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NEW MANIFEST BLOCKS AT MAJOR TERMINALS

Terminal Yard Block Name
ALBINA OR ALBANY OR

ALBINA OR EUGENE OR

ALBINA OR ROSEVILLE CA
ANGLETON TX ENGLEWOOD

ARDEN NV WEST COLTON CA
ARLINGTON CA WEST COLL.TON CA
ARLINGTON TX SALEM-CR COLUMBUS
ARLINGTON TX
ARLINGTON TX
BAYTOWN TX
BAYTOWN TX
BAYTOWN TA
BEAUMONT TX
BEAUMONT TX
BEAUMONT TX
BEAUMONT TX

CITY INDUSTRY CA
COR CHRISTI TX
OOR CHRISTI TX
COR CHRISTI TX
DALLAS TX
DALLAS TX
DALLAS TX
DAYTON TX
DAYTON TX
DAYTON TX
DENVER CO
DENVER CO
DES MOINES 1A
DES MOINES 1A
ESTLOUISIL

E STLOUIS IL

UP
UP
UP
UP
UP
UP
UP
UP
UP
UP
UP
UP
SP
SP
SP
SP
spP
SP
SP
UP
UP
UP
UP
UP
BRC
BRC
BRC
BRC
BRC
SP
SP
SP
UP
UP
UP
SP
SP
SP
SP
SP
SP
SP
SP
UpP
UP




NEW MANIFEST BLOCKS AT MAJOR TERMINALS

Terminal
ESTLOUISIL
EIGHTENTH S, KS
EIGHTENTH ST KS
EIGHTENTH ST KS
ELPASO TX
ELKO NV

ELKO NV

ELKO NV
ENGLEWOOD TX
ENGLEWOOD TX
ENGLEWOOD TX
ENGLEWOOD TX
ENGLEWOOD TX
EUGENE OR
EUGENE OR
EUGENE OR
EUGENE OR
FREEPORT TX
FREEPORT TX
FREEPORT TX

FT WORTH TX
FT WORTH TX
FT WORTH TX
FT WORTH TX
FT WORTH TX
FT WORTH TX
FT WORTH TX
FT WORTH TX
FT WORTH TX
FT WORTH TX
FT WORTH TX
FT WORTH TX
FT WORTH TX
GALVESTON TX
GEMCO CA
GEMCO CA
GEMCO CA
GEMCO CA
GREEN RIVER WY
GREEN RIVER WY
GREEN RIVER WY
GURDON AR
HARLINGEN TX
HARLINGEN TX
HEARNE TX
HEARNE TX
HEARNE TX
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NEW MANIFEST BLOCKS AT MAJOR TERMINALS

Terminal
HERINGTON KS
HERINGTON KS
HERINGTON KS
HERINGTON KS
HERDNGTON XS
FERINGTON KS
HERINGTON KS
HERINGTON KS
HERINGTON KS
HERINGTON KS
HERINGTON KS
HERINGTON KS
HERINGTON KS
HERINGTON KS
HERINGTON KS
HERINGTON KS
HERINGTON KS
HINKLE OR
HINKLE OR
HINKLE OR
HINKLE OR
HINKLE OR
HINKLE OR
HINKLE OR
HINKLE OR
KANSAS CITY MO
KANSAS CITY MO
KANSAS CITY MO
XINGSVILLE TX

KLAMATH FALLS OR
KLAMATH FALLS R

LA GRANDE OR
LAKE CHARLES LA
LAKE CHARLES LA
LAREDO TX
LAREDO TX
LIBERAL KS
LIBERAL KS
LIVONIA LA
LIVONIA LA

Yard Block Name

AMARILLO TX
CITY INDUSTRY CA
DALHART TX
DES MOINES 1A
ELPASO TX
KAN CITY MO
LIBERAL KS
LONG BEACH CA
MIRA LOMA CA
OKLA CITY OK
PHOENIX AZ
PRATTKS
PROVISO IL
SALINA KS
TUCSON AZ
WEST COLTON CA
WICHITA KS
BARNES OR
CHICAGO-BRC
DENVER CO

E ST LOUTS-ALS
EUGENE OR
FTWORTH TX
GREEN RIVER WY -
ROSEVILLE CA
CHICAGO-BRC
HERINGTON KS
PINEBLUFF AR
BROWNSVILLE TX
BEND OR

THE DALLES OR
SLCITY ROPER UT
LIVONIA LA
NLITROCK AR
KAN CITY MO
SFRING TX
ELPASO TX
HERINGTON KS
BLOOMINGTON TX

- CITY INDUSTRY CA

LIVONIA LA
LIVONIA LA
LIVONIA LA
LIVONIA LA
LIVONIA LA
LIVONIA LA
LIVONIA LA

CSXT-ATLANTA (VIA NOLA)
CSXT-GREENWD (VIA NOLA)
CSXT-HAMLET (VIA NCLA)
CSXT-NASHVL (VIA NOLA)
CSXT-SHORTS (VIA NOLA)
DAYTON TX

EAGLE PASS TX

SP
SP
SP
SP
SP
SF
SP
SP
SP
SP
SP
SP
SP
Sp
SP
SP
§P
P
UP
UP
UP
UP
UP
UP
UpP
UP
UP
UP
UP
SP
SP
UP
SP
SP
UP
UP
SP
SP
UP
upP
UP
UP
UP
UP
UP
UP
UP




NEW MANIFEST BLOCKS AT MAJOR TERMINALS
Termins!

LIVONIA LA
LIVONIA LA
LIVONIA LA
LI'VONIA LA
LIVONIA LA
LIVONIA LA
LIVONIA LA
LIVONIA. LA
LONG REACH CA
LONG BEACH CA
LONG BEACHI CA
LONG BEACH CA
LONG BEACH CA
LONG BEACH CA
LORDSBURG NM
LOS ANGELE CA
LYNNDYL UT

MAGMA AZ

MARSHALLTOWN 1A
MARTINEZ CA

MILPITAS CA

SP
UP
UP
UP
SpP
UP
UP
SP
SP
- 4
UP
UP
UP
UpP
UP
UP
UP
UP
UP
UP
up
UP
UP
CP
' 4
SP
UP
up
UP
UP
UP
UP
UP




NEW MANIFEST BLOCKS AT MAJOR TERMINALS

Terminal

Yard Block Name

ODEM TX
OKLA CITY OK
OKLA CITY OK
OKLA CITY OK
ORANGE TX
ORANGE TX
ORANGE TX
ORANGE TX
OROVILLE CA
PARSONS KS
PHOENIY. Az
PHOENIX AZ
PINE BLUFF AR
PINE BLUFF AR
PINE BLUFF AR
PINE BLUFF AR
PINE BLUFF AR
PINE BLUFF AR
PINE BLUFF AR
PINE BLUFF AR
PINE BLUFF AR
PINE BLUFF AR
PINE BLUFF AR
PINE BLUFF AR
PINE BLUFF AR
POCATELLO ID
POCATELLO ID
POCATELLO ID
POCATELLO ID
POCATELLO ID
PROVISO IL
PROVISO IL
PROVISO IL
PROVISO IL
PROVISO IL
PROVISO IL
PROVISO IL
PROVO UT
PROVO UT

RENO/SPARKS NV
RENO/SPARKS NV

ROSEVILLE CA
ROSEVILLE CA
ROSEVILLE CA
ROSEVILLE CA
ROSEVILLE CA
ROSEVILLE CA

UP
4 2
UP
SP
SP
SP
SP
UP
UP
SP
SP
SP
SP
SP
SP
SP
SP
SP
sp
SP
SP
SP
SP
SP
UpP
UP
UP
UP
UP
UP
UP
UP
UP
UP
UP
UP
SP
SP
SP
SP
SP
SP
SP
SP
S¥
SP

UP  NLITROCK AR

HERINGTON KS
KAN CITY MO
WICHITA KS

ENGLEWOOD

LIVONIA LA

NLIT ROCK AR
SETTEGAST TX
ROSEVILLE CA
PINEBLUFF AR
HERINGTON KS
NLIT ROCK AR
ANGLETON TX
ARLINGTON TX

CITY INDUSTRY CA

FT WORTH TX

LAKE CHARLES LA

LIVONIA LA
LONGVIEW TX
MONROE LA
ORANGE TX
REISOR LA
SETTEGAST TX

SPRING TX

GREEN RIVER WY

PROVO UT

SLCITY ROPER UT




NEW MANIFEST BLOCKS AT MAJOR TERMINALS
Yard _Block Name

Terminal

ROSEVILLE CA
ROSEVILLE CA
ROSEVILLE CA
ROSEVILLE CA
ROSEVILLE CA
ROSEVILLE CA
ROSEVILLE CA
ROSEVILLE CA
ROSEVILLE CA
ROSEVILLE CA
SALEM IL

SALEM IL

SALINA KS
SALINAS CA

SALT LAKE C-ROPER
SALT LAF® C-ROPER
SALT LAKE (-ROPER
SALT LAKE C-ROPER
§ . .TLAKE C-ROPER
SALT LAKE C-ROPER
SALT LAKE C-ROPER
SALT LAKE C-ROPER
SALT LAKE C-ROPER
SALT LAKE C-ROPER
SALT LAKE C-ROPER
SALT LAKE C-ROPER
SALT LAKE C-ROPER
SALT LAKE C-ROPER
SALT LAKE C-ROPER
SALT LAKE CITY UT
SAN ANTONIO TX
SAN ANTONIO TX
SAN ANTONIO TX
SAN ANTONIO TX
SAN ANTONIO TX
SAN ANTONIO TX
SAN ANTONIO TX
SAN ANTONIO TX
SAN ANTONIO TX
SAN ANTONIO TX
SAN ANTONIO TX
SAN ANTONIO TX
SAN ANTONIO TX
SETTEGAST TX
SETTEGAST TX
SETTEGAST TX
SETTEGAST TX

EEEELE R R R R R R R R R =R -

RIVER WY
HINKLE OR
KEDDIE CA
LONG BEACH CA
NPLATTE NE
OROVILLE CA
PHOENIX AZ
SAN LUIS OBISPO CA
SEATTLE WA
TUCSON AZ
PINEBLUFF AR
SALEM-(R-COLUMBUS
HERINGTON KS
WEST COLTON CA
ARDEN NV
BRIGHAM CITY UT
CHEYENNE WY
ELKO NV
EVANSTON WY
GREEN RIVER WY
HINKLE OR
KANSAS CITY-NS
LYNNDYL UT
MILFORD UT
MOAPA NV
NPLATTE NE
POCATELLO ID
WEST COLTON CA
YERMO CA
SLCITY ROPER UT
BLOOMINGTON TX
BROWNSVILLE TX
CORPUS CHRISTI TX
FT WORTH TX
LIVONIA LA
NLITTLE ROCK AR
ODEM TX
SAN MARCOS TX
SETTEGAST TX
SO SAN ANTONIO TX
SPRING TX
TAYLOR TX
TEXAS CEMENT TX
BROWNSVILLE TX
CHICAGO-BRC
COR CHRISTI TX
CORSICANA TX




NEW MANIFEST BLOCKS AT MAJOR TERMINALS

Terminal Yard Block Name
SETTEGAST TX DALLAS TX
ENGLEWOOD
HEARNE TX
NPLATTE NE
SALEM-CR-AVON
SALEM-CR-CONWAY

SETTEGAST TX
SETTEGAST TX
SETTEGAST TX
SETTEGAST TX
SETTEGAST TX
SETTEGAST TX
SHREVEPORT LA
SHREVEPORT LA
SHREVEPORT LA
SO SAN ANTONIO TX
SPRING TX
SPRINGFLD IL
STOCKTON CA
STOCKTON CA
STOCKTON CA
STOCKTON CA
STPAUL MN
STRANG TX
STRANG TX
STRANG TX
STRANG TX
STRANG TX
TAYLOR TX
TEXARKANA AR
TEXARKANA AR
TEXARKANA AR
TEXARKANA AR
TUCSON AZ
TUCSON AZ
TUCSON AZ
TUCSON AZ
TUCSON AZ
TUCSON AZ
VILLA GROVE IL
WCHICAGO IL
WARM SPRINGS CA
WEST COLTON CA
WEST COLTON CA
WEST COLTON CA
WEST COLTON CA
WEST COLTON CA
WEST COLTON CA
WEST COLTON CA
WEST COLTON CA
WEST COLTON CA
WEST COLTON CA

BRSNS ST TR SRS SSSSSSSSSSS




NEW MANIFEST BLOCKS AT MAJOR TERMINALS

Terminal

WEST COLTON CA
WEST COLTON CA
WEST COLTON CA
WEST COLTON CA
WEST COLTON CA
WEST COLTON CA
WEST COLTON CA
WICHITA KS

YARD CENTER IL
YARD CENTER IL
YUMA AZ

YUMA AZ

Yard Block Name

BRSSSRRBYNRL

NPLATTE NE
OAKLAND CA
POCATELLO ID
PROVO UT
SETTEGAST TX
SLCITY ROPER UT
YERMO CA
HERINGTONK
PINEBLUFF AR
SETTEGAST TX
LONG BEACH CA
TUCSON AZ




Changes In Cars Switched Per Day At Terminals

Change In Avg.
Cars Switched Per Day
Terminal (Loaded & Empty)
Adams -13
Alexandna -100
Altoona -3
Amarillo 77
Amelia -196
Angleton -145
Avondale -477
Bakersfield 25
Baytown 3
Beaumont -41
Eeverly (Cedar Rapids) -35
Bloomington 93
Bloomington
Brownsville 25
Butler 0
Cheyenne
Chicago-Canal St 199
Chicago-Global I & 11 j
Chicago-Proviso Yd
Chicago-Yard Center -11
City of Industry
Clinton 1
Coffeyville -6
Corpus Christi -134
Council Bluffs -158
Dalhart -40
Dallas -128
Denver 67
Des Moines 128
East St Louis-Valley Jct -578
El Pasc ; 150
El Reno 18
Elko -26
Eugene -201
Fresno 18

OPERATING PLAN
Attachment 13-4
Page 1 of 3




Changes In Cars Switched Per Day At Terminals

Change In Avg.
Cars Switched Per Day
Road s Terminal §2¢e !ﬁded & Ellzg)

UP/SP Ft Worth TX 303
SP Grand Jct co 17

P Green River wY 21
UP/SP Harlingen X -37
SP Hearne X -126

SP Herington KS 400
UP Hinkle OR 249
Houston X 269

UpP Itaska WI -7
UP Kansas City - Neff Yd MO -321
Kansas City-18 St/Armordale KS -330

SP Klamath Falls OR -4

SP Lafayette LA -48

SP Lake Charles LA 102
Laredo TX -23
Lathrop CA 98
Livonia LA 304
Longview TX ; -10
Los Ang-Inland Empire CA 740
Los Angeles CA -125
Mankato MN -8
Marshalltown IA -75
Mason City 1A -58
Memphis TN 87
Mesquite TX 72
Milpitas CA -17
Muskogee OK -5
Morth Little Rock AR 91
North Platte NE -262
Oakland 144
Ogden uT -351
Oklahoma City OK 17
Orange TX -56
Parsons KS -18
Phoenix AZ 82

25255 ¥5555555SS

OPERATING PLAN
Attachment 13-4 »
Page 20f 3




Changes In Cars Switched Per Day At Terminals

Change In Avg.

Cars Switched Per Day
_Terminal Sulte (Loaded & Empty)
Pine Bluff AR 233
Pocatello ID 9
Portland-Albina OR 19
Portland-Bamnes OR -38
Provo UT 9
Pueblo (80 -89
Reisor LA 57
Roseville CA 565
Sacramento CA -22
Salina KS 11
Salt Lake - Roper Yard uUT 441
Salt Lake City - UP Yard uUT -359
San Antonio X -154
Seattle WA 142
Shreveport LA -109
Sioux City 1A 19
Sparks NV 15
St Paul MN i 22
Stockton CA -66
Strang TX -10
Taylor TX -19
Texarkana TX 99
Topeka KS 24
Tucson AZ -64
Van Buren AR 2
Warm Springs CA -14
West Colton CA 164
Yermo AZ

OPERATING PLAN
Attachment 13-4
Page 3 of 3




UP Train Densities

Adj. 1994 Base Trns/Day Post-Merger Trns/Day Change in # of

From Station

Chicago-Proviso IL
West Chicago IL
Genewva IL

Nelson IL

Clinton IA
Beverly IA
Marshalltown A
Kansas City Jet. IA
Ames Jct. IA
Boone IA

Grand Jet. 1A
Missouri Valley IA
Missouri Valley IA
California Jct. IA
West Chicage IL
Nelson IL

Budsa IL

Peoria Jet. I

Barr IL

Barr IL

Monterey Jet. IL
Decamp IL
Granite City IL
Superior W1

South St. Paul N
Albert Lea MN
Mason City IA
Chicago Jet. JA
Des Moines IA

St Psul MN
Mankato MN
Sioux City IA
Chicago-Proviso IL
Norma IL

Seeger IL

Harvard IL
Janesville W1
Norma IL

Valley IL

Tower KO IL

up

To Station Road Mﬂg_
15

‘West Chicago IL
Geneva IL
Nelson IL
Clinton IA
Beverly 1A
Marshalltown 1A
Kansas City Jct. IA
Ames Jet. IA
Boone IA

Grand Jet. 1A
Missouri Valley 1A
Council Bluffs IA
California Jet. IA
Fremont NE
Rockford IL
Buda IL

Peoria Jet. IL
Barv IL
Monterey Jet. IL
Springfield IL
Decamp IL
Granite City IL
E. St. Louis IL
Minneapolis MN
Albert Lea MN
Mason City IA
Chicago Jct. IA
Des Moines JA
Kansas City MO
Mankato MN
Sioux City IA
California Jet. IA
Norma IL

Seeger IL
Harvard IL
Janesville W1
Madison W1
Valley IL

Tower KO IL
KD Jet. W1

up

6
69
34
81
65
30

7

hlr.
47

l"rl'. Total hlt
45

Frgt Trns/Day
9

34
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
0
0
0
0
51
0
0
0
0
0

44
44
44
43

44
46
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Segment

From Station

To Station Road

KD Jet. WI

St. Francis Wi
Tower KO IL

Lake Bluff IL
Waukegan IL
Kenosha W1

Oak Creek WI
Milwaukee/Butler W1
MilwauVee/Butler Wi
Milwaulcee/Butler WI
Clyman Jct. WI
Necadash W1
Necedsh W1
Wiyeville WI
Wyeville W1
Wisconsin Rapids W1
Hayward Jet. Wi
Altoona Jct. Wi
Menomonie Jct. W1
Lakeland Jct. MN
North Green Bay W1
Oconto W1

Powers MI

Escanaba W]
Partridge Jct. Mi
Crawford NE

Dakots Jct. NE
Dakota Jet. NE

Rapid City SD

South Morrill NE
Council Bluffs IA
Valley NE

Fremont NE

Gibbon NE

North Platte NE
North Platte NE
Cheyenne WY
Rawlins WY

Green River WY
Granger WY

St. Francis W1 oP
Milwaukee/Butler W1
Lake Bluff IL
Waukegan IL
Kenoshs W1

Osk Creek W1

St. Francis W1
Granville W1
Sheboygan WI
Clyman Jct. W1
Necedsh WI
Wisconsin Rapids W1
Wyeville Wi
Winona MN
Altoona Jct. W1
Hayward Jct. Wi
South Itasca W1
Menomonie Jct. W1
Lakeland Jct. Wi
East St. Paul MN
Oconto W1

Powers Ml
Escanaba WI
Partridge Jct. MI
Eagle Mills Jct. W1
Dakota Jct. NE
Chadron NE

Rapid City SD
Colony WY

Bil WY

Valley NE

Fremont NE
Gibbon NE

North Platte NE
South Morrill NE
Cheyenne WY
Rawlins WY

Green River WY
Granger WY
McCammon ID

UP Train Densities

Adj. 1994 Base Trns/Day
Miles

Post-Merger Trns/Day

o

Frgt.  Total

Change in # of
Trns/Day

Pogr Frgt ol
11 11

12

28
15
2
6
16
21
7
12
53
39
87
8
16
78
L]]
158
50
26
43
17
28
62
22
60
1
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SO‘M(

From Station
McCammon ID
Pocatello ID
Pocatello ID
Nampa ID
La Grande OR
Hinkie OR
Spokane WA
Hinkle OR
Oregon Trk Jct. OR
Bend OR
Oregon Trk Jet. OR
Portland OR
Granger WY
Ogden UT
Ogden UT

Salt Lake City UT
Alazon NV

Winnemucca NV
Flanigan CA
Keddie CA
Keddie CA
Marvsville CA
Sacramento CA
Stockton CA
Niles Jet. CA

Salt Lake City UT
Salt Lake City UT

Provo UT
Lynndyl UT
Milford UT
Las Vegas NV
Yermo CA
Yermo CA
Colton CA
Riverside CA

Pocatello ID

To Station

Silver Bow MT
Nampa ID

La Grande OR
Hinkle OR
Spokane WA
Eastport ID
Oregon Trk Jet. OR
Bend OR

Chemult OR
Portland OR
Seattle WA

Ogden UT
McCammon ID
Salt Leke City UT (via UP)

Alazon NV
Winnemucca NV (joint UP-SP)

Flanigan CA

Keddie CA

Biecber CA

Marysville CA

Sacramento CA

Stockton CA

Niles Jet. CA

Oskland CA (parallel routes)

Lynndyl UT
Provo UT (via SP)

Lynndyl UT
Milferd UT

Las Vegas NV
Yermo CA

Mojave CA

Colton CA
Riverside CA

City of Industry CA

Road

UP Train Densities

Adj. 1994 Base Trns/Day
Frgt.  Total
30 31

Miles Pl!r.
]

Post-Merger Trns/Day

Pogr._Frge
1 n

Change in # of
Trus/Day
3

23
255 0 3
244 25
181 28
106 28
184 4
139 2

29 25
152 0

69 0

85 25
186 17
34
7
41
12
19
18
13
16
16

36

182

103
112
106
3
47
87
25

44

87
89
244
160
69
9
10
40

1
|
1
0
0
|
0
0
1
8
|
I
0
0
I
0
1
0
0
0
0
0
0
0
0
8 .
1
0
2
0
1
1
1
0
|
1
9

3
26
29
29

4
2
26
0
0
26
25
35
8
41
12
20
18
14
16
16
I
18
18
18
12
12
13
19
k]
21
9
27
23
22
0
22
22
29
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UP Train Densities

Segment Adj. 1994 Base Trns/Day

From Station To Station Road _ Miles _ Psgr. Frgt.  Total
City of Industry CA Los Angeles CA (via UP) up 14 9 21 29
sP 7

Post-Merger Trns/Day Change in # of
Pﬂr. Bg. Total Trns/Day
9 29 2

St. Louis M0)
Jefferson Cri: MO
JelTerson City MO
Kansas City MO

Topeka KS
Salina KS
Oskley K€
Denver CO
Topeks ¥S
Marysville KS
Marysville KS
Herington KS
Salina KS

Lost Springs KS
Wichita KS
Chickasha OK
Omaha (Summit) NE
Kansas City MO
Paola KS
Parsons KS
Paola KS
Coffewville KS
Wagoner OK
Muskogee OK
McAlester OK
Denison TX
Fort Worth TX
Waco Jet. TX
Taylor TX
Waco Jet. TX
Valley Jet. TX

Navasota TX
Spring TX

Jefferson City MO (via UP) 128
Kansas City (Via Sedalis) MO 154
Kansas City (Via Marshall) MO 164
Topeka KS (via UP) 68

Salina ¥S
Oskley KS
Denver CO
Cheyenne WY
Marysville KS
Valley NE
Gibbon NE
Lost Springs KS
Lost Springs KS
Wichits KS
Chickasha OK
Fort Worth TX
Kansas City MO
Peola KS
Parsons KS
Wagoner OK
Coffeyville KS
Wagoner OK
Muskogee OK
McAlester OK
Denison TX
Fort Worth TX
Waco Jet. TX
Taylor TX
Smithville TX
Valley Jet. TX
Navasota TX (via SP)

Spring TX
Houston TX
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UP Train Densities

Segment Adj. 1994 Base Trns/Day

To Station Road Miles Psgr. F!/E Total
Galveston TX g 49 %‘ 2 2

Post-Merger Trns/Day

Py

Change in # of

Frgt.  Total Trny/Day
2 7 5

From Station
Houston TX

Chicago IL
Villa Grove IL
Findlay Jet. IL
Salem IL
Benton IL
Benton IL
Findlay Jet. IL
E. St. Louis IL

Gorham IL
Dexter Jet. MO

Paragould AR
Memphis TN
Wynne AR

Fair Osks AR
Dexter Jct. MO
St. Lovis MO
Poplar Bluff AR
Newport AR
Baid Knob AR
N. Little Rock AR
Texarkana AR
Marshall TX
Longview TX
Palestine TX
Palestine TX
Valley Jet. TX
Taylor TX

San Marcos TX
San Antonio 1 X
Avondale LA
Livonia LA
Kinder LA
DeQuincy LA
Beaumont TX
Houston TX
Angleton TX

Villa Grove IL
Findlay Jet. IL
Salem IL

Benton IL
Metropolis IL
Gorham IL

E. St. Louis IL
Gorham IL (via UP)

Dexter Jet. MO (joint UP-SP)

Paragould AR (via SP)

Wynne AR
Wynne AR

Fair Osks AR
Bald Knob AR
Poplar Bluff MO

Poplar Bluff (via Desoto) MO

Newport AR
Bald Knob AR
N. Little Rock AR
Texarkana AR
Marshall TX
Longview TX
Palestine TX
Spring TX
Valley Jet. TX
Taylor TX

San Marcos TX
San Antonio TX
Laredo TX
Livonia LA
Kinder LA
DeQuincy LA
Beaumont TX
Houston TX
AngletonTX
Bloomington TX

up
upP
up
up
up
uUpP
up
up
SP
up
SP
up
sp
up
up
up
up
up

127
40
65
47
64
41
95
85

85
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UP Train Densities

S:gment Adj. 1994 Base Trus/Day Post-RMerger Trus/Day
From Station To Station Miles Pogr. Srgt.  Total Pagr. I?!. Total
- 0 5
]

Road
‘Bloomington 17, ‘Odem TX (via UP) B almse i 0
sP
Kingsville TX (via UP) uP 3
sp
Brownsville TX (vis UP) up
sP

L

West Point TX
Smithville TX

San Marcos TX

Odem TX

Corpus Christi TX (via UP)

Alexandris LA
McGehee AR
Pine Bluff AR
N. Little Rock AR

9
54
134
17

o

63
190
59
45
157
8s
80

Nwwooooas

36
18
98

; Big Sandy TX
Big Sandy TX Dallas TX (via UP)

> B 48 1 -8 & BT e R
—-—00000Q0O00OO ©ococo
.
KN

32
268
152
1o

88

Dallas TX Fort Worth TX

Fort Worth TX Big Spring TX

Big Spring TX Toyah TX

Tovah TX Sierra Blanca TX
Sierra Blanca TX El Paso TX (via SP)

~§A§3.e::::;ou~unooonuuuuw

-‘OQOQOQ——OOOOOOOOOOQOOOOOOOOO
-—00 00

up
up
up
up
up
SP
uep
up
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up
upP
sP
up
upP
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up
up
SP
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SP Train Densities

t Adj. 1994 Base Trns/D Post-M Trms/Da
T B (1T net. Ml Ve T Wl ;,'_:_".J—r—-”F'——‘r.‘cﬁ'

Chicago IL. (Cicero) Buda IL (via BNSF) sp 112

R
-

B

Buda IL Galesburg IL (via BNSF) sP 43

Galesburg IL
W. Quincy IL
Chicago IL
Joliet IL
Galesburg 11
Ft. Madison 1A
Chicago IL
Joliet IL

Bloomington L

Springfield IL
E. St. Louis IL
E. St. Louis IL

JefT City MO
Jeff City MO
E. St. Lowis IL
Gorham IL
Dexter Jct. MO

Paragould AR
Fair Oaks AR
Memphis TN
Brinkley AR
Pine Bluff AR
Camden AR
Lewisville AR
Shreveport LA
Lufkin TX
Lewisville AR
Texarkana TX
Big Sandy TX

Big Sandy TX
Tyler TX

W. Quincy IL (vis BNSF)
Kansas City MO (via BNSF)
Joliet IL (via BNSF)
Galesburg IL (vis BNSF)

Ft. Madison 1A (via BNSF)
Kansas City MO (via BNSF)
Joliet IL (via IC)
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 - Sedslia Sub.)
Gorham IL (via UP)

Dexter Jct. MO (UP-SP joint)

Parsgould AR (via SP)

Fair Osks AR
Brinkley AR
Brinkley AR
Pine Bluff AR
Camden AR
Lewisville AR
Shreveport LA
Lufkin TX
Houston TX
Texarkana TX
Big Sandy TX
Nallas TX (vis UP)

Tyler TX
Corsicans TX

SP
sP
sP
SP
SP
sP
SP
SP

97
209
27
141
57
217
29
90
56
99
61
128

164

154

85
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SP Train Densities

Segment Adj. 1994 Base Trns/Da Post-M Trns/Da Change in # of
To Station Road Miles sgr. P I I'uﬁ

of Trains/Day

—_From Station

Dallas TX

Ft. Worth TX
Garrett TX
Corsicana TX
Heame TX

Navasota TX

Heame TX

West Point TX

Flatonis TX

Victoria TX

Victoria TX
Placedo/Bloomington TX

Odem TX
Odem TX
Kingsville TX

Avondale LA
Lafayette LA
lowa Jet. LA
Beaumont TX
Dayton TX
Houston TX
Strang TX
Houston TX
Flatonia TX
San Antonio TX
San Antonio TX
Spofford TX
Spofford TX
Sierra Blanca TX

Kansas City MO
Topeka KS

Herington KS
Kansas City MO

Garrett 1X SP
Garrett TX SP
Corsicana TX sP
Hearme TX

Neavasota TX (via SP)

Houston TX (via Eureks)
West Poiint TX

Flatonia TX

Victoria TX

Coleto Creek TX
Placedo/Bloomington TX
Odem TX (via UP)

Corpus Christi TX (via UP)
Kingsville TX (via UP)
Brownsville TX (via UP)

Lafayette LA
lowa Jet. LA
Beaumont TX
Dayton TX
Houston TX
Strang TX
Galveston TX
Flatonia TX

San Antonio TX
Beckmann TX
Spofford TX
Eagle Pass TX
Sierra Blanca TX
El Paso TX (via SP)

Topeka KS (via UP)
Herington KS

Hutchinson KS
Ellinor KS (via BNSF)

35
52
24
90
50

73
7
20
74
17
13
67

17

36

0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
]
0
0
0
1
1
i
I
I
0
0
I
I
0
I
0
I
1
0
0
0
0
0
0
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-3
-7
6

-5
4
-7
-2

0
-1
4

-5
-5

7
-3
-3
-1
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Segpeent

To Station

Stratford CO
Dathart TX
Amarillo TX
Herington KS

Lindsborg KS
Genesen KS

Pueblo CO
Pueblo CO
Denver CO
Denver CO
Bond CO
Bond CO
Dotsero CO
Grazd Jet. CO
Helper UT
Provo UT

Salt Lake City UT

Ogden UT
Alazon NV

Winnemucca NV

Flanigan NV
Winnemucca NV

Newton KS (via BNSF)

Hutchinson KS (via BNSF)
Winfield KS (vis BNSF)
Winfield KS (via BNSF)
Purcell OK (via BNSF)
Fort Worth TX (via BNSF)
Stratford TX

Dalhart TX

El Paso TX

La Junta CO (vis BNSF)
Stratford TX (via BNSF)
Amarillo TX (via BNSF)
Amarillo TX (via BNSF)
Fort Worth TX (via BNSF)
Lindsborg KS (via UP)

Geneseo KS (via UP)
Pueblo CO (via UP)

Alamosa TX

Dotsero CO

Pueblo CO (SP-BNSF joint line)
Bond CO

Phippsburg CO

Dotsero CO

Grand Jet. CO

Helper UT

Provo UT

Salt Lake City UT (via SP)

Ogden UT (via UP)

Alazon NV
Winnemucca NV (UP-SP joint)

Flanigan NV (via UP)

Klamath Falls OR
Sparks NV

SP Train Densities

A"': I”J Base Trns/Day M—M

Change in# of

102
66
168
169
274
k]|

65
171
88
82

ST mmeNNeN !::',:NNNNNO

0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
2
0
2
2
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2
0
0
0
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0
0
0
0
|

—_mmmNNONNT O ITINNNNNS

NNNNNONOOOOOOOOOOOOQOOQOOOOOOO

:3.000;u—noe¢—oo.unuugzgeeeo..

NEBococoowwn

®OFTUu=NOOO=00auNLLY

of Trains/Day
[}

6
2
2
2
-2

AN WNWW®SOY




SP Train Densitics

Ad!. 1994 Base T"rns/Da Post-M Tms/Da
Road Miles gr. rgt. .'-t:l_ F-.r. I '|'ot£
SP 13 14

139

Change in # of
of Trains/Day
e

&m
To Station
~ Roseville CA

From Station
Sp.fhﬁv

3e

Roseville CA

El Paso TX
Lordsburg NM
Cochise AZ
Tucson AZ
Tucson AZ
Picacho AZ
Picacho AZ
Yuma AZ

West Colton 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 Jet. CA
Oxnard CA

Sants Barbara CA
San Luis Obispo CA
San Jose CA

Niles Jct. CA

West Colton CA
Palmdale CA

Mojave CA
Bakersfield LA
Fresno CA
Stockton/Lathrop CA
Stockton/Lathrop CA
Sacramento CA
Martinez CA
Roseville CA
Marvsville CA
Dunsmuir CA
Klamath Falls OR

Sacramento CA
Lordsburg 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 Jet. CA

Long Beach CA
Burbank Jct. CA
Palmdale CA

Oxnard CA

Santa Barbara CA

San Luis Obispo CA
San Jose CA

Niles Jet. CA

Oskland CA (parallel routes)

Palmdale CA (via Hiland)
Mojave CA

Bakersfield CA

Fresno CA
Stockton/Lathrop CA
Martinez CA (via Mococo)
Sacramento CA

Martinez CA

Oakland CA

Marysville CA

Dunsmuir CA

Klamath Falls OR
Chemult OR

sP
sP
sP
SP
SP
SP
sP

8
148
85
7
63
50
7
203
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SP Train Densities

To Station Road Miles
Eugene OR SP 124
Portland OR SP 124

Adj. 1994 Base TrnuDa Post T Changpe in # of
r. Total v r,l. of Trains/Day
] ) 2 gl S 1
6 10 16 6 15 s

Note:  Foreign trains not included except as shown for joint roule segments with UP.




"." Traffic Densities
Estimated Changes in Millions of Gross Tons

Adj. 1994
SQEM Bage

To gmlu Tons

From Station

Chicago-Proviso IL.

West Chicago IL
Geneva IL

Nelson IL

Clinton A

Beverly 1A
Marshalliown IA
Kansas City Jet. A
Ames Jet. IA
Boone 1A

Grand Jet. 1A
Missour. Valley IA
Missouii Vailey 1A
Cali‘orr.a Jet. IA
West Chicago IL
Nelson IL

Buda IL.

Peoria Jet. IL

Barr IL

Barr IL

Monterey Jet. IL
Decamp IL

Granite City IL
Superior Wi

South St. Paul MN
Albert Lea MN
Mason City 1A
Chicago Jet. IA
Dxs Moines 1A

St Psu! MN
Manksto MN
Sioux City IA
Chicago-Proviso IL
Norms IL

Seeger IL

Harvard IL
Janesville W1

IL
Geneva IL
Nelson IL
Clinton IA
Marshalltown A
Boore IA
Grand Jet. 1A
California Jet. 1A

Rockford IL
Buda IL

Barr IL

Springfield IL
Decamp IL

SSSSSSSSSSSSFSSSI9559559555555595555[f

98
97
95
96
9
99
106
101
95
89
89
55
61
48
2
14




UP Traffic Densities
Estimated Changes in Millions of Gross Tons

Adj. 1994
t Base

To Station

From Station

Norma IL

Valley IL

Tower KO IL

K D Jet. WI

St. Francis Wi

Tower KO IL

Lake Bluff IL
Waukegan IL
Kenosha Wi

Oak Creek WI
Milwaukee/Butler W1
Milwaukee/Butler Wi
Milwaukee/Butler Wi
Clyman Jct. WI
Necadsh WI
Necedah W1
Wyeville Wi
Wyeville WI

Wisconsin Rapids Wi

Havward Jct. W1
Altoona Jct. W1
Menomonie Jct. W1
Lakeland Jct. MN
North Green Bay WI
Oconto W1

Powers MI
Excanaba Wi
Partridge Jct. Ml
Crawford NE
Dakota Jct. NE
Dakota Jct. NE
Rapid City SD
South Mormill NE
Council Bluffs IA
Valley NE

Fremont NE
Gibbon NE

Vailey L
Tower KO IL
KD Jet. WI
St. Francis W1

Milwaukee/Butler Wi

Lake Bluff IL
Waukegan IL
Kenosha W1
Osk Creek Wi
St. Francis WI

Altoona Jct. W1
Hayward Jct. Wi
South Itasca Wi
Menomonie Jct. Wi
Lakeland Jct. WI
East St. Paul MN
Oconto Wi

Powers MI
Escenaba WI
Partridge Jct. M
Eagle Mills Jct. Wi
Dakota Jct. NE
Chadron NE
Rapid City SD
Colony WY

Bill WY

Valley NE
Fremont NE
Gibbon NE

North Platte NE

SIS SSSSSSSSSSSSSSSSSSSS




UP Traffic Densities

Estimated Changes in Millions of Gross Tons

S

From Station
tte N
North Platte NE
Cheyenne WY
Rawlins WY
Green River WY
Granger WY
McCammon ID
Pocatello ID
Pocatello ID
Nampa ID
La Grande OR
Hinkle OR
Spokane WA
Hinkle OR
Oregon Trk Jet. OR
Bend OR
Oregon Trk Jct. OR
Portland OR
Granger WY
Ogden UT
Ogden UT

Salt Lake City UT
Alazon NV

Winnemucca NV
Flanigan CA
Keddie CA
Keddie CA
Marysville CA
Sacramento CA
Stockton CA
Niles Jet. CA

Salt Lake City UT
Salt Lake City UT

To Station

South Morrill NE
Cheyenne WY
Rawlins WY
Green River WY
Granger WY
McCammon 1D
Pocatello ID
Silver Bow MT
Nampa ID

La Grande OR
Hinkle OR
Spokane WA
Eastport ID
Oregon Trk Jct. OR
Bend OR
Chemult OR
Portland OR
Seattle WA
Ogden UT
McCammon ID
Salt Lake City UT (via UP)

Alazon NV
Winnemucca NV (joint UP-SP)

Flanigan CA

Keddie CA

Bieber CA

Marysville CA

Sacramento CA

Stockton CA

¥ les Jet. CA

Oskland CA (varallel routes)

Lynndvi UT
Provo UT (via SP)

Road
|
P
upP
up
up

up
up
up
up
up
up
up
upP
up
up
up
up
up
SP
up
up

»
o
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Miles

Adj. 1994
Base




UP Traffic Densities

Estimated Changes in Millions of Gross Tons

From Station

To Station

Provo UT

Lynndyl UT
Milford UT

Las Vegas NV
Yermo CA

Yermo CA

Colton CA
Riverside CA

City of Industry CA

St. Louis MO
Jeferson City MO
Jefferson City MO
Kansas City MO

Topeka KS
Salins KS
Oskley KS
Denver CO
Topeka KS
Marysville KS
Marysville KS
Herington KS
Salina KS

Lost Springs KS
Wichita KS
Chickasha OK
Omaha (Summit) NE
Kansas City MO
Psols KS
Parsons KS
Paola KS
Coffewville KS
Wagoner OK

Lynndyl UT

Milford UT

Las Vegas NV

Yermo CA

Mojave CA

Colton CA

Riverside CA

City of Industry CA

Los Angeles CA (via UP)

Jefferson City MO (vis UP)
Kansas : .y (Via Sedalia) MO
Kansas City (Via M2.shan) MO
Topeka KS (vie U'P)

Salina K3
Oskley KS
Denver CO
Cheyenne WY
Marysville KS
Valley NE
Gibbon NE
Lost Springs KS
Lost Springs KS
Wichita KS
Chickasha OK
Fort Worth TX
Kansas City MO
Psols KS
Parsons KS
Wagoner OK
Coffeyville KS
Wagoner OK
Muskogee OK

Road
UP
up
up
up
up
up
up
up
up
SP
up
sP
up
SP
up
sp
up
sp
up
up
up
up
up
up
up
upP
up
up
up
up
up
up
up
up
up
up
up

Adj. 1994
Base

Tons

ss8s8izy
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42
41




From Station

To Station

UP Traf.c Densities
Estimated Changes in Millions of Gross Tons

Ad). 1994
Base

Tons

Muskogee OK,
McAlester OK
Denison TX
Fort Worth TX
Waco Jet. TX
Teylor TX
Waco Jet. TX
Valley Jet. TX

Nsvasota TX
Spring TX
Houston TX
Chicago IL
Vills Grove IL
Findlay Jet. IL
Sale~: IL
Benton IL
Benton IL
Findlay Jet. IL
E. St. Louis IL

Gorham IL
Dexter Jct, MO

Paragould AR
Memphis TN
Wynne AR

Fair Oaks AR
Dexter Jct. MO
St. Lovis MO
Poplar Bluff AR
Newport AR
Bald Knob AR
N. Little Rock AR
Texarkana AR
Marshail TX

McAlester OK
Denison TX

Fort Worth TX

Waco Jet. TX

Taylor TX

Smithville TX

Valley Jet. TX
Navasota TX (via SP)

Spring TX
Houston TX
Galveston TX
Villa Grove IL
Findlay Jet. IL
Salem IL
Benton IL
Metropolis 1.
Gorham IL

E. St. Louis IL
Gorham IL (via UP)

Dexter Jct. MO (joint UP-SP)

Paragould AR (via SP)

Wynne AR
Wynne AR

Fair Oaks AR
Bald Knob AR
Poplar Bluff MO
Poplar Bluff (via Desoto) MO
Newport AR

Bald Knob AR

N. Little Rock AR
Texarkans AR
Marshall TX

Longview TX

-
dy
44
56
3
19
20
24
13
24
53
6
28
29
15
32
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Es‘imated Changes in Millions of Gross Tons

UP Traffic Densities

From Station

Longview TX
Pelestine TX
Palestine TX
Valley Jet. TX
Taylor TX

San Marcos TX
San Antonio TX
Avondale LA
Livonis LA
Kinder LA
DeQuincy LA
Beaumont TX
Houston TX
Angleton TX
Bloomington TX

Odem TX
Kingsville TX

Houston TX
West Point TX
Smithville TX
San Antonio TX
Odem TX

Kinder LA
Alexandria LA
McGehee AR
Pine Biuff AR

N. Little Rock AR
Van Buren AR
Livonis LA
Alexandna LA
Shreveport LA
Longview TX

Bloomington TX
Ddem TX (via UP)

Kingsville TX (via UP)
Brownsville TX (via UP)

West Point TX

Smithville TX

Sen Marcos TX

Odem TX

Corpus Christi TX (vis UP)

Alexandria LA
McGehee AR
Pine Bluff AR

N. Little Rock AR
Van Buren AR
Wagoner OK
Alexandria LA
Shreveport LA
Marshell TX

big Sandy TX

up
up
up
up
up
up
up
up
up
up
up
up
up
up
SP
up
big
up
sP
up
up
up
up
up
sP
up
up
up
up
up
up
up
up
up
up

Adj. 19%4
Base

Tons

20
10
18
32
45
22
34
IS
21
20
22
30
17




STB  FD 32760 (SUBY/8-27-97 B 179939 23,24



UP Traffic Densities
Estimated Changes in Millions of Gross Tons

Adj. 1994
Bage

Tons
27
1
32 25
268 7
s
4
88 2
3

Selnm
W From Station To sg_ub-
Big Sandy TX ‘Dallas TX (via UP)

2
¥

Dallas TX Fort Worth TX
Fort Worth TX Big Spring TX

Big Spring TX Toysh TX

Toyah TX Sierra Blanca TX
Sierra Blanca TX El Paso TX (vis SP)

%sssss%#{

| Tonnage for foreign rains not included except as shown for joint route segments with S
2 Inc'udes freight trsin locomotive ton-miles
3 Passenger trains not included




! SP Traffic Densities
Estimated Changes in Millions of Gross Tons

Adj. 1994
t Base

From Station

Post
Merger
Tons

To Station Road Miles Tons

Chicago IL (Cicero)
Buda IL
Galesburg IL
W. Quincy IL
Chicago IL
Jolie: .
Galesburg IL
Ft. Madison IA
Chicage IL
Joliet IL
Bloomington IL
Springfield IL
E. St Louis IL
E. St. Louis IL.

Je{¥ City MO
Jeff City MO
E. St. Louis 'L
Gorham IL

Dexter Jct. MO

Paragould AR
Fair Oaks AR
Memphis TN
Brinkiey AR
Pine Biuff AR
Camden AR
Lewisville AR
Shreveport LA
Lufkin TX
Lewisville AR
Texarkana TX

Buda IL (via BNSF) 2 %
Galesburg IL (via BNSF) 4 6
W. Quincy IL (vis BNSF) 97 6
Kansas City MO (vie BNSF) 209 6
Joliet L. (via BNSF) "
Galesburg IL (via BNSF) "
Ft Madison IA (via BNSF)

Kansas City MO (via BNSF)

Joliet IL (via IC)

Bloomington IL

Springfield IL

E. St. Louis IL

Union MO

JefT City MO (via UP)

Kansas City MO

(via UP - River Sub.)
Kanzes City MO

(via UP - 5. 4alia Sub.)
Gorkam IL (via L))

Dexter Jct. MO (UP-SP joint)
Paragould AR (via SP)

Fair Oaks AR
Brinkley AR
Brinkley AR
Pine Bluff AR
Camden AR
Lewisville AR
Shreveport LA
Lufkin TX
Houston TX
Texarkana TX
Big Sandy TX

2
12
3
3
3
3

16




SP Traffic Densities
Estimated Changes in Millions of Gross Tons

From Station

To Station

Adj. 1994
Base

Post
Merger

Tons

% Change
in Tons/Yr.

Big Sandy TX

Big Sandy TX
Tyler TX
Dallas TX

Ft. Worth TX
Garrett TX
Corsicana TX
Heamne TX

Navasota TX

Hearmne TX

West Point TX

Flatonia TX

Victoria TX

Victoria TX
Placedo/Bloomington TX

Odem TX
Odem TX
Kingsville TX

Avondale LA
Lafayette LA
lowa Jet. LA
Beaumont TX
Dayton TX
Houston TX
Strang TX
Houston TX
Flatonia TX
San Antonio TX
San Antonio TX
Spofford TX
Spofford TX

Dallas TX (via UP)

Tyler TX

Corsicana TX

Garrett TX

Garrett TX

Corsicana TX

Heame TX

Navasota TX (via SP)

Houston TX (via Eureka)
West Poiint TX

Flatonia TX

Victoria TX

Coleto Creek TX
Placedo/Bloomington TX
Odem TX (via UP)

Corpus Christi TX (via UP)
Kingsville TX (via UP)
Brownsville TX (via UP)

Lafayette LA
lowa Jet. LA
Besumont TX
Dayton TX
Houston TX
Strang TX
Gaiveston TX
Flatonia TX
San Antonio TX
Beckmann TX
Spofford TX
Eagle Pass TX
Sierra Blanca TX

42

50%

40%
40%
-85%

12%
-28%
-23%
-10%

-32%
51%
1%

0%
©66%
2%




SP Traffic Densities
Estimated Changes in Millions of Gross Tons

Ad. 1994 Post
Segment Base Merger % Change
To Station Road Miles  Tons Tons in Tons/Yr.
El Paso TX (via 5P) sP 88 45 21%

£

Topeka KS (via UP) 68

Herington KS
Hutchinson KS
Ellinor KS (via BNSF)
Newton KS (via BNSF)
Newton KS Hutchinson KS (via BNSF)
Ellinor KS Winfield KS (via BNSF)
Newton KS Winfield KS (via BNSF)
Winfield KS Purcell OK (via BNSF)
Purcell OK Fort Worth TX (via BNSF)
Hutchinson KS Stratford TX
Stratford TX Dalhart TX
Dalhart TX El Paso TX
Pueblo CO La Junts CO (via BNSF)
La Junta CO Stratford TX (via BNSF)
Stratford CO Amarillo TX (via BNSF)
Dalhart TX Amarillo TX (via BNSF)
Amarillo TX Furt Worth TX (via BNSF)
Herington KS Lindsbhorg KS (vis UP)

Lindsborg KS Geneseo KS (via UP)
Genesec KS Pueblo CO (via UP)

Pueblo CO Alamosa TX

Pueblo CO Dotsero CO

Denver CO Pueblo CO (SP-BNSF joint line)
Denver CO Bond CO

Bond CO Phippsburg CO

Bond CO Dotsero CO

Dotsero CO Grand Jct. CO

Grand Jct. CO Helper UT

Helper UT Prove UT




SP Traffic Densities
Estimated Changes in Millions of Gross Tons

From Station

t
" To Station

.ﬂwo T
Sait Lake City UT

Ogden UT
Alazon NV

Winnemucca NV

Flanigan NV
Winnemucca NV
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 Industry CA

Bartolo CA

Los Nietos CA
City of Industr; CA
Los Angeles CA
Slauson Jct. CA
Los Angeles CA
Burbank Jct. CA
Burbank Jct. CA
Oxnard CA

Santa Barbara CA
San Luis Obi CA
San Jose CA

Salt Lake City UT (via SP)
Ogden UT (via UP)

Alazon NV
Winnemucca NV (UP-SP joint)

Flanigan NV (via UP)

Klamath Falls OR
Sparks NV
Roseville CA
Sacramento CA
Lordsburg 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 Jet. CA
Los Angeles CA (vis SP)
Slauson Jet. CA
Long Beach CA
Burbank Jct. CA
Palmdale CA
Oxnard CA

Santa Barbara CA
San Luis Obi CA
San Jose CA

Niles Jct. CA

Adj. 1994
Base

Post
Merger
Tons

40
10
3o
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29
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0
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SP Traffic Densities
Estimated Changes in Millions of Gross Tons

Ad}. 1994 Post
Base Merger % Change
To Station Road Miles Toms Tons in Tous/Yr.
Oakland CA (paraliel routes) w 6 1%
14
Palmdaie CA (via Hiland) 80 19
Mojave CA 4 30%
67 22%
108
10,
‘8
16
57
32 13
34 29
174 30
106 32
7% 0
124 0
124 Bl

Notes: 1. Tonnage for § weign irains not included except as shawn for joint roule segments with UP.
2. Includes freighl train locomotive lon-miles.
3. Passenger trains not included




VERIFIED STATEMENT
OF

MICHAEL A. HARTMAN

My name is Michael A. Hartman. I am Director-Employee Relations and Pianning
at UP, a position 1 have held 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' re I worked until 1973.
During that time, I earned a B.A. Degree in Economics at Washbum University. 1 subsequently
occupied director-level labor relations positions on the Illinois Terminal Railroad from 1973 to
1977, the Western Pacific Railroad from 1977 to 1983, and the Missouri Pacific Railroad 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 have 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 of the 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.







Labor Impact Analysis
The Labor Impact Exhibit compiles the results of numerous studies of staffing
requirements for a merged UP/SP system in cvery 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 certzin Denver, Omaha and
St. Louis employees, which I discuss below, the 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 affected: 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 are 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 ncgotiated. "

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 wiil 1eceive the employee protective
conditions established in = -- B
360 1.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 assumptions 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.

1 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 place. As a result, UP/SP may relocate a substantial number of Omaha, St. L ouis or

Denver positions to a new facility in one of those cities, 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 employevs would be moved to Omaha or
St. Louis, but that assumption does not reflect any management decision.
Revised Labor Arrangements

The Operating Plan describes the numerous changes in operations required to
integrate the UP/SP route netwerk, 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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many corridors, UP and SP train crews will be required to operate interchangeably or directionally
over both UP and SP Jines, which is i. npossible under existing labor agreements. Similarly, the
efficiency benefits of the merger cannot be achieved if UP/SP is required to maintain existing
arrangements under which different maintenance crews must maintain parallel, or even adjacent,

tracks in the same geographic area.

Appendix A to the Operating Plan describes new tra.z, 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 arrangeraents and modifications of
existing 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.
Conclusion

The job changes summarized in the Labor Impact Exhibit reflect the details of the
Operating Plan as we now project them, including the necessary changes in seniority districts.
crew change points, labor agreement consolidations, etc. set forth in the Operating Plan and
Appendix A. UP/SP may identify additional opportunities after the merger is approved. These
changes are essential to achieving the efficiencies of the merger, as well as to allowing UP/SP to
provide the service benefits described in the Operating Plan. They are also essential if UP/SP is to

meet the needs of shippers for efficient transportation at attractive and competitive prices. In the




long run, these new arrangements will therefore lead toward expanded rail traffic, new job

opportunities, and greater job security for our employees.
As of the date of the Application, no employee protection agreements have been

reacaed with certified labor representatives.




STATE OF NEBRASKA

COUNTY OF DOUGLAS

Michael 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 that the same is true and correct.

Subscribed and sworn to before me by Michael A. Hartman this l(:mday of

November, 1995.

j’u«m, /e CZ'A{'QLM‘::(J[{;'

O Notary Public
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LABOR IMFACT EXHIBIT




Effects on Applicant Carriers' Employees

Jobs Jobs Jobs
Current Location Year Abelished Crested Tramsferred
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Effects on Applicant Carriers' Employees

Jobs Jobs ~ Jobs " Transler
Current Location Year Abolished Created Transferrved Location

Dwamur, CA Year 2
Eagle Pase, TX Yesr 2
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Effects on Applicant Carriers' Employees
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Effects on Applicant Carriers' Employees
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Effects on Applicant Carriers' Employees

Jobs Jebs Jobs
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Effects on Applicant Carriers' Employees
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Effects on Applicant Carriers' Employees
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Effects on Applicant Carriers' Employees

Jebs _ Jebs Jobs "~ Transfer
Current Location Year Abolished Created Transferred Location

Esds, CO Yeor 1
East St Louis, IL Year 1
Yesr 2
€l Paso, TX Year 1
Year 2
Elko, NV Year 2
Eugene, OR Yeor 1
Yoss 2
Freuno, CA Yeor 1
Ft Worth, TX Year 2
Grend Jet, CO Year 1
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Effects on Applicant Carriers' Employees

Jobs  Jebs Jobs i
Current Location Year Abolished Crested Transferred Location

Marnyovlle, KS Year 1
Memphis, TN Year 1

Yeer 1
Memphis, TN (Cont.) Year 2
Mesquite, TX vaer 1
Massco Clty, MX Year 1
Mintum, CO Yeor 1
Montciair, CA Year 2
Monterey Park, CA Year 1

Year 2
Monteray, CA Year 1
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Effects on Applicant Carriers' Employees

Jobs Jobs Jobs
Current Location Year Abolished Created Transferred
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Effects on Applicant Carriers' Employees

Jobs Jobs Jobs Transfer
Year Abolished Created Transferred Location
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Effects on Applicant Carriers' Employees

Jobs Jobs Jobs “Transfer
Currest Location Year Abolished Created Transferred Location
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Effects on Applicant Carriers' Employees

“Jobs Jobs Jobs
Year Abolished Crested Transferred
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Effects on Applicant Carriers' Employees

Current Lecation

Jobs

Jobs

Jobs

Year Abolished Created Transferred

Swcikion, CA (Cont)
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Teylor, TX
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Troup, TX
Tucson, AZ
Tucumear, NM
Tyter, TX

Ven Buren, AR
Victoria, TX
Weeo, TX

Warm Springe, CA
Winfield, KS

Year 3
Year 2
Year 2
Year 2
Yeer 2
Year 2
Year 2
Yoear 2
Year 2
Year 2
Yoar 2
Year 2
Year 1
Year 2
Yoar 2
Year 3

Yo 2
Year 2
Yeear 1
Year 3
Year 3
Year 2
Year 3
Year 2

Year 2
Year 2
Year 2
Yeer 2
Year 2
Year 2
Year 2

oBunmniveconnaocod

1,081

coocococosoJoococofo

i

Qrooneavonvunnagovove

- R-N-N-N-N-N-N-N-N-N-N-N-N-N-N-¥-¥-

0
¢
4
0
0
0
0
16
0
0
0
0
0
0
0
48
T
0
0
0
0
0
0
0
0
0
0
0
0
0
0
)
0
0
0
[}




APPENDIX

mmmmmmmMmerm.mgmmmompbms
(MW).mdisthmv«.oﬂwm& Louis:

Clerks Non Agreement | ~ Dispatchers
(Except Dispatchers)

Present Count Prasent Count Present Count
Denver Denver Denver
2,268
St Louis 320 St Louis St
3,013

jicte Avotensd jiobs Avoished
oar 1 231 ear 1
Yesr 2 Year 2
Year 3 ’Yur 3

Jobs Created
Wnﬂ 46
'Year 2 2
'Year 3

mmmwmmmm.wmmmmmm
be able to determine the location of certain key facilites until after approval of the Application. This
is based on a belief that once the merger has been approved, Applicants will be abie to negotiate
mvmmwmmmmmmmammma
particular state's jurisdiction. Until the negotiations have been completed, the economics
surrounding the location of the key faciiiies cannot be adequately analyzed.

mmmwwwommwmmmmwummy
influenced by the results of such negotiations. With respect to these employee categories,
Wmnwwmwm«ammwumwmmmwr
mdoum.unmmwmmmmwum. The positions listed
m.mammmm.mmwmmwmmm.

in orger to estimate the costs and benefits associated with the merger, Applicants have assumed
that the empioyees mentione J above will be consolidated in Omaha and St Louis. This is a
mwmmmwwmmmmmmumm
either Omaha or St. Louis. This assumption was based on the economics that currently exist,
without regard to what might change as a resutt of negotiations. Applicants believe that the
economics could change dramatically as a result of previously mentioned negotiations. However,
myomomicmwmmmmumgoﬁaﬁmsmudmmmlmofmm
an increase in benefits.
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EXHIBIT 14

DENSITY CHARTS
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MILLIONS OF

GROSS TONS

T O 900N A2 I8 18 T 0192070 272324202677 202900

[ Dovenport

EAST

T

WEST | 368.40%

]

LEELEL L e il ]
1 11 ]

Hol |l ister

EAST |

1
4

| )
1 AR R
1

wEST 121,008

Monterey

EAST

1 |
|

wES T 26.646

Napa

EAST

wEST 2.078

Saon Pablo

€AST |

WEST |

Avon

EAST

]
wesT |

Sonto Cruz

EAST

wES T 374,953

Schellville

EAST

wEST )

Vallejo

EAST

wEST

Vasona

EAST

wEST 786,947

EAST

wES T

EAST

wEST

EASY

wEST

EAST

WEST

EAST

wEST

EaST

wEST

EAST

WEST

11=-16-99
esrv1i17./usr3/ar/spton. agn




CPC 4 S1.RY.C
2.F.Le 3NA O,LAT,LO, MILLIONS OF GROSS TONS

© 1 2.3 @8 6.7 8 9101 12 130418 ' 11 10192021 2223 242526272829
E. St. Louis to Springfieid[€EasT v 102.7es REERE D HRESE Edd
| WEST 6.663.606 1 F Ll

3

4
| Springfield to Bloomington |EAST [6.877.6e FT Ll
| wEST (1
Bloomington to Chicoge |EAST LIl
wEST |5.358.003 I 11 )J

!
!
!

4

T TUTCTAN MATK | ThE MILLIDNS OF GRDSS TONS
TUCSON DIVISION MAIN LINES © 123 45 6 T 8 9101 13151415 4611 4019 20 71 2223 2428827202930 31 . (333438 3¢

Yyumo-EQst Yd. tO Wel ! ton [EAST [28.182.1%0 ’ m
WEST §2.309.83% .
welliton to Picacho vig CilQ|EAST 12s.1e8.110 ' =
WEST §0.040.308) :
1Picccho 10 Tucson EAST 28,162,180
WEST b2.309.839
[Tucson to Benson EAST [30.150.08¢
L WES'T §0.530.200

{Benson to Lordsburg  [EAST [sc.ise.es
WEST §0.538.208

Lordsburg 1o Ei PQso  [EAST ps.scs. o7
WEST PS5.769.854
[Ei Paso to Tucumcar i EAST 11,302,566
| wEST [18.160.909
[welTton to Magma EAST (3,016,900
[vig Phoeni x WES T |2.269.231

[Mogma to Picacho TEAST [3.076.9800
IWEST [2.268.230
-

g

t

Tiire A
TLHICS
UL

OAN | c MILLIONS OF GROSS TONS
U 7r"H'J‘H LIr\JE“c 203 48 6T B 900w 125 0a 08 06T 19202 222324282627 2029%0
Bisoee EAsT ] Lk bt IERHERDTEEENDERD,
wEST ‘ 13 6 6 4 T U R
Chondler EasT W | 8 ]
WEST | 21.808 ] 1111 L RT3 ¥
Cli$+on EasY | | i {
WwEST | 1,750,312 |
Doug'as JASY
wESY 6. 276
Globe gae}
wEST
Hoyden 1A
wisT
Litcnfield EAST
wEST
Nogales et
wEST
Te ve £as:

L
|

11M=-16~-95%
esrvi17,/usr3/ar/spton. agn




DINE | - ICINN (SSW) MAIN | INFS MILLIONSE OF GCRCSS TONS

! ]N- B\.UF" DIV.SJOr\ wSW M”AV -IN:v © 1 23 4% 67 8 910w 1730181617 1819202 222324262627282950

{ E.St.Louis to [1imo OC[€asT[13.232.00 FHRGRREREE AN

do (SSW) [wes® ! I ‘

| Ilimo to Dexter QleasT] ERESNERERREE
l

|
Ll Lid
e 1
1223

|
1
d
T

WEST

EAST [11.401.009
[WEST  sie0 ] ! 'S
Jonesboro 1o Pine BIu+# [EAST [16.302. 008
WEST [14,784.720
Pine Bluff 10 Texarkang [EAST 1681130
[WEST [17.963.760
Texarkana to Mt. Plegsont [EAST 7.97s.478
WEST 110.704.607

Mt. Pleasant tO Tyler [EAST [s.11.1
WEST (0,266,597

yler of Corsicana EAST |8.954.720
WEST |7.004.587

il1er (Dallas) to Pigono |EAST]
@ wEST s
EaST |
[WEST 12386 896
|EAST
B
[wEsT
£4s7
WES T
EAST
WEST |

Ilimc to Jonesboro

4

HED SR
ol
!
v

-

£

{Memphis to Brinkley

—_——7 —

-+ 14—+ ¢+

T

+

e
SSW Tonnage over MF +rack.
CE & | Tornngoge over SSW track.

| o V e

SSwW Tonnoge over SPT track.

PINE RI C NIVICINN 1" ANCH | INEC MILL TONS
”L BLUF D] A-IOW (SSW’EQ"\. LINCD o133 48020 00an 2071222324252627 2
Balawin |£asT et |
[WEST | 4.972 |
Ft. Wortn (Mt.Pegsont |East|
1o Commence ) [wEsT |i.17.202
Ft. wortn (Commerce TO |[EasT
Ft. Wortn) [wesT |i.ses.3s
| Little Rock 114
L= [ WEST | 436188
| shrevepor+ e
WEST [19.276.000
EAS”
WEST | 43%.008
|EAST
| WEST
[EAST |
wEsT |
[EasT]
[wEST
4[‘5"
wES T
EAST |
WEST |
EAST |
WEST |
(AS’j
wWEST |
EAST
WEST
EAST
wEST |
€AST
wEST
€asT
WEST
EAST |
'[(V
EaST
wEST |
£AST
wEST |

R

44

L.u
4+ 4+ +4+ 411

Wyatt

it

WS-

—4
e

44+ 4+
—e

"= -
4+

=R
e

-
34—

44

- =

11-16-35
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SACRAMENTO DIVISION MAIN LINES it e st e S g A AR AR

129 4% 67 8 910w 121514180610
[Socromento to Elvoe TasT [e.07507% T
1 WES T [13.820.3982
Elvas|1o Antelope €457 [15.900. 160
WEST Ré.9%¢.01)
Ante lope to Reoseville EAST 15,900,160
|WEST Re.%%e.0'9
Rosevi!le 10 Sparks €AST [6.936.800
WwEST [11.900.000
Sporks to WesoO EAST | 10171173
WEST [15.007.166
Wesc to Corlin (SPT) |EAST 11,390,903
wEST [12.464.082
weso to Corlin (UP ) |EAST
wgs T
Coriin to Algzon (SPT )LEASY [11.390.903
WEST |'2.064.082
Corlin to Algzon (UP) EAST N R R
wEST [l
Algzon to Ogaen EAST |11.390.908
WEST |'7.464.082

Roseville to Live Dok LEAST | seawer
wEST [19.152.740

Live Dok to Durnam (SPT) EAST | roovbmf
WwEST [10.192.700
Live Dok to Durhom (SN) |EasT
wis "
Du?hom #o Tehcm EAST [ 100807
WEST |19.192.748

Tehoma to Gerber ({T3ROL. T
WwEST he.343.7%0

!
[ Gerper to Dunsmuir EAD T Lt e
H WEST |190.809.713

[Devie tc Tenama EAST | 36.60)
L WEST | 190.902

Flonigan to Weso (SPT) [EAST[2.777.833
IWEST |2.273.130

Flanigan to Weso (UP) [EAST LLl
|wEST 1111

(UP )=UP Tornage over SPT trock.

(SN1-SN Ry Tonnage over SPT traock.

SACRAMENTO DIVISION BRANCH LINES, St ae

i [ 2 © 7 8 9 10 v 12951418 16 11 18192071 22232425262720293%0
TS TEasT] ‘ T I I
[wes™ | | T [
Hami I ton (COiusa) [easy | i

WEST |

rro,‘ on EasT |
| WEST | 34.590
Fm;gms Londing gasT
wEST
Wo*heson EAST
| wEST |
IRE EasT]
| WEST | 162.37
U.P. Main Line EASY
wEsT
U.F. Main Line €asy
wEST
locervilie SAs?
b wEST
€asT

| Yupo City
‘ wEST

W WS

BERDHBRVS

f lone EASY
L wEST

f—

EAST
WEST
EasT
WEST
EAST
wEST
EAST

I
TR wEST 5
(e

SSW Tomraoge over MP trock.
(1) - SPT Tomnage over WP +frack.

11-16~-95

ey esrvii7./usr3/dr/spton. agn




0. and R.G. W. RR MAIN LINES MILLIONS OF GROSS TONS

.

OV 23 48 €78 91017101418 Y6 1T 18192021 222324252627 2029%2
. T

I
|

| Ogden to Sclt Loke City |EAST]r1.o0z.808 -
| [WEST[13.206.9'% :
'Salt Lake City to Mounds |EAST[13.7es.es:
WEST|18.248.542

| Mounds to Grond Jct. EAST [14.164,429
L WESTHa.950.848 T
| Grang Jct. to Dotsero EAST b5.500.028

[ WEST| 11,847,087

| Dotserc to Denver EAST 14,098,377
i WEST| 7,383,178

L
l Dotsero to Pueblo EAST 116,690,668

d

|

i

T
T
|

WEST|11.630.170

| Denver to Puebio EAST [0.013.230
WEST|3.627.208
Pueblo to Her ington EAST 19,604,007
WEST[12.253.968
Puebl!o to Alomosg EAST [9.203.098
WEST7.923.0%0

TEast

| WEST

I

|
|
| —

0. and R. C. W, RR BRANCH LINES MILLIONS OF GROSS TONS

TO 90 s 19200 2223242%26272029%0
’Gorﬂe!c [€asT] L L1111 L1 LTl
IwESTY s01.030 ! 111 W |
[T:mrc EAST]| 5L? 1
|
{

!
WESTY 395.13¢ T

[ Pleasant Vol ey usv“
! I WESTY2,:06.999

t

| Sunnyside [East] t
[ WES T2, 326, 100 11
[CAST | | ™1 ! FL]
[ WES T4 329.62¢
Montrose [EASY
} | WEST11.70;. 108
Aspen (EAST
| WESTY
Craig TEasT
WES T910.808.719
Antonito EAST !
wESTY 120.981
Creede EAST]
wESTY 289,707
Leoavilie EAST
wes TS

Jonsen 1EaST| -
[ WESTY 506,938 i

e MIL S F '
AN‘,, ES ryTvISVf;i‘\‘ MAIN | IN’:C TLLION (o] CROSS TONS
Wi i i LAVLY g1 23485 870 9 19207122252425262720293031 32 333435 9637383940

Saugus to Burbank Jcr. EAST [2.729.8% BENENRES TYTT]
WEST13.054.021 HEEH ¥ T
Burbonk Jct. to Los Angeles |EAST [¢.50¢.09° 1 T
WESTY9.775.760 1
Los Angeles to City of Industry [EAST [26.152. 79
WEST1.2646.768
City of Ingdustry to Koiser |EAST [26.132.798
WEST 1,246,768
Koiser to S. Fontong EAST [26.132.798
WESTH1.246.7¢8
S.fontana to Colton (Jet.Cut-044) |EAST (26,132,788
WESTP. 206,
Colton to Myomo EAST [26.
WESTP.2
SuiLuis Obispo 1o 50nto Barborg |EAST [3.e29.176
| Lwts' .1
| Sente Barbaro to Burbank Jcot. EAST [3.es4.886
B wEST
irﬁeﬂcf to Colton EAST [14.208.605 1
L WESTV6.149.470 | It 1

!
I
|

|
s

11-16-95
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SAN ANTONIO DIVISION MAIN LINES . cacs S O e et ity p
i i

EI Paso 10 Sierra Blanca (SPT)LEAST 1i8.108: 04 1|

wEST | 19700870 \ l

T Poso 1o Sierra Blaneg (TPIjEAsT ! N ] LIl f
wEST ¥ | I

Sierra Blanca to Valentine [EAST 118103 14]

wEST | 19.701.87

Volentine 10 SONgerson [EAST i7.«6e. 143

wEST [19.29%.029

Sonderson to Del Rio [EAST[7:2

wEST | oz

Del Rio 10 San AnToNiO [EAST [10:170:768

wEST

Son Antonio to FiotoniQ [EAST .

WEST |22.440.0'7

Fiotonio to Gl igden EAST 116.274.696

WEST (17,458,946

Flagtonia t0 Hearne JCT.[EAST [12.)3a.0e2

WwEST [14.908.51%

Hearne JCt. 1O COrsicong LEASY fa:364.008

WEST [10.8910.08%

Corsicong 10 Garrett |[EAST]T.0n1.408

WEST [2.681.908

Garrett to Belt Jct. (Daliqs) EAST ] 971838
wEST | 860,800

Belt Jct. to Piono (Dol igs) EAST ] 971898
wEST | 880,300
Plgno to Sherman EAST | 971,698
wEST | 860.500

Sherman to Denison EAST | 977,638
wEST | 860.500

d
+

SAN ANTONIO D“IS}ON BRANCH LKNES %)LL "?’:5’: u?:n '.G:?.S‘f””"s:‘i."u1'“"”
) i

Athens £aST |
WEST | 191,408 1
Cameron EAST |
wES Y
Eagle Pass EAST
WEST 16.318.724
Fort worth £AST
wEST 10,074,200
Gonzales EAST
wEST 28.92¢
Kerrville EAST
WEST | 6,089,401
Shiner-Yookum TeasT
I[S’l‘ll'hﬂ‘
EAST |
wEST |
EAST
wEsT
EAST
wEsSY
EasST
wEST
£as87
WEST
€AST
wEST
EAST
wEs T
EAST
wEsT

(TP)=T & P Tornoge over SPT +trock.
(2) -SPT Tonnoge over AT & SF +rack.

11-16-95
esrvi17./usr3/ar/spton. agn




CI1NN A t INF MILLIONS OF GCROSS TONS

SION MAIN LINES © 1 2.3 45 6T 8 900 0 17 130618 6 17 0019 20 21 2223 2428 26 27 2029 30
no EAST [14,009. 007 £ 3

WEST 18,308,112
EChO 10 L040y6*7e EAST 12.994.4%2
wEST AR F 2% { 14

Lofaoyette to Avondale [EAsT
WEST [10.793. 156

LAFAYETTE DIV]
o E¢

Englewooc *

LAFAYETTE DIVISION BRANCH LINES oy eifediosiiy o s B

. O 9 10 M 12 138 16 1T 019202 2228 242826272029 30
Alexanoric EasT] 1] ” : ]

wEST 1]

WEST [ 9.002.%0°

Houme [EAST |

WELT | 11,40t

Lockpor t L

wEST

Rock | and EAST

wEST 2.240

Sabine EaST

WEST | 1814100

St. Mar+invi EAST

E; WEST | 186,200
Loke Artnur EAST

WEST | 10,017

EAST |

wEST

EAS

| WEET

CAC FITY CINN (QCW) MAIN | INLC MILLIONS O©OF CROSS TONS
KAN.A.’ »AT‘ DIVI-HO" VS:)h MAIN LINES 0t 45 6 T 8 90w ) 13418 18 11 V819 20 2 2223 24282621202930

Tucumcor | fo Dalhort aRan EERE

Dalhart to Texomo EAST ho.

Texoma to Her ington

Her ington to Kansas City |

5 WIS W

vt

JoGeil

444444
-4

4+ 4t

444

KANSAS CITY DIVISION (SSW)BRANCH LINES, | . , N L e T

7.8 9 101 12 130016 18 1) 10 1920712229 24282627 202980

Dodge Cit £287) +—
9 Y wesT | 1]
tasT ] T
wesT |

9
T
!
+
i
|
T
L

il

11=-16-95
esrvi117./usr3/dr/spton. agn




Y TAAALITN ATVICION MATN | INES MILLIONS OF GROSS TONS
SAN JOHOLIN DIVISION MAIN ;IN;:,,,,., € 7 @ 910 1 12 131418 16 10 40 1 20 31 2229 2428 26 27202930
~

F?'ccy 10 Lothrop EAST |6.808.72¢ EEEE T T} e B 8
fo WEST [11.571.320 T O
Lothrop 10 Fresno via Mercec |EAST [17.230.90
WEST [10.246.917
Fresno 10 FOmoso via Gosnen Jct.[EAST |15.921.973
WEST [10.979.98%
Fomoso to Bokersfiela (SPT)[EAST |15.921.973
wEST [10.300.958
Fomosc to 0il Jct. (SF) EAST
wiEsT
Bakersfiela to Mojove (SPT)[EAST 118026 608
wES T [10.850.550
Kern Jct. *0 Mojove (SF) EAST
wES T
Mojave 1O Poimagie EAST [10.026.605
WEST |10.050.8%0

Paoimdale to Saugus EASY 14.830 008
WEST |4.709.000

Tracy to Fresno via Los Banos |EAST ] '.T
wEsS*™ 16.246

Lathrop to Elvas EAST [13.704.050
WEST fa.97e.837

Palmdale to Hiland GACT
WEST (6,149,470

Hiloand to Bench (AR IS L
WEST |6.149.470

Myoma to Indio Yord EAST 26,152,798
WEST [31.246.76%
Indio Yord 1o Ferrum |EAST 128,244,812
WwEST 131.826.967
Ferrum to Nilond EAST [20.244.812
wEST [31.525.967

Nilond to Yumc-EQst Yord |[EAST j2e.244:812
wEST [31.525.967

] 5 0 i
] ] ]

Llld G F1T1T 1
B RNERE AR N E EUDERE

!
11

SAN JONOUIN DIVISION BRANCH LINES , . & socasa g o hiism peiieissesstassomsne

Arvin A L ! 11 P
wiEsT ‘ 11

EAST 1 £
wEsST 4
EAST
[wEs T
EAST
wEST
EAST
wEST
EAST
weS T
[EasT
r'(s.
EasST
wEST
EAST
wEST
EAST
wES T

. . EAST
2] E1Yy T
E&ST
wEST 880
EAST
WEST | 113.an
EAST
wEST
EAST
wES T
EAST
wEST
EAST
WEST | 295.389
EAST
WEST | 482.466
EAST
WEST
EAST
wES T
EAST
wEs T

Biola

Buttonwil low

Clovis

Coal ingo

Exeter

Lone Pine

- - .

Pilgster C.ty

-

Ogk Creek

4+ 4 4+ ¢+ 4
...

Sandia

E =B

—

Richgrove

Rivercale

Strgotford

vVisalio

Caolexico

lone

Ookaale

11-16-95

(SF)=-AT & SF Tonnage over SPT trock.
esrvi17./usr3/ar/sptTon. agn




MILLIONS OF GROSS TONS

\ & \F S
LOS ANGELES DWISIDN BR‘“\:uH UN»:‘ O ' 2.3 45 67 8 9100 12051418611 1019201 322324292627202930 31 323994383637 383940
Azuso £asy T ISR TIIIT
wESTY 25.600 R 1 B 1

Baldawin Pork EasT
WEST{ 14,040

Burbpank EAST
WESTY 12.060

Chino EAST
WEST

Declezviile €AST
WEST

Eas., Long Beach EAST
WEST

- | Segundo €AST
WESTY 09.503

Lompoc EAST

WESTY 1Is.90

Long Beach EAST
WESTRO.430.07¢
LOS Alomitos €4S
wEST
’-—5;.”1. EAST
WEST

Riverside EAST
WEST
Son Bernardino EAST

WEST
Stote Street (3) |EASY
WESY
San Pedro (ICTF) EAST
WE ST 122,001,967
San Pedro €457
WEST
Santo Ang EAST
WEST2.928.800

Saontc Monica EAST |
wesTY

Santg Paulo EAST
WESTY Sa.668
Staonton EAST
WEST
Torrance EAST
WESTY 17,003
Tustin EAST
WEST
venturo £aST
WEST
west Santa Anag EAST
WEST
Wnittier EAST
WEST
Wiimington EasT
WESTYe.009.'33

Lo Habrg EAST
WESTY1.404.704

Lo Habra EAST
WwEST

Lo Habro EAST
WEST
Angheim EAST
WEST

Angheim EAST
WEST

Puente EAST
WEST{4.412.799

Calexico EAST
WESTY).007.548
EASY
wEST
EAST
WEST
EASY
WEST
EAST
WEST
EAST
WEST
EAST
WEST
EAST
WEST

(0)=~UP Tormnage over UP traock.
11-16~95

(3)=SPT Tormnoge over UP +rock esrvii7./usr3/ar/spton. dgn




GROSS TONS

HOUSTON DIVISION MAIN LINES 123 a8 'M:L:'K'D"le, 1 1?79 1610 192071 222324252627202930

T7ader to RosenberqQ [EAST[1e.274.6% 11
WEST ['1.480.946 ™1
Rosenbery TO WEeST JCT.|EASTRe.274 6% 8
WEST [ 7.080.946 i
West Jct. 10O tureka EAST )6.774.696
WwEST 117,480.946
urekag 10 Twr,26 (HOUSTON) [EAST R1.684.349
WEST P0.060. 138
urekc 1o hearne EAST |5.409.68)
WEST (3,401,492

+

MILLIONS OF GROSS TONS

HOUSTON DIVISION BRANCH LINES o2 T e AQ ¢ 17 1314 18 16 11 10 1920212223 242926271202930

Brownsville EAST
WEST | 1,876 10

FBelioire EAST
wESTY | 1,301,409
| Cuero EAST
WEST [5.327,99¢
Galveston EAST
WwEST 18,724,942
McAl len EAST
WEST | 316,699
alacios EAST
wEST
ort Lovoco EAST
WEST | 2.601.19
ockport EASY i
WEST | 1.067.212 i ]

Shreveport (Englewood-Lufkin) [E2ST
WEST [10.797.488

Shreveport (Lufkin-Shreveport) EAST
WEST [10.488.307 )
victoria EAST
wkST | 30.600
Corpus Christi EAST
WEST | 1.920.390
Yoakum EAST
WEST ho.509.096
Horr isburg EAST
wES T
Harrisburg TasT
wES T
EAST
wEST
EAST
WES T
EAST
WEST
EAST
wES T
EAS T
wES T

—

|

Il

70 90120

N.W-P. RR. CO. MILLIONS OF GRDSS TONS
114819 20 7122 23 2429 26 27 202
PR

Schellville to Ignacio

Ignocio to Willits

1
]

(SF)=-AT & SF Tonnoge over SPT track.

11-16-95
esrvi17./usr3/ar/spton. dgn




Jep—— DULUTH AREA
TWIN CITIES AREA s
o
-~
S~
~
S
g
Y
-
I.C.C. TRACK CATEGORIES
-t
=== CLASS A - 20+ MILLION TONS
IS S e=c CLASS B - 5 10 19,99 MILLION TONS oW
T CLASS C - ) T0 4.99 MILLION TONS & -
—————— CLASS D ~ UNDER | MILLION TONS - e o o PPN
{ 3,
RAIL WEIGHTS
o ~"
wsror M 3|-36 [P, CWR !
) M 3 - 36 LB. BOLTED
—— : % # > SN 0- (/9 LB. CWR i
L %, L S 10-1/9 LB. BOLTED o
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DULUTH AREA

| ™ = TWIN CITIES AREA
-

RIES

ILLION TONS

19.99 MILLION TONS
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Louis Mackall, V, Attorney, Surface Transportation Board,
argued the cause for respondents, with whom Henri F. Rush,
General Counsel, was on the brief. Jokn J. Powera, 111 and
Robert J. Wiggers, Attorneys, U.S. Department of Justice,
entered appeurances.

Fonald M. Johnson argued the cause and filed the brief for
intervenor CSX Transportation, Inc.

Jeffrey S. Berlin, Mark E, Mastin, Robert W. Blanchette
and Kenneth P, Kolson were on the brief for amicus curiae
Association of American Railroads,

Before: Eowanos, Chief Judge, Henoerson and Rocenrs,
Circuit Judges.

Opinion for the Court flled by Chief Judge Eowangs.

Eowarns, Chigf Judge: This case srises out of an effort by
Csx Transportstion, Ine. (“CSXT) to implement an ap.
proved merger of operations of portions of four former rail-

Ing agrcements (“CBAs") 1n order to merge separate seni;ri-
ty rosters from the former raliways into single seniority lists
for engineers and trainmen /or the entire district and to place
the employees of the consolidated district under one CBA.
CSXT served notice on thr: United Transportation Union
("UTU") and the Brothernood of Locomotive Engineers
(“BLE") (jointly, “unions”) of its intent to con>dlidate the
. After negotiations between CSXT

greement implementing

the proposed changes, the dispute was referred to arbitration.
The arbitrator ruled in favor of CSXT, holding that the
proposed changes are necessary to effectuste a transaction
approved by the Interstate Commerce Commission (*I1CC");
however, in light of this court’s decision in Railway Labor
Ezecutives’ Ass v United States, 987 F.24 806, 814 (D.C.
Clr, 1993) (Ezecutives), the arbitrator reserved for the Com-
mission the question whether CSXT/s proposed changes un-
dermine “rights, privileges, and benefits” protected by 49
US.C. § 11347 and the so-called “New York Dock rules.”

See New York Dpck Ry.—Control—Brookiyn E. Dist. Termi.
nal, 360 1.C.C. 60, affd sub nom. New York Dock Ry. v.
United States, 609 F.2d 83 (24 Cir. 1979) (New York Dock).

Section 11347 incorporates the protections of the Rail Pas-
senger Service Act, 45 USC. § 665, which provides that, in
transactions (such as rallway consolidations) approved by the
Commission,

protective arrangements shall include .. such provisions
as may be necessary for ... the preservation of rights,
privileges, and benefits ... under existing collective bar-
gaining sgreements. . ..

However, the Bupreme Court and this court have made it
clear that the ICC may nbnpul certaln

necessary to effectuste an CC-sppr

Norfolk & W. Ry. Co. v. American Train Dispatchers’ Ass'n,
499 U.S. 117, 127-28 (1991) (Dispatchers); American Tyain
Dispatchers Ase'n v. ICC, 26 F.3d 1167, 1163-84 (D.C. Cir.
1994) (ATDA); Esecutives, 987 F.2d st 814. The questions .
at fssue here are (1) whether estadlished seniority provisions
are within the category of lntcuu':: t.l'm sre mbjeetbt;
lbrogd.lon,lnd,lﬂo,(l)whmt changes proposed
CSXT are necessary to effoctuate the consolidation of railway
operations that had been spproved by the ICC. The Com.
mission answered affirmatively to each of thege questions,
wnmmﬂmmhhw.km

The principal dispute in this case is over the meaning of
“rights, privileges, and benefits,” for the parties agree that
any employment arrangement meeting this definition is fully
protected, save for modiGications achieved through collective
bargaining. The Commission held that “the term ‘rights,
privileges, and benefits’ means the ‘so-called incidents of
employment, or fringe benefits’ . . . and does not include
scope or seniority provisions.” CSX Corp.—Control—Chessie
Sys., Inc. and Seaboard Coast Line Indus, Inc, Finance
Docket No. 28905 (Sub-No. 27) (Nov. 22, 1995) (Commission
decision), reprinted in Joint Appendix (“J.A.") 238, [n light
of the applicable statutory provisions and the Judicial deci-
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sions construing them, we can find no basis to overtun the
Commission's holding on this point,

Furthermore, the Commission
arbitrator’s finding that CSXT's
sary Lo effectuate
found that “merging
Wil produce rea| ts,” see id gt 13, reprinted
in JA. 236, thus the nexus between the pro-
posed changes and the effectuation of an 8pproved transac-
tion found to be in the public interest.

On the record at hand, the petition for review must be
denled,

I. Backerounp

CBXT, a major rail carrier, is the prodyct of various
railroad mergers, y the ICC.! CBXT had its
fon authorizing CSX Corpora-

holding companies, Ses CSX

» Inc. and Seaboard Coast Line

880) (CSX Control), Over time,

' The ICC 1s the predecessor to the Surface Transportation
Board ("STB"), Effective January |, 1996, the Interstate Com-
merce Act (“ICA") Y the ICC Termination Act,
thereby transferring ICC's remaining functions to the
STB. See Pub, L. No. 104-83, 109 Stat. 803 (1995), A savings
clsuse in the Termination Act, § 204, provides that matters arising
before January 1, 1996 wil) continue to be governed by the ICA as it
existed pre-amendment. therefore, will refer 1o the pre-
smendment 1CA. We note that §§ 11341(a) and 11347 of the ICA
were ' ontinued by the Icc Termination Act, but were renumbered,
respectively, as §§ 11321(s) and 11328,

This case ‘rises out of an sitempt by CSXT to consolidate
train operst.ons, workforces, and facilities on portions of four
forprier rilroads—the Baitimore and Ohio
(“B&0"), Western Maryl
ond Ohio Raflway ("C&0"), urg

» CSXT decided w

and facilities on the

th contiguous portions

to create the Easten

» CBXT proposed to place all of

employees working In the new, consolidated

distriet on merged senfority rosters, with one list for engi-
neers and » separate list (or trainmen.

At the time when the disputed proposals were advanced,
CSXT had CBAs with the UTU and BLE covering »-ch of
the former railroads conetituting ;
niority rules in the CBA for each railroad

that work in that geographic region be
ees with senir: .y i

On January 10, 1994
procedures und

its affiiiate carriers.
implementing agreement conzerning hanges. Because
the unions snd CSXT could not reach an agreement, the
matter was (eferred to arbitration e required by section 4 of
the New York Dock rules, ses New York Dock, 360 1.C.C. at
78.

A neutral arbitrator found (1) that tha coordination pro.
posed by CBXT was linked to an {CC-spproved transaction;
(2) that New York Dock arbitration wag not bured by the
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terms of prior lmplemenﬂn. fgreements that made refere,ce

to Rlﬂmy Labor At ("RLA") blrnlnlnx; (3) that C8XT
had shown that madific sting CBAs

" Ses

Arb),

arbi-

in Ezecutives, 987 F.2d

Commission to determine in the first

instance the scope of protected “rights, privileges, and bene.
fits”), reserved for the Commission the question whether

T's proposed changes (o the CBAs undermine protected
“rights, privileges, and benefits.” Seq UTU v. CSY Transp,

D.,
Inc, (Apr, 21, 1995) (O'Brien, Arb.), repringed in SA 413,

@ unions petitioned the Commission to review and re.
versk the a1 bitrator’s decision, see Petitior, of UTU and BLE,
CSX Corp.—Cont

and,

8 proposed changes to the CBAs

ts, privileges, and benefits,”

Bhd. of Locomotive Eng'rs and

U ket No, 28906 (Sub~No.

' reprinted in J.A. 7.

The Commission ruled in favor of C8XT. See Commisgion

cisi in J.A 22¢4-4;. First, the ICC Au

7

X",
c Pﬁ'n.l'l. and
49 USC. § 11347 snd
Commission noted that
include only “the inciden
ments or fringe fits.
237, ssion conel
case do not
b

in connection with ¢
reprinted in J.A. 238,

On January 4, 1996, the 8TB denied the unions’ petition for
an administratiye stay. The unions then filed a petition for
review in thig court,

iy USo: Uut.loolhctuahm
8pproved transaction, 49 ). oo § 11841(a) (1994) allows
for the abrogation of terms In a CBA. Ses Dispatchers, 499

U.S. at 127-281 In this court's Ezecutives decision, hov-ever,

! Section 11341(s) Provides, (n relevant Part, that a carrier i an
*pproved cunsolidation “js exempt from the zay'tryst lsws and from
all other Jaw, including State and municipal Jaw, ag

' A8 necessary to Jet
fit} carry out the transaction.” 49 UscC. 11341(s) (1994).
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Mr. Harmison also testified th: he was assuming that the
Commission would essentially prescribe WJIPA conditions (Hearing
Before the Scnate Committee on Inters: Commerce, 76th Cong., 1st
Sess. 34 (1939, emphasis supplied):

Now, we realize that to the extent there are unifications made * * * ryjlroad labor
will be adversely affected. So we say that the Interstate Commerce Commusion shall have the
suthonity * * - to provide for reasonable Provisions for the protection of labor. The
Commussion Low has that authonty, but it 1 dispute "y the railroads * * * :

[Wle (the Committee of Six) do pot undertac: to lay down the speaific, detailed

S0 to that extent I think the interest of labor will be provected, the public interest
will be protected, and the OPportunity to eliminate some bad situations in the railroad
transporiation machine will be svailabie.

Rep. Wolverton, the member of the House committee who handled

the legislation in debate on the floor , stated taat the Committes intended
in its original language™ to give:

legislative assurance of at least a coatinuance of the WJPA]. Ths agreement has been
recognuzed and accepied as a condinon precedent for its approval in the Rock lsland case,
Uniled States v. Lowden (at 225), ard this acton of the Commussion bas been affirmed by the
Supreme Court * * * W thought that the language we used not only established this
agreement for all succeeding cases of consolidation or merger but that the language used
would not preciude the Commusion from improving ur = the terms of that agreement if
Decessary o provide equitable and fair treatiment of emp. ees affected by any consolidation
Or merger v the future. 8 Cong Rec. 10,189 (1940). @

r Eastman similarly stated thai affected employees should *be
protected by some such plan as is embodied in the so-called Washington
Agreemert of 1936 * ¢ ¢ Southern, 157-58.

AlEroposa]thaxwasnotadop(edinlMisaLscsigniﬁamin
evaluating the balance struck by Congress in facilitating consolidations and

" Mﬁwhnmwm
tbcku‘mo(nmel.hepm

u
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t he was assuming that the
he WIPA conditions (Hearing
te Commerce, 76th Cong., 1st

unifications made * * * mailrosd labor
Commerce Comrission shall have the
¥ for the pruiection of labor. The
! by the railroads * * * .

ic .0 lay down the specific, detailed
155100, but we were much of the opinion
dd wundoubiediy follow whas was to be
n agreemens thai now existe between
" labor unions. It provides a schedule

rwil Se protected, the public interest
some bad situations in the railroad

House committee who handled
| that the Committee intended

- This agreement has been
its approval in the Rock Island case,
Commission has been affirmed by the
e we used not only established this
r merger but that the language used
upon the terms of that agreement if
ployees affected by any consolidation
3

affected employees should "be
" in the so-called Washington
8.

in 1940 is also significant in
facilitating consolidations and

o

language with a modification as to 3

86 Cong Pec. 10,189 (1940).

hern, supra, at 158 *Congressman

atutory provisica would foflow the

61.C.C2ud
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otecting employees. Rep. Viacent Harrington proposed an amendment
rl:at 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. Rec. 9,882 (1939)):

Provided, however, Tst 80 such transaction shall be approved by the Commission if such
transaction will result in unemployment or displacement of employees of the carrier or
carriers, of in the impairment of existing employment rights of said employees.

The Supreme Court has described the effect of this proposal in
RLEA, at 142

Tbe Hammngton Amendment thus introduced a pew problem. Until it appeared, there bad
beea substantial agreement on the need for consolidations, together with a recognition that
employees could and should be fairly and equitably protected. This amendment, however,
threatened to prevent all consol:aations to which it related.

This potcatial for barring all consolidations was avoided by
substituting for the Harrington Amendment the language contained in the
second sentence of Section S(2)(f), that the “transaction will not result in
employees of said carrier ® * * being in a worse position with regard to
their employment.® See Maintenance Employes v. U.S., 366 US. 169, 174
(1961). The Court found, in Congress' rejection of the Harrington
Amendment, a “clear[] * * * understanding that compensation, not "job
frecze,” was contemplated® as the appropriate avenue for employee
protection under the 1940 Act. 366 US. at 176. The reinstitution of the
‘job freeze® provision of the 1933 Act was thus rejected on the basis of the
experieace of its deterrent, if not prohibitive, effect on mergers.

Thus the 1940 Act opened up new ~oportunities for rail carriers to
consolidate their facilities on their own terms with Congress urging the
Commission to promote, rather than dictate, the process. The potential
adverse effect on labor was clearly recognized and labor was protected in
the manner they requested. The vehicle for protection was, in effect,
Congressional endorsement of the WIPA requiring that the protection
afforded by that agreement be mandated for all railroads, signatory or not.

Referee Bernstein commented on the effect of the 1940 Act in his
1966 gedsi?n in Docket No. 141. He noted that WJPA had instituted 2
procedure for overcoming ‘rules arrangements® or CBAs and itti
consolidations to proceed. In his view, nothing had changed witﬁ the g:g
Act hbowwusdﬂ&ectoinsistonCBAs,butbaniencr'.uec‘lvthose
CBAs could be overcome when necessary to permit corsolidations. e
obscrved (at 228)(emphasis added):

61.C.C2u
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by Congress, or &nyone else, 1o abrogate
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because during that period the Compy
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reached through th
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alatrunce by railroad labor Organizationg
rules agreements and the job ownership
*d that the Washington Agreement wyg
bistory of Sections 5(2)(D) or 5(11) wag
by Congress, or anyone else, to abrogate
ng-effect and the Washingion Agreemens’y

tween 1940 and 1980.

between 1940 and 1980 as 2 ugjp

9, rail management and rail labor
isus on the respective rights and
0 approved a consolidation or
arties carried out the consensys
the Transportation Act of 1949,

’ed the apparent will of Congress =

er to impose labor protective

sions, with minor vaniaiions, in
ccame too great, the ICC was
t

: the disruptive effect on
bhandled through WIPA-type

arring” provisions of CBAs were . 2888 -

2¢  "Washington Agreement’s
asing. Thus the Railway Labor
modated during this period, as
11n Southem. RLA nghts were
describe the ensuing litigation.
:re able to reach a work

plishing ICC-approved mergers
framework underwent changes

tory obligation to impose labor
ommission developed standard
‘From the beginning, we bave
T the Washington agreement.*
¢ S821.C.C. 271, 280 (1952).

'd at 88. Some provisions of

sets of conditions, fashioned in

57 L.C.C. 177 (1944). The B X
on was barmless becouse the )
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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.'¢

The New Orieans case was our response to RLEA v. United States,
339 US. 142 (1950), where the Supreme Court found we had erred by
interpreting Section 5(2)(f) too narrowly when we failed to follow a WIPA
provision. On remand, we inclu the full protections of WIPA.
Similarly, Southern grew out of the Supreme Court’s inability to determine
whether we intended tc include Sections 4 (notice), § (negotiation and
arbitration) and 9 (lump-sum separa ion allowance) of the WJPA in our
conditions. Railway Labor Assn v. U.'., 379 USS. 199 (1964). On remand,
we declared that we did intend to ir clude these WIPA provisions in our
merger conditions. Southemn, at 164-66.

During this period, there were a great number of mergers and
consolidations of railroads resulting in massive adjustmeants of the rail labor
force. These adjustments were handled under the negctiation and
arbitration provisions of the WJIPA, as incorporated in the conditions
attached by the Commission in orders approving the transactions. The
vast majority of these adjustments were made without resort to RLA
procedures, despite the fact that there were clearly modifications of
collective bargaining agreements being made. Most of the changes

agreements would gener
arbitration provisions. ,

We have endeavored to explain how the RLA notice and
negotiation provisions were accommodated o the parnticular exigencies of
ICC-approved railrcad cansolidations through quotations from Southern and
Referee Bernstein. As RLEA has asserted in this proceeding, echoing
Berustein, *Sections 4 and 5 of WJPA are the key that unlocks Section 6 of
the Railway Labor Act® But how far does the Section 6 door open?
RLEA asserts that it opens far enough to permit an imposed settlement by
arbitration of issues involving * ‘selection of forces’ and 'assignment of
employees’ without necessity of Section 6 notices under RLA * RLEA
Outline of Oral Argument, 3. This is a reference to the same items in

lndhuuwmﬁgbu(deﬁviqlm
lhemmmou).uexpuinedmm.mnm

61.C.c24
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Section 5 of WJPA, which also appear 1 our current conditions. Section 4,
New York Dock, at 8S.

Negotiators and arbitrators ma, well bave followed the rubric of
"selection of forces and assignment of employees® when adminisiering the
provisions governing the effect of consolidations. The scope of those
terms, however, is not well defined. It must extend beyond the mere
mechanism for selection or assignment of employees, and include the
modification of certain important cor:-actual nights.  Southem and
Bernstein make it clear that work was  asferred from one railroad to
another despite contrary contractual Pr sions in CBAs. It was also
obvious that contractual seniority rigt were modified in order to
consolidate rosters of the two scparate, cc:apining railroads. See Southemn,
at 165, 185.” These rosters may have been *dove-tailed® or another

. We can assume that the

taken place despite CBA

uld be necessary to permit

almost any consolidation of the functions of two merging railroads. Tie
WIPA procedures make it possible,™

We are not able to determine with any cert:unty from the record
in this proceeding the Limits on the subject matter (b:yond those in the last
Paragraph) that negotiation and arbitrators agreed ‘o or imposed upo:.
themselves.” i t sary to permit the

i i i f those projects *hat
that the procedure did
rates of pay, rul:s or

" We note that when the Commission wus formulating its New York Dock employee
conditions in 1979, RLEA Successfully argued that the definition of ‘transaciion® should
be expanded 50 as to éncompass such delayed post-meryer events as the *ennsolidation of
employee rosters.® New York Dock, at M. Thus cmployees affected by such delayed

€vents would be entitied to benefits and the requirec - nanges in CBA seniority provisioas - &

would be within the authonity of & Section 4 arbitrator.
“ As Referee Bernstein stated io Docket No. 141, at 228, *As the savings to be -

achieved by reducing employment by the combinator «nd ntonalzation of work of two

or more Gmers s & major purpose of railrosd 0 7= and acquisitions, 8 means to -

overcome the barrier impe sed by the rules armngemsats was becessary. The Washington ¥

A;rumcmunuthnpurpog"'.‘ 3
" It shouid be ;
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our current conditions. Section 4,
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the definition of *transaction® should
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=d changes in CBA seniority provisions
‘or.
2. 141, at 228, *As the savings to be
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nents was necessary. The Washington

ume the Commission reviewed an
statement of Referee Harris in the

of whether s carner could, through s . -
pay, rules, or working conditions had

could be interpreted as indicating that

ut an equally plausible reading is that <

+ 21
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working conditions that are normally determined through RLA bargaining.
Nevertheless, as we have described, contracts covering these subjects were
evidently changed without resort to RLA procedures.  The degree of such
change was apparzatly left to the parties in the bargaining process and the
expenence of the arbitrators. 2

While it covers a later period, some guidance may be glcaned from
CSX Exhibit 1, Addendur: A to the CSX Comments, covering some 95
transactions in which implementing agreements _were reached, either
through negotiation or arbitration. The exhibit indicates that changes
involving contracts, including the transfer of an employee from onc carricr’s
CBA to another carrier’s CBA, have been regularly made without resort to
the RLA process. Changes in rules and working conditions, bowever, were
quite miror. Changes in pay did occur, but rarely. We believe this may be
a fair representation of the scope of the negotiation and arbitration for
purposes of establishing an implementing agreement under WJPA and our
conditions that occurred in the 1940-80 period® s

Thus, it appears that the overwhelming majority of cmployee
adjustments arising from 1CC-approved consolidations in the 1940-80 period
were handled without resorting to RLA procedures, bqt_ vaaer the
mechanism established in WIPA or incorporated in our conditions. As we
have indicated, there was some litigation over the respective roles of the
RLA and the ICA, and we will bricfly describe several of the more
significant cases.

In Brotherhood of Loc. Eng. v. Chicago & North Westemn Ry. Co.,
314 F.2d 424 (8th Cir. 1963), cer: denied, 375 U S. 819 (1963), the union
and the railroad agreed to apply tie WIPA conditions ir. connection with
a proposcd merger. The Commission zpproved the agreement.  The
merged companies wished to consolidate rail yards, an action that woulc
affect contractual seniority rights. The union argued that RLA applied.

® RLEA asserts (Outline, 7-8) nat the offer of lifetime *sttrition® contracts in several
meqen(fml”M)buﬂngelorthwmtheamuywenh
mmwm-amumm-mm:wmmmm
WIPA. T"‘ﬂcnﬂmwttklmmm“ﬁﬁoummuwtn
mﬂnmumuemmwmqmmmmwmm
protection? Outline, 8. There are several answers. First, the sttritioa conditions were
often pot very costly to the railrosds. See Pennsyivania R. Co.~Merger-New.York Central
R Co., 327 LCC 475, 544 (1966)(attrition conditions cost §S million less than New
Orleans conditions); and CSX Reply 13-1S. Second, the employees lost any right to
duneoptbembe!onumm“.niﬂ.m“ndnthﬁwynwby
hem&m(mtviﬁhmnﬂmddnpfybmmmpumim
Mmmmamuummﬁsmnwum:mwn
mm-m:ukm:dsﬁpm-hmmﬁmmm
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The court rejected that claim, stating  : F24 431): *Congress intended
the ICC to bave jurisdiction to presan ke method for determining the
solution of labor problems anising dire: oyt of mergers.*

In Nemiz v. Norfolk and West. ailway Company, 436 F.24 841
(6th Cir. 1971), aff’d on other ground:
agrecment covening employr:

argued that “the rights asserted flow fror-

acd hence are to be determined by arbi: tion under the provisions of the
Railway Labor Act.* 436 F.2d at 844. Th- “ourt of Appeals disagreed with
the railroads’ argument (436 F.2d at 8« “Th= authority vested in the

LC.C. to effectuate proposed mergers -ould be rendered ineffect've if

authority to adjust work alignments throug » fair compcensation did not exist

* * * . [A]pplication of the Railway Labor Act * * » would threaten 1o
prevent many consolidations, and, therefore, should not be applied.*®

In these two cases, the court reliec principally on the first sentence

te Comme -2 Act, *The authority of the

i s subchapter is exclusive.* As

our decision on § 11341(a).

slatutory declaration that the

proposed an
while providing the

¥ An Arguably contrary case s Teras & NC ? Co v Brotherhood of Railroad

Trainmen, 307 F24 151 (5tb Gir. 1962). That case v ved the construction of » pew rail

Operational changes by severa

Anges 1n working conditions by

ndered, the nailroads filed an

applcation with the ICC covenng sume of the opc changes and inciuded changes

o working conditions in the spplication. The Comr ‘Pproved the application. The

ng & strike to enforce RIA

uthority owver mergers did pot

w-laGuardia Ac under these

&N W R Co., 362 US. 330,

342 (1960), balanang " w the Intersiate Commerce Act,

to foster an efficent nationa) ruilroad ! Rl and the Norms-LaGuardia

Act, and observing that *Congress has ‘mr on that collectrve bargaining
by empioyees will also foster an efficient natonal raiiroed scrvice.

61.Ccc2d
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14 F.2d 431): "Congress intended
: the method for determinin, _he
ly out of mergers.”
1 Railway Company, 436 F.2d 841
W04 US. 37 (1971), a pre-merger
on had been approved by the
that this agreement was v'olated
- and the railroad. The railroad
a collective bargaining agreement
ation under the provisions of the
Court of Appeals disagreed with
5): “The authority vested in the
would be rendered ineffective if
+h fair compensation did not exist
or Act * * * would threaten to
re, should not be applied.
d principally on the f rst sentence
rce Act, "The authority of the
‘his subchapter is exclusive.® As
3 o= deasion on § 11341(a).
iry declaration that the
Ausive confirm and support
. (1) Congress intended that the
he pation’s railroads; and (2)
¢ tools necessary for such task.
:ss would not have proposed an
solidations (while providing the

). R Co. v. Broiherhood of Railroad
nvolved the construction of a new nail
‘rous operstional changes by several
ver changes in working conditions by
0s foundered, the rilroads filed an
wtional changes and included changes
usion approved the application. The
cojoining a strike to enforce RLA
ve* authority over mergers did not
Norris-LaGuardia Act under these.

‘cago & N. W. R. Co., 362 US. 130, 3 o :

ss¢d in the Interstate Commerce Act,

the RLA and the Norris-LaGuardia %58

assumption that collective bargaining
road service.’
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pecessary protection for those most affected, the employees) and then
prevented fruition of the plan by requiring the austion of RLA
procedures before consummation of the desired transactions. As we will
explain in the next section, we believe that Congress intended that there be
a balance struck between the rights of employees, .iranimluly.thou rights
set forth in the RLA, and the national need for rail consolidations. In our
view, these needs can be accommodated, without causing one policy to
override or eviscerate the other.

THE PROBLEM TODAY - OUR RESOLUTION

A. Introduction.

We bave described a relatively harmonious workiag relationship
between management and labor when implementing 1CC-approved
consolidations for almost forty years. Since 1979, however, hl?ot
mapagement and the Commission bave been immersed in litigation
involving the role of the RLA, the ICA, and the Commission’s conditions.
The current 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 inclusion of Section 2 (“rates of pay,
rules, working conditions and * * * collective bargaining agreements * * *
shall be preserved”) in our New York Dock merger and consolidation
employee protective conditions. While mandated by § 11347, labor has
apparently ascribed a meaning to Section 2 that there can be no
modification of any terms of a CBA in connection with an approved mer,
without resort to RLA procedures. Not would adherence to such a
requircment effectively bar almost all consolidations (see discussion above
in Southem and Bernstein of the neced for modification and the
impracticability of RLA procedures). RLEA argues (Outline 3, 14) that
compliance with Sections 4 and 5 of WJPA (included in Section 4 of New
York Dock) permits changes in CBAs concerning selection of forces and
assignment of employees without serving RLA Section 6 notices. (Note that
Section 6 only applies to changes in "agreements®). Apparently labor’s most
limiting position on Section 2 was adopted by several arbitrators in'1981-83
(RLEA Outline 9).2 For its part, management was of a view as expansive

-

B In the three IT-N&W consolidation cases cited by RLEA, the arbitrators refused to
transfer employees from one agreement to another, relying principally on Sectios 2
Nevertheless, in cach of the three cases, the arbitrators weat on to alter the seniority

(continved..)
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as labor’s was restrictive, i.e., not: ‘tanding Section 2, Procedures under
Sections 4 and § authorize modific  , of any and all provisions of 3 CBAS
to effect an approved transactior ‘¢ disparate positions of labor and
fianagement regarding Section 2 s relation to Section 4 and 5 have
fostered considerable Litigation ow appropriate scope of implcmcnting

agreements under §11347,
ision in DRGW in 1983, followed by
the .nterpretation by arbitrators of these
Committee in the CSx pr 1
11341(a) insulates a transaction
ing effectuation.® Ip the other
(from Maine Central) that
=en Sections 2 and
in favor of Section 4
tion of contracts under
< and any te
o° of the merger,

B. Section 2. Preserving CBAs.

In this section we wil] dis
adopted the langu;
Co

substactive content that we believe th A
We wiil first consider RLEA's i i uggests that, even
JPA permitted modificatior, of agreements himited to sclection
of forces and assignment of emplovess that power was lost in the
legislation of 1976 lead.ing to the adop og of Section 2. RLEA Outline,
14® However, the language of Secty 2 has a history (in the Urban
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1ding Section 2, procedures under
[ any and all provisions of a CBAS
disparate positions of labor and
relation to Section 4 and S have
ppropnate scope of implementing

n in DRGW in 1983, followed by
retation by arbitrators of these
xmmittee in the CSX pr i

§ 11341(a) insulates a transaction
cding effectuation.” In the other
lear® (from Maine Central) that
itencies between Sections 2 and
< resolved in favor of Section ¢
preservation of contracts under
1d any terms of a CBA can b.
the merger.

at we did not intend wher we
w York Dock at the beh.st of
s, working conditions -ad all
d then desciibe 1be substantial
tion does ’
cntion which suggests that, even
agreements Limite.d to selection
(L)l;z;‘._ cgjgw:r wes lost in the
_0i Lection 2. RLEA Outline,
- has a history (in the Urban

nto the N&W work force. This was
' Jobs that this violated section 2 by
Jes decision (at 13). Referee Sickles
0% i ‘e 5
system which lead
rder.* Idem. i

xeeding, modifications of CBAs for -

:xsne;t of forces* are permitted even

(continued...)
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Mass Transportation and Amtrak Acts) and has never been held to have
such meaning. Moreover, the absence of any relevant comment during the
Congressional agency and judicial consideration of the 1976 amendment
belics any suggestion that Congress intended to effect such a dramatic
reversal of the course of labor relations in the railroad industry.

In the 4R Act of 1976, Congress amended what is now § 11347 of
the Interstate Commerce Act to require the Commission to u'n{:c labor
protective conditions “no less protective” than (1) those etofore
imposed® by the Commission; and (2) those “established pursuant to* 45
US.C. § 565 or the Amtrak Act. Among the conditions established by the
Secretary of Labor under the Amtrak Act were what became Section 2
("prescrving rates of pay, rules, working conditions and all collective
bargaining and other rights®) of the New York Dock conditions. The history
of the 4R Act amendment and the resulting labor conditions is extensively
set forth in Oregon Short Line — Abandonment, 354 LC.C. 76 (1977); New
York Dock Ry. — Control — Brooklyn Eastem Dist., 354 1.C.C. 399 (1978),
360 1.C.C. 60 (1979); and New York Dock Ry. v. U.S., 609 F24 &3, 88 (2d
Cir. 1979). We set out the spesiiic history of the language of Section 2
(originating in the Urban Mass Transit Act) in our brief to the court of
appeals in the Carnen case. The court did not reach this issue. Carmen,
at 574. Norfoll & Western has attached a copy of our brief to its
comments, adopting our pleading on this issue. We will attach our
argument (at 30-40 of N&W Exhibit 1) Appendix C to this decision and
refer readers to that for a full discussion of the meaning and effect of

Section 2> As we demonstrate there (see summary at 5-6 of App. C), the

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

© witess
I Sy

B(continsed) : ‘
Sections 2 and 3 o New York Dock are responsive to express statutory mandates. WJPA
was sdopted by the 1976 amendment as it was interpreted and spplied at that time and at
that time it was pot considered a vehicle for affecting CBA and RLA rights except for the
very limited purpose of “selection of forces® and “assignmeat of employees.®

a. No conflict bere betweea WIPA and Sections 2and &, «we ca¥ IX 5 o0

¥ We do this partly in the interest of relieving the reader, but also because we may

no longer bawe the conflict with RLEA that we bad oo this issue at the time of the

litigaton. RLEA sppeam to have shifted its ground (ses mgpre 8. 22) and we hive
modified our povition as well

61.C.C.24
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not have been intended by Congress
the parties, in light of the silence of ;
We will briefly discuss one a.
was not covered in our brief--why
conditions at all if it did not intend tc
asserted by RLEA? The specific ber

went beyond those in the *terms 1mpo
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7 us, or have been anticipated by
volved.®
of the 4R Act amendment that
Congress refer to the Amtrak
*ct the change in labor relations
s of the Amtrak conditions that
a [by the Commission) under this

section [11347] prior to February 5, 197¢* bave been discussed several times

by the agency and the courts,

The principal items of superior
protective period, as opposed to the
Commission conditions, and a chaqge 1

provisions to benefit employees m

“rotection noted were the SIX-year

andard four-year penod under
e arbitration burden of proof

n, 326 F. Supp. 68, 76 (D.C.C.
The New York Dock court lis'=d several other minor benefits

Amtrak conditions such as paic ‘:training

354 1.C.C. at 85. These

Commission’s conditions demonstrate

rights and coverage of

two things:

Congress in the 4R Act that the Commissic n impose the Amtrak conditions
as well as its own prior employee conditions was not without substance;
and, perhaps more significantly, no one even suggested that the language

Amtrak conditions that became Section 2 of the New York Dock

verage by req

reflect a comprehensive
It is highly unlikely that

ary change in labor relations as is claimed by RLEA would

bave escaped attention.

Having discussed what th- languz
we will discuss that Provision in a positive
mean. We believe it has 2 rea) significance
adequately re cognized in our recent decisior

nights and collective bargaining rights certay:

—_—

Was 2 “last minute addition* 1o the 4R Act. *Conseq

of Section 2 does not mean,
ase, and outline what it does
'n¢ that we have perhaps not
The preservation of contract
means, at the minimum, that

< was inciuded in tbcA’v-vYortDockeooduw
poried that *Article I, Section 2, appeans Scceptable o all partieg *

New York Dock at 73

® RLEA had dtiempted unsuccessfully in 1962 to bave this burden of proof provisiog
incorporated in the Commission's conditions. Southemn, ot 566-67. v

61.C.C24
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us, or have been anticipated by
olved ®

of the 4R Act amendment that
“ongress refer to the Amtrak
2t the change in labor relations
of the Amtrak conditions that
by the Commission] under this
ve been discussed several times

tection noted were the six-year
1dard four-year period under
1¢ arbitration burden of proof
as. Congress of Railway Unions
1); New York Dock, 354 1.C.C.
several other minor benefits
training rights and coverage of
the ICC in Oregon Shon Line,
»nefits of the Amtrak and the
things: the requirement of
umpose the Amtrak conditions
1S oo« notdwithoul substance;
ssted that the | c
’of the New Yo;ngl.‘)l;cgk
ous leverage by requiring RLA
In connection with a merger.
cach reflect a ~omprehensive
ans. It is highly unlikely that
asis claimed by RLEA would

of Section 2 does nor mean,
nse, and outline what it does
one that we have perhaps not
The preservation of contract
‘means, at the minimum, that

40n° to the 4R Act. 'Connquau'.

this particular section.® New York
such a momentous change clained
110 the New York Dock conditions.

'ppears acceptabie to all perties*

Mthnburdcnolpmolm'h
it 56667, '

61.C.Ccu4
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mplo should have the opportunity to bargain collectively over their
;:.s?c .y:ff continuing conditions of employment, as contempiated 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 bold both parties to the contracts that they have
voluntarily signed. As we have discussed, arbitrators bave had the power
since 1936 to modify CBA= to the extent necessary to pert_t approved
transactions to pi~ceed and have used it jn a manner that did not become
contentious untl the 1980’57
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
decision.® Retger:ing approvingly to an earlier decision in that proceeding
we 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 in fulfilling the protective conditions we were levying.® Southem,
at 168. We believe this expresses the synthesis reached in the 1940-80
period-CBAs will be respected, observed (or “preserved”) and limited
modification will be permitted only when necessary to complete an
approved merger or consolidation. Thus Section 2 expresses nothing new,
though it confirms significant rights that already existed. It may be
considered simply a verbalization 3: cz;ld;'g.ation of prior righttsl,ugencnlly
recognized since 1936. Viewed in that light, it is not surprising that no one
commented when this language became part of the Commission’s merger
conditions in 1979,

C. Thr DRXGW and Maine Central Decisions.

The second factor that may have upset the balance between
employees and management ic mergers is our pronouncement in the 1983
DRGW 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 into to
comply with that merger condition did not involve a change in working

¥ We discuss below our desin to limit the effect of our discussion of this subject in
DRGW and Maine Censral.

» Lg..'Wedemusunyulm-mnlorMpmemﬂudnniomy
Mummmmtdmwwwuoumthep‘ndmm.' Southern,
at 158 .

61.C.C.24
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conditions inconsistent with any requir
procedures were not applicable (Dec
discuss our *jurisdiction under § 11347
requirements of the RLA* (
existing working conditions
with a transaction which

idem.). W
and coll-

As a quasi-judicia) €xtennon of the )(
ICCs interpretation of jig Own authonity. In the ;

collective bargaining agreements to the extent th
Impiementation of the transaction. Acrording to

from all legal obstacles preventing or impeding eft

8 party to a § 11343
impede implementat;
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such sweeping language today. Th
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railroads that we have described
industry prior to 1980 %
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tof RLA and, accordingly, RLA
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:benourwewthatmtmrux
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(continued_) ..
&
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Our 1985 Maine Central decision involved the ltrpropriate standard
of employee protective conditions when one raiiroad leases lines from
another railroad RLA rights were not an issuc, but in light of other
contemporancous controversics, we commented on  RLA procedures and

CBAs ision, at 6-7):

It is [the Commission's] order, not RLA ® * °, that is to govern employee-management
relations in connection with the approved transaction.

Such a result is essential if transactions approved by us are not to be subjected to the risk
of noaconsummatioa as a result of the inability of the parties to agrec oa new collective
bargaining agreements affecting changes in working conditions necessary to implement those
transactions ® * °. [Applying RLA procedures) is unacceptable and inconsistent with section
11341 of ouract ® * °,

Referee Harris quoted this statement in the Dispatchers avrard and
based his decision on his perceived view of our position. As he stated

(Award, 14):

Whatever may bave been the view prior to the ICC decision in the Maine Central case, it i
clear that the IOC beiseves that 'ts order supersedes the Railway Labor Act protection.
While it did not state specifically ‘hat the inconsistencies between Sections 2 and 4 of [the)
New York Dock conditions sz to be resoived in favor of Section 4, that conclusion is
inescapable.

We do ‘not today endorse the broader implications of the
arbitrator’s ruling in the Dispatchers awa: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, we believe our
authority with respect to the modification of CBAs is defined by that
Section and those conditions. And as we have explained, § 11347 permits
arbitrators appointed under the New York Dock conditions as a result of
Section 4 of the conditions to modify provisions of CBAs *preserved” 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

*(—continued)
amending existng collective bargaining agreements. To the cxtent that terms of collectsve
hmhmmaummummmudommnam&w
hpeamelwm-mmwmanmwumpm Therefore,
there is some barmcay betweea § 11341(s) of the Interstate Commerce Act and Section 6
of ibe Railway Libor Act "'Ilianbh.lhcmwmb'y

wwnmumq’umsmmwwu
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contracts protected by Section 2 shou “ays be overridden (o facilitate
2 merger, as various arbitrators a to have ruled following oyr
decisions in DRGW and Maine Cenpr.

D. Finding 4 Balance.

We believe the two factors described above altered the balance
between labor’s legitimate right to " argain collectively under RLA
procedures over changes in Pay, rw:s: and working conditions and
management’s need to implement operating changes 1o achieve the benefits
of consolidations. We hope to j
labor’s view that CBA cannot be ified i / ut resort to

1 it based wupon an

Put another way, collective b aining agreements may be changed,
but to what degree? We believe thaxal?c answer to this question licsaizglhc
history of Begotiation and arbitration in the peri between 1940-1980,
From this record, j arbitrators had

1 rights, obligations and needs

arable rights, obligations and

t, by climinazing the barrier 1o

" Section 2 as wel) as an

‘OWer under section 4, the

sary changes. We assume

* DECESSary to permit the

¢ labor's rights (o rely

« tonally covered by that

<stully followed this narrow

. 366
< Eectrical Workery v, Icc,
(coannued._)
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(continued..)
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The Carmen court suggested that we reconsider on remand our
rationale that § 11347 of the ICA and Section 4 of the New York Dock
conditions authorize the modification of CBAs in light of the Supreme
Court’s intervening decision in Pittsburgh & Lake Erie R. Co. v. RLEA, 109
S.Ct. 2584 (1989). RLEA supports this view (Outline, 15), pointing to the
Court’s statement that “nothing in the ICA * * * empowers the ICC to
intrude into the relationship between the selling carner and its railroad
unions.” The railroads respond that the P&LE 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.

We: exempted the line sale in P&LE from the prior approval
requiremeat of § 10901. P&LE, at 2586. Section 11347 was not involved
and no labor protective conditions were imposed. We believe that P&LE
is factually distinguishable and tha\ our § 11347 analysis is not inconsistent
with that case.

Moreover, we believe that the position we express today is very
much in accord with the essential teaching of P&LE-~that the courts (and
presumably this agency) bave an *obligation to avoid conflicts between two
statutory regimes, namely, the RLA and ICA, that in some respects
overlap.” P&LE, at 2596. The Court spoke of the RLA and the ICA as
‘complementary regimes,” P&LE, at 2597 2.18, and adopted a construction
of the RLA “that would, at least to a degree, harmonize the two statutes.
P&LE, at 2597. In this decision, we arc proposing just such an
accommodation of the two statutes, giving effect to as much of each statute
as is possible and carrying out the will of Congress to the greatest
practicable degree. We interpret that Congrzssional intention as promoting
consoiidation of the nation’s railroads under the iCA and offering
cmployeces the opportunity to bargain collectively over their terms and
conditions of employment under the RLA. We believe these goals are

3(continued)

862 F.24 30 (D.C. Cir. 1988)) or had it thrust upon us when the Court of Appeals for the
District of Columbia Circuit ruled thei either district nor circvit courts had jurisdiction
to review such awards. United Transportation Union v. Norfolk & Wesiern Ry., 822 F24
1114 (D.C Gr. 1967). In keeping with our decision bere 10 give asbitrators the prime
responsibility for achicving a bslance betweea collective bargaining rights and
consolidation efficiencies, we intead to limit our review of arbitral decisions under our
labor conditions to recurring or otherwise significant issues of general importance
regarding the interpretation of our labor conditions. We will not overturn an aw:d
fairly arrived at unless the award is shown to be irrational or it fails to draw its esr.nce
from our labor conditions or it exceeds the authority repased in arbitratoss by those
conditions. See Loveless v. Eastern Airiines, Inc., 681 F24 1272, 1276 (11th Gir. 1982).
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compatible and, with proper and cone- -4 administration, that they can
be essentially accomplished.

We are of the view that t+ o statutes were successfully
administered in a compatible manner : st mergers and consolidations
of ths 1940-80 period. We have discu: 2 this decision the synthesis of
the two statutes in our 1967 decisi Southem, particularly well
described at Southem, 165-66, and we adopting those technigues here.
Therefore, it is fitting that we close our iscussion of the consonance of this
decision with P&LE with a quotation from Southern that aptly expresses our
current view (Southemn, at 170):

The essential prodlem to be resofved B an accommaodation of laws, a role not foreign to us
1o section [11343) transaciions. Seaboard Atr Line R. Co. v. U.S.,382 USS. 154 (1965). Whesa
balancing the national POJCY a5 to transportation with that of labor relations. we “act in
most delicate ares * * * [and)| policies of the Interstate Commerce Act and the labor act
necessanly must be accommodated, one to the Other.® Buringion Truck Lines v Us,m
US. 156 (1962).°

OUR AUTHORITY UNDER SECTICN 11341(a) TO EXEMPT
APPROVED TRANSACTIONS FROM THE RAILWAY [4BOR ACT.

>

As noted earlier in this decision, the court of appeals remanded to
the Commission the Question of whether § 11341(a) may operate to
override the provisions ~f the RLA. in our deasion served September 20,
1989, reovening this proceeding, we said tha we would address and explain
our views on this issue. We do so here.

Despite some labor suggestions to the contrary, we do not believe
the Commission is cision from finding

appear in § 11341(a)). We sub
§ 11341(a)

reclose resort to RLA procedures. o= o
¢ base our assertion of this authority principally on several
grounds: (1) the language of the statute, which i
approved by us under Subchapter
Commerce Act *from the anti

which shows that the exe
and from all other law, mcf i
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mption from all other Federal law as the new language was substitute.!
g: fglr’met section 5(12)'s “of all of the restraints, limitations, and
prohibitions of law, Federal, State, or municipal® to eliminate redundancy.
H.R. Rep. No. 95-1395, at 159 (1978); and (3) several Court of Appeals
decisions, including a concurring Supreme Court opinion ia J/CC v.
Brotherhood of Locomotive Engineers, 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 assertion of this power is fairly recent,
as both RLEA (Outline, 4-9) and the Cammen court assert. The court
stated (880 F2d at 572) that we had *switched our position® on whether
Congress had given us the power in § 11341(a) to override the RLA, citing
the 1967 Southem case. In that case, we rejected the railroads’ claim that
the predecessor to § 11341(a) “automatically relieved them from the
operation of all restraints, limitations , and prohibitions insofar as may be
necessary to cnable them to carry into effect the transactions approved by
us ® **.° Southem, , &t 168. See also Chicago, St. Paul Lease, 295
LC.C. 696 (1958), cited by RLEA, (Outline 4-5), and the Carmen court,
supra at 571-72,

°d administration, that they can
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The fact that the Commission bas disavowed this power in the past
docs not mean that the agency does not have such authority. Nationa/
Petroleum Refiners Ass'n v. F.T.C., 482 F2d 672, 693-94 (D.C. Cir. 1973),
cent. denied, 415 USS. 951 (1974). The agency must, of course, explain the
reasons for its change of position. The Carmen court stated that we must
justify a change of position, "giving ® * * independent consideration to the
matter.” Carmen, at 572 The Supreme Court said in the Amernican
Trucking Association case (387 US. 397, 416) that:

the Commission, faced with new developments or in light of reconsideration of the relevant
facts and its mandate, may * .. its past interpretation and overturn past administrative

rulings and practice.

As discussed carlier, we rejected the claim that § 11341(a) provided
exemption from the RLA in Southem essentially on the ground that
assertion of such a power was unnecessary because the WIPA afforded a

. s W0

® See BLE v. CANW. 314 P24 424, 431-22, (8th Gir.), cert. denied, 375 US. 819
(1963); Missour! Pacific Railroud Company v. UTU, T82 F24 107 (8th Gir. 1986), cers.
denied, 107 S.Cx. 3209 (1987); Buriingion Northern, inc. v. ARSA, 503 F24 S8, 62 (hth Cir.
19%4); Nemizz v. Norfolk & Western Ry., 436 F2d 841 (6th Cir.), qff'd on ocher ground, 404
US. 37 (1971). Compare, BLE v. ICC, 761 F24 TI4, T2-4 (D.C. Gir. 198S), wacaied on
other grounds, 482 US. 270 (1987) (MhﬁuMlCledhlihsmb
diphapmﬁwd&“ihuu&lmuﬁwwdw

61C.C24
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means of overcoming the obstacles to ¢ idations otherwise imposed by
RLA. That remains the case as regar nsactions which fit within the
definition of a coordination as that t- as defined in WJPA or of a
consolidation as that term has been use. rious transactions upon which
we have imposed WJPA-based labo: tection. Ever as to those
transactions, we now believe that giving Loe statutory language contained in

aning, ie., that "all other law* means all other law,

forces what we have said above by demonstrating
the essential symmetry of the statute we a- -inister. Thus we now iaterpret
§ 11341(a) to exempt from resort to RLA  cedures all matters for which
resort to RLA procedures was previousi -emed to be unnccessary by
virtue of WIPA or our WJPA-based labc  onditions.

In cases which do not come withir e WIPA or our WJIPA-based
labor conditions, the specifics of which can-ot now be fore seen, it may be
necessary for us to assert the full measure of our authority under §
11341(a) to avoid frustrating the will of Congress. We do not decide
that question now but rather reserve the issue for a subsequent decision.
However, even here we note that the exemption is operative only to the
extent necessary to peruit the authorized transaction to be carried out™

CONCLUSION

For the reasons set forth in this decyion, we are reconsidering our
prior deasions and reversing and vacating the arbitration awards in these
two reopened proceedings. The proceedings are remanded to the partes
'o continue the implementing process in accordance with Section 4 of the
New York Dock conditions through further negouations or arbitration, if

® In Maine Cenral, we Justified overnding the Rl Buse transactions approved by
U would otherwise be ‘subjected to the nsk of nor  rsummation * Our conditions
provide for binding arbitration *Under RLA, however *Nges in working conditions are
genenlly classified as major duputes with the results 'pat there s 00 requirement of
binding arbitration * /d. a1 7 This s a persuasrve ralionale that several courts of appeals
bave repeated. On the other bhand, some courts have iound this type of dispute to be a
minor dispute under the RIA, and, accordingly, subject to binding arbiiration and

QX Trarap., inc. v
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, to reach new implementing agreements in accordance with the
standards set forth in this decision.
This action will not significantly affect cither the quality of the
human environment or eneigy conservation.

COMMISSIONER LAMBOLEY, concurring in part and dissenting in part:

These cases concern the proper relation and interaction of two
important federal statutes, the Interstate Commerce Act (ICA) and the
Raiway Labor Act (RLA).® Although from differing perspectives, these
statutory schemes foster common public interest purposes: the promotion,
establishment, and maintenance of safe, ient and stable rail
transportation systems.

To accomplish these national goals, the ICA fccuses on the modal
operations and transportation transactions of the carrier.: the RLA focuses
on the labor relations between the carrier and its ¢mployees. The
jurisdictional subject matter and parties regulated are separate and distinct.
However, their objectives being coincident, the statutes are considered
barmonious and complementary for p of implementation.®

To the extent this deasion achieves that harmony, I join in that
cffort. However to the extent it does not, I dissent.

L

The matters before us specifically involve the legal interpretation
of the scope of Commission authority under §§ 11347 and 11341(a) of the
ICA in relation to section 6 of the RLA, as well as examination of the
necessarily related public policy issues.” On remand, the Commission
bas accepted as the “law of the case® the D.C. Circuit Court of Appeals’
ruling that § 11341(a) does not permit the Commission to abrogate the
terms of existing “collective bargaining agreemen:s® (CBA's).® Ordinarily,
this should remove § 11341(a) from consideration here. Nonetheless, this
decision includes an expansive interpretation of pre-cmptive authority under
§ 11341(a) ostensibly to mirror and purportedly furnish additional support
for the construction of § 11347. By doing so, the decision tes the
persistent view of recent years that Commission approval of transportation

¥ 49 US.C § 10101 @ 3¢q. (ICA); 4S US.C. § 151 et seq (RLA). -

* Puasburgh & Lake Erie R. Co. v. RLEA, 109 S. Cx. 2584 (1989) (P&LE). - .. ».

" 49 US.C. § 1147, 49 US.C. § 11341(a) (ICA); 45 US.C. § 156 (RLA). a1

® Bro. of Railway Carmen v. I.C.C. (Carmen) and American Train Dispaicher
Association v. 1.C.C. (Dispaichers) 883 F24 $62 (D.C. Gir. 1989) (collectively referred to
& Carmen). : - -

.

61.C.C.2d
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transactions under the ICA carries wit oroad authority to supersede
provisions of the RLA and to override t  "BAs derived therefrom.®

In my opinion, this approach ur uts the major benefit derived
from our cfforts here: the re-establishn of our historically-based and
time-tested positions on labor protection  .zs in rail consolidations under
§ 11347, and the more limited, neutral . . of the Commission in relation
to the broader labor-management issues embodied in the RLA. By
continuing to construct and refine a two-track analytical framework-—
qQuestioning not only whether the procedur:’ aspects of conditions imposed
under the authority of § 11347 preempt © se of the RLA such that an
‘implementing agreement* (TA) achieved .der the compulsory, binding
arbitration procedures flo ditions, may cfiectively modify
or sct-aside the substantive provisions of e.:sting CBAs, but also whether
§ 11341(a), conjunctively or scparately, provides authority to pre-empt the
RLA and override existing CBAs--we give continued credibility to the
notion that it is this latter provision which forms the fundamental legal
premise for the procedural preemption rationale here posited by the
majority. Threatening to vitiate historic and long established collective
Dargaining rights in this manner will, ic my judgment, produce
unsatisfacto ary transportation concerns cf

be needed, legtimate and responsible r

As noied, while apparently accepting the bolding of the D.C.
Circuit which denies Commission authority under the ICA to alter
provisions of rxisting CBA’s in order to implement approved transactions,
the majority now defines the present problem in terms of preempting RLA
procedures. This characterization si esteps the Court’s ruling, but thereby
creates the anomalous reasoning that while CBAs themselves may not be

LA procedures from which i

v taking this ind'rect
approach, the instant decision thus presents t*~ question as being ons of 1
process: whether the notice, negotiation anc - arbitration requirements i
imposed as procedural aspects of conditions usuer § 11347 of the ICA in "t
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order to achicve an “implementing agreement® (IA) with labor to carry out
a Commission approved tramsaction displace the section 6 notice and
negotiation procedures of the RLA out of which CBAs are established.
Implicit in this procedural preemption approach is the view that if the ICA
procedural conditions do supersede those of the RLA, those ICA
procedures may be used to achicve an “implementing agreement” (A) the
terms and effect of which may abrogate or modify substantive provisions of
existing CBAs.* T
While the Commission may wish to approach the issues in this
manner, certain characteristics and distinctions were minimized or
neglected by the majority’s analysis. In my view, it is necessary to
istinguish as discrete subjects the existing CBAs from the RLA procedures
which give rise to them, much as one distinguishes the resultant end-
roducts from their procedural sources. By doing so the process issues may
analyzed yet with separate recognition that the existing agreements
derived from the process can and must be preserved.® Likewise, essential
to any critical analysis is the recognition of the distinctions between the
end-products, ie., an "implementing agreement® (1A) versus a “collective
bargaining agreement” (CBA), as well as the diferences between each of
the statutory procedures which give rise to each of those agreements.
Examining the issues with these distinctions in mind belp clarify, in my
judgment, the more limited and proper role of the Commission in labor
protection conditions in companson with the broader context of RLA
matters.
By not taking these distinctions into account, the raajority reaches,
in part an inappropnate result. On closer scrutiny, 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 ol conditions on, a proposed
transportation transaction. Distinctions between the substantive agreements
and the processes are sufficiently blurred, giving the falsc 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 § 11341(a)

® Receat evidence of the Commission's pursuit of pre-cmptive sutbority despite
Carmen cases, is the majority decision in Finance Docket No. 28905 (Sub-No. 23),
Corp.-Control-Chessie Sysiem, Inc., and ‘eaboard Coast Line Indus. Review of Arblerel
Award) (noa print), served October 3, 1989, 2 4y

“ As discussed later, preservation of CBAs (§2 of NY Dock conditions) ks not without

substantial precedent.

61C.C.24
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whenever the Commission finds it necess.  to do 0. In my judgment,
this is legally insupportable and wrong as  natter of policy.

In setting out my views, I divide - analysis initially addressing
§ 11347 and then § 11341(a).

A. 9 USC § 11347

The central issue sarrounding § 11347 involves the scope of the
Commission’s authority and its delegation =xeraised by arbitrators pursuant
to the conditions imposed.® To the extent the majority interprets the
procedures of § 11347 as being authority lirnted in basic scope to “selection
of forces® and *assignment of employees” for the purposes of achieving an
"implementing agreement® between manag-ment and labor to effect an
approved transportation transaction, I agree that adherence to RILA
procedures is not required.

The record, precedent and legisle ve history establish without
doubt that the Washington Job Protectior -greement of 1936 (WIPA),
itself an RLA collectively negotiated agr-=ment, is the bluepnnt for
achieving an implementing agr_ement relating to "sclection and assignment
of forces® under the conditions imposed in * ordination® defined cases *
As such, the WIPA forms the basis for labor otective conditions (LPCs)
required and imposed under provisions of § 347, The LPCs have both

€ Under the requirements of § 11347, « oné  customarnily imposed on
‘coordination® transactions are those s2t out in New * Dock Ry - Control - B
Easiern Dust. 360 1.C.C. 60 (1979), gffm'd, New York Dock Ry v. U.S. 609 F2d 83 (24 Cir.
1979) (NY Dock) 2 and § 4 of the NY Dock conditions recognize the distinction between
existing labor agreements established under RLA procecures and the purpase and process
invoived in reaching an “impiementing sgreement® tc vy out & transaction 2pproved
under the ICA

Section 11347 was added by the 1976 amendr to the ICA by the Railroad

Revitalization and Regulatory Reform Act (4R Act) Sat 65) (1976) codifying the
protections previously imposed and prevailing under § 52X before February §,
1976 and the terms established under § 405 of the Rail | sacnger Service Act (AMTRAK)
45 US.C. § 565 (34 Stat. 1337) (1990)

® See CncagoR1 & G Ry Trusices Lease 230 L.C.C. 181 (1938), 233 1.CC. 2. (1939)
(Gudf), Okdahoma Ry Co. Trusices Abandonmer: 257 1.C.C. 177 (1944) (Otlahomay, New
Orleans Union Passenger Terminal Case 282 1.C.C. 27 (1952) (New Orleans), Southern Ry
Co.-Control-Central of Georgic Ry Co. 317 LC.C. 557 (1962), 317 LC.C. 729 (1963), 320
LCC 377 (19%4), 331 1.CC 151 (1967) (Southern); Oregon Shortline-Abandonmens 154
LC.C 7 (1977) (Oregon); New York Dockky-Co._‘-d-lmaUyw Easiern Dist. 354 LC.C. 399
(1978); 360 L.C.C. 60 (1979) (NY Dock). Also: U.S. . . ~den, 308 US. 22§ (1939); RLEA
v. U.S. 339 US. 142 (1950); RLEA v. U.S IB US 19 (1964); New York Dock Ry v. U.S.
609 F2d 83 (2d Gir. 197%) \ -

61C.C.u4
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edural and substantive requirements. Procedurally, the LPC’s set out a
mechanism for motice, ncgotiation, and if necessary, binding dispute
resolution to achieve an “implementing agreement” to effect the approved
transaction.  Substantively, the LPC's mandate a minimum 1 of
compensatory beaefits to be accorded employees whose eraployment will
be adversely affected by the displacement of emgloyeu or rearrangement
of forces as a result of the plan of coordination.

In my view, a more expansive reading of § 11347 is misplaced
because it improperly elevates the stature of a limited-purpose IA to the
level of a long-term, broad CBA, and by doing so, mcgates to an
inap?ropriate degree the of § 2 of the NY Dock conditions. An
“implementing agrecment® (IA) is distinct from a “collective bargaining
agreement’ (CBA). Required under § 11347 conditions, an 1A has for its

the development of the mechanism by which respective work forces
of “coordinating” carriers are to be combined. Generally achicved between
all affected carriers and employees under the auspices of ICA procedure,
which if necessary includes compulsory, binding arbitration, the 1A basically
outlines the manner and methods by which sclection and assignment of
cmployees will be accomplished and how employees will move from an old
operation to a new coordinated operation at 2 particular moment in time,
the date of closing or consummation of the transaction. In short, the
application of an IA is limited in time and scope, addressing transition at

osing and the mechanism of selection and assignment of forces between
all affected parties.*

By contrast, a CBA anticipating a long-term relation, is of Jonger
duration. It encompasses a broad range of substantive terms and
conditions of employment recognized as appropriate subject matter for
collective bargaining between an employer and its employees. A CBA is
achieved through the notice and negotiation process under the RLA, which
procedures specifically do not include compulsory, binding dispute

o4 Cnoﬁﬁmhpwdun&:!llﬂ?wlcmiﬂmuknldpm
benefits. However partics may pegotiste higher levels of benefits. The Commission
responsibility is to assure that such agreements meet minimal standards required by
statute. Norfolk & W. RR v. Nemizz, 404 US. 37 (1971). To the extent that the authority
of Norfolk & W. Ry. Co. and New York, C & 8. L. R Co. - Merger, 347 1.C.C. 506 (1974)
cited by carricrs suggests Otberwise, it is simply wioag Moreover, its authority was
eﬂeamymnuhlmmeﬁdmellMgMHMRMQ

© The fact that some time may elspse before the adverse impact may be made
mﬂd.pmﬁmnyhm«hawudpﬁdmmcﬂmaudm
order suthorizing the transaction. See New Oricans Union Passenger Terminal Case, 282
LC.C. 271 (1952); Sk Lowis . W. Ry Co. of Texas Lease, 290 L.C.C. 205 (1953). ;

61.C.C.2U4
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resolution (more comn nly i * arbitration®) to achieve
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agreements or applicable statutes™ 360 1.C.C. at 84. When adopting § 2,
the conmisionpl::oted that it "appears acceptable to all parties® and
rejected a labor proposed addition relating to subcontracting agreements,
stating that “the section, as now written, preserves all existing agreements
mmdore. the suggested is redundant and unnccessary” /d. at
7. Confinement to "selection and assignment of forces® for transition
purposes does not require that IAs effectively modify terms and conditions
of employment set out in existing CBAs. 1As may be established, and at
the same time CBAs may Le preserved. »

Apparently the majority here is not as satisfied with the “plain
meaning” mz as was the Commission in 1979, and desires to assert
§ 11347 authority beyond “assignment and selection of forces into apg:rent
modification of broader RLA/CBA rights. Althougk not finding
*ambiguity’ in its terms, the majority attempts to define and construe § 2
primuilyinlhenegaﬁve;thatis.bymdngwhaUZdocsnotmun. In
reality, it appears more an expression of what the current majority believes
it should not now mean. Casting for support to undercut the °plain
meaning” of § 2 language, the majority considers legislative history.®

Unfortunately, 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 preservation embodied in § 2 has
not caused confusion in prior implementations. Conflict has arisen only by
virtue of the Commission’s more recent adoption of pre-emptinn views and
the aotion that ICA authority can be used expansively to effectively
abrogate or modify provisions of existing CBAs.*

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

S Preservation of sgreements has gencraily been supported by strong precedent. See,
¢.g.. St Paul Bridge & T. Ry Co. Control, 199 LC.C. 588 (1934), Southern Ry Co. - Control -
Cent. of GA, at 165-166, 168-17L
. ® Primarily the majority to the facts that §11347 of the 4R Act refercaces §405 of
AMTRAK which in tum reflects language derived from the Usban Mass Transit Act of
1964 (UMTA) (78 Stat. 302) (1964). s -

.. % The exemptions applicd dere, as soted by the Carmen Court, are.in case situstions
occurring substantially qfer the carriers’ consummation of the originally approved
transactions, which undercut claim of impairmeat or necessity. . Carmen, at 571-572, The

" Commission has poted similar deficiency in paw-consummation carricss’ claims.  See

Ohicago S. P. M. & O. Ry Co. Lease (Omaha), 95 LCC. &t ML .. ... . .-,

61LC.C24
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pre-emptive authority claimed under § 1134 r subjects beyond the rubric
o “selection® and ‘assignment®, The mmy provision of § 11341(a) -
essenuai to the effort to support more expar authority. Indeed, the up-
off to the overall approach is found in the ority’s early assertion that
‘any merger or consolidation of sigm'ﬁcanq Ul require modincation of
existing CBAs to carry out the transaction ™

B.wuscs 113411a)
Believing that inclusion of § 11341(a) is cssential to the majority’s

thesis concerning authority to override existing CBA's, albeit under § 11347
procedures, it is appropriate to state my position as it relates (o § 11341(a).
Simply put, I do not believe the immunity provision of § 11341(a)
to the Railway Labor Act, or
history and preceds
relations in Ameri
bor law was not the type of “law” conter Congress when
adopting § 5(8) in the Transportation Act of 1 0, succeeded by § 5(11) in
the 1940 Act, and now § 11341(a).
inly, the “plain language* of the immunity provision selected
nitially adopted in the 1920 Act relating to * aJ) other
prohibitions by law, State or Federal could be liter
construed as including the RLA Just as the majority argues
i ding i of § 11347 that the *plain

® The record on that Poiat & ot as obvious as the vonty claims. Not only does
the majonty note thet for some 50 years the essential ser o and asignment of forces
“iry practice and arbiiral
=ring the period 1981-1988)

of which vnly

Lt Its recognzed that in such
Subjects mdmomny reserved
and/or arbitrate such
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ocess of approving a transportation transaction under the ICA, be it
zemed 'tell?gxecuting' and/or limited to that "as may be necessary to
carry out the transaction®. Absent apparent ambiguity L, like the majority,
look to the history of legislation and a chronology of the events at the time.
In contrast to cfforts which ignore or limit the impact of legislation
designed to preserve labor agreements (suck as UMTA and
which language forms the basis for § 11347 and NY Dock § 2, I believe both
contemporaneous and related legislation are reflective of strong and abiding
Congressional and public interest concerns for labor rciations in the rail
industry, with particular cmphasis on achieving stability through legislation
that promotes union recognition and collective bargaiming to resolve labor

disputes.

. In summary fashion, I will attempt to sketch the legal as well as
“public interest® background of my position. In general, the development
of labor and employment laws in this country is firmly rooted in
experiences gleaned from railroad employment. Principles derived from
those expericnces are woven into the fabric of labor law and Federal
regulations. In my view, mary events which formed the factual basis and
pattern for such laws occurred during a period of the rail industry’s major
contributions to the expansion and development of the Nation pre-dating
the enactment of the 1920 Transportation Act.

The evolution of labor law in the U.S. was slow but persistent in
recognition of the need for a framework within which employers and
employees could meet for consideration and resolution of disputes arising
out of workplace issues. Notwithstanding the criminal
combination/conspiracy laws, trade and craft unions were formed. Rail
labor unions began to surface in the mid-1800's. With the growth of the
unions came economic and political tensions. Major and violent strikes
took place, for example, the 1877 nationwide rail strike (later termed the
Great Strike) and the 1886 Haymarket Strike in Chicago. Those events
predictably prompted both judicial and legislative responses, with varied
results. Neither judicial decisions nor statutes proved particularly favorable
to labor union activities. Notably, a voluntary arbitration bill, vetoed in
1886, was passed in 1888, though little used thereafter.® In 1890, the
Sherman Act was passed providiag a federal predicate for injunctive relief
against violent picketing, and strikes.”

The 1894 Pullman Strike provided the opportunity to test the
federal judiciary’s power to grant injunctive relief in aid of interstate
commerce and transportation under the Interstate Commerce Ad of 1887

‘3L »

g~y . ; ke et
i: ;™ 25 Seat. S01 (1888).

7 26 Stat. 209 (1890) 1S US.C. §§ 1.7.
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(ICA),* which the Supreme Court up: “id In Re Debs® Following the
Pullman Strike, a legislative course corr - tion occurred in Congress. The
recommendations of the Strike Com ission appointed by President
Cleveland gave life to the basjc notion ti  =mployers should recognize and
bargain with employee Organizations.® e Commission’s report became
the basis of the ! i

heid unconstitutional by the

Supreme Court™ In 1913 the Newlands Act® was Passed amending the
Erdman Act, to further improve labo relations through creation of
permanent mediation and arbitration Bog- ds. Mediation services could be
offered by the Board; bowever, arbitration was 3 voluntary, non-b'mding
process.

Historically, if not
following the Supreme Court decisions 0 4dair and D ' ;
Clayton Act was passed in 1914 which co- ained two provisions affecti
labor unions.* The impact of § 6 and § 20 of the Adt were interpreted by
the Supreme Court in Duplex Prnting Fress Co. v, Deenng®, a case
nvolving a sccondary boycott for Organizational purposes. In upholding
injunctive relief, the Court decision cid littl- 1o clarify any positive effect in
the Clayton Act for labor Organizations. *

In the face of a parent oppesition from employers and the Courts
it became the role ofp Congress to effe~ polices further pPromoting

" 24 S ™ (187 USC 1.2

® I Re Debs 158 US 564 (1895) Expressty declining to address Sherman Act
authonty in /n Re Debs, the Coun upheld application of Injunctrve power under the
Sherman Act to labor dispute actmity in the Danbe- dery’ case. Leewe v Lawior, 208
US. 274 (1908); Lawior v Loewe, 35 US s2 (1918

®  United Siates Serike Commission

RelanomR:pon(IQISl
“ O St 44 (1898).

1-union discrimination were invalidated by #pplcation of the Due
th Amendment. See Coppage v. Kansas, 2% US 1 (1915).
)
Qayton Antitrust Act,
(1964), § 20 (9US. § 52) (1964).
© 254 US 43 (1921). See also American Sieel Foundries v. TriQy Central Council,
257 US 184 (1921). >
® In 1917, the Supreme Coun upbeld an injunction enforting ‘yellowdog® contracts -8
See Rchingson Coal & Coke Co + Muchell, 45 US. 229 (1917,
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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® The Wilson Administration employed
government intervention to labor disputes from impeding the war
effort. In 1918, Wilson establi the War Labor Conference Board whx.ch
recommended creation of a National War Labor Board whose policies
protected the rights of em lc;yeu to organize and bargain collectively.®

Although resist uring the War and repudiated by some
thereafter, collective bargaining policir:s were protected by Congress in the
enactment of the Transportation Act of 1920.° In terminating Federal
control of railroads and transportation system Congress squarely sought to
take labor regulation by injunctive relief out of the Courts. Title III of the
1920 Act, expanding on the Newlands Act, authorized new voluntary Boards
of Adjustment (Railroad Board of Labor Adjustment) and created a new
permancat Railroad Labor Board (Labor Board). At the same time, the
Act increased the government's role in protecting rail industry wages and
working conditions. Provisions of Title Il clearly imposed a duty on all
carriers and employees alike to exert every reasonable efiort, and to adopt
every available means, to avoid interruption of rail operations as a result of
labor dispute. I""_gent and prompt dispute resolution were the clear goals
of Title II' ~.owever, since dispute resolution decisions were non-binding,
public opinion was the only force for suasion for acceptance of the Labor
Boards’ decisions. The formulation of labor provisions in Title Il of 1920
Act became the framework for the Railway Labor Act of 1926." The
1922 Railway Shopmen's strike provided the impetus to legislatively fix
collective ining recognition and rights in the Rail industry
accomplished by passage of the Railway Labor Act.

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

® Likewise, specific employment conditions such as bours of scrvice for rail workess
nnp-dhl”‘l(k&nl.14U)Mlﬂ6($&ntm)(AdlmM):Mﬂhl
v. New 243 US. 332 (1917). In 1908, the Fe leral Employers Lisbility Act (FELA) (3
Stat. €5) (45 US.C. § 51 ef seq.) was passed. Later, a Railroad Retirement Act of 1934
(49 Stat 967), (S0 Siat. 307) (1937) would predate social security and in 1938 the
RnilmdUnnploymentlnnmAn(S!Sut.lON.(SU.S.C..!Sla.q.)w-

© National Defense Act (39 Stat. 166) (1916), and Army Appropriations Act (39 Stat
619) (1916) . . T T % 9gg8 ot

. &ﬂoul\\llrhhorﬂum.hindplundhl.dhwmd(lﬂ’).

™ 41 Stat. 456 (1920). ity ,

”“&LSTI(I?IS)‘SU&CQI‘M&(IM);Ipbeldhfaadn O.RRCov
Bhd of Ry Qlerks, 281 U S. 548 (1930).
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be readily pre-empted by operation of other laws - particularly by the
il:‘:munity prgvfsions of the ICA that was enacted in § 5(8) of Title IV of
the 1920 Act contemporaneously with the labor policies of Title ITI in that
same Act which became the acknowledged framework for the RLA in 1926.
In reaching this conclusion, from the cumulative history reviewed,
certain aspects deserve highlighting. First, although employed in In Re
Debs supra, and in some lower Court decisions to enjoin labor activity,™
the ICA was never substantively used by Congress or the courts a: » vehicle
to stabilize employer-employee relations in the rail industry through
development of collecuve bargaining, Apart from the Emergency Rail
Transportation Act of 1933,” and the desi?ntion 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 claim
by the Commission that its *plenary and exclusive® jurisdiction is sufiicient
authority to pre-empt the RLA and existing CBAs in order to promote a
transportation transaction.®
Second, railroad bankruptcies prompted the Bankruptcy Act
amendments in 1933 which fostered collective bargaining and preseivatioa
of CBAs. The 1978 amendments to the Bankruptcy Code clearly
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 RLA procedures.® If in the eyes
of Congress, the financial extremis of a bankrupt rail carrier is not a
sufficient premise-to abrogate a CBA, it is a substantial reach of faith to
believe Congress granted such authority to the Commission in furtherance
of permissive approval of a pro coordination transaction.
Third, and most sign:iicant, by the contemporaneous passage of
Title ITI and Title IV in the 1920 Act, it is difficult to believe that Congress
contemplated preemption of Title IN through § 5(8) of Title IV (now §
11341(a)). As a matter of statutory construction, the simultaneous
enactment of Title I1I and IV does not suggest preemption. By definition,
§ 5(8) of the ICA could not exempt Title III of the same Act--the specific
language is relief from *all other restraints or prohibitions by law”. It is

™ See, ¢.5, Toledo, A. A. & N. M. Ry Co. v. Pennsylvania Co., S4 F 730 (No Ohio
1893); Knudson v. Benn 123 F. 636 (D. Mina. 1903).

™ 48 Stat. 211 (1933).

w mthinmJomewuumo“m(WJPA)lmh&em
dedhcﬁwummm;udertheHAimplemmtlmeﬁouwuhqﬂy
notulevulbmhrpiningudleubupmm The *compreheasive scheme
mp«mupnstyujecadhtk’ﬂmlﬁ&&.ﬂ”ﬂ(lm-f e

® 92 Stat. 2642 (1978), 11 US.C. § 1167, -
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hardly probable that Congress authorized complished fusure exemption
simply by later carving out the broad labx nagement provisions of Title
II from the 1920 Act and making them nasic framework in the 1926
enactment of the Railway Labor Act.

As obscrved in 1939 by the Supr. - - Court in Lowden®

“The extensive history ~f legislation regulatory relations of railrosd empioyees and employers
MdemlhemnmolConpu'hnjmuc reasoasble treatment & not oaly an
essential aid to the maintenance of 8 service unic. “oted by labor disputes, but that it
provides efficiency which suffers through loss of e -=c morale when demands of justice
are ignored. 308 US. at 235-36.*

The Court went on to point ¢ that Title I of the 1920
Transportation Act, enacted at the same (- as §5 provisions (Title IV),
contemporaneously established a Labor I rd to decide railroad labor
disputes, and that successive Congressiona  -asures thereafter *all aimed
at the prevention of interruptions of railr scrvice, culminated in the
passage of the Railway Labor Act.* Jd at Thus, as a matter of policy
as well, it scems unlikely that Congress ended exempiion from the
operation of these dispute-resolution mech -1sms.

Despite the apparent *plain langua;-* of the first and subsequent
immunity provisions, the conclusion that th= do not apply to preempt the
RLA, or override existing CBAs is by no r ans novel. The Commussion
has expressly held that § 5(8) and its sucressors § 5(11), now § 11341(a))
do not provide authority to supersede the RLA or its agreements. See
Chicago, St P. M. & O. Ry Co. Lease, 295 1.C.C. at 701-702 (1958), Southem
Ry Co. - Control - Central Georgia Ry. Co., 331 1.C.C. at 168-171 (1964).

Finally, both the Commission and th- courts have recognized limits
on our § 11341(a) exemptive power over co:  .ctual agreements generally,

the course of approving a 1976 merger in  -soun Pac. R. Co. - Merger -
T&Pand C& El a majority of the Com ssion acted to set aside an
agreement with the City of Palestine, TX up s the authority of § 5(11).°
That actior was subsequently reversed in Cir f Palestine v. US.™ More
recently, the Commission acknowiedged that i::zre are dearly limits on our
ability to modify privaze agrecments under § 11341. Finance Docket No.
31505, Rio Grande Ind. Inc - Purchase Relatec Trackage Rights - Soo Line
R (not printed), served October 17, 1989 (citing City of Pal=stine).

- U.S.V.M,IBU.S“BS-M-~~

- 3‘81CC414,430(1976)Comm'.iour0'Naldmzedbom-mlepl
suthority under S(11) snd factual claim of impediment. il at 43132

- SS9P.2d‘(B(SIbe.l9’ﬂ),c¢rLM,GSU.S950(197B).
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The underlying appellate disposition in the Carmen cases by the
D.C. Circuit Court makes clear that § 11341(a) cannot be used as authority
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 § 11341(a) have been historically used to supersede other laws related
to anti-trust or other state laws which have acted as impediments to
carrying out the transaction authorized. Carmen, 830 F.2d at 568-570.%
A line of authoritics bave been recognized as relating to statutes which act
as restraints or prohibitions, although not necessarily confined to anti-trust
related issues. See Texas v. U.S., 292 U.S. at 534.% However, cone, to my
knowledge, have ever claimed to overcome the RLA.

In arbitration, as evidenced by Decision No. 141 of Arbitration
Bernstein, widely quoted in these proceedings, the scope of §11341(a)
predecessors bas been construed as not applicable to the RLA and existing
CBAs. An appropriately broad quote from Decision No. 141 captures
Arbitrator Bernstein's views of the 1940 Act:

Nothing in the legislative history of Sections S(2)() or S(11) was pre. *nted which even remotely
shows an intention by Congress, or anyone else, o sbrogate the rules srrangements, including
their merger-barring effect and the Washingion Agreement's machinery for overcoming them.
Indeed, as noted below, the legislation specifically recognizes the desirability and validity of such
private arrangemenis

Quite clearly Section $(11) operales to relieve carriers involved in 8 merger approved
by the ICC of any requircment for State agency arprovel, the antitrust laws and other Federal,
State or municipal law. Although the claim is made that this section reaches 0 far as w0
overcome provisions of the Railway Labor Act as applied 0 the Washingloo /A greemen he
ccitext and panern of the section suggest otherwise. All of the references are 1o corporite,
ar itrust and State and local regulatory laws - there is no hint that labor-management relatic ns
are involved. Nothing in the legislative history was brought forward to suggest that & wholesale
¢hange in the procedures of the Railway Labor Act for modifying rules agreements - assuredly
s fundsmental and imporant change - was intended. Any such endesvor would bave meant 8
major legislative batile o the point; but no such thing occurred. It saggers the imagination that
s0 radical 8 change was in fact meant and made with out anyone noticing s the time.

€ T

® See also NY Cenural Sec. Co. v. U.S. 287 US. 12 (1932) Texas v. U.S., 292 US. SR
(1933), Seaboard v. Daniel, 333 USS. 118 (1947), Schwabacher v. U.S., 334 US. 182 (1947).

® Bus ¢f. Union Pacific ~Control-Missouri Pacific; Western Pacific, 366 1.C.C. 462, 556-557
(1982). (noting that if the exemption provisions spplies only to "prohibiling or restraining
laws* and such was not the case, it is unnecessary to consider the issues.)
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Addressing § 5(2)(f) (§ 11347), Arbitrator Bernstein noted:

The interplay of the Washington Agreemen: and the Railway Labor Act must be
undersiood. The Agreement was designed 1o facilitate mergers, consolidations, and the like bug
On stated conditions (notice, implementing agreement. oenefits o those adversely affected). The

Reps o end the Agreement are taken this

uons required by the merger and requires

orc its benefits. The recognition given the

Washington Agreement in the lag sentence of Section * 2)(f) indicates that Congress regarded
such o private contractual dmangement as harmonious « .. the ICC Power 1o impose employe
pro‘ective conditions. That provision should be read v 5ection 5(11). The recognition and
¢acouragement thereby accorded the Agreement argues . 18 not overridden by Section 5Q2)(f)
nor is the protection accorded to the Agreement by Sects of the Railway Labor Act viliated,

As broad conclusions regarding pre  ption, Arbitrator Bernstein
observes:

Congreas did override the Railway Labor Act « n the dispute over firemen and crew
consist did not respond 1o innumerable emergency boarss and o Presidential commission and
threaened & national lie-up of rail lransporustion. Oniy then did the President propose and
Cony ress relucantly provide that a public agency (othe: than the Commission as originally
Proposed by the President) impose terms of employment |1 spproaches the absurd 10 enlertain
the notion that cssentially the same thing happened sub silenno in the 1940 enacument of Sections
3Q)X0 and 5(11) where no such crisis had existed, no bargeining stalemate had occurred, and

DO stoppage impended.

Recently, however, a concurring or - sa to the Supreme Court’s
decision in LC.C v, Locomotive Engin. -7 considered the ‘*plain
language* of § 11341(a) and conclude. 1 may apply to RLA.
Notwithstanding its instructional value, I por - =less respectfully disagree
with portions of the Court’s analysis regardic  application of § 11341(a),
and recognize the contrast with my conclusion: here that § 11341(a) does
Dot authorize preemption of the RLA, nor ab:ogation of existing CBAs.*

" 482 US 270, 287 (1957) (Stevens, J, concurring).
® Considered ‘sutomatic® or *self executing® the immunity proviso i nonetheless limited
tances which evidence Decessity, and ultimately o finding on that issue.
icable te the RLA, as viewed by four justices, the Carmen cases present no
blishing necessity to Garry out the approved transaction, especially required
Since consummation of the approved merger transaction occurred many years g0 and was
(continued...)
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Indeed, the litigation failures in that case before the Court appeared to
warrant the disposition proposed by the concurring justices. /d. at 302-303.
Thus, our respective analytical frameworks may be attributed to the posture
of the respective cases.

Il

I am plcased that the Commission is presently making a mid-
course correction and disavowing (o0 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 § 11347. I am likewise pleased that the Commission
bas accepted at least for present purposes the Carmen ruling that §
11341(a) does not confer authority to set aside or alter existing CBAs.

However, given the nature of instant decision 1 am less i
about the prospect that the Commission really does accept, as it should, a
truly non-intrusive, limited role in labor relations issues. Althoufh the
*public interest” referred to in ICA Jpolicy reaches employee weifare for the

urpose of authorizing protection,” the persistent historic admonition bhas
en that, because labor rclations is not a subject matter within its
recognized jurisdiction or competence, the Commission should not
uadertake to adjust employer-employee labor disputes by means of
remedies which attempt 1o relieve an empioyer of its RLA obligations, and
intrude on collective bargaining relationship between a union and cmployer,
or otherwise trench on another agency’s jurisdiction. P&LE, 109 S. CY. at
2598 (1989); Burlington Truck Lines v. U.S. 371 U.S. 156 (1962).®

In the instant case, the decision purports to address procedural
issues appropriate to achieve an “implementing agreement®. Section 11347
is claimed as the principal authority for pre-emption of RLA § 6
procedures in favor of procedures set out in required conditions, i.e., § 4 of
NY Dock conditions. Were this decision limited to concluding that the ICA

*(..continued)
achieved independent of any labor dispute impediment for which relief is now claimed
carriers mere assertion is insufficient. 462 U.S. at 300, n. 1.

® See S Paul Bridge & Trans. Ry Co. Conirol at 585 (1984); Chicago, K. 1. & G. Ry Co.
at 186-187 (1988), affim'd, U.S. v. Lowden, 308 USS. 225 (1939); see also 1.C.C. v. Railway
Labor Assm, 315 US. 373 (1942); RLEA ». U.S., 339 US. 142 (1950).

® For Commission recognition of lack of subject matter jurisdiction and expertise see,
e.g Leavens v. Burlingion Northern, 348 1.C.C. 962 (1977), Southern Ry. Co. - Control - Censrel
&f Georgia Ry. Co., 8t 170, Bro of Loc. Engrs. v. C&NW Transp Co., 36 1.C.C. 857, 860
(1983); Ohicago & Norh Wessien Tpin. Co. - Abandowmens, 3 1.C.C24 729 (1987) (Lace
Curiains), affm'd sub nom IBEW v. 1.C.C. 862 F.2d 330 (D.C. 1988).

61.C.C.24
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procedures designed to achieve an “imy -menting agreement® through
notice, negotiation and/or arbitration o:r ne subjects embraced by the
terms “selection of forces® and/or “assignr -t of employees’, there would
be no serious issue. However, such is not this case.

In my opiunion, the true dispute centers on the larger questions
whether ICA prucedures preempt RLA procedures and authorize
abrogation or provisions of existing CBAs in establishing an *implementing
agreement”. This is not a case whic- harmonizes “complementary
regimes"” Rather, in claiming preemp authority under § 11347 its
logic creates conflict both intemally betw:. . ; 2 and § 4 of the NY Dock
conditions, and externally between the IC+ and the RLA statutes, all of
which flow from common origins and pubi.c purposzs. It is doubtful that
the parties negotiating the WIPA or the mcmbe:s of Congress enacting the
statutory schemes intended or contemplate. the pre-emption dilemma and
conflicts which the Commission decisions ..ave generated. In a period of
almost 100 years, Congress has not seen fit to give Commission authority
over collective bargaining or labor disputes relating to rail transportation.
History reveals that Congress has consistcntly avoided doing so in any
express terms. As a consequence, even less persuasive is the Commission’s
own claim that Congress did so either impucitly or inadvertently.

Legally, § 11347 does not provide the scope of authority urged in
this decision to support its procedural or substantive determinations. The
*plain meaning® of § 2 cannot be discredited by negative post hoc
rationalization contending that it cannot mean what it Literally says. For the
positive, § 11347 does not offer support for the claim that its procedures
may use to set aside CBAs as pecessary. The basic authority to do that
must be found in § 11341(a). And that is what is truly at issue. Tre
decisions in these Carmen cases, coupled with those in the Spnngfield
Terminal cases,”™ represent seminal rulings on the scope of arbitral
authority exercised under the egis of Commission authority in conditions
imposed under § 11347, and the unmunity provision ol § 11341{a). Carmen
and Springfield Terminal furnish significant examinations of the boundanies
of the intersection of the transportation and labor reiations <chemes.

As a practical matter, the fact that carrier employe: ' ~d their feet
planted in two regulatory camps is of littie consequence bere, and certainly
1s not a sufficient predicate to contend that one must give way to the other,
The C&)tfnmi&ion bas expressly recognized that multiple sources for

£ o

TR N« VW
" See PLLE v. RLEA, 109 S. (1. at 2597, 018
® See¢ Deloware and Hudson Ry. Co. - Lease and Trackage Ris Exempdon - Springfield
Terminal Ry. Co. - Review of Arbitral Award 4 1.C.C2d 322 (1988), (not printed), served
January 10, 1989, (not pninted), served December 20, 1989, and (not printed), served January
4, 1990
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employee rights can, and do exist. See Southem Ry. Co. - Control - Central
of Georgia Ry. Co., 331 1.C.C. at 169-170.

The practical problem for the carrier-employers is that for
*interest® disputes in their labor relations no eompulsoryhbinding dispute
resolution mechanism is .“n.bcll: ut:der the IE.A. Th;ls, hv::‘
bargained existing agreemesnts under the RLA wi its employees, the
car;‘i:ltn-employen bere 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 transaction. In theory these may be provocative
issues, but in reality here post- consummation, there is nothing from which
to conclude that anything in the RLA or cnmnlg CBAs derived therefrom
did in fact restrict or prohibit consummation of the transaction previously
approved.

s In the final analysis, this case remains and continues to be a
precmptive challenge to the policies of the RLA in favor of ICA by the
carrier-cmployers and the Commission, a challenge I find not su ported in
law or fact. Rather than promote and barmonize kindred public policies
for transportation and labor relations, this decision may, in part, continue
to produce conflict and frustrate related purposes.

It is oraered:

1. In Finance Docket No. 28905 (Sub-No. 22), following reopening
of our prior decision, the arbitration committee’s decision and award in
Brotherhood Railway Carmen—~A Division of BRAC v. CSX Transponation,
Inc. and the Chesapeake and Ohio Railway Company (LaRocca, March 23,
1987) is reversed and vacated.

2. In Finance Docket No. 29430 (Sub-No. 20), following reopening
of our prior decision, the arbitration committee’s decision and award in
Norfolk and Western Railway Company, Southem Railway Compar:' and
American Train Dispatchers 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 oted in part with a scparate
expression. :

LADEN 7~ vy

'mm«mbwmw&(de&leblywm
mmmaimmbﬁummmmwmﬁupwmm under a minor
dispute. See Consolidasion Rall Corp. v. RLEA, 109 S. CL. 2477 (1989) (Conruil) (decided 2
days before P&ALE case).

61C.C.2u4
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AN TRAIN DISPATCHERS' ASSOCIATION et al. (No. 89-1027

CSX TRANSPORTATION, INC,, Petitioner
v
BROTHERHOOD OF RAILWAY CARMEN et al (No. £-1028
499 US 117, 113 L Ed 2d 95, 111 S Ct 1156
(Nos. 891027 and 89-1028)
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Decision: 49 USCS § 11341(a) held to exempt rail carriers from otligations
under collective bargaining agreements as necessary to effect consolida-
tions approved by Interstate Commerce Commission

SUMMARY

These two, consolidated cases presented the question whether 49 USCS
§ 11341(a)—which provides that, where the Interstate Commerce Commis-
sion (ICC) has approved a rail carrier consolidation, & carrier in the
consolidation "is exempt from the antitrust laws and from all other law.
including State and municipal law, as necessary to let [the carrier) carry ou.
the transaction”—exempts a carrier in an approved consolidation from legal
obligations arising under a collective bargaining agreement ln one case,
following approval by tiie ICC of the consolidation of two rail carriers, the
newly consolidated carriers had proposed for reasons of efficiency t transfer
certain employees of one carrier to another city. The labor union represent-
ing the affected employees contended that (1) the carriers’ proposal involved
& change in the collective bargaining agreement between the carrier and its
employees that was subject to mandatory bergaining under the Railway
Labor Act (RLA) (45 USCS 8§ 151 et seq.); and (2) the carriers were required
to preserve the affected employees’ rights under the collective bargaining
agreement and their right to union representation under the RLA. After
negotiations failed to resolve these issues, arbitration was sought pursuant

Briefs of Counsel, p 747, infra
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to conditions imposed by the ICC generally upon rail carrier mergers to
protect the interests of carrier employees. The arbitration committee ruled
in the carriers’ favor, stating that the proposed transfer of employees was
an incident of the ICC-approved merger and that the provisions of | e
collective bargaining agreement and the RLA could be abrogated as neces-
sary to implement the merger. On appeal, the ICC affirmed the ruling of the
arbitration committee, stating that because the employac transfer was
incident to the approved merger, it was by virtue of § 11341(a) nct aubject to
conflicting laws. In the second case, a caivier formed by an ICC-approved
consolidation proposed to close a repair shop and transfer the shop’s
employees to a sirmilar shop at a different locatior.. The union representing
the employees contended that this proposal cont:avened its collective bar-
gaining agreement. An arbitration comraittee ruled that (1) the collective
bargaining agreement could be superssded to the exter  that it impeded an
operational change authorized or required by the ICC's approval of the
consoldation; and (2) the repair work at the shop the carrier proposed to
close could be transferred, because such a transfer was necessary to the
original consolidation; but (3) employees protected against transfer by the
collective bargaining 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, tating that preventing the
transfer of employees would effectively prevent implementation of the
consolidation (4 ICC2d 641). On appeal of both cases, the United States
Court of Appeals for the District of Columbia Circuit, considering the cases
together, reversed and remanded the cases to the ICC, holding that
§ 11341(a) does not authorize the ICC to relieve a party of obligations under
a collective bargaining 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 RennqQuisr,
Ch.J., and WHrre, BLACKMUN, O’CoNNoOR, Scaua, and SouTss, JJ., it was
held that § 11341(a) exempts & carrier in an ICC-approved consolidation
from any legal obligations imposed by a collective bargaining agreement to
the extent necessary to carry out the consolidation, because (1) the language
of £11341(a), exempting carriers from "the antitrust laws and all other law,
inc.uding State and municipal law,” is clear, broad, and unqualified, and
includes the Railway Labor Act, which gives legal and binding effect to
collective bargaining agreements between rail carriers and their employees;
(2) this interpretation of § 11341(a) makes sense of the consolidation pre vi-
sions of the Interstate Commerce Act, which were designed to promote
economy and efficiency in interstate transportation by the removal of the
burdens of excessive expenditure; and (3) this interpretation of § 11341(a)
will not lead to bizarre results, inasmuch as the immunity provision does
not exempt carriers from all law, but rather from all law as necessary i
carry cut an approved transaction.

STEVENS, J., joined vy MARsHALL, J., dissented, expressing the view that

the exemption in § 11341(a) does not include obligations imposed by private
contracts.
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Act, which gives legal and binding

their employees; (2) the principle of
ejusdem generis—which states
when a general term follows a

skin to the one with specific enumer-
ation, but which does not control
when the whole context dictates a
different conclusion—does not re-
quire a different result, inasmuch as
(a) because repeals of the antitrust
laws by implication from a regula-
tory statute are strongly disfavored,
Congress may have determined that
it should meke a clear and separate
statement to include antitrust laws
within the general exemption of
§ 11341(a), (b) the otherwise general
term “all other law” includes, but is
not limited to, "State and municipal
law,” showing that “all other law”
refers to more than laws related to
antitrust, and (¢) the fact that “all
other law” entails more than “the
antitrust laws,” but is not limited to
“State 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 States
Supreme Court, construing a statute
which was the immediate p:.ecursor
of § 11341(a) and which was substan-
tially identical to it, held that the
contract rights under state 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
ICC to be in the public iiterest; (4)
this interpretation of §11341(a)
makes sense 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 excessive expendi-
ture while also requiring the ICC to
accommodate to the greatest extent
possible the interests of affected car-
rier employees before approving »
consolidstion; and (8) this inter7 reta-
tion of §11841(’ .ill not lead to
bizarre results, inasmuch as the im-
munity 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 § 16682 — mootness ~- in-
terpretation of statute — al-
ternative basis for decision
on remand

28, 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 Interstate Commerce

Commission (ICC) has approved a

rail carrier consolidation, a carrier

in the consolidation "is exempt from
the antitrust laws and from all other
law, including State 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 ICC in two cases stating that
under §11341(a), carriers in ap-
proved consolidations who proposed
to implement the consolidations by
taking measures which alicgedly vio-
lated collective 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
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USCS 8§ 151 et s2q.) for the resolu-
tion of labor disputes; and (® re-
mande e cases for consideration
by the 1CC (a) whether §13341(a)
could operate to override provisions
of the RLA, and (b) whether, under
“|abor-protective’ conditions promul-
gated by the ICC pursuant to 49
USCS $11347 and applying to rail
carrier consolidations, an arbitration
committee hearing & labor dispute
grising from an approved reilroad
meziger may override provisions of a
collective bargaining agreement, the
United States Supreme Court—
where the ICC, on remand from the
United States Court of Appeals, has
(1) adhered to the Court of Appeals’
ruling that § 11341(a) does not au-
thorize it to override provisions of &
collective bargaining agreemcnt; (2)
ruled that § 11341(a) authorizes it to
foreclose resort to RLA remedies for
modification and enforcement of col-
lective bargaining agreements, at
least to the extent of its authority
under § 11347 to impose labor-pro-
tective conditions on rail carrier con-
solidations; (3) remanded its decision
to the parties for further negotiation
or arbitration; and (4) predicated the
analysis 1n its remand order on the
correctness of the Court of Appeals’
interpretation of § 11341(a—will not
dismiss the case as moot, because (1)
the Supreme Court's definitive inter-

pretation of §11341(a) may affect
the ICC's remand order; (2) the ICC's
compliance with the Court of Ap
peals’ mandate does not affect the
correctness of the Court of Appeals’
decision; and (3) the alternative ba-
sis offered by the ICC for its remand
order does not end the controversy
between the parties, inasmuch as
the parties retain an interest in the
validity of the ICC's original order
because the Court of Appeals may
again disagree with the ICC's inter-
pretation of § 118341(a) on review of
the ICC's order on remand.

Administrative Law § 276 — judi-
cial review — construction of
statute

3. When revewing a federal ad-
ministrative agency's interpretation
of a federal statute, the United

States Supreme Court begins with

the language of the statute and asks

whether Congress has spoken on the
subject before it; if the intent of

Congress 1s 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

Contracts § 87 — legal force

4. A contract has no legal force
apart from the law that acknowl-
edges 1ts binding character

SYLILABUS BY REPORTER OF DECISIONS

Once the Interstate Commerce
Commission (ICC) has approved a
rail carrier consolidation under the
conditions set forth in Chapter 113
of the Interstate Commerce Act
(Act), 49 USC §11301 et seq. [49
USCS §§ 11301 et seq.}, a carrier in
such a consolidation "is exempt from
the antitrust laws and from all other
law, including State and municipal
law, as necessary to let [it] carry out

the transaction ;" §11341(a). In
these cases, the ICC issued orders
exempting parties to approved rail-
way mergers from the provisions of
collective-bargaining agreements
The Court of Appeals reversed and
remanded, holding that §11341(a)
does not authorize the ICC to relieve
a party of collectively bargained ob-
ligations that impede implementa-
tion of an approved transaction. Rea-
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soning, inter alia, that the lagisla-
tive history demonstrates a congres-
sional intent that § 11341(a) apply to
specific types ¢of positive laws and
not to common-law rules of liability,
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 ICC-ap-
proved transaction. The exemp:ion’s
language, as correctly interpreted by
the ICC, is clear, broad, and unguali-
fied, bespeaking an unambiguous
congressional intent to includ: any
obstacle imposed by law. Tha:i lan-
guage neither admits of a distinction
between positive enactments 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
States, 334 US 182, 194-195, 200-201,
92 L Ed 1305, 68 S Ct 958. This
determination makes sense of the
Act’s consolidation provisions, which
were designed to promote economy
and efficiency in interstate transpor-

tation by removing the burdens of
excessive expenditure. Whereas
§ 11343(aX1) rvquires the ICC to ap-
prove consolidations in the public
interest, and § 11347 conditions such
approval on satisfaction of certain
labor-protective conditions, the
§ 11341(a) exemption guarantees
that once employee interests are ac-
counted for and the consolidation is
approved, the RLA-—whose major
disputes resolution process is virtu-
ally interminable—will not prevent
the efficiencies of consolidation from
being achieved. Moreover, this read-
ing will not, as the lower court
feared, lead to bizarre results, since
§11341(a) does not cxempt carriers
from all law, but rather fiom all law
necessary to carry out an approved
transaction. Although it might be
true that § 11341(a)’s scope is limited
by § 11347, and that the breadth of
the exemption is defined by the
scope of the approved transaction,
the conditions of approval and the
standard 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.

APPEARANCES OF COUNSEL

Jeffrey S. Berlin argued the cause for petitioners.
Jeffrey S. Minear argued the cause for federal respondents

supporting petitioners.

VWilliam G. Mahoney argued the cause for private respondents.
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NORFOLK & W.R. v TRAIN DISPATCHERS
(1991) 499 US 117, 113 L Ed 2d 95, 111 S Cx 1156

OPINION OF THE COURT

(499 US 119)
Justice Kennedy delivered the
opinion of the Courn

[1a] The Interstate Commerce
Commussion has the authonty to ap-
prove rail carrer consolidations un-
der certain conditions. 49 USC
§ 11301 et seq (45 USCS §§ 11301 et
seq.) A carrier 1n an approved con-
solidation “1s exempt from the anti-
trust laws and from all other law,
including State and municipal law,
as necessary to let [it] carry out the
transaction " §11341(a). These
cases require us to decide whether
the carrier's exemption under
§11341a) “from all other law” ex-
tends to its legal obligations under a
collective-bargaining agreement. We
hold that it does

I
A

“Prior to 1920, competition was
the desideratum of our railroad
economy.” St. Joe Paper Co. v Atlan
tic Coast Line R. Co 347 US 2958,
315, 98 L Ed 710, 74 S Ct 574 (1954
Following a period of Government
ownership during 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 to railroad carrier consoli
dation as a means of promoting the
health and efficiency of the railroad

portation Act of 1920, ch 91, 41 Stat
456, “consolidation of the railroads
of the country, in the interest of
economy and efficiency, became an
established national policy 80
intimately related to the mainte
nance of an adequate and efficient
rail transportation system that the
‘public interest’ in the one cannot be
dissociated from that in the other”
United States 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 Interstate Com-
merce Act, recodified in 1978 at 49
USC §11301 et seq [49 USCS
§§ 11301 et seq.], contains the cur-
rent statement of this national pol-
icy. The Act grants the Interstate
Commerce Commission exclusive au-
thority to examine, condition, and
approve proposed mergers and con-
solidations of

[499 US 120

transportation carriers
within its jurisdiction. § 11343(ax1)
The Act requires the Commission to
"approve and authorize” the trans-
actions when they are 'consistent
with the public interest ™ § 11344(c)
Among the factors the Commission
must consider in making its public
interest determination are ''the
interests of carrier employees af-
fected by the pruposed transaction.”
§ 11344(b)1) (D).' In authorizing

industry Beginning with the Trans- a merger or consolidation, the Com-

1. Section § 11344/bx1) provides

"In a prooceeding under this section which
involves the merger or control of at least two
clase | railroads as defined by the Commus
sion, the Commussion shall consider at least
the following
"(A) the effect of the proposed transaction on
the adequacy of transportation to the public
"“(B) the effect on the public interest of includ-

ing, or failing to include, other rail carmers in
the area involved in the proposed transaction
“(C) the total fixed charges that result from
the proposed transaction

"(D) the interest of carner employees affectad
by the proposed transaction

"(E whether the proposed transaction would
have an adverse effect on competition among
rail carners in the affected region
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mission “may impose conditions gov-
erning the transaction.” § 11344(c).
Once the Commission approves a
transaction, a carrier is “exempt
from the anti-trust laws and from all
other law, including State and mu-
nicipal law, as necessary to let [it)
carry out the transaction.”
§ 11341(a). i

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. § 11347.
In New York Dock Railway—Control
—Brooklyn Eastern Dist. Terminal,
360 ICC 60, 84-90, af'd sub nom.
New York Dock Railway v United
States, 609 F2d 83 (CA2 1979), the
Commission announced a compre-
hensive set of conditions and proce-
dures designed to meet its obliga-
tions under § 11347. Section 2 of the
New York Dock conditions provides
that the “rates of pay, rules, 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 forth
negotiation and arbitration proce-
dures for resolution of labor disputes
arising from an approved railroad
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-
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bitrator. Ibid. Finally, the New York
Dock conditions provide affected em-
ployees with up to six years of in.
come protection, as well as reim-.
bursements for moving costs and
losses from the sale of a home. See
id., at 86-89 (§§ 5-9, 12).

B
The two cases before us today in-
volve separate ICC orders exempting
parties to approved railway mergers
from the provisions of collective-bar-
gaining agreements.

1. In No. 85-1027, the Commission
approved an application by NWS
Enterprises, Inc., to acquire control
of two previously separate rail carri-
ers, petitioners Norfolk and Western
Railway Company (N&W) and
Southern Railway Company (Souh-
ern). See Norfolk Southern Corp.—
Control—Norfolk ‘& W.R. Co. and
Southern 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
becarne a reality. The carriers noti-
fied the American Train Dispatch-
ers’ Association, the bargaining rep-
resentative for certain N&W employ-

ml
{499 US 122}

that they proposed to consolidate
all “power distribution”~—the assign-
ment of locomotives to particular
trains and facilities—for the N&V/-
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 Southern
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center in Atlanta, Georgia. The car-
riers proposed n implementing
agreement 1n which affected N&W
employees woul made managze-
ment Ssupervi in  Atlanta, and
would 1VE Iincreases 1n wages
and benefits 1n addition to the relo-
expenses and wage protec-
guaranteed by the New York

The union con

proposal involved a

in the existing collective-bar

raining agreement that was subject
o0 mandatory rargaining under the
ailway Labor Act (RLA), 44 Stat
7 USC §151 et
seq. (4 et seq.] The
inion also maintained that the car-
riers were required to preserve the
plovees ollective-bar

7, as amendec

-
KK
¥y 4

USCS

ts, as well as their right

representation under the

the New York
parties oti
terms of the
:nt, but they
ifferences. As

invoked the

Dock arbitration proce
hearing, the arbitra
the carmers

ted that the

tianta was an

tp

an

rmed par t acaiti

linations”” the ICC predicted w

be necessary to achieve '‘greater effi
The committee also held it
authority to abrogate the

ollective-bargain

Ing agreement id of the RLA as

necessary to ung nent the merger

provisions of

F.nnli) it held that because the ap-
plication of the N&W bargaining
agreement would impede the trans-

fer, the transferred employees did

not retain their collective-bargaining
rights

(498 US 123)

The union appealed o the Com
mission, which affirmed by a divided
vote. It explained that "[ift has long
been the Commission’s view that pri-
vate collective bargaining agree
ments and [Railway Labor Act] pro-
visions must give wayv to the Com
mission-mandated procedures of sec
tion 4 [of the New York Dock condi-
tions] when parties are unable «
agree on changes 1n working condi
tiuns required to implement a trans-
action authorized by the Commis-
sion.” App to Pet for Cert in No 89
1027, p 33a. Accordingly, the C
mission upheld bitration
mittee's determination that
“"compulsory, binding arbitration re
quired by Arti I, section 4 of New
York Dock, to
RLA procedures whether asserted

L.'.»’}";" ncentiy r bused on existing

precedence over

collective bargaining agreements.’
Id, at 35a The Commission also
held that because the work transfer
was incider t the approved
mmunized from

section 11341(a)."

1 jmposition of the

'L agreement

transaciion be

les it mandales
the carriers'

ol Integrating
function,” the

the decision to
collective-bargaining
provisicns. Id.,

25, the Commuission
lication by CSX Cor-
poration W« quire control of the
Chessie , Inc., and Seaborad
ustries, Inc. CSX Corp

nessie S.V‘s[l‘n). Iﬂf . and
Seaboard Coastline Industries, Inc

103

approved ar

Cosastline

Lontrol




Company. quired by
uisition, ing the original merger. The com-
the New mittee then held that the carrier
gnized could transfer the heavy repair
may work, which it found necessary to

the original contro] acquisition, but

" 863 ICC, at could not transfer employees pro-

(499 US 124¢)

In August 1986, the consolidated
carrier notified respondent Brother.
ilway Carmen that it

close Seaboard’s heavy

freight car repair at Waycross,
Georgia, he Waycross

0od that the
Proposed transfer would result in g

et decrease of jobs at the two shops.

rsuant to New York Dock, the
carrier and the union negotiated
concerning the terms of an agree-
ment to implement the transfer. The
sticking point in the negotiations
involved a 1966 eollective-bargaining

ork conditions and ben-

efits for the remainder of the em.

ployee’s working life. The Brother-

hood contended that the Orange

k prevented CSX from moving

work or covered employees from
Waycross to Raceland.

When negotiations broke down,
both the union and the carrier in.
voked the arbitration procedures un-

f New York Dock. The arbi-

mittee ruled for the car-

rier. It agreed with the union that
the Orange Book Prohibited the pro-

104

tected by the Orange Book, which it
found would only slightly impair the
original contro] acquisition. Both
parties appealed the award to the
mmission.

A divided Commission affirmed in
reversed in part. The Com.
the committee pos-

sessed authority i

tivebargaining ri
rights that prevent implementation

of a proposed transaction.
’ (499 US 128)

It reasoned,
however, that “[i)mposition of an
Orange Book employee exception
would effectively Prevent implemen.
tation of the Proposed transaction.”
(005 ¢ Corp.—Comrol—-Chesaie Sys-
tem, inc. and Seaboard Coast Line
Industries, Inc. 4 ICC 2d 641, 650
(1988). The Commission thus affirmed
the arbitration committee’s order
Penitting the transfer of work but
reversed the holding that the car-
riers could not transfer Orange Book
employees.

3. The unions appealed both cases
to the United St.au'as Court of Ap-

Brotherhood of Railway Carmen v
ICC, 279 US App DC 239, 880 F24 562
(1989). The court held that §11341(a)
does not authorize the Commission
to relieve a party of collective-bar.

p
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gaining agreement obligations that
impede implementation of an ap-
roved traniaction. The court stated
f;,./ us grounds for its conclusion
First, because the court did not read
A.-:, phrase al other law” 1n
1341(a) to include “all legal obsta-
g support in the

to app.y the

imposed by

agreements

567 Second

the Transporta

7, 41
Stat 452, which contained a prede-

&

ta
cessor to § a), and found that
Congress ''did n intend, when it
enacted the immunity provision,
verride itracts.” 279 US App DC
at 247, 880 F« 570. The court
noted that Congress had “focused
nearly exclusively n  specific
lawe 1t intended to elimi

of which were positive en

)t common law rules of

tract.” Ibid. The

further noted that Congress

ften revisited the immunit

1t clear

or collec

irgaining agreements. Ibid Fi
the court did not defer to the
nterpretation of the Act, pre
because 1t determined

Commission’s interpretation

reirain from
the Commussion could ssue
rehensive decisiocn on remand address
ng meues that the Court of Appeals left open
for resolution On Septenber 29 1989 the
Appeals 18suad an order maung that
<ommussion s petitio. for rehearnng would
"deferrmd pending release of the I0(s
decision on remand " App to Pet for Cert in
No 891027, p 54a
On January 4, 1990, the Commission re
pened prox 1ngs \n the case remanded i«
it On May 21, 1990, two months after we
grantec the carmers’ petitions for certioran
the Commission issued its remand decisior

belied by the contrary
" ‘unambiguously
(499 US 128)

expressed intent of
Congress,” " id., at 244, 880 F2d. at
567 (quoting Chevron U.S.A. Inc v
Natural Resources Defense Council
Inc. 467 US 837, 843, 81 L Ed 2d 694
104 S Ct 2778 (1984

In ruling that
apply to coliective-ba [ agree-
ments, the ccurt "decline{d] to ad
dress the question” whether the sec
tion could operate to override provi
sions of the RLA Drotherhood of
Railway Carmer, supra, at 247-250
B80 F2d, at 570-573 It also declined
to consider ‘whether the labor prote
tive conditions required by § 11347
are exclucive, or whether §4 of the
New Yerk Dock conditions gives an
arbitrantion committee the right to
override provisions a collective
bargaining ag
DC, at 250
court remanaed
mission for a determination on these
1SSU€ES

After the Court of Appeals denied
the carmers’ petitions for rehearing,
the carriers in the consolidated cases
filed petitions for certiorari, which

' 26, 1990. 494
762, 110 S Ct
Yerse

SYSsierm In

justrnes, Inc 6

1CC 2d 715 (19% r 1ecision, the Commus
sion adhered o th Appeals’ ruling
that § 113418/ did not authorize 1t o override
provisions ol a8 collective-bargaining agree
ment. The Commission held, however that
§11341ia) authorized 1t W foreciose resort to
RLA remedies for modification and enforce
ment of collective-bargaining agreements “at
least to the extent of [its] authonty” o 1m
pose labor-protective conditions under
§11347 1d., et 754 The Commussion ex
plained that the §11347 Lmit on its
§ 11341(a) authonty "refiecta the consistency
{ the overall statutory scheme for dealing
with CBA modifications required mple
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(<29 US 127]
n

[1b] Title 49 USC §11341(a) (49
USCS § 11341(a)) prqvit.iea:

". .. A carrier, corporation, or
person participating in that ap-
Proved or exempted transaction is
exempt from the antitrust laws
and from all other law, including
State and municipal law, as neces-
sary 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 § 11341(a)
from "all other law” includes a car-
rier's legal obligations under a col-
lective-barga;ning agreement.

(1, 2a] By its terms, the exemp-
tion applies only when necessary to
carry out an approved transaction.
These predicates, however, are not
at issue here, for the Court of Ap-
peals did not pass on them and the

parties do not challenge them. For
Furposes of this decision, we assume,
without deciding, that the Commis-
sion properly considered the public
interest factors of 5513%)(1) in
approving the orig, transaction,
tl,x’at its decision to override the car.
riers’ obligations is consistent with
the labor protective requirements of
§ 11347, and that the override was
necessary to the implementation of
the transaction within the meaning
of § 11341(a). Under these
(498 US 128)

assu: nptions,
we hold that the exemption from
“all other law” in § 11341(a) includes
the obligations imposed by the terms
ofa collectivebarnining agreement.?

(1d, 3) As always, we begin with
the language of the statute and ask
whether Congress has spoken on the
vubject 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

ment Commm:on-npprvvcd mergers and con-
sclidations.” Id., at 722. The Commission re-
manded its decision to the parties for further
negotiation or arbitration

December 4, 1990, the union respon-
dents petitioned the Court of Appeals for
review of the Commission's remand decision.
The petition raises three issues: (1) whether
§ 11341ia) authorizes the ICC to foreclose em-
}loyee resort to the RLA; (2) whether §11347
authorizes the ICC compel empioyees to
arbitrate changes in collective-bargaini
agreements, and (3) whether abrogation of
employee contract rights effected a taking in
violation of the Due Process and Just Com.
pensation Clauses of the Fifth Amendment.

3. [2b) On May 23, 1990, and again on
September 19, 1990, the union respondents
filed motions to dismiss the case as moot
They argued that in light of the alternative
ground for decision offered by the ICC on
remand from the Court of Appeals, see n 2,
supra, the meaning and scope of §11341(a)
was no longer material to the dispute. The
union respondents reassert their mootness
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argument in their brief on the merits Brief
fer Respondent Unions 18,

We disagree. The Commission predicated
the analyas in its remand order on the cor-
reciness of the Court of Appeals’ interpreta-
tion of §11341(a). Thus, our definitive inter-
pretation of § 11341(a) may affect the Corimis-
sion’s remand sider. i

decision. See, e.¢., Cornelius v NAACP Legal
Defense & Educational Fund, Inc., 473 US
7!8,791.::1.871,&1%587. 105 S Ct 3439
(1985); Schweiker v Gray Panthers, 453 US
34.42.::12.69!.&%460. 101 S Ct 2633
(1981); Maher v Roe, 432 US 464, 468469, n ¢,
531.!‘4!24484.9750:2376(1977).!1:
addition, the alternative basis offered by the
Commission on remand does not end the con-
troversy between the parties, The parties re-
tain an interest in the validity of the ICC's
original order because the Court of Appeals
may aguin disagree with the Commission’s
inumﬁonoftheMinihnvinofﬂu
remeand order.
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Carriecr s ﬁxh'bt # ﬁ:?i

NATIONAL RAILROAD ADJUSTMENT BOARD Award No. 24158
FIRST DIVISION Docket No. 43826
92-1-91-1-U-1666

The First Division consisted of the regular members and in
addition Referee John (. Fletcher when award was rendered.

(Union Pazific Railroad Company
PARTIES TO DISPUTE: (
(United Tramsportation Union

STATEMENT OF CLAIM:

"are Union Pacific (Central Region) employees working
within the Kanszs 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 Empleyees Health Systems.”

FINDINGS:

The First Division of the Adjustment Board upon the whole record and
all 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 #s approved June 21, 1934.

This Division of the Adjustment Board has jurisdiction over the
dispute involver herein.

Parties to said dispute waived right of appearance at hearing thereon.

As 4 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 sinzle operation under the operating control of the Missouri Pacific,
with work.ng conditions governed by the terms of the UTU-MP Schedule. Union
Pacific vardmen, however, retained their prior road rights on the UP 9th
District and their prior yard rights on the Kansas Division. The UTU Missouri
Pacificr 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. It 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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