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Attention:

Finance Docket No. 32760 (Sub-No. 24), Unio
Pacific Corp., et. al. -- Control & Merger --

Southern Pacific Rail Corp., et al.

ary Williams:

1closed pleased find a check for $750.00 for the
the above-captioned matter. Please call me if you

any questions.

in

Sincerely,
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g ‘l’/,/ /"’\_\
\
¥ i (O g i P

Michael L. Rosenthal
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TELEFMONE 32-2-5 . 989C
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A. Williams

Surface Transportation Board
1925 K Street, N.W.

Room 711

Washington, D.C. 20423-0001

Re: Finance Docket No. 32760 (Sub-No. 24), Un
Pacific Corp., et. al. -- Control & Merge
Southern Pacific Rail Corp., et al.

ion
¥

Secretary Williams:

closed for filing in the above-captioned matter
are the original and 10 copies of a Notice of Exemption and
Caption Summary, pursuant to the Board’s Decision No. 46 in
Finance Docket No. 32760 and the class exemption at 49 C.F.R.
§ 1180.2(d) (7)

The exemption involves Burlington Northern and Santa Fe
Railway Company trackage rights over Union Pacific Railroad
‘ompany and Southern Pacific Transportation Company between Craig
' Texas, and SP Junction (Tower 112) in San Antonio,
between SP Tower 105 and SP Junction (Tower 112) 1in
Texas. Twenty unbound copies of the Exhibit 1 map
as required by 49 C.F.R. § 1180.6(a) (6).

Sincerely,
77@4/
/ /e

Michael L. Rosenthal




ORIGINAL

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

NOTICE OF EXEMPTION FOR TRACKAGE RIGHTS

The trackage rights that are tiie subject of this
exemption notice are granted pursuant to a trackage rights
agreement between Missouri Pacific Railroad Company and
Southern Pacific Transportation Company, on the one hand, and
Burlington Northern Railroad Company a.ad The Atchison, Topeka
& Santa Fe Railway Company, on the other hand, dated June 1,
1996 (the "Sealy Agreement"), and the First Supplement to the
Sealy, Texas to Waco and Eagle FPass, Texas Trackage Rights
Agreement, between Union Pacific Railroad Company and Southern

fic Transportation Company, on the one hand, and The
on Northern and Santa Fe Railway Company ("BNSF"), on
the hand, dated August 28, 1997 (the "First
Supplement")

In Decision No. 44 in Finance Docket No. 32760,
served August 12, 1990, the Board required that Applicants

representation that BNSF would be permitted

serve CPSB’s Elmendorf, Texas, facilities, and

required that Applicants preserve CPSB’'s ability to use




its existing trackage rigkts over SP by allowing BNSF to serve
ing the CPSB trackage rights.

The majority of the trackage rights required to
permit BNSF to serve CPSB’s Elmendorf, Texas, facilities were
ths subject of a Notice of Exemption that the Board granted in
Decision No. 44 in Finance Docket No. 32760 (Sub-No. 1).
Applicants also granted BNSF trackage rights over an
additional segment of track necessary to access CPSB's
Elmendorf facilities in the Second Supplemental Agreement,
dated June 27, 1996 (the "Second Supplemental Agreement"), to
the Agreement between Applicants and BNSF, dated September 25,
1995 ("the Settlement Agreement"), which was not a subject of

the Notice of Exemption in Finance Docket No. 32760 (Sub-No.

On August 23, 1996, Applicants and CPSB reached an
agreement regarding further trackage rights to be granted to
BNSF in order to meet the conditions the Board had set in

Decision No. 44, and submitted that agreement to the Board.

Applicants agreed to grant BNSF trackage rights over a short

of SP track between Tower 105 and SP Junction (Tower
that had been inaavertently omitted from Applicants’
agreement with BNSF, but that was required for BNSF
CPSB’s Elmendorf facilities. Applicants also agreed

to grant BNSF additional trackage rights between Craig




Texas, and SP Junction (Tower 112), via Fratt, Texas
NO. 2 routing”)
In Decision No. 46 in Finance Docket No. 32760,
served Aug. 26, 1996, the Board granted a BNSF request for
additional time to review the Joint Submission of the
Applicants and CPSB. The Board noted that, once the scope of
the trackage rights was clear, Applicants and BNSF would be
required to file a class exemption notice with regard to the
trackage rights.

In Decision No. 52 in Finance Docket No. 32760,
served Sept. 10, 1996, the Board indicated that Apnlicants’
agreement with CPSB satisfied the conditions imposed cn
Applicants in Decision No. 44, but reserved judgment on BNSF's
argument that BNSF should be allowed to serve new facilities
and sit: transloading facilities along the Track No. 2
roucing .,

In Decision No. 61 in Finance Docket No. 3.760,
served Nov. 20, 1996, the Board ruled that the new facilities
and transload conditions imposed in Decision No. 44 applied to

the lines along the Track No. 2 routing, and indicated that

the parties should make any necessary conforming amendments to

the Settlement Agreement and the related trackage rights

implementing agreement.




Notic
tion, 1s submitted pursuant to e Board’s trackage
ights class exemption at 49 C.F.R. § 1180.2(d) (7). The
‘ackage rights are bridge rights granted to BNSF by UP and SP
or movement of overhaad traffic, with local access rights as

ed in Decision Nos. 44 and 61.

The Board’s trackage rights class exemption applies

fied criteria are met. Railroad Consolidation

- - Trackage i - i 1T I.C.C.2: 270
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1987). Because a written agreement
these trackage rights and the trackage

ights are not being filed or sought in a respcnsive
appliication rail consolidation proceeding, the Board'’s
exemption criteria are met.

ursuant to the Board’s regulations at 49 C.F.R. §

80.4(¢), in order to qualify for an exemption, a verified
Notice of Exemption must be filed with the Board containing
the information in 49 C.F.R. § 11B0.6(a) (1) (1) ~[13d), 18], 16)

and (7) (ii), and indicating the level of labor protection to
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be imposed. Responses to these requirements are provided

below.




Description of Froposed Transaction

owns a line of railroad extending from milepost
105 in San Antonio, Texas, to milepost 211.9

near Junction ( r 112) in San Antonio, Texas, and will
grant trackage rights to BNSF. These trackage rights are to
close a gap in trackage rights previously granted to allow
BNSF to serve CPSB’s Elmendorf facilities. The rights are for
the movement of overhead traffic, with additional local access
rights as specified in Decision No. 44.

Union Pacific Railroad Company owns a line of
railroad extending from milepost 235.9 near Craig Junction,
Texas, to milepost 259.8 near SP Junction (Tower 112), via
Fratt, Texas, and will grant trackage rights tc BNSF. These
trackage rights are for the movement of overhead traffic to
CPSB’'s Elmendorf y, with additicnal local access rights

specified eC R4 ang 61,
Section 1180.6(a) (1) (i) - Summary of the proposed transaction,
the name of applicants, their business address and telephone
(o)

number, and the name of counsel to whom guestions can be
addressed

The trackage rights are overhead trackage rights

with lcocal access as specified, and extend for a distance of

approximately 25.6 miles in the state of Texas.

he exact name, address and telephone number of the




Ra:lroad Company
ic Transportation Company

8179

The Burlington Northern and Santa Fe Railway
Company

6th Floor

1700 East Golf Road

Schaumburg, Illinois 60173-5860

(847) 995-6000

Questions regarding this transaction
addressed to the counsel named below:

Paul A. Conley. Jr.

Assistant Vice President-Law

Union Pacific Railrcad Company
Southern Pacific Transportation Company
1416 Dodge Street, #830

Omaha, Nebraska 68179

(402) 271~4229

Richard E. Weicher

Vice President and General Counsel
Burlington Northern Santa Fe Corporation
6th Floor

1700 East Golf Road

Schaumburg, Illinois 60173-5860

(847) 995-~-688'7

.6(a) (1) (di) - Consummation Date

The tiransaction is expected to be consummated on, or
after, September 22, 1997.

(1) (1ii) - Purpose of the Transaction

The trackage rights are designed to meet concerns

regarding BNSF’s access to CPSB’s Elmendorf facilities and to

comply with Decisions Nos. 44, 52 and 61 in inance Docket No.

32760.




- States in Which the Party Operates

Following are the states in which any part of the

real property of each railroad carrier is situated:

State Eail ¢ exr State Rail Carrier
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MO DP, SP, BNSF
MT UP, BNSF
BNSF
UP, BNSF
SP, BNSF
Oop, SP
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map is provided as Exhibit 1 hereto. As required

§ 1180.6(a) (6), 20 unbound copies of the map are

- Agreement (Exhibit 2)

Agreement and the First Supplement are
submitted

Section 118C, g) (1) (i) - Labor Protection

Each party is responsible for any and all costs
relating to providing employee protection benefits, if any,
its employees. The parties are agreeable to the labor
protection conditions generally imposed in trackage rights

proceedings as required by 49 U.S.C. § 11326.







