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September 17, 1997 

BY HAND 

Honorable Vernon A. W i l l i a m s 
Secretary 
Surface T r a n s p o r t a t i o n Poard 
1925 K S t r e e t , N.W. 
Room 711 
Washington, D.C. 20423-0001 
A t t e n t i o n : Ann Quinlan 
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Re: Finance Docket No. 32760 (Sub-No. 24), Union 
P a c i f i c Corp., e t . a l . -- Co n t r o l & Merger --
Southern P a c i f i c R a i l Corp.. e t a l . 

Dear S e c r e t a r v W i l l i a m s : 

Enclosed pleased f i n d a check f o r $750.00 f o r the 
f i l i n g fee i n the above-captioned matter. Please c a l l me i f you 
have any q u e s t i o n s . 

S i n c e r e l y , 

Michael L. Rosenthal 

Enclosui'e 

Tt?'""-



M I C H A E L L R O S E N T H A L 

: ' i R L C T D I A L N . ' M H I l-

? 0 2 l 6 6 2 5 4 4 8 

D I R E C T r C L E r A « N U M B E R 

? O a ' ••• ' . 4 4 8 

C O V I N G T O N & B U R L I N G 
; 2 0 l P E N N S Y L V A N I A A V f . N U L N W 

P O B O X 7 5 6 6 

W A S H I N G T O N D C P 0 0 4 4 7 5 6 6 

I 2 0 2 I 6 6 2 6 0 0 0 

T E L E F A X ! 2 0 a i 6 6 £ e 2 9 l 

T E I E X 8 9 5 9 3 I C O V I I N G W S H i / 

C A 8 L E C O V l I N C 

September 15, 1997 / 9 

L C C O N T C L O MOUSE 

STREET 

L O N D O N WVIT e A S 

E N C i - A N D 

' T E L E P H O N E 4 4 171 4 3 5 S e S S 

X E L E P A x 4 4 17 4 © 5 J l Q l 

Hi%l feS.- - \5 C O R R E S P O N D E N T Q F f iCE 

4 ^ AVENUE DCS A R T S 

B R U S S E L S I 0 4 0 B E L G I U M 

I L U ^ O N E 3 £ 2 5 - 9 8 9 0 

w . i f A x 3^ e "as 'sae 

BY HAND 

Honorable Vernon A. W i l l i a m s 
Secretary 
Surface T r a n s p o r t a t i o n Board 
1925 K S t r e e t , N.W. 
Room 71] 
Washington, D.C. 20423-0001 

Re: Finance Docket No. 
P a c i f i c Corp., e t . 

(Sub-No. 24), Union 
C o n t r o l & Me-'ger --

Southern P a c i f i c R a i l Corp., e t a l . 

32760 
al • -• 

Dear Secretary W i l l i a m s : 

Enclosed f o r f i l i n g i n the above-captioned matter 
are the o r i g i n a l and 10 copies of a Notice of Exemption and 
Caption Summary, pursuant t o the Board's D e c i s i o n No. 46 i n 
Finance Docket No. 32760 and the class exemption at 49 C.F.R. 
§ 1180.2(d) (7) . 

The exemption i n v o l v e s B u r l i n g t o n Northern and Santa Fe 
Railway Company trackage r i g h t s over Union P a c i f i c R a i l r o a d 
Company and Southern P a c i f i c T r a n s p o r t a t i o n Company between Craig 
J u n c t i o n , Texas, and SP J u n c t i o n (Tower 112) m San Antonio, 
Texas, and between SP Tower 105 and SP J u n c t i o n (Tower 112) i n 
San Antonio, Texas. Twenty unbound copies of the E x h i b i t 1 map 
are enclosed as r e q u i r e d by 49 C.F.R. § 11 8 0 . 6 ( a ) ( 6 ) . 

S i n c e r e l y , 

Michael L. Rosenthal 

Enclosures 



ORIGINAL BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 (Sub-No. 24) 

THE BURLINGTON NORTHERN AND SANTA FE RAILWAY COMPANY 
-- TRACKAGE RIGHTS EXEMPTION -- ' 

UNION PACIFIC RAILROAD COMPANY AND 
SOUTHERN PACIFIC TRANSPORTATION COMPANY 

NC'^ICE OF EXEMPTION FOR TRACK.AGE RIGHTS 

The trackage r i g h t s t h a t are the subject of t h i s 

exemption n o t i c e are granted pursuant t o a trackage r i g h t s 

agreement betw-^en M i s s o u r i P a c i i i c R a i l r o a d Company and 

Southern P a c i f i c T r a n s p o r t a t i o n Company, on the one hand, and 

B u r l i n g t o n Northern R a i l r o a d Company aad The Atchison, Topeka 

& Santa Fe Railway Company, on the other hand, dated June 1, 

1996 (the "Sealy Agreement"), and uhe F i r s t Supplement t o the 

Sealy, Texas t o Waco and Eagle Pass, Texas Trackage Rights 

Agreement, between Union P a c i f i c R a i l r o a d Company and Southern 

P a c i f i c T r a n s p o r t a t i o n Company, on the one hand, ana The 

B u r l i n g t o n Northern and Santa Fe Railway Company ("BNSF"), on 

the o t h e r hand, dated August 28, 19:::»7 (the " F i r s t 

Supplement" ) . 

I n D e c i s i o n No. 44 i r : Finance Docket No. 32760, 

served August 12, 199to, the Board r e q u i r e d t h a t A p p l i c a n t s 

f u l f i l l t h e i r r e p r e s e n t a t i o n t h a t BNSF would be p e r m i t t e d 

d i r e c t l y t o serve CPSB's Elmendorf, Texas, f a c i l i t i e s , and 

a l s o r e q u i r e d t h a t A p p l i c a n t s preserve CPSB's a b i l i t y t o use 



i t s e x i s t i n g trackage r i g h t s over SP by a l l o w i n g BNSF t o serve 

CPSB us i n g the CPSB trackage r i g h t s . 

The m a j o r i t y of the trackage r i g h t s r e q u i r e d t o 

permit BNSF t o serve CPSB's Elmendorf, Texas, f a c i l i t i e s were 

tha s u b j e c t of a Notice o-̂  Exemption t h a t the Board granted m 

Deci s i o n No. 44 i n Finance Docket No. 32760 (Sub-No. 1 ) . 

A p p l i c a n t s a l s o granted BNSF tiac k a g e r i g h t s over an 

a d d i t i o n a l segment of t r a c k necessary t o access CPSB's 

Elmendorf f a c i l i t i e s i n the Second Supplemental Agreement, 

aated June 2'', 1996 (the "Second Supplemental Agreement"), t o 

the Agreement between Applicant.^ and BNSF, dated September 25, 

1995 ("t.ie Settlement Agreement''), which was not a sub j e c t of 

the N o t i c e o f Exemption m Finance Docket No. 32760 (Sub-No. 

I ) . 

On A igust 23, 1996, A p p l i c a n t s and CPSB reached an 

agreement r e g a r d i n g f u r t h e r trackage r i g h t s t o be granted t o 

BNSF m ord e r t o meet the c o n d i t i o n s the Board had set i n 

Dec i s i o n No. 44, and submitted t h a t agreement t o the Board. 

A p p l i c a n t s agreed t o grant BNSF trackage r i g h t s over a s h o r t 

segm.ent of SP t r a c k bet\/een Tower 105 and SP J u n c t i o n (Tower 

112) t h a t had been i n a a v e r t e n t l y o m i t t e d from A p p l i c a n t s ' 

s e t t l e m e n t agreement w i t h BNSF, but t h a t was r e q u i r e d f o r BNSF 

t o serve CPSB's Elmendorf f a c i l i t i e s . A p p l i c a n t s a l s o agreed 

t o g r a n t BNSF a d d i t i o n a l trackage r i g h t s between Craig 



J u n c t i o n , Texas, ard SP J u n c t i o n (Tower 112), v i a F r a t t , Texas 

(the "Track Nc. 2 r o u t i n g " ) . 

In Decision No. 46 i n Finance Docket No. 32760, 

served Aug. 26, 1996, the Board granted a BNSF request f o r 

a d d i t i o n a l time t o review the J o i n t Submission of the 

A p p l i c a n t s and CPSB. The Board noted t h a t , once the scope of 

the trackage r i g h t s was c l e a r . A p p l i c a n t s and BNSF would be 

re q u i "ed t o f i l e a cla.js exemptio, n o t i c e w i t h regard t o the 

trackage r i g n t s . 

I n Decision No. 52 i n Finance Docket Mo. 32760, 

s t r v e d Sept. 10, 1996, the Board indxcated t h a t .'Vpnl i c a n t s ' 

agreement w i t h CPSB s a t i s f i e d the c o n d i t i o n s imposed cn 

A p p l i c a n t s i n Decision No. 44, but reserved judgment on BNSF's 

argument t h a t BNŜ ^ should be allowed t o c^rve new f a c i l i t i=5S 

and s i t trar.;jloading f a c i l i t i e s along the Track No. 2 

r o u t i n g . 

I n Decision No. 61 i n Finance Docket No. 3^760, 

served Nov. 20, 1996, the Board r u l e d t h a t the new f a c i l i t i e s 

and t r a n s l o a d c o n d i t i o n s imposed i n Decision Nc. 44 a p p l i e d t o 

the l i n e s along the Track No. 2 r o u t i n g , and i n d i c a t e d t h a t 

the p a r t i e s should make any necessary conforming amendm.ent? t o 

the Settlement Agreem.ent and the r e l a t e d trac];age r i g h t s 

implementing agreement. 



This N o t i c e of Exemption i s being f i l e d i n 

accordance w i t h the Board's orders i n Decisions Nos. 44, 52 

and 61. 

This Notice of Exemption, w i t h accompanying 

V e r i f i c a t i o n , i s submitted pursuant t o the Board's trackage 

r i g h t s c l a s s exemption at 49 C.F.R. § 1180.2(d)(7). The 

trackage r i g h t s are b r i d g e r i g h t s granted t o BNSF by UP and SP 

f o r movement c f overh^:ad t r a f f i c , w i t h l o c a l access r i g h t s as 

s p e c i f i e d i n Decision Nos. 44 and 61. 

The Board's trackage r i g h t s c l a s s exemption a p p l i e s 

i f s p e c i f i e d c r i t e i i a are met. R a i l r o a d C o n s o l i d a t i o n 

Procedures -- Trackage Rights Exemption, 1 I.C.C.2d 2 70 

(1985), a f f ' d sub nc m. I l l i n o i s Comm.erce Commission /. ICC 

819 F.2d 311 (D.C. C i r . 1DS7) . Because a w r i t t e n agreem.ent 

forms the basis of these trackage r i g h t s and the trackage 

r i g h t s are not being f i l e d or sought m a respcnsive 

applicati?>n i n a r a i l c o n s o l i d a t i o n proceeding,, the Board's 

exemption c r i t e r i a are met. 

Pursuant t o the Board's r e g u l a t i o n s at 4 9 C.F.R. § 

1180.4(c), m .order t o q u a l i f y f o r an exemption, a v e r i f i e d 

N o t i c e o i Exem,ptior. must be f i l e d w i t h the Board c o n t a i n i n g 

the i n f o r m a t i o n m 49 C.F.R. § 1180.6(a) {1) ( i ) - ( i i i ) , ( 5 ) , (6) 

and ( 7 ) ( i i i , and i n d i c a t i n g the l e v e l of l a b o r p r o t e c t i o n t o 

be imposed. Responses t o these requirements are p r o v i d e d 

below. 
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Section 1180.6(a)(1) - D e s c r i p t i o n of Proposed T r a n s a c t i o n 

SP ,-iwns a l i n e of r a i l r o a d e<tending frcm m.ilepost 

212.7 near Tower 105 i n San Antonio, Texas, t o mi l e p o s t 211.0 

near SP J u n c t i o n (Tower 112) m San Antonio, Texas, and w i l l 

g r a n t trackage r i g h t s t o BNSF. These trackage r i g h t s are t o 

clo s e a gap i n trackage r i g h t s p r e v i o u s l y granted t o a l l o w 

BNSF t o serve CPSB's Elm.endorf f a c i l i t i e s . The r i g h t s are f o r 

the movement of overhead t r a f f i c , w i t h a d d i t i o n a l l o c a l access 

r i g h t s as s p e c i f i e d i n Decision No. 44. 

Union P a c i f i c Railj-oad Company owns a l i n e of 

r a i l r o a d e x t e n d i n g from milepost 235.9 near Craig J u n c t i o n , 

Texas, t o milepost 259.8 near SP J u n c t i o n (Tower 112), v i a 

F r a t t , Texas, and w i l l grant trackage r i g h t s t c BNSF. These 

trackage r i g h t s are f o r the movement of overhead t r a f f i c t o 

CPSB's Elmendorf f a c i l i t y , w i t h a d d i t i o n a l l o c a l acces', r i g h t s 

as s p e c i f i e d i n Decision Nos. 44 and 61. 

Se c t i o n 1180.6(a) (1) ( i ) - Summary of the proposed t r a n s a c t i o n , 
the name of a p p l i c a n t s , t h e i r business address and telephone 
num.ber, and the name of counsel t o whom qnestions can be 
addressed 

The trackage r i g h t s are overhead trackage r i g h t s 

w i t h I c j a l access as s p e c i f i e d , and extend f o r a d i s t a n c e of 

approximately 25.6 miles m the s t a t e of Texas. 

The exact name, address and telephone number of the 

p a r t i e s are: 
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Union P a c i f i c Ra.Iroad Company 
Southern P a c i f i c T r a n s p o r t a t i o n Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-bOOO 

The B u r ] i n g t o n Northern and Santa Fe Railway 
Company 

6th F l o o r 
1700 East Golf Road 
Schaumburg, I l l i n o i s 60173-5860 
(847) 995-6000 

Questions regarding t h i s t r a n s a c t i o n can be 

addressed t o the counsel named below: 

Paul A. Conley, J r . 
A s s i s t a n t Vice President-Law 
Union P a c i f i c R a i l r o a d Company 
Southern P a c i f i c T r a n s p o r t a t i o n Company 
1416 Dodge S t r e e t , #830 
Omaha, Nebraska 68179 
(402) 271-4229 

Richard E. Weicher 
Vice President and General Counsel 
B u r l i n g t o n No r t l i e r n Santa Fe Cor p o r a t i o n 
6 t h F l o o r 
1700 East Golf Road 
Schaumburg, I l l i n o i s 60173-5860 
(847) 995-6887 

Se c t i o n 1180.6(a) (1) ( i i ) - Consummation Date 

The t r a n s a c t i o n i s expected t o be consummated on, or 

soon as p o s s i b l e =ifcer, September 22, 1997. 

Se c t i o n 1180.6(a) (1) ( i i i ) - Purpose of the Tr a n s a c t i o n 

The trackage r i g h t s are designed t o meet concerns 

r e g a r d i n g BNSF's access t o CPSB's Elmendorf f a c i l i t i e s and t o 

comply w i t h Decisions Nos. 44, 52 and 61 i n inance Docket No. 

32760 . 



Sect ion 1180.6 (a) (5) - States 111 Which the Party Operates 

F o l l o w i n g are the s t a t e s i n whic h any p a r t of t^ 

r e a l p r o p e r t y of each r a i l r o a d c a r r i e r i s s i t u a t e d : 

S t a t e R a i l C a r r i e r State R a i l C a r r l e r 

AL BNSF MO UP, SP, BNSF 
AR UP, SP, BNSF MT UP, BNSF 
AZ SP, BNSF ND BNSF 
CA UP, SP, BNSF NE UP, BNSF 
CO UP, SP, BNSF NM SP, BNSF 
FL BNSF NV UP, SP 
ID UP, BNSF OK UP, '^P, BNSF 
I L UF, SP, BNSF OR UP, SP, BNSF 
IA UF, BNSF SD BNSF 
KS UP, SP, BNSF TN UP, SP, BNSF 
KY BNSF TX UP, SP, BNSF 
LA UP, SP, BNSF UT UP, SP 
MN UP, BNSF WA UP, BNSF 
MS BNSF WI UP, BNSF 

WY UP, BNSF 

Sec t i o n 1180.b(a) (6) - Ma-3 ( E x h i b i t i : 

A m.ap i s provided as E x h i b i t 1 hereto. As r e q u i r e d 

by 49 C.F.R. § 1180.6(a)(6), 20 unbound copies of the map are 

enclosed. 

S e c t i o n 118L.6(a)(7' ( i i ) - Agreement ( E x h i b i t 21 

The Sealy Agreement and the F i r s t Supplement are 

submi t t e d as E x h i b i t 2 hereto. 

S e c t i o n 1 1 8 0 . 4 ( g ) ( 1 ) ( i ) - Labor P r o t e c t i o n 

Each p a r t y i s re s p o n s i b l e f o r any and a l l costs 

r e l a t i n g t o p r o v i d i n g employee p r o t e c t i o n b e n e f i t s , i f any, t o 

I t s employees. The p a r t i e s are agreeable t o the l a b o r 

p r o t e c t i o n c o n d i t i o n s g e n e r a l l y im.posed i n trackage r i g h t s 

proceedings as r e q u i r e d by 49 U.S.C. § 11326. 
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Se c t i o n 1 1 8 0 . 4 ( q ) ( 2 ) ( i ) - Cay ion Summary ( E x h i b i t 5; 

A proposed c a p t i o n summary i s submitted as E x h i b i t 3 

he r e t o . 

49 C.F.R. § 1105.b(c)(4) - Environmental 

Environmental impacts associated w i t h trackage 

r i g h t s proceedings g e n e r a l l y are considered t o be 

i n s i g n i f i c a n t . Therefore, an environmental r e p o r t and 

documentation normally need not be submdtted f o r these types 

of t r a n s a c t i o n s , tmrsuant t o 49 C.F.R. § 11 0 5 . 6 ( c ) ( 4 ) . 


