuae rwKirt to 
RLA remedies for mfjdific.at.on and enforcf 
ment of oolie^-tive-tuirKaininjl Hftrt»mer,u ' at 
lean tt the eitenl of fita] authonty" to im 
poie labor protective conditiona under 
{ nJ47 Id . at l^A The CommuBion ei 
piainnd t.hat tbe {11347 Umit on ;u 
{ l l . i41ia ' authority "r t f ix- t j the ajruiintency 
of the (Tverall atatutory acheme for de^ang 
witn CBA modificationa required to impie-

105 
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". . . A carrier, corporation, or 
person participaMng in that ap
proved or exempted tranaaction is 
exempt from the antitrust laws 
and from all other law. including 
Sute and municipal law. aa nacea
Mry to let that person carry out 
the transaction, hold, maintain 
and operate property, and exercise 
control or franchises acquired 
through the transaction. . . ." 

We address the narrow question 
whether the exemption in § 11341ia) 
trom all other law" includes a car
rier s legal obligations under a col-
lective-barga.ning agreement. 

tlc, 2>] By its terms, the exemp
tion applies only when necessary to 
carry out an approved transaction, 
these predicates, however, are not 
at ,csue here, for the Court of Ap-
peals did not pass on them and the 
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parties do not challenge them. For 
purposes of this decision, we assume 
without deciding, that the Commis-' 
sion properly considered the public 
interest factors of 811344(bXl) in 
approving the orii. ' transaction, 
that its decision to override the ear
ners' obligations is consistent with 
the labor protective requirements of 
511347, and that the override was 
necessary to the implementation of 
the transaction within the meaninff 
of $ 11341(a). Under these 

1499 u s 128] 

. . . , assunptions. 
we hold that the exemption from 
all other law" in 9 11341(8) includes 

the obligations imposed by the terms 
of a collective-bargaining agreement.̂  

ment Commiaaion approved mergera and con-
nl^f""."' " The C^mmiaaionT 

manded lu decision to the parties for further 
negotiation or arbitration 

OTI December 4. 1990, the union reapon
denu petitioned the Court of Appeal, for 
review of the Commiaaion'. remand deTuion 
The petition rai.e. three laatta, n i whether 
5 11341.ai authorize* the IOC to for»clo.e em-
l-loyee resort to Uie R l ^ . (2, whether } 11347 
authonzes the ICC lo compel employee ^ 
-rbitrate changea m coUect.v^^,aioi„g 
•greemenu. and (3i whether abrog7lion of 
employee contract nghtt effected a taking m 
violation of the Due Process and u^at Co,^ 
pensation Clause* of the Fifth An.endment 

3. I2b] On May 23. 1990, and again on 
September 19, 1990, the union r«p^ndenu 
bled motion, to dumiss the caM as moot 
Thev argued tiiat m light of the aluerB.tive 
ground for decuion offered by the IOC on 
remand from the Cx,urt of AppeaU. .ee n 2, 
«upro. the meaning and wrope of { 1134Ua) 
*aa no longer m.tenaJ to the dupuu The 
union reapondenu raaaaen their mootn*« 
106 

[Id. 3] As always, we begin with 
the language of the stetute and ask 
whether Congress has spoken on the 
ûbject before us, "If the intent of 

Congress is clear, that is the end of 
the matter; for the court, as well as 
the agency, must give effect to the 
unambiguously expressed intent of 
Congress." Chevron. 467 US. at 842-

•Tfufflent in their bnef on the menu Bnef 
fcr RMpondent Uniona 18 

We diaaSTM Tfce Commution pr»di-at*d 
the «naJr«. w ,u remand order on the cor-
rcftniM. of the Court of Appeal.' interpreu 
tion of |11341(.) ThttM. our definitive 

wcn. remand onJer. A«ency compUance with 
the Court c'Appeal.' mandau doe. not moot 
the oaue of U,« corracttiaat of the coun'. 
etecuion See e.g., Comeliu. v NAACP Legal 

* "^"""oo-J Fund, Inc., 473 US 

f trt", l^""' "̂'̂ *'»' US 
111 V. " ^ 464, 46M69, n 4, 
5J L Ed 2d 484, 97 S a 2376 (1977) b 
.<idit»on, the altemative ba.i. offered by the 
C,mmi«ion on remwid doaa not end the con-
^ver ,y between the part... The pan.. . r.^ 

M wtere« m the validity of the ICC'. 
onginaJ order becauM the Court of AppeaU 
«•> tittn diurree with the CommiJion'. 
wurpreution of the Act in iu r * v i ^ of tb* 
reir&nd order. 

i 

845. 81 L E d 2 
The eon tes 
S 11341(a), exe 
"the antitrust 
law, including 
Uw," is clear, 
fied. It does noi 
tion the Cour 
based on its A 
history, betwee 

Jt> '̂ and oommon-I: 
Nor does it s 
Appeals' cone) 
did not intend 
to apply to conf 

(« 
[le] By itself, 

iaw" indicates 
circumstance t 
other law" it 
for " t h ^ ^ t 
detract ffl^th 
canon of" stt 
which, on firs 
seem to dictat 
Under the prin< 
ris, when a ge 
specific one. the 
be understood i 
jects akin to t 
enumeration, i 
Power Co. 498 
Ed 2d 374, 111 
canon does n' 
when the who 
different conclu 
several reasons 
sion cannot be 
only to antitri. 
statutes. First, 
the antitrust 
from a regu 
strongly disfavc 
Philadelphia N. 
350. 10 L Ed i 
(1963). Congre; 
mined that <t 
and sepa^^ * 
antitrust ^Hl i 



113 L Ed 2d 

^lienge them For 
ision. we assume. 
*-''^t the Commis-

ed the public 
!!<44b»l. in 

!rans,'K-tion, 
' -erride the car-
consist-ent with 
retjuirements of 

he ovemde was 
ipiementetion of 
•iir the meamnp 
these 
12M' 

a.s.'iumptions. 
••xemption from 
l.'i-lliai includes 

•ed by the K-rms 
iing agreement' 

we begin with 
.statute and ask 
s spoken on the 

If the intent of 
at i.s the end of 
ourt. as well as 
•e effect to the 
"ss*̂  intent of 
467 US, at 842-

the menu Bnef 

pr»~Jjc«L*<j 

on trih cor 
• I i i i interpreu 
'•t'fcnitive inter 

affect tne Comrni.-
compliance with 

lati- a '«i not moot 
of the court . 
'•AACT Lesa; 
Inc 475 "S 

HJ5 S Ct Man 
'fiinihert 453 US 

4»i4 46*v4€$. n 4 
I 2J-6 !1977. In 
l ' l * " fTernd by t he 

' til. ', end the cun 

The par t iee re 

iit> of the KX", 
f*)jr, of Appe«U 
•tn- fommuBion. 

it* rev levi r ' •... 

NORFXDLK & W R v 
(199II 499 US 117. 113 

843, 81 L Ed 2d 694, 104 S a 2775 
The contested lanpuage in 
§11341ia). exempting carriers from 
"the antitrust laws and all other 
law. includiiig State and municipal 
lav ." IS clear, broad, and unquali
fied It does not admit of the distinc 
tier, the CV)urt of Appeals drew, 
based on it.«; analysis of legislative 
history, between piositive enactments 
and common-law rules of liability 
Nor does it support the Court of 
Appeals' conclusion that Conpress 
did not intend the immunity ciaiise 
to apply U) contractual obligations 

[499 I'S 129] 
[te] By iLh«»lf the phra.se all other 

law" indicates no limitetion The 
circumsunce that the phrase "all 
other law" LS in addition te coverage 
for "the antitrust law.s" does not 
detract from this breadth Tnere is a 
canon of statutory construction 
which, on first impresi>:on. might 
se«>m te dictete a difTerent result 
I'nder the principle of ejusdem gene
ris, when a general term follows a 
specific one, the general term should 
be understood as a reference te sub
jects aki:, te the one w^th specific 
enumeration See Arcadia v Ohio 
Power Co 498 US 73. 8 4 ^ . 112 L 
FA 2d 374, 111 S (> 41,'i 1̂990) The 
canon does not control, however, 
when tne whole context dictetes a 
different conclusion Here, there are 
several reasons the immunity provi
sion cannot be interpreted te apply 
only te antitrust laws and similar 
stetut«s First, becau.se "[rjepeals of 
the antitrust laws by implication 
from a reguiatery stetute are 
strongly dLsfavored," L'nited SteU* v 
Philadelphia .Vat Bank, 374 US 321 
350, 10 L W 2d 915, S Q 1715 
(1963j, Congress may have deter
mined that It should make a clear 
and separate sutement te include 
antitrust laws within the general 

TRAIN DISPATCHERS 
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exemption of § n,'̂ 41ia Second, the 
otherwuif- general term "all other 
!aw|' "includ.esl" (but is not limited 
tel "Su*# and municipal law ' Thi."-
shows that "all other law' refers 
more than l.-iws. related U' antitrust 
ALso, the fact that "all other law" 
enuils more than "the antitrust 
laws." but IS not limited te "Sute 
and municipal law" reinforces the 
conclusion, inherent in the word 
"all," that the phrase 'all other 
law" includes federal law other than 
the antitrust laws In short, the im 
munity provision m §11341 means 
what It says A carrier L' exempt 
from all law as nece.s.sar>' to carry 
out an ICC-approved transaction 

Iif. 4] The exemption is broad 
enough to include laws that govem 
the obligations imp<}sed by contract 
"The obligation of a contract LS 'the 
law which bind.', the parties te per
form their agreement ' " Home 
Building & Loan Assn v Blai.sdeli 
290 US 3H?. 429. 78 L Ed 413. 54 S 

231 (1934; iquotmg Sturges v 
Crowninshieid. 4 V '̂heat 122. 197. 4 
L Fxi 529 I18IH' A contract depends 
on a reĝ ime 

i49ti I .»< i3o: 
of common and sututery 

law for Its effectivene.s.t and enforce
ment 

"Laws which subsist at Lhe time 
and place of the maxing of a con
tract, and wnt-ie it is to be per
formed, ent̂ r̂ inte and form a pa.rt 
of It, as fullv as if they had bt-en 
expressly referred tc or incorpo-
rat«i m it* terms This pnnciple 
embrace,'- alike those laws which 
affe<rt its c/jnstruction and those 
which affect it£ enforcement or 
discharge" Farmers and Mer-
chante Bank of .Monroe v Federal 
Reserve Bank of Richmond. 262 
US 649, 660, 67 L Ed 1157, 43 S Q 
651, 3fJ ALR 6,35 (1923) 
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IU n S »*'° \nnaa-il) '̂ V t̂V'̂  caXJ." 
_, _ ^„v' SUB iunonf»p|»*„ 5Q *f >I«3" 

\<r n 811 .wri'ot€a oui|r{«q) gnpssdncunX |u MLDY 

? . ^ i ^ - J opMon'lT̂  "P"^'! bLoboa,r|0i>-J 868 ('"q 

S." ? w n i cisSp. ui.u!t.t*. CH-r „M«M(»' -"q 

'̂a, %̂ .̂.r̂t CO r̂r'̂^̂^̂^ 

«=cu,sq p-̂ an.;«,̂  

c^GO^Ii' pnr eve •«>b« ^KMC "C I"n« P« 

K̂ b̂ ^̂ ^̂ ^ ;s;f;%̂p;r̂̂ ^̂^̂^̂^̂  

bw^otn^ couqinou. ou n** n-«"««ciou fo si«m.« • .Û H-

" ^ s u . blobo.6q coi«ORq.aou !X.AO,A«» tiqi wuisu.' 8̂ 

call- lueZ' 01 .emoMcX f̂ ";' 
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^ ^ G uGii Cnuj to CP* dnGanou M|i6rH6i CHXJ-« 

•SJti- bUAnSVi wq P«i6UC«. « b«i(«:W tp.o,flC*,X 

iSSii.* <S) nuq̂ Tcp" aou.u.,«.,ou., n̂ t̂ t-n-ciou' 
SriaXi.qi"« rVc cpe ICC. fû .i'.-r.nou ô v.-

• iG^lli2iouV(uc«J«i-nou I. u«o"-Pi«- v^-

;2TtwlSwX b«,At.,oJrewG uor MiCI^ CH« couibw. 01 

^nou auq uiGqici cw.*' «W wq 'P-n""- P««UC» 

! • 

SS CBV ioqigc/clou couiqGUM I«l«b««»qa"n_ '̂'l n»« 
?r fllC^ I" oVp«. »OLqi' CP* pewUC cwiKV fMi* 0-o«" 

^ i a ffu.bowirp.uqir CO CP. '>"Pn«̂ "?,"«2«iu 
c e r CP. ICC u.n.C B»q CP-f ""̂  ' " ^ i ^ ' ^ ^ , * : ^ ? " . 

Cp"7Sbo*l«, CK»«« wq .u iCC^bbUM^ t v s v ^ 
^ ^ ^ Z t K t t n * MTpGiq CP.C* !«• "qqiCV* JMC"* • »«™ 

u'rqVi^'P . c,nM7cotmGcnou CiJ. C<f " ^ ^ ' j * ; " ^ 

S S r . " .bbSGVl«!«"*«=l!OU- VI CP. COu;un.«ou uo,*q̂  
IUG iapVn..Cokt l«Cfl»I U q̂?"* »PW bujboiGq CH»U«.> n « 

nSne amibiX ni"C CPs b«M«R. ov ClUJ. CP« IGC 
rGS^olcrJ.t«S iuq CP. ICC-.bb«AGq rL«««nou^ iP.X 
fpsU l« . UGXi,. PGCMG.U CaXl." btObO«K, <̂ P«'««« ^ ̂ "̂ ^ 
Ŝ MGAk- cout.uq Vp.C CP. COU.u.,..!OU GUGq pX IJ^q^"* JP-C 
nitSLGir Ca^ Gout*i)f 383 I C C "f Wl b.nnoo." 

^ I , rM!i.qiibnc*q CV-C CV" Coa'"'!"!0" P*"* H^^SP • -^M" 

{ J ' M ' B S M M U C P « » ^ " ^"*Vt '"q ICC-VbbWAGq 
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ifil. fpm voLsSoiut Lcnouf fpa bcnclou VOL MA|Ciii ja qcu|6q-
III* cov«crnnow 

ICC-rttfabOAsq n-vuMcnoir 
boieq cpnitM ro (p« GBV* UCCMNIA fo «U!BCfn«r« (ps 
uoou| WIUKN^I tv cou>uiin|ou,« |p>qiot rV«C GBXJ** bu>-
n>«M ca|C|«iqti WM uo; ob«i (o qnibnrr lu ipoLr' rp. 
qcaq' m( tUM\ wiXmittu^ rp. nufout. oonuwi oouew|«q rpx 
c|i«||aula cau.. oourwcjow H luituwisq cvoqwcX- ju-
mnoua oa««q no CMq.*K* Co CH* npirurroL oi. coiuui|ia|ou (o 
wqflficq U(M {» •iqbbcu mq ninunrrsjX (o ooutnuisbi- jjie 
u{Oi|rX M>»r«L im) uqncc caxj«» .«».f oi »«JM<»' v«niClo* 1" 
inibiAASumri {U tun."^ Ccuctsfsq pX a couio||qtr«| is-
lotfcu' Moniq picLcne coiri vuq apia qotau p.au»\; r!u>«a-
mcL U(nM>aqi* w m<n]q p« udnfuq iA(rp t«bn.»r. •«inoMCX 
cpm8)uK CLStti vr bi£A(oni rcu^roLisi ponuqaqsi oi rp. IOL-
rps Aiinc ov couionqi Cfou- gMouq' caXX q»mouifi.tf«q rv^f 
bne' obuvnuK iGb«L>(«iX wuq qmriuc{|X' MQ] uof K6USL*r« 
cniuor p« vcpiSAGq- ir IB opA{ont rvaf •«fa»i-»C« "uq q!»CT"Cf 
qsfluK wiiLOvqt ou bvbGL (v « oouao||q«nou ov obcurioua 
q«uiouipjir.q pX caXX' Ln-'C (P.^. P> IICC|. bon>C V couaoji-
rpo i*n ll".*' <LPI" f pon* opA|on8 ou ira ivcc auq iAsa 
ov attiroLirX Loarna lan UGCcaaaiA fo «accrnara CP. uiCLtCL ov 

CaXI. ailnwi* tuq rp. ICC •ccsbr.q' rP«f • cooaonq»nou 
2,tt»t!it%ttimy 

awtfifii' oL IOUI9 orp«L twju „ VLvyf 5« L"3q »C UW (dnorjuS 
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Fora 1 NATIONAL RAILROAD ADJUSTMENT BOARD 
FIRST DIVISION 

Award No. 2Ai58 
Docket No. 43826 
92-1-91-1-U-1666 

The First Division consisted of the regular members and in 
addition Referee John C. Fletcher when award was rendered. 

(Union Pacific Railroad Company 
PARTIES TO DISPUTE; ( 

(United Iransportation Union 

STATEMENT OF CLAIM; 

"Are Union Pacific (Central Region) employees working 
within the Kansas City Terminal required to join the 
Missouri Pacific Hospital Association or do they have 
the right to maintain their membership in the Union 
Pacific Railroad Employees Health Systems." 

FINDINGS; 

The First Division of the Adjustment Board upon the whole record and 
a l l the evidence, finds that; 

The carrier or carriers and the employe or employes involved in this 
dispute are respectively carrier and employes within the meaning of the 
Railway Labor Act as approved June 21, 1934. 

This Di' ision of the Adjustment Board has jurisdiction over the 
dispute involve*', herein. 

Parties to said dispute waived right of appearance at hearing thereon. 

AS i result of a decision in a New York Dock arbitration. Missouri 
Pacific and Union Pacific yardmen within the Kansas City terminal were merged 
into a siiizle operation under the operating control of the Missouri P*c"ic, 
with working conditions governed by the terms of the UTU-MP Schedule. Union 
Pacific 'ardmen, however, retained their prior road rights on the UP "h 
District and their prior yard rights on the Kansas Division. The UTU Missouri 
Pacific Committee seeks to have these former UP yardmen, now working under 
the MP Agreement, placed within the MP Hospital Association. The UTU Union 
Pacific Committee is opposed to forcing a transfer from the UP Hospital 
Association to the MP Association. Carrier, Petitioner herein, is indifferent 
to which Hospital Association the employees belong to. I t only seeks a deter
mination from the Board to avoid the dilemma of being the recipient of claims 
from one committee or the other. 
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