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In Decision Nc. ,̂ served and published i n the Federal 
Register on December 27, 199S, the ICC affirmed the procedural 
schedule i t had set out m Decision No. 6. .ser\-ed October 19, 
1995, Under that schedule, the ICC imposed a March 29, 1996 due 
date'for the f i l i n g of: (1) inconsistent and responsive 
applications; (2) a l l comments, protests, requests for 
conditions, and any other opposition evidence and argument; and 
(3) comments from the United States Department of Justice and the 
United States Department ot Transportation.' 

On March 29, 1996, the Board received motions for waiver of 
ce r t a i n service requirements from the Rails to T r a i l s Conservancy 
(RTC), a nationwide non-profit corporation, and Madiaon County 
Transit (MCT), a loca l government agency i n Madison County, IL. 
RTC and MCT request, pursuant to 49 CFR 1110.9, that 49 CFR 
1104 12 (service on a l l parties to the proceeding) be waived for 
purposes of the "statements of willingness," and instead that 
they be granted leave to f i l e the statements w i t h the Board (a) 
wit h service at th..s time only on representatives of Union 
Pa c i f i c (UP) and Southern Pacific (SP) so long as (b) said 
p a r t i e s make the statements available promptly t o any other party 
to t h i s merger proceeding requesting them.' 

Proceedings pending before the In t e r s t a t e Commerce 
Commission (ICC) at the time of i t s termination must be decided 
under the law in e f f e c t p r i o r to January 1, 1996, i f they involve 
functions retained by the ICC Termination Act of 199S, Pub. L. 
No. 104-88, 109 Stat. 803. This proceeding was pending w i t h the 
ICC p r i o r to January 1, 1996, and relates to functions rrLained 
under Surface Transportation Board (Board) l u r i s d i c t i o n pursuant 
to new 49 U.S.C. 11323-2". Citations are to the fonner sections 
of t^e statute, unless otherwise indicated. 

• This designation covers the Finance Docket No. 32760 
lead proceeding as well as the embraced proceedings l i s t e d i n 
Appendix A. 

' In Decision No. 11, served February 2, 1996, the 
United States Department of Justice r as granted an extension to 
A p r i l 12, 1996, to f i ^ e i t s comments, protests, requests f o r 
conditions, or any other opposition evidence or argument. 

* RTC's motion for waiver (RTC-3) applies t o i t s statements 
of willingness f i l e d i n Docket No. AB-12 (Sub-No. 188) and Docket 
No AB-8 (Sub-No. 39) (RTC-4); Docket No. AB-12 (Sub-Nc 189X) 
and Docket No. AB-8 (Sub-No. 36X) (RTC 5); Docket No. AB-12 (Sub-
No 184/) (RTC-6); Docket No. AB-3 (SH.'J-NO. 130) and Docket No. 
Afl-8 (Sub-No. 38) (RTC 7); Docket No. AB-33 (Sub-No. 96) (RTC-8); 
and Docket No. AB-3 (Sub-i«Jo. 131) and Dockit No. AB-8 (Sub-No. 
37) (RTC-9). MCT'B motion for waiver (MCT-1) applies to i t s 
statements of willingness f i l e d i n Docket No. AB-33 (Sub-No. 97X) 
(MCT-2); and Docket No. AB-33 (Sub-No. 98X) (MCT-3). 
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RTC and MCT state that t h e i r interest m the merger 
c-oceeding i s l i m i t e d to meraer-related abandonment proceedings, 
and servi"** of the statements of willingness upon a l l parties i n 
'he merger proceedinr i s both cumbersome and l i k e l y to be of no 
•r-erest to the vast majority c. parties to the o v e r a l l merger. 
Because service of RTC's and ^JT•s statements of wil.mgness on 
a l l p a r t l e r w o u l d be an unnecessary burden, t h e i r motions for 
waiver w i l l be granted. 

;' •s ordered: 

1 RTC'S and MCT'S motions f o r waiver of service on a l l 
narties t o -"he proceeding for purposes of the statements of 
StlUngness.' are granted"" RTC and MCT may f i l e the statements 
with the Board with service at t h i s time only on representatives 
of UP and SP so long as they make the statements available 
promptly to any other party to t h i s merger proceeding upon 
request. 

2. This decision i s effectiv^y©^ th^^service date 

By the Board, Vernon A. Wij 

Vernon A. Williams 
Secretary 
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Company--Aba.-.dor.rr.ent Exemptior.-- Iowa Z ̂ r.z'. :.or. Mancnester Line I r 
Jtjjfferson Oa--is and Calcasieu Paris.-.es. LA; Locket So. AB-i Si.b-
No. li4X; , !>'iS30uri Pacific P.ai.road ::~.tanv--Abandonment 
Exemr.ticn--Trcuc-Whitenouse Lir.g '.r. C?ur.;Y. TX; Locket 
No. ^-8 (Sub-No, 36X: , The Ler.ver and .kio Orande Western 
R^i-.'road Corr-canv--Lisccn':irr.;an;e Exsmp;;gn--s^»qg-;,qajv;:;g L;ng 
Jr. .--.aale and Lar.e Ccunties. CO; Docket No. AB-8 'Sub-No. 37,, 
71^_I-.sr2'^^ ar.g Ric Grar.de wogtgfr. P-̂ ;.!;?̂  ;;"capY--
r - . • . r " ^ ' " " ^ ^.f Tr.4-kaae Right 5 - - Hoce - glid^ecort Lir.g In 
p,-k:r..sor. and Sal l.ie Jounties. V,S: Docket Nc. AB-8 iSuc-No. 38), 
11^ Oenver ard Rio Grande Western Rail??^d ?gmyany--
ni-^ror.tmuance of Trao^aae Rights--T^wr.er - NA JunT;;gn L; r.C In 
Ki-^wa. Crowley, and Pueblo Counties. CC; Docket No. AB 8 Sub-
No. 3 9', The Denver and Ric Grande Western Railroad Cprpanv--
Disecntmuance--Malte-Cd.nor. 7i;v LihS '.7, La^S. ^.^al^.'.'^ ar.j 
Fremont Counties. CO; Docket No. AB-12 Sub-No. 1H4X), Southern 
Paci f i c Transportation Company--Abandcnment ExempIICO---̂  
Wendel-Alturas Li.ne Ir. /lodoc and Lasg^r. CJUh^ies. Docket 
No. AB-12 (Sub-Nc. :85X), Southern Pa'-ific Transportation 
Company--AbandQnme.-.t Exemption--Suman-Brvan Line Ir. :̂ vd7 JB ai:d 
Ropertson Counties. TX; Docket No. AB-12 Sub-No. :87Xi 
Southeri. Pacific Transportation Company--Abandonment ExgTOtign--
Seabrook-San Leon Line In Galveston and Harris Counties. TX, 
Docket No. AB 12 'Sub-No. 188), Southern Pacific Transportation 
Company--Abandonment--Malta-Cdfion Citv Line In Lake. Chalee. and 
Fremont Counties. CO; Docket No. AB-12 (Sub-No. 189X), Southern 
Paci f i c T.-ansDortat ion Company--Abandcnment Exemption--Sage-
Leadvilie Line In Eagle and Latbe bounties. CQ. ^-..net No. AB-33 
(Sub-No. 93X), Union Pacific Railroad Company At'andcnment 
Exemption--Whittier Junct ion - Jolima Ju.-.ctxor. i-ine In L'wS Angeles 
County. CA; Docket No. AB 33 Sub-No. 94X), Vr.i'wil Pagt t i g 
Railroad Company--Abandonment Exemption -Magnolia Tower-Melrose 
Line In Alameda County. Z^: Docket No. AB-33 (Sub-No. 96), 

Union Pacific Railioad '̂znpar.Y--Afcanjgntrignt Barr-girard Line In 
Menard. Sangamon, and MacouLun Counties. IL; Docket No. AB-33 
(Sub-No. 9 7X), Union Pacific Railroad Companv- Abandonment 
Exemption--DeCamp-Edwariaville Line In Madison County. IL; Docket 
No. AB 33 (Sub-No. 9aX), Union Pacific Railroad Compary--
Abandonment Exemption--Edwardsville-Madison Line In Madison 
County. IL; Docket No. AB 33 (Sub No. 'i9X), Union Pacific 
Raii'-oad Company--Abandonment Exemption- L i t t l e Mountdin Jet. 
L i t t l t . Mountain Line In 'Jox Elder and Weber Couiitiea. UT, Finance 
Docket ro. 32760 (Sub N'j. 10), Reapc:iBive Application Capital 
Metropolitan Tranaportation Authority; Finance Docket No. 32760 
(Sub No. 11), Responsive Application Montana Rail Link. Inc.; 
Finance :)ocket No. 32760 (Sub No 12), Kcsponaive Application--
EnteiQ, Services. Inc.. Arkansas Power 1, Light ComLdr.Y. and Quit 
Statea U t i l i t y Company; Finance Docket No. 32760 (Sub-No. 13), 
Responsive Application--The Texas Mexican Railway Cgmcany; 
Finance Docket No. 32760 (Sub-No. 14), Application for Terminal 
Trackage Rights Over Lines ot The Houston Belt (, Temnnal Railway 
Company--The Texas Mexican Railway Company; Finance Docket 
No. 3 2 760 (Sub-No. 15), Responsive App.̂  i c a t ion -Cen-Tex Rail 
Link. Ltd./Sjuth Orient Railroad Company. Ltd,;' Finance Docket 
No. 32760 (S.D-No. Ifc', Reaponsive Application--Wiaconsin 
E l e c t r i c Power Company; and Finance Docket No. 32760 (Sub-
No. 17!, Responsive Application- Magma Copper Company. The Magma 
Arizona Railroad Company, and T.he San Manuel Arizona Railroad 
Company. 

• In Decision No. 29 (served A p r i l 12, 1996), the 
responsive a p p l i c a t i o n f i l e d by Cen-Tex Rail Link, Ltd./South 
Orient Railroad Company, Ltd. was rejected as incomplete. 
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APPENDIX A: EMBRACED PROCEEDINGS 

This designation covers bcth the Finance Docket No. 32760 
lead proceeding and the following embraced proceedings: Fmanc-
Docket No. 32760 .Sub-No. 1), Ur.ion Pacific Railroad Company. 
Missouri P a c i f i c Railroad CcTar.v. SVii'Zr.^Vr, Pa;;.tig 
-;^.-.rr-r-^--.n Cc-oanv. . L^U>s S?utrwe?;?rn Sa;.w^y^?mp^nY. 
•SPCSL Cert., and The Denver ar.d = •-- Grande Western Kai.road 
Ccmcanv --Tracf;age Riar.ts £xe-ct i , n - - Bur 1 ir.cjtgR Ncrth^tn F-ai.̂ Tgad 
-^mnanv a.-.d -.he Atch.-.^on. Tcreka and Sd.-.ta F? Ba..waY <.'gm.par.Y; 
Finance Docket Nc. 32"'6G ;SUE-NO. 2;, Burlington Northern 
Railroad -^"p^r.y and The Atcr,-.??r. Tope<a and Santa Fe Railway 
7n-g;ir,y--Petition fcr Exempt i-jn --Acjuis I t igr. and ?P?r^;igr- g^ 
TrA-ka.e m -.V-ifornia. Texas, and LguiSiana.- Finance DocKet 
No. 3276C Sub-No. 3), L'nior. Pacific Ccrporatigh. Unign Pagi>ig 
Railroad Company, Missouri Pacific Railroad Cgmganv. ggUthgrn 

P;,,--. fl . - Rai: "nr^crati.-r.. s-.y.b ĉn Pagitig Transpgjr.agign 
-r̂ mp,̂ nv. St. Lcuis g-.ir .hwest ern Railway Comranv, SPCSt. ;;grP, • and 
The renver and Rio i-,=ir.d>. Wpsiern Railroad Company--^gr.wtgl 
Fx^mprion--ThP Altor, & .Sout.hern Rai..way Cĝ .paUY; Finance Doci^et 
No. 32760 'Sub-No. 4>, Ur.ior. Pacific Ccrporation. Union P a c i l l g 
Railroad Company. Missouri Pacific Pailroad Company. SgUlhSfn 
PijigitiT F?''̂  Corpora-, nn. .Sc.;ths:r. Pari tig T'-anspgir̂ at.ign 
7g-rf?nY -^t-• LQ̂ Ŝ .̂ onrhwesterr. Railway Comgany. SP̂ SL ̂ ;grp,. and 
The Denver and Rio Grande Western Rai^rodd Ctfmpany-- Cgr.irgA 
Exempt--cn --(;;.;'nr r a i C a l i fornia Traction Company; Finance Docket 
No. 327cG (Sub-No. b l . Vrupri Pacific Corporation. Union Pagitig 
Railroad Company. Missouri Pacific Railroad Company. SgUt.h^irn 
Pacific Rail Corporation. Sguinsm Pagitig TranspgiTtaiigr. 
Company. St. Louis Southwestern Railway CgmpgiiY. ;?pgSL wglTP,. and 
The Denver and Rio Grande Western Railroad Com.pany- -Canirgi 
Exemption -The Ogden Union Railway it Depgt '̂ gmcanY; Finance 
Docket No. 32760 (Sub-No. 6), Upi^g" Pacific Corporation. Ur.ign 
P a c i f i c Railroad Company. Missouri Pacific Railroad CgmcanY. 
Southern Pac i f i c Rail CorPQiat.ign• SgUlhgtn_ragitig 
Transportation Com.pany. St. Louia Scut.hwestein HaiiWflY 'vgmpanY. 
SPCSL Cofp, .̂ nd The Denver and RiQ Glands WgaLgrn Kaiilgad 
Company Control Exemption- Portland Terminal Rai'tgad Cgmpany; 
Finance Docket No. 32''60 (Sub-No. 7), Union PacUc CgrPgraligUi 
Union Pacific Railroad Company. Missouri P a c i l l ' Raiiiaad 
Company. Southern Pacific Rail 'Corporation. Sgu JieXJO-Pagitig 
Transportation Company. St. LQUIB ^OULnwcSletn ;aiiwaY JgOIPanY.. 
SPCSL Corp.. and The Denver and Rio Grande Wealern Kaiilgad 
Company--Control Exemption- -Port land Traglign Cgmpany; Finance 
Docker No. 32760 (Sub-No. 8', Union Pacific CorPOiatlQn• Union 
Prj-; f^y- R,̂ i Iroad Cc?(rpany. Miaaouri Pacific .Hdllmad ComPanY. 
gUT.h?̂ -̂ P acific Rail CorpQration. Southern P a c i l l c 

Transportation Company. St. Lcuia Southwesieirn RailwaY CgmPanY. 
SPCSL Corp. . ar.^i Tĥ ? P^n^gl i^n'j '^tg lil'-^pde western Railroad 

Company- font rol Exemption - Qysji. Hie l l angfig; vaiign Cgmpany. 
Southern P a c i f i c MntT-f Trugf^'"^ Company, and Pacific Motor 
Transport Company; Finance Dockftt No. 32760 (Sub-No. 9), 
Bur: ington Northern R;»i Iroad Compa.iv and The Algluagn. TgPgKa and 
Santa Fe Railway Company--Term.mal TiagKtge RiqhlB--Kansas CiwY 
tfP^iT.hfilT" Railway Com.pany; Docket No. A.̂  - 3 i Sub No. 129X), 
Mjcigouri P a c i f i c Railroad CcmpanyAbandcnment ExemPlign--
r.i^ydnn-Camden Line In Clark. Nevada, and Quachlia Cgunties. AR; 
Docket No. AB-3 (Sub-No. 130), Missouri Pacific Railrgad 
Company--Ab-ndgniP?"'-•-'^"'^g^'^'^ Junction Line In Rigwa, ^.'rgwjgy. 
and Pueblo Counties. CO; Docket No. AB-3 (Sub-No. 131), MiSSQUti 
Pa c i f i c Railroad Com.pany--Abandonment Hgpg-Plidgepgrt Line In 
Dickinson and Salme Counties. KS; Docket No. AB-3 (Sub-
No. 132X , Missouri Pacific Railroad Company --Abandgnt^ent 
Exemption--Whitewater-Newton Line In Butler and Harvgy (^gunl^SS. 
liS; Docket No. AP-3 (Sub-No. 133X), Njissouri Pacific Railrgad. 

- 1 -
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SURFACE TRANSPORTATION BOARD" t.'ATE RELEASE 

DECISION 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY, AND 
MISSOUF.I PACIFIC RAILROAD COMPANY--CONTROL AND MERGER--SOUTHERN 

PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC TRANSPORTATION 
COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP., AND 

THE DENVER A.ND RIO GRANDE WESTERN RAILROAD COMPANŶ  

[Decision No. 35) 

Decided: May 9, 1996 

BACKGROUND 

On A p r i l 19, 1996, applicants submitted a copy of a 
settlement agreement that they, together with the Burlington 
Northern Railroad Company and The Atchison, Topeka and Santa Fe 
Railway Company ( c o l l e c t i v e l y , BN/Santa Fe) reached with the 
Chemical Manufacturers Association on A p r i l 18, 1996 (UP/SP-219). 
Applicants addressed the settlement f u r t h e r i n t h e i r r e b u t t a l i n 
supfiort ot the primary application, f i l e d on A p r i l 29, 1996.' 
The CMA settlement agreement provides, among other things, that 
c e r t a i n amendments s h a l l be made to the BN/Santa Fe settlement 
agreement, which applicants and BN/Santa Fe entered i n t o on 
September 25, 1995, and modified on November 18, 1995 (referred 
to here as the o r i g i n a l BN/Santa Fe settlement agreement). 

On A p r i l 29, 1996, The Kansas City Southern Railway Company 
(KCS) f i l e d a motion requesting that we require applicants t o 
amend the primary a p p l i c a t i o n or, a l t e r n a t i v e l y , that we al^ow 
par t i e s to conduct discovery and submit evidence r e l a t i n g to the 
CMA settlement agreement (KCS-49). KCS argues t h a t , because 
applicants f i l e d t h f f)rinary application on Novembej iO, 1995, 
with the o r i g i n a l BN/Santa Fe settlement agreement as part of the 
ov e r a l l proposal purported to r e c t i f y competitive problems, and 
because p a r t i e s have considered the e f f e c t s of the o r i g i n a l 

' Proceedings pending before the I n t e r s t a t i ^ Commerce 
Commission (ICC) at the time of i t s termination .nust be decided 
under the law i n e f f e c t p r i o r to January 1, 1996, i f they involve 
functions retained by the ICC Termination Act ot 1995, Pub. L. 
No. 104-88, 109 Stat. 803. This proceeding was pending w i t h the 
ICC p r i o r t o January 1, 1996, and relates to functions retained 
under Surface Transportation Board (Board) j u r i s d i c t i o n pursuant 
to new 49 U.S.C. 11323-27. Citations are to the former sections 
of the st a t u t e , unless otherwise indicated. 

' Union P a c i f i c Corporation (UPC), Union P a c i f i c Railroad 
Company (UPk."') , Missouri Pai.if ic Railroad Company (MPRR) , 
Southern Pa c i f i c Rail Corporation (SPR), Southern P a c i f i c 
Transportation Company (SPT), St. Louis Southwestern Railway 
Company (SSW), SPCSL Corp. (SPCSL), and The Denver and Rio Grande 
Western Railroad Company (DRGW) are referred t o c o l l e c t i v e l y as 
applicants. UPRR and MPRR are referred t o c o l l e c t i v e l y as UP. 
SPT, SSW, SPCSL, and DRGW are referred t o c o l l e c t i v e l y as SP. 

' A p r i l 29, 1996, was the deadline for applicants t o f i l e 
t h e i r r e b u t t a l i n support of the primary a p p l i c a t i o n and r e l a t e d 
applications, and fo r a l l parties to f i l e responses to 
inconsistent and responsive applications, and responses t o 
comments, protests, requested conditions, and other opposition. 
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BN/Santa Fe settlement agreement i n formulating t.heir p ositions 
on the proposed merger, the CMA settlement agreement 
fundamentally changes the o r i g i n a l BN/Santa Fe settlement 
agreement aid the e n t i r e transaction under consideration. In 
KCS' view, ;he CMA settlement agreement renders obsolete 
applicants' operating plan, market impact analysis, and 
projections regardinc post-merger revenues, benefits, t r a f f i c , 
and operating economies. KC" further alleges that the f i n a n c i a l 
terms of the CMA settlement agreement are not f u l l y disclosed. 
In summary, KCS contends that the application i s inadequate t o 
accurately r e f l e c t the proposed transaction, and we should 
require applicants to submit an amended appli c a t i o n t o present 
the information necessary to analyze whether the proposed 
transaction i s i n the public i n t e r e s t . 

KCS also asserts that, a f t e r applicants submit the amended 
appl i c a t i o n , p a r t i e s should be allowed to conduct discovery as to 
the issues raised for the f i r s t time in the amended a p p l i c a t i o n . 
According to KCS, there are fundamental issues of mate al fact 
in dispute with respect to the CMA settlement agreement 
including whether i t resolves any adverse competitive 
consequences of the proposed merger. At a minimum., KCS alleges, 
parties should be allowed to conduct discovery as to the e f f e c t 
of the CMA settlement agreement and to present evidence on the 
issue. KCS i s not s a t i s f i e d with applicants' provision of 
information about the (CMA settlement agreement in i t s A p r i l 29 
f i l i n g ; parties allegedly should have an opportunity t o present 
fur t h e r evidence that may i l l u s t r a t e the inadequacy of the CMA 
settlement agreement. 

Applicants r e p l i e d to KCS' motion on A p r i l 30, 1996 (UP/SP-
237). They characterize the motion as a further attempt on KCS' 
part to delay t h i s proceeding. Applicants state that the CMA 
settlement agreement moots a l i s t of issues put forward not iust 
by CMA, but by other opponents of the merger such as KCS. The 
fact that some issues raised in opposition to the merger have 
been addressed, applicants argue, does not mean that there i s a 
new transaction, or that KCS needs more discovery or another 
evidentiary f i l i n g . Instead, applicants argue, the settlement 
with CMA addresses the issues on which KCS and other p a r t i e s hid 
months of discovery and have already submitted extensive 
evidence.* Applica.its contend that the CMA settlement agreement 
does not laiae new issues; instead, they say, i t eliminates them. 
In applicants' view, KCS' argument, taken to i t s l o g i c a l 
conclusion, implies that whenever, i n the course of a merger 
fjroceeding, the applicants a r r i v e at settlenitnts to resolve 
issues of concern raised by p a r t i c u l a r p a r t i e s , the applicants 
must submit an e n t i r e , new application, tbe procedural schedule 
must be suspended, and there must be new discovery and a new 
round cf evidence. I t i s applicants' p o s i t i o n that nothing would 
discourage settlements more e f f e c t i v e l y . 

Applicants note that KCS does not name any s p e c i f i c matter 
i n the CMA settlement agreement on which i t needs more 
infonnation, e i t h e r by way of a s u b s t a n t i a l l y amended a p p l i c a t i o n 
or by way of renewed discovery. Instead, applicants contend, KCS 
simply l i s t s a l l of the topics that are to be included in a 
merger ap p l i c a t i o n . I t i s applicants' p o s i t i o n that every issue 
treated i n the CMA settlement agreement was addressed i n the 
a p p l i c a t i o n , i n discovery, and i n the March 29 f i l i n g s . Although 
they concede that there are d e t a i l s of the a p p l i c a t i o n that might 
have been d i f f e r e n t i f the CMA settlement agreement had been i n 
place before they prepared the application, applicants assert 

' March 29, 1996, was the deadline for inconsistent and 
responsive applications, comments, protests, requests for 
conditions, and other opposition evidence. 

-2-
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that KCS has not made a showing that those d e t a i l s are so 
fundamental as to require the f i l i n g of a completely new or 
amended application. In applicants' view, the CMA settlement 
agreement confirms that BN/Santa Fe w i l l be an e f f e c t i v e 
competitor using the trackage r i g h t s and other r i g h t s agreed t o 
i n the o r i g i n a l BN/Santa Fe settlement agreement. Because the 
application already assumed that, applicants argue, i t cannot be 
said that the CMA settlement agreement fundamentally changes the 
parameters of the application. 

Further, applicants point out that, on A p r i l 2 1996, 
ceveral parties provided comments on the CMA settlement agreement 
without an amended application, new discovery, or f i l i n g new 
evidence. Fi n a l l y , applicants state that they f u l l y address the 
CMA settlement in t h e i r A p r i l 29 submission, and that BN/Santa Fe 
also addresses the CMA settlement m i t s A p r i l 29 submission. 
Applicants maintain that, to any extent that cross-examination i s 
needed to resolve material issues of disputed fa c t , KCS i s free 
to depose a l l of the applicants' witnesses and B^•/Santa Fe 
witnesses who address the CMA settlement agreement. Applicants 
state that KCS i s free to advance any argume.its i t may have about 
the CMA settlement m i t s b r i e f , due on Junt 3, 1996.' 

DISCUSSION AND CONCLUSIONS 

We w i l l deny the r e l i e f KCS seeks. KCS has made no s p e c i f i c 
•howing of what additional information i r intends to uncover i n 
discovery that would be material or "...evant to t h i s proceeding. 
Applicants have f i l a d both the oric.nal BN/Santa Fe .settlement 
agreement and the CMA settlement -greement. We w i l l evaluate the 
effe c t s of the CM/, settlement agreement on the o r i g i n a l 
BN/Santa Fe settl*;ment agreement, and we w i l l determm • the 
eff i c a c y of the jgreements in r e c t i f y i n g any competiti/e problems 
that we conclude would result from applicants' unconditioned 
merger. Of ourae, the comments on the CMA settlement agreement 
that we havf! already received from certain parties (submitted, as 
applicants note, without further discovery or amendments to the 
primary application) w i l l aid us in t h i s task. 

Moreover, our decision does not preclude additional 
information on the CMA settlement agreement from being f i l e d . 
Again, we do not believe that KCS has shown the relevance or 
m a t e r i a l i t y ot the sought information, and t h i s normally would 
foreclose any r e l i e f being granted to KCS. However, we note that 
applicantF have stated that t h e i r witnesses and BN/Santa Fe's 
witnesses who address the CMA settlement agreement in the A p r i l 
29, 1996 f i l i n g s may be deposed. Such discovery may take place, 
and information gained i n such depositions may be included i n the 
b r i e f s , due June 3, 1996.'' 

•• In I t s A p r i l 29, 1996 f i l i n g . Consolidated Rail 
Corporation (Conrail) acknowledged KCS' motion and stated i t s 
view that further opportunity f o r comment on the CMA settlement 
ajreement i s necessary. In addition, the Society of the Plastics 
I.idustry (GPI), i n i t s A p r i l 29, 1996 f i l i n g , at p. 2 n.2, 
supported the granting of any request to adjust the procedural 
schedule i n t h i s proceeding to allow f u l l analysis of the CMA 
settlement agreement. 

' A few other matters reeu to be addressed. On A p r i l 29, 
1996, the Attorney General of the State of Ca l i f o r n i a (who f i l e d 
a Etatement i n support of the proposed merger on March 29, 1996) 
f i l e d a p e t i t i o n for leave to l a t e - f i l e an exhibit to i t s March 
29 statement, or, a l t e r n a t i v e l y , to f i l e the exhibit as r e b u t t a l 
evidence (CA AG-2). The request to l a t e - f i l e an ex h i b i t appears 
reasonable and w i l l be granted. 

(continued...) 
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This decision w i l l not s i g n i f i c a n t l y a f f e c t e i t h e r the 
q u a l i t y of the human environment or the conservation of energy 
resources. 

I t i s ordered: 

1. KCS' motion i s denied. 

2. The p e t i t i o n of the Ca l i f o r n i a Attorney General f o r 
leave t o l a t e - f i l e an exh i b i t to his March 29, 1996 statement i s 
granted. 

3. The p e t i t i o n s to intervene by San Diego and Imperial 
Valley Railroad Company and by Arizona Chemical Company are 
granted. 

4. Utah Railway's motion i s denied. 

5. This decision i s e f f e c t i v e on i.he date of service. 

By the Board, Chairman Morgan, Vice Chairman Simmons, and 
Commissioner Owen. 

/ 

Vernon A. Williams 
Secretary 

# 

I . . cont inued) 

On A p r i l 29, 1996, the San Diego & Imperial Valley Railroad 
Company (SDIV) f i l e d a p e t i t i o n for leave to intervene i n t h i s 
proceeding to respond i n opposition t j ..he conditions requested 
by the United States Gypsum Company USG) in i t s f i l i n g on 
March 29, 1996. SDIV states that i t i i n terests are not d i r e c t l y 
affected by the proposed merger, but that USG's proposed 
conditions would have a dire c t and auverse e f f e c t on SDIV. SDIV 
argues that due process and fundamental fairness require that 
SDIV be permitted to intervene i n opposition to USG's sought 
conditions. The request i s reasonable and w i l l be granted. 
Further, on A p r i l 29, 1996, Arizona Chemical Company (ACC) f i l e d 
comments addressing the CMA settlement agreement. Because i t i s 
a member of CMA, ACC stated that i t did not believe that i t had 
to intervene separately i n t h i s proceeding. However, ACC 
requested a waiver of any formal requirements for i t s 
i n t e r v e n t i o n . We w i l l accept ACC's A p r i l 29, 1996 comments. 

F i n a l l y , on May 2, 1996, Utah Railway Company (Utah) f i l e d a 
mction t o compel the Western Shippers' Coa l i t i o n (WSC) t o fur t h e r 
explain or correct i t s p o s i t i o n on Montana Rail Link, Inc.'s 
(MRL) responsive appl i c a t i o n . Utah contends that WSC's March 29, 
1996 comments raise questions as to whether i n d i v i d u a l members of 
WSC p a r t i c i p a t e d i n the formulation of WSC's po s i t i o n and, i n 
fnc t , support that p o s i t i o n . Utah suggests that WSC's counsel be 
given the opportunity to canvass each WSC metriber and report on 
i t s i n d i v i d u a l p o s i t i o n regarding the MRL appl i c a t i o n . 
A l t e r n a t i v e l y , Utah suggests, the d i r e c t o r of WSC could be 
required t o f i i e a statement d e t a i l i n g i t s membersliip and the 
res u l t s of a vote authorizing the MRL po s i t i o n . We w i l l deny the 
r e l i e f Utah seeks. We recognize that not a l l members of a given 
group support every p o s i t i o n taken by that group. 
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UtJION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY, A.ND 
MISSOLT-I PACIFIC RAILROAD COMPANY--CONTROL AND MERGER--SOUTHERN 

PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC TRANSPORTATION 
COMPANY, ST. LOUIS SOUTlfWESTERN RAILWAY COMPANY, SPCSL CORP., AND 

THE DENVER AND RIO GRAI.'DE WESTERN RAILROAD COMPANY* 

(Decision No. 36] 

Decided; May 9, 1996 

Oral argument w i l l be held i n t h i s proceeding on Monday, 
July 1, 1996, at 10:00 a.m., i n Hearing Room A at the Surface 
Transportation Board, 1201 Constitution Ave, N.W., i n Washington, 
DC. I t i s anticipated that the ..̂me for argument w i l l be l i m i t e d 
to 240 minutes, to be divided equallv between the primary 
applicants (including Durlir-,con Northern Railroad Company and 
The Atchison, Topeka and Santa Fe Railway Company), on the one 
hand, and a l l other p a r t i c i p a n t s , on the other.' 

An extensive w r i t t e n record i s being developed i n t h i s 
proceeding. Each party i s therefore encouraged to use ora l 
argument to state simply and concisely why the evidence i t has 
submitted supports i t s po s i t i o n , and to c a l l our a t t e n t i o n t o 
points which i t believes are p a r t i c u l a r l y important. The purpose 
of oral argument i s not t o restate the w r i t t e n arguments 
previously made, but to summarize and emphasize the key points of 
each party's case and to provide an opportunity for questions 
from Members of the Board. 

Parties w)io wiLh to p a r t i c i p a t e i n oral argument must 
indicate (a) the issue or issues they w i l l address, (b) whether 
they support or oppose the primary application, the responsive 
applications, and the various requests for conditions, and (c) 

' Proceedings pending before the Inte r s t a t e Commerce 
Commission (ICC) at the time ot i t s termination must be decided 
under the law i n e f f e c t p r i o r to January 1, 1996, i f they involve 
functions retained by the ICC Termination Act of 1995, Pub. L. 
No. 104-88, 109 Stat. 803. This proceeding was pending with the 
ICC p r i o r t o January 1, 1996, and relates to functions retained 
under Surface Transportation Board (Board) j u r i s d i c t i o n pursuant 
to new 49 U.S.C. 11323-27. Citations are t o the former sections 
of the statute, unless otherwise indicated. 

' The primary applicants are Union Pacific Corporation, 
Union Pac i f i c Railroad Company, Missouri Pacific Railroad 
Company, Sox thern Pa c i f i c Rail Corporation, Southern P a c i f i c 
Transportation Company, St. Louis Southwestern Railway Company, 
SPCSL Corp., and The Denver and Rio Grande Western Railroad 
Company. 

' Due to the extent of the record and the number of active 
pa r t i e s i n t h i s proceeding, we are providing an add i t i o n a l 120 
minuter for o r a l argument than provided i n the most recent major 
r a i l me.-ger. £££ B^^lington Northern Inc. and Burlington 
Northern Railraod Company-- Control and Merger -Santa Fe Pa c i f i c 
(^prporation and The Atchison, Topeka and Santa Fe Railway 
Company, Finance Docket No. 32549, Decision No. 31 (ICC served 
June 13, 1995). 
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how much speaking time i s desired. Parties m.ust provide t h i s 
information to the Office of the Secretary no l a t e r than Friday, 
May 24, 1996, by l e t t e r addressed to: 

Vernon A. Williams, Secretary 
Room ^22 3 
Surface Transportation Board 
1201 ConstitJtion Avenue, NW 
Washington, DC 20423 

Re: Finance Docket No. 32760 oral argument 

A decision w i l l then be issued s e t t i n g a schedule for argument 
and specifying any issues we desir,i the p a r t i c i p a n t s to address. 
Parties are encouraged t o consolidate and coordinate t h e i r 
presentations. 

Any party wishing to enhance i t s argument by use of a map as 
a vi s u a l aid i s encouraged to do so, «nd i s asked to ase a map 
large enough to be seen by "he Members of the Board and other 
persons attending the oral argument. T)ie party using the map 
w i l l be expected to bring an easel or other device upon which the 
m?p may be mounted. Any such map and accompanying easel or other 
device w i l l remain the property of the party supplying them, 
although we expect that other parties w i l l be allowed t o use any 
such map as we l l . Any party wishing, for l o g i s t i c a l reasons, t o 
have the map and/oi the easel or other device delivered to the 
Board i n advance of the o r a l argum?nt date i s advised to make 
arrangements with the Office of the Secretary at (202) 927-7428. 
I t would be he l p f u l i f , following the oral argument, any such 
maps and/or easels or other devices were allowed to remain, t o be 
available for use at the voting confeence, which w i l l be held on 
July 3, 1995. 

This action w i l l not s i g n i f - c .ntly a f f e c t e i t h e r the q u a l i t y 
of the human environment or the conacrvation of energy resources. 

^ t i s ordered: 

1. Oral argument i n these proceedings w i l l be held on 
Monday, July 1, 1996, at 10:00 a.m., i n Hearing Room A, 1201 
Constitution Ave., N.W., in Washington, DC. 

2. Interested parties must infomi the Board that they wish 
to p a r t i c i p a t e i n or a l argument, as stated above. 

3. This decision w i l l be e f f e c t i v e on the date of service. 

By the Board, Chairman Morgan, Vice Chairman Simmons, and 
Commissioner Owen. , ^ ' , i 

Vernon A. Williams 
Secretary 

• 

-2-
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PACIFIC RAIL CORPCRATION, SOUTHERN PACIFIC TRANSPORTATION 
COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY COMPA-'iY, SPCSL CORP., AND 

THE DENVER AND RIO GRANTJE WESTERN RAILROAD COMPANY' 

[Decision No. 37] 

Decided: May 21, 1996 

BACKGROUND 
On A p r i l 29. 1996, applicants f i l e d t h e i r r e b u t t a l i n 

support of the primary application and related applications i n 
t h i s proceeding. On the same date, parties, including 
applicants, f i l e d responses to the inconsistent and responsive 
applications, and responses to comments, protests, requested 
conditions, and otner opposition.' Applicants' A p r i l 29 
submission i s designated UP/SP 230 - 234 . On May 8, 1996, The 
Kansas City Southern Railway Company (KCS) f i l e d a motion to 
s t r i k e portions of applicants' r e b u t t a l and accompanying v e r i f i e d 
statements (KCS-53). .n the same pleading, KCS moved to s t r i k e 
p o r t i o i i s of the response t o inconsistent and responsive 
applications, response to comments, protests, requested 
conditions, and other opposition, and re b u t t a l i n support of 
related applications f i l e d by Burlington Northern Railroad 
Company and The Atchison, Topeka and Santa Fe Railway Company 
(BN/Santa Fe). BN/Santa Fe's A p r i l 29 f i l i n g i s designated 
BN/SF-54. 

KCS Ax-aumunls 
KCS notes that our rules and procedures l i m i t the cc.itent of 

a party's r e b u t t a l to "issues raised i n reply state..lentn to which 

' Proceedings pending before the I n t e r s t a t e Commerce 
Commission (ICC) at the time of i t s termination must be decided 
under the law i n e f f e c t p r i o r t o January 1, 1996, i f they involve 
functions retained by the ICC Termination Act ot 1995, Pub. L. 
No. 104-86, 109 Stat. 803. This proceeding was pending with the 
ICC p r i o r to January 1, 1996, and relates to functions retained 
under Surface Transportation Board (Board) ^ u r i a d i c t i ^ ; ! pursuant 
to new 49 U.S.C. 11323-27. Citations are to the former sections 
of the sta t u t e , unless otherwise indicated. 

' Union P a c i f i c Corporation (UPC), Union Pac i f i c Railroad 
Company (UPRR), Missouri Pacific Railroad Company (MPRR), 
Southern P a c i f i c Rail Corporation (SPR), Southern Pa c i f i c 
Transportation Company (SPT), St. Louis Southwestern Railway 
Company (SSW), SPCSL Corp. (SPCSL), and The Denver and Rio Grande 
Western Railroad Company (DRGW) are referred to c o l l e c t i v e l y as 
applicants. UPRR and MPRR a'-e referred to c o l l e c t i v e l y as UP. 
SPT, SSW, i,r'CSL, and DRGW are referred to c o l l e c t i v e l y as SP. 

' March 29, 1996, was the deadline f o r inconsistent and 
responsive applications, comments, protests, requests for 
conditions, and any other opposition evidence. Comments from the 
United States Department of Justice were due on A p r i l 12, 1996. 
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they are directed," and states that any material, issues, 
comments, cr v e r i f i e d statements contained i n UP/SP-230-234 ard 
BN/SF-54 must be s p e c i f i c a l l y directed to issues contained w i t h m 
the comments and responrive applications f i l e d by otner p a r t i e s . 
49 CFR 1112.6. KCS contends that both applicants' and BN/'Santa 
Fe's A p r i l 29 f i l i n g s contained "numerous" portions that are 
inappropriate at t h i s stage of the proceeding and should be 
stricken. 

F i r s t , KCS contends that certain portions of applicants' 
re b u t t a l do not seek to controvert evidence subm.itted by other 
parties i n t h e i r comments or responsive applications, but are 
instead attempts to bolster the primary appl:.cation and should 
have been submitted ..ith the primary application. S p e c i f i c a l l y , 
KCS states that portions of Mr. La Lonae's v e r i f i e d statemert 
should be stricken, ana that Mr. Uremovich's statement sho I d be 
stricken i n i t s e n t i r e t y . 

Second, KCS maintains that portions of applicants' r e b u t t a l 
should be stricken because they relate to theories not previously 
advocated by applicants, or they introduce new studies, which are 
allegedly inappropriate for r e b u t t a l testimony. S p e c i f i c a l l y , 
KCS asserts that a l l references to the settlement agreement 
applicants and BN/Santa Fe reached with the Chemical 
Manufacturers Association (CMA) on A p r i l 18, 1996, should be 
stricken.' KCS l i s t s numerous specific items that allegedly 
should be stricken because they pertain to the (CMA settlement 
agreement, but some of the items also contain other information. 
The Items, which include the CMA settlement agreement i t s e l f , 
contain testimony describing the d e t a i l s of the CMA settlement 
agreement and other settlement agreements. One item contains 
applicants' responses to claims by various parties that they have 
Duild-out options that improve t h e i r competitive positions and 
would be taken away or weakened by the proposed merger. Other 
assailed items contain c l a r i f i c a t i o n s of the BN/Santa Fe 
settlement agreement. Regarding BN/SF-54, KCS contends that nt n 
testimony and comments r e l a t i n g to the CMA settlement agreement 
should be st r i c k e n . 

Also, KCS contends that portions of the v e r i f i e d statements 
ot Mr. Bernheim, Mr. Rebensdorf, and Mr. Peterson should l e 
str i c k e n because they contain information pertaining to new 
studies. KCS argues that the assailed portions contain 
information that was i n applicants' possession at the time they 
f i l e d the primary application, and that they should have 
submitted the information at that time. 

Third, KCS asserts that matters as to which p a r t i e s 
allegedly were denied discovery by applicants should be s t r i c k e n , 
s p e c i f i c a l l y , applicants' references to b u i l d - i n s and build-outs. 

ArgMTienif gt APBi.Lgant.E 

Applicants r e p l i e d to KCS' motion on May 13, 1996 (UP/SP-
246) They contend that every item KCS seeks to have s t r i c k e n i s 

* On A p r i l 29, 1996, KCS f i l e d a motion requesting that we 
require applicants to amend the primary a p p l i c a t i o n , or 
a l t e r n a t i v e l y , that we allow parties to conduct discovery and 
submit evidence r e l a t i n g to the CMA settlement agreement (KCS-
49). In Decision No. 35, served May 9, 1996, we denied the 
r e l i e f sought by KCS. However, we noted that applicants had 
stated that the:r witnesses and BN/Santa Fe's witnesses who 
addressed the CMA settlement agreement i n the A p r i l 29 f i l i n g s 
could be deposed. We stated that such discovery could take 
place, and that information gained in such depositions could be 
included i n the b r i e f s , due June 3, 1996. 
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proper r e b u t t a l , and that KCS' motion should be denied i n i t s 
e n t i r e t y . Regarding Mr. La Londe's statement, applicants allege 
that I t i s i n response to the March 29 arguments of various 
shippers and fihipper organizations. I t contains the f o l l o w i n g : 
(1) testimony addressing the role of the National I n d u s t r i a l 
Transi'ortation League (MTL) as a representative of shipper 
i n t e r e s t s and noting t'.at there le s i g n i f i c a n t support for the 
proposed merger among NITL memoers; (2) assessments of the 
comments of i n d i v i d u a l shippers; (3) r e b u t t a l of various claims 
that applicants have overstated the degree of shipper support f o r 
the merger; (4) responses to shipper surveys r e l i e d upon by 
opponents to the merger; and (5) responses to various d i v e s t i t u r e 
proposals 

Applicants state that Mr. Uremovich's statement refutes the 
March 29 arguments made by several p a r t i e s that the merger would 
reduce competition and should ei t h e r be denied or be conditioned 
by r e q u i r i n g l i n e d i v e s t i t u r e s . In response tc KCS' arg-^ient 
that t h i s material should have been included i n the o r i g i a l 
a p p l i c a t i o n , applicants argue that they could not have 
anti c i p a t e d what contentions wculd be advanced by some p a r t i e s on 
March 29 regarding SP's competitive v i t a l i t y and various 
st r a t e g i e s f o r "carving up" SP. Mr. Uremovich also t e s t i f i e s 
regarding the alleged harms of d i v e s t i t u r e proposals, which 
applicants contend i s d i r e c t l y responsive to numerous March 29 
submissions. S i m i l a r l y , he responds to March 29 claims that 
BN/Santa Fe w i l l not compete vigorously under the BN/Santa Fe 
settlement agreement. 

Regarding a l l references to the CMA settlement agreement, 
applicants argue that the CMA settlement agreement responds to 
c r i t i c i s m s of the a p p l i c a t i o n by CMA and others i n t h e i r March 29 
f i l i n g s , and that explaining i t i n r e b u t t a l i s appropriate. 

With regard to new studies i n general, applicants state that 
a "new" study i s not per se improper. Applicants contend that 
Mr. Bernheim'6 study i s i n d i r e c t recponpe to arguments made by 
various p a r t i e s on March 29 that SP i s a "lowball p r i c e r " or 
leads prices downward in the markets where i t competes. There i d 
no ground for expecting applicants to have done t h i s study before 
the opponents' claims were known, applicants argue. 

The assailed p o r t i o n of Mr. '.ebensdorf's statement allegedly 
i s i n response to the arguments ot Mr. Thomas Crowley, a witness 
appearing on behalf of several p a r t i e s . Applicants state t h a t , 
i n his o r i g i n a l statement, Mr. Rebensdorf presented a table 
allegedly showing that the trackage r i g h t s compensation tee 
agreed upon between applicants and BN/Santa Fe was w i t h i n the 
range of comparable fees i n other agreements. Mi. Crowley 
submitted arguments opposing t h i s testimony, and Rebensdorf 
submitted r e b u t t a l testimony. Applicants state that t h i s i s 
c l e a r l y proper r e b u t t a l , and that, even though the information 
was previously available to applicants, i t would be unreasonable 
to require i t to have been included i n the a p p l i c a t i o n . 

Applicants state that, on A p r i l 29, Mr. Peterson, who 
o r i g i n a l l y f i l e d rate studies allegedly demonstrating the 
i n t e n s i t y of two-railroad competition, submitted testimony 
regarding his study of autos--a commodity group he had not 
previously studied and in which at least one merger opponent had 
stated that SP plays a unique price leadersh.ip r o l e . The 
testimony allegedly d i r e c t l y refutes March 29 claims regarding 
auto t r a f f i c , and i s also allegedly proper r e b u t t a l to general 
arguments about adverse e f f e c t s of the merger on shippers who go 
from three serving r a i l r o a d s to two as a r e s u l t of the merger (3-
to-2 shippers). 
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Applicants dispute KCS' contention that i t was denied 
uloccvciry regarding build-ms and that, therefore, r e b u t t a l 
testimony by various witnesses regarding build-ms should be 
stric k e n . Applicants admit that they ob:)ected to KCS' request 
fo r every document i n the possession of UF or SP mentioning 
b u i l d - i n s . Administrative Law Judge Nelson sustained that 
objection when KCS moved to compel. Applicants contend that at 
least two witnesses (Mr. Peterson and Mr. Gray) provided 
extensive discovery on the issue in t h e i r depositions. 
Applicants state that they also provided KCS with a w r i t t e n 
report that Mr. Peterson had described at his deposition. 
Applicants state that KCS raisea with Judge Nelson a demand f o r 
data that Mr. Peterson referred to at his deposition, and 
applicants explained that Mr. Peterson had collected these data 
o r a l l y ^nd that there were nc documents t c produce. Judge Nelson 
did not d i r e c t that any documents be produced, and neither KCS 
nor any other party appealed any discovery r u l i n g regarding 
b u i l d - i n s . Applicants contend that KCS received a l l discovery 
concerning build-ms i n time to use the evidence m i t s March 29 
f i l i n g s , and has had the r i g h t to cross-examine the r e b u t t a l 
witnesses on the subject. In applicants' view, the r e b u t t a l 
testimony on build-ms responds tc March 29 f i l i n g s by several 
p a r t i e s and i s proper r e b u t t a l . 

BN/Santa Fe also replied to KCS' motion on May 13, 1996 
(BN/SF-57). BN/Santa Fe maintains that a i l of the testimony and 
evidence r e l a t m g to the CMA settlement agre«--_nt i s proper 
r e b u t t a l , and that to s t r i k e the materiaj would deprive us of 
useful information and discourage partip., from seeking t o resolve 
disputes through negotiation. 

DISCUSSION AND CONCLUSIONS 

We w i l l deny the r e l i e f sought by KCS. An examination of 
every item of testimony KCS seeks to have st r i c k e n indicates that 
each can properly be characterized as generally rebutting some 
evidence, argument, or testimony submitted on March 29 by an 
opponent of the proposed merger. 

In support of i t s motion, KCS r e l i e s on a decision the ICC 
irsued i n Unign Pacific Corporation. Union P a c i f i c Railioad 
co..ipany jimi Missouri Pacific Raiifgad Cgmpany- Cgiiiigl- -Chigagg 
a)id North Western Transportation Company and Chicago and Ngfth 
Wtstern Railway Company, Finance Docket No. 32133 (ICC served 
S pt. 12, 1994) (UP/CNW). This reliance i s misplaced. As 
-.pplicants note in UP/SP-246, the procedural posture here i s 
d i f f e r e n t . In that proceeding, the ICC struck s i g n i f i c a n t 
portions of the responsive applicants' r e b u t t a l f i l i n g s because 
ihey contained additional attacks on the primary application, 
instead of ]ust r e b u t t a l i n support of the responsive 
applications. Here, applicants are e n t i t l e d to respond to a l l 
the opposition to the case f i l e d on March 29 and to close the 
record on t h e i r own case. I f a l l "new" testimony, evidence, and 
argumc-.t were . t r i c k e n from the record, applicants could not 
properly respond to the opposition. The same would be true i f 
any evidence that was techn i c a l l y i n applicants' possession when 
they f i l e d the primary application was s t r i c k e n . Applicants have 
to know to what they are responding, and cannot be expected to 
submxt a l l evidence of any relevance whatsoever with the primar-y 
applicat ion. 

We believe that Decision No. 35 addressed, t o c large 
extent, KCS's arguments regarding the evidence p e r t a i n i n g to the 
CMA settlement agreement. As we stated there, we w i l l evaluate 
the e f f e c t s of the CMA settlement agreement on the o r i g i n a l 
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BN/Santa Fe settlement agreement,' and we w i l l determine the 
e f f i c a c y of the agreements i n r e c t i f y i n g any competiiiive problems 
that we conclude would result from applicants' unconditioned 
merger. We generally want to encourage settlement agreements; 
barring applicants from discussing those agreements when they 
close the evidentiary record on t h e i r case would not f u r t h e r that 
p o l i c y . 

We agree with applicants that the record does not indicate 
that KCS, or any other pa'-ty, was denied discovery on the issue 
of build-outs. We w i l l not s t r i k e any of the material p e r t a i n i n g 
to build-outs on that ground. 

F i n a l l y , we note that KCS, and a l l other p a r t i e s , have the 
opportunity to depose applicants' r e b u t t a l witnesses. In f a c t , 
applicants stated that KCS i s "proceeding with an active 
campaign" to depose those witnesses. Information gained i n such 
depositions may be included i n the b r i e f s , which are due or. June 
3, 1996. 

This action w i l l not s i g n i f i c a n t l y a f f e c t e i t h e r the q u a l i t y 
of the human environment, or the conservation of energy 
resources. 

I t i s ordered: 

1. KCS' motion i s denied. 

2. This decision i s e f f e c t i v e on the date of service. 

By the Board, Chairman Morgan, Vice Chairman Simmons, and 
Commissioner Owen. 

Vernon A. Williams 
Secretary 

* Ttie CMA settlement agreement amends applicants' o r i g i n a l 
settlement agreement with BN/Santa Fe, which applicants submitted 
as part of the primary a p p l i c a t i o n , and which i s purported to 
r e c t i f y competitive problems that would reeult f r c n applicants' 
unconditioned merger. 
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UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY, AND 
MISSOURI PACIFIC RAILROAD COMPANY-- CONTROL AND MERGER--SOUTHERN 

PACIFIC RAIL CORPORATION, SCUTHERN PACIFIC TRANSPORTATION 
COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP., AND 

THE DENVER AND RIO GRANDE WESTERN RAILROAD COMPANŶ  

(Decision No. 38] 

Decided: May 31, 1996 

BACKGROUND 

This decision addresses two f i l i n g s by The Kansas City 
Southern Railway Company (KCS): (1) KCS-54, a supplement to KCS' 
motion to s t r i k e (KCS-53); and (2) KCS-5'', a p e t i t i o n to reopen 
Decision No. 35, served May 9, 1996, i n t h i s proceeding. 

Supplement to >'otion to St r i k e , In i t s motion to s t r i k e , 
KCS had argued, among other things, that portions of applicants' 
witness Dr. Bernheim's statement should be stricken because they 
contained information pertaining to new studies.' Applicants 
contended that Dr. Bernheim's study was i n di r e c t response to 
arguments m.ade by various parties on March 29, 1996, that SP i s a 
"lowball p r i c e r " or leads prices downward i n the markets where i t 

' Proceedings pending before the I n t e r s t a t e ..ommerce 
Com.mission (ICC) at t.ne time of i t s termination must be decided 
under the law in ef f e c t p r i o r to January 1, 1996, i f they involve 
functions retained by the ICC Termination Act of 1995, Pub. L. 
No. 104 88, 109 Stat. 803. This proceeding was pending with the 
ICC p r i o r to January 1, 1996, and relates to functions retained 
under Surface Transportation Board (Board) j u r i s d i c t i o n pursuant 
to new 49 U,S.C. 11323-27. Citations are to the former sections 
of the statute, unless otherwise indicated. 

Union Pacific Corporation (UPC), Union Pacific Railroad 
Company (UPRR), Missouri Pacific Railroad Company (MPRR), 
Southern Pacific Rail Corporation (SPR), Southern Pacific 
Transportation Company (SPT), St. Louis Southwestern Railvay 
Company (SSW), SPCSL Corp. (SPCSL), and The Denver and Rio Grande 
Western Railroad Company (DRGW) are referred to c o l l e c t i v e l y as 
applicants. UPRR and MPRR are referred to c o l l e c t i v e l y as UP. 
SPT, SSW, SPCSL, and DRGW are referred to c o l l e c t i v e l y as sp. 

' On A p r i l 29, 1996, applicants f i l e d t h e i r rebuttal i n 
support of the primary application and related applications i n 
t h i s proceeding. On the same date, parties, including 
applicants, f i l e d responses to the inconsistent and responsive 
applications, and responses to comments, protests, requested 
condition^., and other opposition. In KCS-53, KCS also moved to 
s t r i k e other portions of applicants' r e b u t t a l and accompanying 
v e r i f i e d statements. In the same pleading, i t moved to s t r i k e 
portions of the response to inconsistent and responsive 
applications, response to comments, protests, requested 
conditions, and other opposition, and re b u t t a l m support of 
related applications f i l e d by Burlington Northern Railroad 
Company and The Atchison, Topeka and Santa Fe Railway Company 
(BN/Santa Fe). We denied KCS' motion to s t r i k e i n Decision No 
37, served May 22, 1996. 
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competes." Applicants stated, we believe c o r r e c t l y , that there 
was no ground for expecting applican.s to have done t h i s study 
before opponents' claims were known. In denying KCS' motion i n 
Decision No. 37, we noted that KCS, and a l l other p a r t i e s , have 
the opportunity t c depose applicants' r e b u t t a l witnesses, and can 
include information gained m such depositions i n the b r i e f s , 
which are due on June 3, 1996. 

In KC3-54, KCS notes that i t took Dr. Bernheim's deposition 
on May" 15, 1996.' On May 20, KCS alleges, applicants produced 
54 pages of workpapers "presumably" r e l i e d upon by Dr. Bernheim 
i n preparing his r e b u t t a l v e r i f i e d statem.ent, and the "new study" 
contained therein, KCS contends that production of these 
workpapers a f t e r the deposition provides an a d d i t i o n a l basis for 
s t r i k i n g t h i s portion of Dr. Bernheim's testimony. KCS alleges 
that i t s preparation for Dr. Bernheim's deposition was based on 
applicants' representation that a l l of his workpapers had been 
produced." The subsequent production of 54 a d d i t i o n a l pages 
indicates that t h i s reliance was m.isplaced, KCS states. I t i s 
KCS'"position that the portion of Dr. Bernheim's r e b u t t a l 
v e r i f i e d statement regarding the "new study," and his deposition 
testimony regarding the subject of the "new study," should be 
s t r i c k e n . KCS f u r t h e r contends that, i f applicants suggest 
reconvening Dr. Bernheim's deposition to allow cross-examination 
regarding the additional workpapers, and i f we accept that 
proposal, we should condition tJie granting of that proposal on 
the deposition being conducted i n Washington, D.C, and upon 
applicants' reimbursement to the affected parties of t h e i r 
attorneys' and consultants' fees incurred m preparation for and 
i n conducting t h i s subsequent dep.^sition. 

Applicants r e p l i e d to KCS-54 on May 24, 1996 (UP/SP-254). 
Applicants characterize KCS' "supplement" as another e f f o r t to 
liave Dr. Bernheim's study removed trom the record. Applicants 
state that KCS attempted, unsuccessfully, to undermine Dr. 
Eiernheim's study i n the deposition. Applicants claim that KCS' 
new argument tor s t r i k i n g the study, and the deposition testimony 
pertaining t o the study, i s based on an erroneous tactual 
premise. According to applicants, when Vc. Bernheim was deposed, 
KCS had been m possession ot a l l of the workpapers underlying 
his study f o r more than a week. The documents produced on May 20 
related not to Dr. Bernheim's i n i t i a l study but to minor errata 

• March 29 1996, was the deadline for inconsistent and 
responsive applications, comments, protests, requests tor 
conditions, and any other opposition evidence and argument. 

' The date i s unclear. KCS states in one place that the 
deposition occurred on May 16, 1996 (KCS-54 at 1), but i t states 
elsewhere that the deposition was scheduled f o r May 15, 1996 
(KCS-54 at 3). In t h e i r reply to KCS-54, applicants state that 
the deposition occurred on May 15 (UP/SP-254 at 2). Consolidated 
Rail Corporation (Conrail) and the United States Department of 
•'• -.:ice (DOJ) apparently also p a r t i c i p a t e d in the deposition. 

' The record indicates that applicants produced some of Dr. 
Bernheim's workpapers on May 3, 19 96, and others (some of which 
were on a computer disk) on May 7, 1996. KCS alleges that, 
because :if applicants delay in producing the workpapers, the 
deposition, o r i g i n a l l y scheduled f c r May 9, 1396, was rescheduled 
for May 15, and that the deposing parties were prejudiced by 
having take the deposition by telephone. 
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f i ^ e d on May 21, applicants state.^ The docum.ents did not even 
exist ac the time of Dr. Ber.'.heim's deposition, applicants state. 

I t IS applicants' p o s i t i o n that there i s no need for a.nother 
depcs'tion of Dr. Bernheim concerning the e r r a t a cr the May 20 
docum;nts? they r e f l e c t mmor corrections to Dr. Bernheim's data 
for an unimportant variable i n Dr. Bernheim's regressions. 
AoorSir.5 t c applicants, no changes to t.he body of his statement 
w»re necessitated by t.he corrections, and Dr. Bernheim t e s t i f i e d 
at his deposition that the corrections had no substantive e f f e c t 
on his conclusions. Further, applicants note that KĈ  already 
had the chance to question Dr. Bernheim about the e r r a t a t o which 
th*" documents r e l a t e . He explained at his deposition what 
corrections he made and t h e i r e f f e c t , and KCS' "° 
questions about these corrections, ^PPl^f;^'^'^%^;f ̂ ;.^^fPP:p^"^^ 
state t h a t , i f KCS does have questions about the e r r a t d or t.he 
documents, applicants w i l l respond to them without the burden of 
another deposition. 

POMrinn to reopen. In Decision No. 35, we denied KCS' 
mot 1 on (1<CS - 4 9) request ing that we require applicants to amend 
the primary a p p l i c a t i o n or, a l t e r n a t i v e l y , that we allow p a r t i e s 
t c conduct discovery and submit evidence r e l a t i n g t o the 
settlement agreement applicants and BN/Santa Fe had reached with 
the Chemical Manufacturers Association (CMA)." In denying KCS' 
motion, we noted the following: (1) that KCS had not 
demonstrated with s p e c i f i c i t y what a d d i t i o n a l relevant or 
material information i t intended to uncover i n discovery; 
Ta) that we intend to evaluate the e f f e c t s of the CMA settlement 
agreement on the o r i g i n a l BN/Santa Fe settlement agreement and 
to determine the e f f i c a c y of the agreements i n r e - t i f y i n g any 
competitive problems that we conclude would res u l t trom 
.applicants' unconditioned merger; and (3) that p a r t i e s could 
depose applicants' witnesses and BN/.Santa Fe's witnesses who 
addressed the CMA settlement agreement in the A p r i l 29. 1996 
f i l i n g s , and could include information gained i n such depositions 
i n the b r i e f s , due on June 3, 1996. 

KCS f i l e d i t s p e t i t i o n to reopen Decision No. 35 on May 24, 
1996 (KCS-57), arguing that the decision involved material error 
and should be reopened pursuant to 49 "FR " ^ ^ ' ^ . f ^ f " .̂ 
alleges thoc i t and other parties have now deposed applicants 
and BN/.Santa Fe's witnesses regarding the e f f e c t ot ^ ^ ' ^ ^ ^ 
settlement agreement, and that t h i s new evidence ^̂ ^̂ ''̂  
grounds f o r reopening Decision No, 35 pursuant to 49 CFR 111..4. 

' Applicants state that Dr. Bernheim explained at his 
deposition that he made minor corrections to the data and 
confirmed that nothing substantive i n the analysis was affected 
by those corrections. According to applicants, the corrections 
w.-e not made u n t . l the morning of May 15 because Dr. Bernheim 
did not r e a l i z e the need for them u n t i l the previous evening, 
when he was made aware of a possible inconsistency. Applicants 
state that the documents produced on May 20 were prepared over 
the next few days; they were e s s e n t i a l l y duplicates of workpapers 
previously produced wi^h minor changes r e f l e c t i n g the r o r r e c t i o n s 
Dr. Bernheim described at his deposition. 

• Applicants submitted a copy of the CMA settlement 
agreement on A p r i l 19, i996. They addressed the ^ 
fur t h e r i n t h e i r r e b u t t a l i n support of the primary a p p l i c a t i o n , 
f i l e d on A p r i l 29, 1996. CMA settlement ^jg^fP^°^;^^^^_ 
among other things, that c e r t a i n amendments shaxl be made to the 
BN''=:anta settlement agreement, which applicants and 
BN/Santa Fe entered i n t o on Septemi^er 25, 1995, and modified on 
November 18, 19 95. 



• Finance Docket .'-."o. 32760 

F i n a l l y , KJS argues that the f i n a l decision on the merits of the i i l k 
proposed .-nerger should be based on a complete record and that ^ t / t 
pai-ties should be allowed to submit evidence regarding the 
adequacy or inadequacy of the CMA settlement agreement as a 
so l u t i o n to competitive harms not solved by the o r i g i n a l 
BN/Santa Fe settlem.ent agreement. 

KCS states t h a t , i n KCS-49, i t set out the portions cf the 
ap p l i c a t i o n that i t believed would require f.mendm.ent because of 
the CMA settlem.ent agreement. As noted i n Decision Nc. 35, these 
included applicants' operating plan, m.arket impact analysLs, 
projected benefits, and ce r t a i n f i n a n c i a l mforn.ation, KCS 
alleges that, by s t a t i n g that KCS did not -.ow the relevance or 
m a t e r i a l i t y of the e f f e c t cf the CMA s e t t l t -ent agrtem.ent we 
meant e i t h e r that the o r i g i n a l BN/Santa Fe settlem.ent agreement 
IS not relevant cr material to the application or that the CMA 
settlement agreement i s not relevant or material to the 
transaction. 

KCS r e i t e r a t e s i t s e a r l i e r arguments that the a p p l i c a t i o n 
should be amended t o r e f l e c t the impact of the CMA settlement 
agreement upon the transaction. The depositions KCS has taken 
allegedly indicate that amendments should be made to the market 
analyses and the operating plan, KCS contends. Further, KCS 
argues that the costs and benefits of the transaction r e f l e c t e d 
in'the a p p l i c a t i o n do not r e f l e c t the changes that w i l l r e s u l t 
from the CMA settlement agreement. 

KCS fu r t h e r alleges that parties sliould be allowed t o submit 
evidence legardmg the e f f e c t s of the CMA settlement agreement to 
ensure that the f i n a l decision i n t h i s proceeding i s based upon a 
com.plete record. S p e c i f i c a l l y , KCS maintains that p a r t i e s should 
be allowed to submit evidence as to the e f f e c t of .ndividual 
provisions of the CMA settlement agreement. Parties should also 
be allowed to submit evidence as to the effe c t of c e r t a i n issues 
that deposition testimony has indicated are unresolved by the CMA 
settlement agreement." Because of the "unresolved issues," KCS 
contends, the effec'.s of the BN/Santa Fe settlement agreement and 
the CMA settlement agreemen' on competition cannot be calculated. 

Additional evidence on the impact of the CMA settlement 
agreement i s necessary to complete the record, KCS argues. 
Noting that the information i t proposes to submit could be 
characterized as a reply to a reply (and therefore be pr o h i b i t e d 
by our r u l e s ) , KCS states that the ICC often waived the 
p r o h i b i t i o n on r e p l i e s to rep l i e s i n the intereat of b u i l d i n g a 
comprehensive and complete record. KCS argues, a l t e r n a t i v e l y , 
that i t s proposed evidence could also be characterized as 
r e b u t t a l or .surrebuttal. Since applicants' reliance on the CMA 
settlement agreement i n t h e i r A p r i l 29 r e b u t t a l i s "analogous" to 
the presentation of new evidence or a new study at the r e b u t t a l 
stage of the proceeding, KCS contends, p a r t i e s should not be 
denied the chance t o rebut i t . 

These issues allegedly include: reciprocal switching 
charges, rates for t r a f f i c moving under haulage agreements, and 
the s p e c i f i c geographic locations of points where shippers would 
go from having two serving c a r r i e r s to one as a r e s u l t of the 
merger. Other matters which KCS believes the CMA settlement 
agr'»ement f a i l s t o resolve include the a v a i l a b i l i t y of space at 
the Daytrn s t o r a g e - i r - t r a n s i t f a c i l i t y , whether the p a r t i e s w i l l 
use t h i r d party switching as opposed to reciprocal switching, the 
d e t a i l s of j o i n t f a c i l i t y arrangements, and whether BN/Santa Fe 
w i l l use haulage r i g h t s inetead of trackage r i g h t s . KCS also 
contends that BN/Santa Fe has no post-merger plan of operation. 
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DISCISSION AND CONCLUSIONS 

We w i l l denv cmy r e l i e f to KCS based on i t s supplement to 
I t s e a r l i e r motion to s t r i k e . As we stated m Decision No. 37, 
we believe that a l l of applicants' material f i l e d :.n A p r i l 29, 
1996, can properly be characterized as generally l e o u t t i n g some 
evidence, argument, or testimony submitted cn March 29 by an 
opponent of the proposed merger. We do not believe that 
applicants' May 20 production of docum.ents undermines our e a r l i e r 
conclusions; applicants' explanation as to why and when those 
documents were produced appears reasonable. No r e l i e f for KCS i s 
warranted. However, we expect that applicants w i l l adhere to 
t h e i r representation that they w i l l answer any f u r t h e r questions 
about the errata or the documents, i£ requested t c do so by KCS 
or another party. 

We w i l l also deny KCS' p e t i t i o n to reopen Decision No. 35. 
We do not believe that KCS has dem.onstrated t.hat Decision No. 35 
involves material error. Further, we did not state i n that 
decision that KCS had net P*- . . . I the relevance or m a t e r i a l i t y of 
the e f f e c t of the CMA se'-lement agreenent on the transaction, 
and did not imply that • .le settlement agreements are not relevant 
or material to ths transaction we are considering. We stated 
that KCS had not shown what spe c i f i c additional information i t 
intends to uncover i n discovery would be ma'..erial or relevant to 
t h i s proceeding. Broad statem.ents that the market impact 
analysis, the operating plan, and the f i n a n c i a l information need 
t ^ be amended are i n s u f f i c i e n t . We believe the record provides 
s u f f i c i e n t information to enable the Board to make a 
determination on how the CMA settlement agreement a f f e c t s the 
o r i g i n a l BN/Santa Fe settlement agreement, and whether, together, 
they r e c t i f y anticompetitive impacts of an unconditioned merger. 
Further, as we have noted repeatedly, KCS and other p a r t i e s can 
.submit in t h e i r b r i e f s information gained m depositions ot 
applicants' and BN/Santa Fe's witnesses who addressed the CMA 
settlement agreement in the A p r i l 29, 1996 t i l i n g s . 

We are alao unpersuaded that "unresolved issues" in the 
BN/Santa Fe and CMA settlement agreements constitute 
j u s t i f i c a t i o n for requiring applicants to amend the ap p l i c a t i o n 
or for allowing an additional evidentiary submission by KCS. 
Undoubtedly there are d e t a i l s of the settlement agreements that 
would have to be f i n a l i z e d i f we approved the proposed merger and 
imposed the settlement agreements or portions thereof as 
conditions. However, we believe that the parties have provided 
ample information for us to analyze the agreements and determine 
whether they would r e c t i f y anticompetitive harm from applicants' 
unconditioned merger. Again, parties are free t o argue for or 
against the effectiveness of the settlement agreements i n t h e i r 
b r i e f s , and can submit argument based on information gained in 
t h e i r post - rebuttal depositions of applicants' witnesses. 

Th..s decision w i l l not s i g n i f i c a n t l y affect e i t h e r the 
q u a l i t y of the human environment or the conservation of en.>rgy 
resouijes. 

I t 13 ordered: 

1. KCS' supplement to KCS-53 is rejected; our denial of 
KCS' motion to s t r i k e is affirmed. 

2. KCS' p e t i t i o n to reopen Decision No. 35 i s denied. 
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3. This decision i s e f f f i c t i v e on the date of service 

By tne Board, Chairm.an Morgan, Vice Chairman Simmons, 
Commissioner Owen. 

'C^TirP^^- I' tc 
Vernon A William.s 

Secretary 
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Finance Docket No. 32760 
UNION PACIFIC CORPORATION, VSIOS PACIFIC RAILROAD CC-MPANY, AND 
MISSOURI PACIFIC RAILROAD COMPANY--CONTROL AND MERCtR'-SOUTHERN 

PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC TRANSPORTATION 
COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP., AHD 

THE DENVER AI.'D RIO GRANDE WESTERN RAILROAD COMPANY* 

[Decision No. 39] 

Decided: May 31, 19:̂ 6 

BACKGROUND 

This decision addresses an emergency appeal by applicants 
fron an order of Administrative Law Judge Jerome Nelson (Judge 
Nelson), f i l e d May 31, 1996 (UP/SP-258). Judge Nelson entered 
the order on May JO, i"'"^, r e q u i r i n g public release ot a p..s'-.age 
fron a UPC Board of . ; i r e r t o r s ' pro-ientation that has been treated 
as "hig.'ily conf ide* c i a l " I'nder the p r o t e c t i v e order governinq 
t h i s proceeding. Applicants argue that review of Judge Nelson's 
decision is appropriate to correct a c'ear e r r o r of judgment or 
to prevent a manifest i n j u s t i c e . 49 CtR 1115.1(c). 

The Board of Directors' meeting took place in February 1995. 
According to applicants, the passage at issue i s a " b u l l e t p o i n t " 
from a s l i d e t h a t was part ot the presentation. Applicap«-s state 
that the s l i d e docs not accurately r e f l e c t the content ot the 
oral remarks m.ide to the UPC Board or the w r i t t e n materia.'s 
handed out during the meeting. In December 1995, Applicants 
producod the presentation in discovery. On May 30, 1995, The 
Kansas City Southern Railway Company (KCS) requested that Judge 
Nelson require public release of the b u l l e t p o i n t , asserting that 
I t should be made part ot the public debate over applicants' 
proposed i.^erger. KCS also claimed that i t would be d i f f i c u l t and 
burdensome to t f o . i t t h i s point c o n f i d e n t i a l l y in i t s b r i e f (due 
on June 3) or during oral argument. 

In apfjealing Judge Nelson's r u l i n g , applicants make the 
f o l l o w i n g arguments: (1) that Board ot Directors' presentations 
are highly cent idc»nt i a l and should not be p u b l i c l y disclosed; (2) 
that releasing one "misleading snippet" trom a highly 
c o n f i d e n t i a l Board of Directors' presentation i s manitestly 

' Proceedings pending before the I n t e r s t a t e Commerce 
Cominission (ICC) at the time of i t s termination must be decided 
under the law in e f f e c t p r i o r t o January 1, 1996, i f they involve 
functions retained by the ICC Termination Act of 1995, Pub. L. 
No. 104-88, 109 Stat. 803. This proceeding was pending with the 
ICC p r i o r to January 1, 1996, and relates to functions retained 
under Surface Transportatior Board (Board) j u r i s d i c t i o n pursuant 
to new 49 U.S.C. 11323-27. Cit a t i o n s are to the former sections 
of the s t a t u t e , unless otherwise indicated. 

' Union P a c i f i c Corporation (UPC), Union P a c i f i c Railroad 
Company (UPPR), Missouri P a c i f i c Railroad Company (MPRR), 
Southern P a c i f i c Rail Corporation (SPR), Southern P a c i f i c 
Transportation Company (SPT), St. Louis Southwestern Railway 
Company (SSW), SPCSI, Corp. (SPCSL), and The Denver and Rio Grande 
Western Railroad Company (DRGW) are referred t o c o l l e c t i v e l y as 
applicants. UPRR and MPRR are referred to c o l l e c t i v e l y as UP. 
SPT, SSW, SPCSL, and DRGW are referred to c o l l e c t i v e l y as SP. 
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u n f a i r ; and (3) t h a t Judge Nelson's d e c i s i o n s e t s bad precedent 
t h 3 t ' . v i l l h i n d e r d i s c o v e r y i n f u t u r e proceedings. 

KCS r e p l i e d t o a p p l i c a n t s ' appeal on May 31, 1995 (KCS-59). 
KCS argues: (1) t h a t t h e i , i f o r m a t i o n i s not p r o p r i e t a r y or 
c o n f i a e n t i a l and i s not des e r v i n g of the " h i g h l y c o n f i d e n t i a l " 
d e s i g n a t i o n ; (2) t h a t t he document i s not p a r t of the o f f i c i a l 
UPC Board r e c o r d , and t h a t i t i s t h e r e f o r e i n a p p r o p r i a t e f o r 
a p p l i c a n t s t o r e l y on a bla n k e t c o n f i d e n t i a l i t y p r o t e c t i o n f o r 
Board of D i r e c t o r s ' minutes; and (3) t h a t no o t h e r j u s t i f i c a t i o n 
e x i s t s f o r t r e a t i n g t he statement as " h i g h l y c o n f i d e n t i a l . " 

We w i l l deny t h e r e l i e f sought by . p p l i c a n t s . The 
i n f o r m a t i o n t h a t a p p l i c a n t s seek t o suppress i s not commercially 
s e n s i t i v e i n t h e t r a d i t i o n a l sense. We are not w i t h o u t 
r e s e r v a t i o n s about d i s c l o s i n g comments made a t a Board of 
D;rectors' meeting, p a r t i c u l a r l y when the people a t the meeting 
b e l i e v e d the minutes would be c o n f i d e n t i a l . N e v e r t h e l e s s , our 
review ot the re c o r d does not i n d i c a t e t h a t t h e r e was a c l e a r 
e r r o r of judgment or t h a t Judge Nelson's d e c i s i o n t o r e l e a s e 
these few words w i l l r e s u l t i n m a n i f e s t i n j u s t i c e . The standard 
set out i n s e c t i o n 1115.1 i s a s t r i c t one, and a p p l i c a n t s have 
t a i l e d t o meet i t . 

The a e c i s i o n w i l l not a f f e c t t he q u a l i t y ot the human 
environment or the c o n s e r v a t i o n of energy resources. 

1. A p p l i c a n t s ' appeal of A d n i n i s t r a t i v e I>iw Judge Jerome 
Nelson's May 30, 1996 order i s denied. 

2. T h is d e c i s i o n i s e f f e c t i v e on the date ot s e r v i c e 

By the Board, C|-airman n o y ^ ^ / \ \ j ^ e Cha i rmasyOwen 
' y / rT yT / / U tnJ 

Commissioner Owen. (/ y ^ ^ / / f /̂ŷ  

Vernon A. Willi. i m s 
S e c r e t a r y 

/ i c e . 

/ u 0 
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BACKGROITND 

On June 3, 1996, The Kansas City Southern Railway Company 
(KCS) t i l e d an appeal (KCS-61) from the May 30, 1996 order ot 
Administrative Law Judge Jerome Nelson (Judge Nelson), denying 
KCS' renewed request that Burlington Northern Railroad Company 
(BN) and Th<' Atchison, Topeka and Santa Fe Railway Company (SF) 
( c o l l e c t i v e l y BNSF) be required to produce studies of a c q u i s i t i o n 
and consolidation strategies for the western r a i l market. KCS 
asserts that review ot Judge Nelson's decision i s proper t o 
correct clear error of judgment or to prevent a manifest 
i n j u s t i c e . ' BNSF t i l e d i t s reply (BNSF-60) on June 6, 1996. 

KCS' Arguments 

KCS argues that the decision constitutes clear error of 
judgment, with regard to (1) what constitutes relevant evidence, 
(2) KCS' p a r t i c u l a r need to obtain these studies, and (3) the 
timeliness of t h i s renewed discovery request. KCS also argues 
that I t s appeal presents an important opportunity for the Board 
to determine whether evidence suggesting possible co l l u s i o n m 
v i o l a t i o n of a n t i t r u s t laws i s relevant t o the Board's decision 
tc approve or deny the pending merger. In i t s appeal, KCS states 
that the record shows that SF had commissioned outside 
consultants, McKinsey & Company, to perform studiets (McKinsey 
studies) i n the 1990-91 time frame regarding ac-quioition and 
consolidation strategies for the western r a i l markets, and then 

Proceedings pending before the I n t e r s t a t e Commerce 
Commission (ICC) at the time of i t s termination must be decided 
under the .aw i n effect p r i o r to January 1, 1996, i f they involve 
functions retained by the ICC Termination Act of 1995, Pub. L, 
No. 104-88, 109 Stat. 803. This proceeding was pending with the 
ICC p r i o r to January 1, 1996, and relates t o functions retained 
under Surface Transportation Board (Board) j u r i s d i c t i o n pursuant 
tc new 49 U.S.C. 11323-27. Citations are to the former sections 
of the s t a t u t e , unless otherwise indicated. 

Union Pa c i f i c Corporation (UPC), Union Pacific Railroad 
Company (UPRR), Missouri Pacific Railroad Company (MPRR), 
Southern P a c i f i c Rail Corporation (SPR), Southern Pacific 
Transportation Company (SPT), St. Louis Southwestern Railway 
Company (SSW), SPCSL Corp. (SPCSL), and The Denver and Rio Grande 
Western Railroad Company (DRGW) arc referred t c c o l l e c t i v e l y as 
applicants. UPRR and MPRR are referred to c o l l e c t i v e l y as UP. 
SPT, SSW, SPCSL, and DRGW are referred to c o l l e c t i v e l y as SP. 

See 49 CFR 1115.1(c). £££ also Decision No. 6 i n t h i s 
proceeding, served October 19, 1995. 
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.ohared these studies with at least two of i t s competitors at that 
time.* 

On March 8, 1996, Judge Nelson had denied KCS' i n i t i a l 
request for the pi'oduction of the McKinsey studies because the 
studies were "too long ago, too old, toe far a f i e l d " and "gets us 
in t o c o l l a t e r a l iscues." Based cn alleged c o n f l i c t i n g testimony 
obtained during Mr. Krebs' May 9 deposition, however, KCS states 
that I t renewed i t s request f o r BNSF to produce these studies. 
KCS' counsel sent l e t t e r s on May 9, 199b, and on May 15, 1996, to 
BNSF's counsel requesting the McKinsey studies. KCS states that 
BNSF did not respond to these requests u n t i l May 23, 1996, and 
denied the materials on the basis of Judge Nelson's March 8 
r u l i n g and KCS' alleged f a i l u r e to provide a v a l i d reason f o r 
reconsideration of t h i s decision. 

At the discovery conference held on May 30, 1996, KCS 
asserted four reasons why the McKinsey studies were relevant i n 
View of alleged newly discovered facts from Mr. Krebs' v e r i f i e d 
statement and deposition; (1) Mr. Krebs shared c e r t a i n of these 
studies with his competitors, i n possible v i o l a t i o n of the 
a n t i t r u s t laws; (2) Mr. Krebs' deposition testimony indicates 
that one of the documents at issue suggested a carve up of the SP 
ra i l r o a d , i n a manner similar to what i s being proposed by the 
parties advocating d i v e s t i t u r e ; (3) Mr. Krebs' deposition 
testimony i s inconsistent with the a f f i r m a t i v e claim in his 
verifi<!d statement that he never pa r t i c i p a t e d i n a "blueprint" to 
divide up the western r a i l market, and never shared any such plan 
with his competitors; and (4) pursuant to Decision No. 37, served 
May 22, 1996, i n t h i s proceeding, new information discovered i n 
depositions may be included m the b r i e f s due June 3, 1996. 

KCS states that Judge Nelson acknowledged that KCS 
introduced newly learned tacts pertaining to the McKinsey 
studies, but that he denied t h e i r request because (1) i t has been 
a long time since the deposition was taken and i t was something 
that could have moved more quickly; (2) there i s a s i g n i f i c a n t 
question about whether, under Board procedures, more discovery of 
t h i s nature i s authorized; and (3) the studies' evidentiary value 
was cumulative and KCS could prove i t s case with the materials 
already provided, 

KCS argues that Judge Nelson erred i n his decision by not 
taking proper account of the s i g n i f i c a n t probative -alue ot 
providing evidence regarding past co l l u s i o n to the Board for i t s 

* KCS states that, during his May 9, 1996 deposition, 
Mr. Robert D. Krebs, President and Chief Executive O f f i c e r of 
BNSF, acknowledged that SF had commissioned more than one study 
about where Santa Fe would end up eventually i n the western r a i l 
system and that the studies analyzed the carving-up of SV r, 
routes. According to KCS, Mr. Krebs admitted that he shared a 
copy of these studies with competitors while he was the Chief 
Executive O f f i c e r of Santa Fe, s p e c i f i c a l l y with BN and SP. 

KCS argues that Mr. Krebs' deposition testimony i s 
inconsistent with his v e r i f i e d statement attached t o BNSF's 
Response to Inconsistent and Responsive Applications f i l e d on 
A p r i l 29, 1996, in which he states: 

S p e c i f i c a l l y , at no time did I p a r t i c i p a t e i n , nc - did 
anyone else at BN or Santa Fe to my knowledge 
part-'" j.dte i n , " d r a f t i n g the blueprint for a western 
r a i l duopoly" m any way, shape, or forr- I have never 
shared with a competitor--or even seen--a document that 
could f a i r l y be described as a "blueprint" f o r 
"duopoly." Krebs V.S. at 9. 
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analysis of whether the merger w i l l r esult i n a duopoly. KCS 
also argues that, by denyi.ng i t e renewed request, highly 
probative evidence contained m studies discussed during 
Mr. Krebs' deposition w i l l be excluded, and that Judge Nelson 
w i i l have erroneously l i m i t e d the Board's r u l i n g in Decision No. 
37, which states that parties have the opportunity to depose 
applicants' r e b u t t a l witnesses, and that information gained i n 
such depositions may be included i n the b r i e f s . 

KCS also argues that, once Mr. Krebs admitted that the 
studies existed and that he had shared them with com.peting 
r a i l r o a d s , BNSF should have placed the McKinsey studies 
im.mediately i n t o the •-'ocument depository pursuant to Decision No. 
6, served October 19, 1995, which requires that a l l p a r t i e s place 
m the document depository a l l documents and working papers, the 
contents of which were discussed m t h e i r respective witnesses' 
v e r i f i e d statements. Decision No. 6 at 16. 

Fi n a l l y , KCS asserts that Judge Nelson did not take i n t o 
proper account BNSF's f a i l u r e tc timely respond to KCS' renewed 
request for production of documents. When Judge Nelson asked 
BNSF's counsel why t h i s issue was being heard on May 30 when the 
new facts about the McKinsey studies were learned on May 9, 
BNSF's counsel stated that the question should be diiei-ted at 
KCS' counsel. KCS asserts that t h i s i s misleading because i t 
ignores the fact that BNSF's 2-week delay i n providing a response 
to KCS' renewed request created the delay and that, i f BNSF's 
counsel had been forthcoming about the time i t took to respond. 
Judge Nelson might have ruled d i f f e r e n t l y . 

For these reasons, KCS urges the Board t o reverse vludge 
Nelson's r u l i n g denying i t s renewed request for the production of 
the McKinsey studies. KCS acknowledges that the opportunity for 
int<>reste(i parties to provide w r i t t e n comments on the contents of 
these studies may havf passed, and suggests a l t e r n a t i v e l y that 
interested parties may be given the opportunity to address thes 
studies during t h e i r oral arguments on July 1, 1996, or t o 
supplement t h e i r w r i t t e n comments. 

BWgF't' AiqUPgnlB 

In I t s reply to KCS' appeal, BNSF contends that Judge 
Nelson's l u l i n q was c l e a r l y warranted, and w i l l not work an 
in;justice of any kind upon KCS. BNSF argues that KCS' appeal 
should be denied because the evidentiary record has closed, 
because KCS i s attempting to r e l i t i g a t e an issue i t lost and did 
not appeal about 3 months ago, because the 5-6 year old documents 
at issue are stale and ir r e l e v a n t , and because KCS has no 
legitimate need for the McKinsey studies. 

BNSF argues that KCS' attempt t o obtain production of these 
documents i s untimely because the evidentiary record closed on 
May 14, 1996, and KCS f a i l e d to obtain a r u l i n g on i t s renewed 
request for the McKinsey studies u n t i l May 30, 1996, well a f t e r 
the close of the evidentiary record. BNSF also states that KCS' 
argument that Decision No. 37 a''lows i t to serve new discovery 
requests to obtain new documentary evidence based on subjects 
discussed during rebu t t a l depositions and that the McKinsey 
studies f a l l w i t h i n that class of evidence i s wrong. BNSF 
naintains i t s b e l i e f that KCS is precluded from obtaining f u r t h e r 
evidence through w r i t t e n discovery and demands for document 
production m t h i s proceeding. BNSF asserts that KCS' request 
that the Board reopen the record i s an attempt to prolong the 
proceedings, and that t h i s e f f o r t should not be condoned. 

BNSF asserts that KCS is attempting to r e l i t i g a t e an issue 
i t l o s t previously, and did not appeal. Judge Nelson's March 30 
r u l i n g found that the McKinsey studies were too remote i n time 
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and subject matter from, the issues i n t h i s proceeding, and t.hat 
production would be too burdensome for BNSF. BNSF contends t h a t , 
i f KCS had appealed that decision, KCS could have obtained a 
r u l i n g on the studies from the Board i n March. BNSF asserts that 
the r u l i n g at issue i s npt a new r u l i n g on the merits but a mere 
denial of reconsiderat.''jn of a p r i o r r u l i n g that KCS did not 
appeal, and that KCS' p r i o r f a - l u r e to appeal should be deemed a 
waiver of the r i g h t to bring t h i s issue before the Board, 
especially at t h i s l a t e date.' 

Moreover, BNSF argues that KCS has f a i l e d t o show how such 
outdated studies could be relevant to establishing thf- existence 
of any present or future collusion that could conceivably be 
relevant to the merger of UP and SP. BNSF points out that the 
ICC, i n a f f i r m i n g an Administrative Law Judge's denial of a 
motion to compel production of documents, held that the 
applicants i n that c^se should not be compelled t o produ any 
studies that had been prepared more than 5 years before t s 
decision because such material " i s too remote to be relevant i n 
t h l e ] proceeding," Union Pacific Corporation and Union P a c i f i c 
Railroad Company--Control--Missouri Pacific Corporation and 
Missouri Pa c i f i c Railroad Company, Finance Docl.et No. 30,000 (ICC 
served Apr. 27, 1981) . 

BNSF states that Judge Nelson's two rul i n g s on the McKinsey 
studies are consistent with the practice i n t h i s case. Other 
par t i e s to t h i s case, including KCS, have consistently refused to 
produce the i r s t r a t e g i c planning studies. F i r s t , BNSF points out 
that, i n KCS' f i l i n g dated March 4, 1996 (KCS-24), KCS refused to 
produce i t s business plans or str a t e g i c plans because the request 
for such materials was unduly burdensome i n that i t sought 
information that was neither relevant to t h i s proceeding nor 
reasonably calculated to lead to the discovery of admissible 
evidence. Second, BNSF points out that, i n December 1995, Judge 
Nelson rejected KCS' motion t o compel applicants m t h i s 
proceeding to produce s t r a t e g i c and competitive analyses 
regarding the p r i o r merger proposal between BN and SF. 

BNSF contends that KCS has shown no need for the McKinsey 
studies, and that KCS did not learn anything new trom Mr. Krebs' 
deposition that i t d i d not already know trom the pr'»vious 
depositions of Carl R. Ice, Larry I*". Lawrence, and Gerald 
Grinstem. Spieci t i c a l l y , BNSF notes that KCS had received 
extensive tesLimony trom ttiose depositions taken in February 
about the McKinsey studies, before Judge Nelson's f i r s t r u l i n g . 
BNSF states that Judge Nelson c o r r e c t l y concluded that KCS could 
make i t s arguments without having the studies themselves, and 
that KCS was not harmed by the denial of i t s belated request for 
the studies. 

BNSF asserts that KCS misleadingly argues that BNSF "placed 
in issue" the contents of the studies through Mr. Krebs' v e r i f i e d 
statement that he had never seen or shared a plan for duopoly i n 
the West. BNSF states that Mr. Krebs' testimony d i r e c t l y and 
narrowly responded to allegations made by KCS concerning the 

BNSF notes that KCS claims that Judge Nelson made 
findings at the May 30 conference r e l a t i n g t o newly learned facts 
p e r t a i n i n g to the McKinsey studies, among which was that one of 
the studies described i n the Krebs' deposition corroborates the 
d i v e s t i t u r e conditions being sought i.n the LP/SP merger 
a p p l i c a t i o n . BNSF states that there were no such findings and 
that Judge Nelson properly assumed, solely for purposes of r u l i n g 
on KCS' request, the t r u t h of KCS' various assertions and t h a t , 
even i f tr u e , those assertions would not 3 u s t i f y production of 
the studies. BNSF states that KCS misrepresents the record i n 
t h i s regard. 
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sharing of a supposed plan for a duopoly m the West . BNSF also 
asserts that there i s no substance to KCS' claim of inconsistency 
between Mr. Krebs' deposition testimony and his v e r i f i e d 
statement, and that both were to the e f f e c t that any documents 
Mr. Krebs shared with competitors were not, as KCS had claimed, 
any Kind of "blueprint" f o r "duopoly." 

F i n a l l y , BNSF asserts that there i s no basis f o r the claim 
th-it the sharmg of the SP break-up study was improper. BNSF 
F'-ates that the deposition testimony of Mr. Krebs shows that he 
inquired about a consensual, ] o i n t a c q u i s i t i o n of SP lines m 
order to gauge in t e r e s t i n such a transaction, and there i s 
nothing untoward, from an a n t i t r u s t perspective or any other, 
about bringing a study concerning a possible transaction to the 
a t t e n t i o n of possible p a r t i c i p a n t s i n the transaction. BNSF 
furt h e r adds that, i f the parties had decided to go forward v...th 
an cicquisition, the ICC would have reviewed whether the 
transaction was anticompetitive i n any respect. 

For the foregoing reasons, BNSF maintains that the order 
of Judge Nelson was c o r r e c t l y decided, and that KCS' appeal 
should be denied. 

DISCUSSION AND CONCLUSIONS 

We w i l l deny the r e l i e f KCS seê .:.. In Decision No. 35' and 
Decision No. 37, we provided p a r t i e a l i m i t e d opportunity t o 
depose r e b u t t a l witnesses regarding new mccters, and tc include 
any information gained in the June 3 b r i e f s . 

S p e c i f i c a l l y , in Decision No. 35, we noted that KCS had not 
shown the "relevance ot m a t e r i a l i t y of the sought information" 
pertaining to the applicants' settlement agreement with the 
Cnemical Manufacturers Association (CMA), and that " t h i s normally 
would foreclose any r e l i e f being granted to KCS," but because 
applicants had stated t h e i r willingness to allow parties to 
depose t h e i r witnesses and BNSF's witnesses who addressed the CMA 
settlement agreement i n the A p r i l 29 t i l i n g s , we permitted such 
discovery t o take place and intotmation gamed in such 
(i<>p< >;:i t ions to be included in the June 3 brief.-.. 

In Decision No. i l , wf> addressed, among other things, KCS' 
challenge of new theories and new studies introduced m the A p r i l 
29 r e b u t t a l testimony We noted that 

applicants are e n t i t l e d to respond t o a l l the 
opposition . . . and tc close the record on t h e i r 
own case. I f a l l "new" testimony, evidence, and 
argument were str i c k e n from the record, applicants 
could not properly respond t o the opposition. 

In that decision, we also noted that KCS and a l l other p a r t i e s 
hid "the opportunity to depose applicants' r e b u t t a l witnesses" as 
t ^ these rew theories or new studies, and we extended them the 
opportunity to include information gamed i n such depositions i n 
the June 3 b r i e f s . 

Here, KCS seeks f u r t h e r discovery of the McKinsey studies, 
which are not new studies introduced i n the A p r i l 29 r e b u t t a l 
f i l i n g s . KCS har had the opportunity to obtain ample deposition 
testimony regard..ng these studies, and was not foreclosed from 
making i t s arguments i n i t s June 3 b r i e f by not having the 
studies themselves. The evidentiary record i s closed i n t h i s 
proceeding, and no add i t i o n a l opportunity to f i l e w r i t t e n 
comme:'its w i l l be provided. 

' Decision No. 35 was served on May 9. 1996 

5 
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This action w i l l not s i g n i f i c a n t l y a f f e c t e i t h e r the q u a l i t y 
of the human environment or the conservation of energy resources. 

1. KCS' appeal of Administrative Law Judge Jerome Nelson's 
May 30, 1996 order i s denied. 

2. This decision i s e f f e c t i v e on the date of service. 

By the Board, Chairman Morgan, Vice Chairman Simmons, and 
Commissioner Owen. 

Vernon A. Williams 
Secretary 
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UNION PACIFIC CORPORATION, ^ ' ^ O l ' / ^ ^ ^ J i J l . ^ l ^ ^ ^ ^ ^ ^ 
MI<;coUR' PACIFIC RAILROAD COMPANY--CONTROL AND MER-.ER - - SO JTHERN 

o S f i ? RAIL CORPORATICN, SOUTHERN PACIFIC TRANSPORTATION 
COMPANY ST LOUIS SOUTHWESTERI RAILWAY COMPANY, SPCSL CORP., AND 
COMPANY, DEN-/ER AND RIO GPJVNDE WESTERN RAILRC.'ID COMPANY' 

[Decision No. 41] 

Decided: June 18, 1996 

Oral argument i n t h i s proceding has been set f o r Monday, 
Julv °-9^6 at 10:00 a.m. m Hearing Room A, at the Surface 
t r a n s p o r t a t i o n Board, 1201 Constitution Avenue N.W. Washington, 
D"' In Decision No. 36 served May 9, 1996, the Board required 
p a r t i e s wishing to p a r t i c i p a t e m the oral argument to n o t i f y the 
Secretary of the Board by May 24, 1996. 

bic^r-^ Moti-^r f?n^ j r - e r e s t e d Par t l e p ' rggpgnggg • 

On May 1'̂ , 1996, the Western Shippers C o a l i t i o n (WSC) f i l e d 
a motion for c l a r i f i c a t i o n or reconsideration of Decision No. 36 
WS--19) s t a t i n g that the Board should allocate o r a l argument 

time equally between those supporting the primary a p p l i c a t i o n and 
thole opposing i t , and that the Board should a l l o c a t e the time 
provided those opposed i m whole cr ir: part! to the priinary 
a p p l i c a t i o n by "Corridors." Applicants r e p i i e d on May ' ^ • ^ J ^ H ' 
noting that the a l l o c a t i o n of time at oral argument i s a ma.ter 
of the Beard's d i s c r e t i o n . 

the pos 
omit ted 

•This corrects the decision release early today to r e f l e c t 
o s i t i o n of Commissioner Owen, which was inadvertently 

Proceedings pending before the I n t e r s t a t e Commerce 
commission (ICC) at the time - . i i t s termination must be decided 
under the law i n e f f e c t p r i o r to January 1, ^ • / ^ ^ ^ ^ " y ^ ^ ^ ^ 
functions retained by the ICC Termination Act of 199^, P ^ ^ . ^ . 
No 104 -88 10<̂  Stat, 803. This proceeding was pending with tne 
ICC p r i o r to January 1, 1996, and relates to functions retained 
under Surface Transportation Board (Board) j u r i s d i c t i o n Pursuant 
to new 4^ U.S.C. 11323-27. Citations are to the former sections 
of the s t a t u t e , unless othenvise indicated. 

• This designation includes a l l embraced proceedings noted 
i n Appen.;ix B. 

" The primary applicants are Union P a c i f i c Corporation, 
union P a c i f i c Railroad Company, Missouri P a c i f i c Railroad 
-ompany Southern P a c i f i c Rail Corporation, Southern P a c i f i c 
Transportation Company, St. Louis Sout.hwestern Rai Iway _ Company, 
SPCSL Corp., ar.d The Denver and Rio Grande Western Rai.road 
Company ( c o l l e c t i v e l y a pplicants). 

* -he voting conference m t h i s proceeding has been set f o r 
Wednesday, July 3, 1996, at 10:00 a.m., i n Hearing Room A. 
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On Kay 21, 1996, the Board received a Response nf Interested 
Parties m support of WSC's motion.' These I n f . e s t e d Part-.«»s 
urged the Board not to decide u n t i l a l t e r Jun'. 7, 1996, the 
porti o n c i WSC's m.otion dealing with the a l l o c a t i o n of o r a l 
argument time.* These Interested Parties s t i t e d t h a t , on or 
before June 7, 1996, they would mfcrtr. the .ioard of the r e s u l t s 
of t h e i r e f f o r t s to develop an agreed a l l o c a t i o n of oral argument 
time among the opponents of the primary app-ication. They also 
note that they dc not believe that WSC's s ggested "Corridor" 
approach t o ora l argument would be very h e l p f u l or appropriate. 

On June 7, 1996, the Board received a Supplemental Response 
of Interested Parties t c WSC's motion. Interested Parties state 
that they have engaged m extensive discussions with the 
opponents of the primary a p p l i c a t i o n and, although t.hey nave made 
considerable progress towards developing an agreed a l l o c a t i o n o. 
argument time, 120 minutes cf argument tim.e for opposing p a r t i e s 
IS not s u f f i c i e n t . They request the Board t o increase the 
argument time for opponents by 35 minutes, from 120 minutes to 
155 minutes, and have submitted a proposal f o r the a l l o c a t i o n of 
argument tim.e that p a r t i e s had agreed upon." Interested 

The Response was f i l e d j o i n t l y by the following 
Interested Parties ( l i s t e d a l p h a b e t i c a l l y ) : A l l i e d Rail Unions; 
City Public Service Board of San Antonic; C o a l i t i o n for 
Competitive Rail Transportation; Entergy Services, Inc. and i t s 
a f f i l i a t e s ; Kennecott Energy Com.pany; Idaho Power Com.pany; 
In t e r n a t i o n a l Paper Company; Montana Rail L: k. Inc.; Montell 
USA, Inc : Save The Rock Island Committee, Inc.; Sierra P a c i f i c 
Power Company; Texas Mexican Railwa> Company; Texas U t i l i t i e s 
E l e c t r i c , Inc.; The Attorney General of the State of Texas: The 
Dow Chemical Company; The Kansas City Southern Railway Company; 
The National I n d u s t r i a l Transportation League; The Society ot the 
Plastics Industry, Inc.; The Texas Railroad Commission; Union 
Carbide Corporation; United States Department of Justice; Western 
Coai T r a f f i c League; Wisconsin Power and Light Company: and 
Wisconsin Public Service Corporation. The Interested Parties 
state that Consolidated Rail Corporation, who had already f i l e d 
•JT: May 20, 1996, i t s pleading (CR-3e) i n support of WSC's motion, 
also agrees with t h e i r Response. 

This request is now moot. 

With the exceptions noted below, the Supplemental 
Response was f i l e d j o i n t l y by those p a r t i e s l i s t e d m n.4 m t h i s 
decision, and joined by the following a d d i t i o n a l Interested 
Parties: Capital Metropolitan Transportation Authority; City of 
Reno; Consolidated Rail Corporation; Farmland Industries, Inc.; 
Mountain-Plains Communities & Shippers C o a l i t i o n ; Transportation-
Communications I n t e r n a t i o n a l Union; Wisconsin E l e c t r i c Power Co. 
The Attorney General of the State of Texas and the United States 
Dfc'jartment of Justice (DOJ; did not j o i n i n t h i s response; 
however, the Interested Parties state that DOJ has nc ob j e c t i o n 
to "-he request and the proposed a l l o c a t i o n of time. 

The proposed a l l o c a t i o n of time f o r oral argument 
includes the fc l l o w m g p a r t i e s who did not j o i n m e i t h e r the 
May 21 Response of Interested Parties or the June 7 Supplemental 
Response cf Interested Parties: U.S. Department of 
Transportation (DOT); Sedgwick County, KS/City of Wichita, KS; 
and The Geon Company. Because we have not received any 
m d i c a t i c n that DOT has agreed to the proposed a l l o c a t i o n of 
time, we w i l l a l l o c a t e the same amount of time to both DOT and 
DOJ . 

(continued...) 
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Pa-ties state that implementation of t h i s agreement w i l l enable 
them to coordinate t h e i r arguments so as to minimize overlap and 
r e p e t i t i o n , which w i l l help make the issues more c e a r and ^ 
m a t e r i a l l y assist the Board i n making a decision m t h i s case. 

On June 12, 1996, applicants r e p l i e d to the Suppiem.e.:tal 
Response of Interested Parties, noting that, i f the Board decides 
•o adopt the proposal m the Supplemental Response, or something 
s i m i l a r to i t , then applicants request that t h e i r f.me be 
increased by an amount commensurate with the increase m time .or 
opponents of tne merger. Applicants also s t a t e ^ t h a t , because WSC 
has Withdrawn i t s request tc p a r t i c i p a t e m ora. argument and 
many of i t s members have withdrawn t h e i r opposition tc the 
merger the Board may wish tc consider whether i t i s appropriate 
to peniiit WSC's counsel to s u b s t i t u t e a request to p a r t i c i p a t e ir. 
o r d argument on behalf of new pa r t i e s . 

Except as noted for DOT, we w i l l adopt the a l l o c a t i o n of 
time proposed by the Interested Parties. Because we recognize 
that a settlement reached between applicants and a shipper 
organization may not s a t i s f y the needs of a l l i n d i v i d u a l members 
of ' he organization, we w i l l allow the s u b s t i t u t i o n of WSC by 
Farmland Industries, Inc. at the oral argument.' 

Qjral arq-m^nr procedures. 

'lhe c-.chedule of appearances and the time provided for each 
party appear i n Appendix A to t h i s decision. The times provided 
for argument have m most cases been reduced from the o r i g i n a l 
times r'^quested. The purpose of oral argument i s not to restate 
the w r i t t e n arguments previously mad' but rather, as noted m 
Decision No. 36, to summarize and empnasize the key points ot 
each party's case and t c provide an opportunity for questions 
from Mem.berF of the Board. The time allocated i s s u f f i c i e n t for 
these purposes. Parties who have similar arguments and/or are 
represented by the same counsel are allowed and encouraged t o 
combine t h e i r arQuments and a l l o t t e d time m order to use that 
time more e f f i c i e n t l y . " I f a representative of two or more 
p a r t i e s intends t o combine the time a l l o t t e d fnr those p a r t i e s , 
he or she should inform Secretary Vernon A. Williams p r i o r t o the 
commencement of the oral argument . 

Partiee planning to use vi s u a l aids, such as maps, are 
advised to inform the Office ot the Secretary at (202) 927 7428, 
no l a t e r than close of business on Monday, June 24, 1996. 

...cont inued) 
The f o l l o w i n g p a r t i e s no longer request o r a l argument 

time- WSC, Kennecott Energy Company, Joseph C. Szabo, John D. 
Fitzgera.d, Clarence R. Ponsler, and Charles W. Downey. 

Interested Parties believe that, a f t e r f u r t h e r 
c o n s u l t a t i o n , they may be able t o agree to a s p e c i f i c order of 
presentation, and would l i k e to reserve the r i g h t to n o t i f y the 
Board not l a t e r than 7 days p r i o r t c the oral argument of a 
proposed order of appearance and/cr consolidation of arguments 
w i t h i n t h i s proposed a l l o c a t i o n . 

' We note that Farmland Industries, Inc. requests t u 
p a r t i c i p a t e i n the oral argument on i t s behalf and on behalf of 
Mountain-Plams Com.mum-ies 4, Shippers C o a l i t i o n , who had 
d i f f e r e n t counsel f i i e i t s statement j o i n t l y w i t h the Colorado 
Wneat Admini-^trative Comm.ittee by the May 24 deadline. Wc w i . l 
require these p a r t i e s tc coordinate t h e i r arguments. 

• w.- do not f i n d i t necessary or appropriate t o a l l o c a t e 
time tc arguments by "Corridors" as WSC requested. 
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Parties are l i m i t e d tc one easily-moveable visual display. 
Secretary s t a f f w i l l be available m Hearing Rcom A from 12:00 
noon to 4:00 p.m. on Friday, June 28, 1996, to permit p a r t i e s t 
set up visual aids so they w i l l be ready well m advance of the 

up 
ora l argument. 

1. WSC's motion for c l a r i f i c a t i o n or reconsideration of 
Decision No. 36 i s granted to the extent discussed m t h i s -
decision. 

2. Time for oral argument i s a l l o t t e d as r e f l e c t e d i n the 
Appendix to the decision. 

4. This decision i s e f f e c t i v e on t.he date of service. 

By t.he Board, Chairman Morgan, Vice Chairm.an Simmons, and 
Commissioner Owen. Commissioner Owen dissented m part with a 
separate expression 

Commiasioner Owan, disaentincj, i n part: 
Give., 'he num.̂ no-..;. requests ct parties des: r i n g tc address 

the Board, I would prefer that additional time be provided f o r 
cra l argument and that additional i n t e r e s t s be heard. 

The Surface Transportation Board i s not a court and i s not 
bound by appellate court rules. Indeed, i t s strength -- and the 
strength of the predecessor In t e r s t a t e Commerce Commission -- is 
diligence m b u i l d i n g the factual lecord and i d e n t i f y i n g the 
public i n t e r e s t . ^ ^ v_ i 

I t IS true that parties ot mter.-JSt have had substantial 
'ime tc f i l e pleadings and b r i e f s . I t i s also true - as 
evidenced by the ICC's creation of the National Gram Car Council 
and Congress' creation of a Rai. road .'Jhipper Transportation 
Advisory Council -- that face to-face dialogue has substantial 
benefit beyond the w r i t t e n word. 

Many par t i e s with l i m i t e d resources are involved i n t h i s 
proceeding and have traveled a considerable distance at a cost 
well beyond the price ot transportation, meals and lodging I 
believe that i n our search for the public interest we owe them 
more time to emphasize th e i r key points. 

: would prefer that eight hours be allocated for oral 
argument -- and should questions posed to the parties by the 
Board cause the proceeding to^o^.c imj^ past t he eigh^r^our mark 
that we remain as necessary/^/ jJ / /I JA 

Vernon A. Williams 
Secretary 
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APPENDIX A 

SCHEDULL OF APPLARANCES 

The Board will entertain requefts from Members of Congress to speak p or to the formal schedule 

Sc" KC t orp 
( K i i i p a i H 

r 'RIMARy APPLICANTS, el «l. 

Primar.. ApplicanU: 
Lnion t'dcifii: (. (irporation. linion Pacific Railroad Co., 

Mibsnun Pacific Railroad t o . Southern Pacific Rail Corp , 
Southern Pacific Transp Co . St Louis Southweslem Rw> Co 
SPCSL Corp . and l l ic Denver & Rio drandc NX estem Railroad Co 

Srtllemenl Agreement Parties (Other Than Labor): 
Burlinptc.n Nonhem K.-iiiroad Co and Iht Alchuou. lopeka and Santa he Railwav C ompanv 
( heniical Manufacturers Assoc 
I tall Railwav C ompanv 

I S Department ot I ransportation 
I S Department ol Justice 

Iht \;ilionai Industrial I ransportation I cat;uc 
Savt tht Rock Island t ommitttc. hn. 
t oalilioii for ( ompctitivc Rail I ransportation 

H ) M SllJPPf KS 
Western ( o.il I I . I I I K 1 ci^ttt: \\ isconsiii I'owci A. \ iflhi ( i ' Wisconsin I'ublu 
I mcr(:\ Services, hx̂  Arkansas Power A 1 ight t ompanv (lult Stales l i i l i t i c 
lexas ( lihlics LIcctric C ompanv 
( Its Publis Service Hoard ol San Aiilomn 
Sierra Pacifu Power C ompanv and Idalio Power C ompanv 
\\ isconsm 1 lectnc Power t ompanv 

<.l 1 - l J iaAST MIJLPJPLRS 
Sotielv ot Plastics Industr. Inc AInion ( arbide C orporatioa'Montell USA. Inc. 
Dow ('hcmii.;il ( ompanv 
International I'aper ( ompanv 
Hie (icon * ompanv 

( .KAIN SUIPPLKS 
I aniilaiid Industries. Ini Mountain Plains ( (immunities \ Shippers t oalilion and 

( oloradi' Wheal Administrative t ommiltec 

K AI LK< >A 11P A i n j L S 
^ i>iisolidated Rail (. orporation 
Kansas I it\ Soutiiem Ralwav C o 
Montana Rail 1 inlv. Inc 
lexa Mcvicari Railwav ( ompanv 
( apital Metropolitan I ransportation Authoritv 

SI Ar i jVN.1) L O C i L G L ) m K ! M E ^ ^ ^ . ^ 
AHANDONMKNT. LNV1RONMF.NTAL. AM> W*'| A T T i P l H T f f ^ F * 

Railroad ( ommission ot Icxas 
State of Icxas. Attonicv deneral 
t aliiomia I'uhlis i 'tilitics t omm 
Sprinjiticld I'la-stics Inc Brandt ( onsolidated, Inc 
( itv oi Reno. NV 
Scdpwick C ounts. KS/Cit> of Wichita. KS 
I ast Hav Re^rional Park Distnct 
Rails to I rails ( onservancv 

l A B O H PARTIKS 
Allied Rail I nions'l ransjiortation'C ommunicaiions International I nion 
Pniicd Iran .portation Cnion 

TIML 
ALI OTTED 

90 miDutes 

20 m: les 
5 mil. tes 
f minutes 

15 minutes 
I f minuli-s 

10 minutes 
4 minulrs 
3 miaule5 

5 minutes 
4 minules 
4 niinuU.s 
3 minuU-s 
3 minulcs 
3 minutes 

9 minules 
4 minutes 
4 minutes 
} minutes 

K minutes 

10 minules 
10 minutes 
9 minutes 
H minules 
4 minutes 

5 minules 
f minuli^ 
f minutes 
3 minules 
2 minules 
2 minulrs 
2 minules 
2 minules 

H minules 
K minules 

' I he p n m ^ applicants arc allotted the unused portion o! their 9li minutes argument time tor rebuttal 
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APPENDIX B: EMBRACED PROCEEDINGS 

Th.iE designation covers bcth the Finance Docket Nc. 32760 l e a i 
proceeding and the following emliraced proceedings: Finance Docket No. 
32760 (Sub-No. 1), Union Pacific Railroad Companv, Missouri fac;.flC 
R a i l r ?ad Compa ny. Southern Pacific Transnor.ation Ccm.panv, St. :..ouig 
Southwestern Ra;:way Companv, SPCSI- Cere, and The ::er.ver and Ric 
Grande Western Railroad Company--TracKage Rightr Ex?mr-Mon - - i i u r l ing;?.". 
Nort.iern i l r o a d Companv and Tne Atcniscr.. Topeka and Santa Fe Railway 
Companv; Finance Docket No. 3276C :Sub-No. 2 , Buy,;ng;sr Nor;h';rr-
Railroad Company and The Atchison, Topeka and Santa Fg Ra;.wav Cc-paPY-
-Petitior. f c r Ê err̂ Dt ion - - Acqui s 11 ion and Operation of Traocag--' 
C a l i f o r n i a . Texas, and Louisiana; Finance DocKet No. 3276C Sub-Nc. 3;, 
•Jnior. P a c i i i c Corperat.on. Union Pacific Railroad Company. M;sso'^r; 
Pa c i f i c Ra.Iroad Com.pany, Sg"-"ern Pacific Rail Corcorat icr., Sout.'-ern 
l a c i f i c Transportation Companv. St. l.ouic Southwestern Railway Company. 
SPCSI. Corp.. and Ttie p?nver ar.d Ric Grange Wegterr. Railroad r?mn».-.v--
Control Exem.ptior --The Alton i. Scuthern Pa-lwav Crmpanv; Finance Docl^et 
Nc. 32760 (Sub-Nc. 4 , V'pion Pacific Corporatic.-., Ur.ion F a c i f i v 
Paii'yoad Company. Missouri Pacific Railroad Company. Southern Pac*.*; 
•kail Corrc^aMo.-.. Southern Pacific Trangportat,Cpmp^nV, g; • L>gŵ S 
Southw^^stern Railway Company. SPCSL Cert., ana The Denver and Rig 
Grande Western Railroad Company--Control Exemption - Central C<4iifgrni9 
Traction Companv; Finance Docket Nc. 32760 (Sub-Nc. b • , Vr.tgr- P^g^U? 
Corporation. Union Pacific Railroad Com.pany. Missouri PacitiC Ra^irg^d 
Com.pany. Southern Pacific Rail Corpcration. Southgirr; Pag;Ug 
Transportation Company. St. Douis Southwestern Railway CQmpar.V. SP^SL 
"crp.. and The Denver and R?o Grande Western Railroaa Company - Cor.^rgl . 
Lxem.pt ion--The Ogden Unior, Railway » '.'gpot •̂ gmP̂ HY; Finance Docket No. 

1.76 0 (Sub-No. 6 i , Unicn Pacific 'Jcrp^r"',, ̂'̂ Ĥ • Union Lac; f i c Railroad 
Company. Missouri Pacific Railroad Companv. Southern PaCitig Rail 
Corporation. Southern Pacific Transportatigr. vgmpanY. L^gUlg 
Southwestern Railway Compariy- SPCSL Corp.. and The Denvei and Rio 
;.>ande Western Railroad Company--Cont r o l Exem.pt ion--Portland Termmal 
u...road Com.pany; Finance docket No. 31760 (Sub-No. 7), Union Pac i f i c 

Icrporat^or;, Union Pacific Railroad Company. M.iBgouri Pacitig Ka^ifgad 
Company. Southern Pac v t i c Rail Corporation. Southern P a c l i c 
Transportation Company. St. Louis Southwestern Railway Company. SPCSL 
2orT . - ana The Denver and Rio Grande Western Railrgad Cgmpany-• Cgr.irol 
Fy;?mr)tion Portlan^;! Traction Company; Finance Docket No. 32760 (Sub-No. 
H., urior. Pacific Corporation. Union Pacific Kaiii-gad Company. MiSSguri 

Rfli^road Companv. Southern Pacific Rail Corporation. Southern 
.'ansportation Company. St. Louie SouLliweglern Railway Cgincdliy^ 

:orp. , and Tne Denver and Rio Gr.-.nde Weslerr, Railrgad '̂ gmcanv 
.'mption -Overnite Transportation Company. Southern PaciiiC 
••ing Company, and Pacific MotPi Transpsi-.. Cgmpanv; Fmance 

• cKet Nc 32760 (Sub-No. 91, Bu;ii"q'-or. Northern Railroad Company and 
Z'.ic AtchisoTi. Topeka and Santa Fe Railway Company TertTinal Trag^agy 
Rights -Kansas City Southern Railwav Company, Docket No. AB-3 (Sur No. 
;29X), Missouri Pacific Railroad Company--Abandonment Exemption--
Gurdon-Cem.den Line In Clark. Nevada, and Ouachita Counties. AR; Docket 
Nc. AB-3 (Sub-No. 130), Missouri P a c i f i c Railroad Company--Abandonment-
-Towner-NA Junction Line In Kiowa. Crowley, and Pueblg Cgunlies. .^'Zl: 
rjocket Nc . AB-:- (Sub-No. 131), Missouri Pacific Railroad Company--
/spandonment --H^ye-Bridgeport Line In Djckmson and Saline CguntlgS. KS: 
rocket No. AP-3 (Su£>-No. 132X , Missouri Pacific Railroad Company--
Abandonment Exempt ion --Whitewater-Newton Line In Butler and Harvgy 
Counties. KS; Docket No. AB-3 (Sub-No. 13 3X), MiSLiouri Pacific Railroad 
Com.pany--Abandonment Exemption-• Iowa Junction-Manchester Lire Ir. 
.-efferson Davis and Calcasieu Parishes. LA; Docket No. AB-3 (Sub-No. 
:i4X, , Missouri Pacific Railroad Companv -Abandonment Exempt ion--TrgUP-
Whi:^ehouse Line In Smith Count v. TX; Docket Nc. AF-e iSub-No. 36X , Hifi 
Denver and Rio Grande Western Railroad Company--Discontinuange 
LxeT.ptior, - Saqe-Leadville Lme In Eagle and Lake Counties. CP; Docket 
No. AB-e 1Sub-Nc. 37 1, The Denvei and Ric Grande Wegterr- Railfgad 
Com.pany--Discont muance cf Trackage, RighX-g -H?Pe-eriO.qgpar; LiHS i n 
licKinson and Salme Counties, KS; Docket No. Afc-& iSub-No. 3B,, 
Denver and Rio Grande Western Railroad Company--Disccntmuange gf 
Trackage Right i;--Towner-NA Junction Line In Kiowa. Crowley, and Pueblg 
Counties. CO; Docket No. AB~e (Sub-No. 39), The Denver ana Kio Grande 
Western Railroad rnm-sanv--Discontmua.-ice--Malta-Cafior. CltY Line 
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Lake. Chaffee and Fremont 
:54X) , Southern = * 

Counties, 
anspcrta: 

_£2; Docket No. AB-12 (Sub-No. 
:cmpanv- -Abandonment Exem.ptior.--

Wendel-Alturas Line I n M 
(Sub-No. 18 5XJ , Southern 

:doc and Lassen Cou . t i e s 
P a c i f i c T r a n s p c r t a 

T,r.anspo; i;a;;gr 

CA; Docket No. AB-12 
on Company- Abandonnnent 

on 
:ne Ir. Galveston and 

TX; Docket No. Afc-12 (Sup-No. 1881, Southern P a c i f i c 
Icmpanv--Abandonment --Malta-Canon C i t v Lme '.n Lake • 

Exemption--SuTian Bryan Lme I n Brazos and Robertscr. C o u n t i e s . — i 
Docket No. AB-12 >Sub-No. ie7X', Scut.herr. P a c i f i c T r a n s p c r t a t i o 
Com.pany--Abandonment Exemption--Searrook-Sar. Le: 
H a r r i s Counties 

r^iafee. and Frem.ont Counties Docket No. AB-12 (Sub-No. 189X), 
Southern P a c i f i c T r a n s p o r t a t : pr, C Tp^ny--A^ar.dghmep; £xempv;gn- -gaqg-
L e a d v i l l e Lme I n Eagle and Lake Ccunties. CO; Docket No. AE-33 {Sub-
Ko. 9 3X , Union P a c i f i c R a i l r o a d Ccm.panv--Abandonment SxemptiQn--
W h i t t i e r J u n c t u n - C o l i m a Jur ,1?P .ne Ir, Log Angeles 
Docket No. AB-35 (Sub-No. 94X1, Union Pac. R a i l r o a a Com.pany-
Abandonment Exemption--Magnolia Tower-Melrose Lme Ir, A^a^neda CPUP^Y. 

Docket No. AB-33 (Sub-No. 96;, Union P a c i f i c Rai.roaa Company--
Abandonment - - B a r r - G i r a r d Line I n Menard, Sangamon, and Macoupm 
Counties, I L ; Docket No. AB-3 3 
Company -Abandonment Exempt i o n -

(Sub-No. ^7X , yr.ion P a c i f i c R a i l r o a d 
•DeCamp-Edwardsvil l e Lm'.- Ir. Madisor. 

County, I L ; Docket Nc. AB-33 (Sub-Nc. 98X1, Union P a c i f i c Rai.road 
Company -Abandonment Exemption--Edwardsville-Madisop Lme I i , M a d l ^ ^ 
County. I L ; Docket Nc. AB-33 (Sub-No. 99X.', Union P a c i f i c R a i l r o a c 
Company--Abandonment E x e m p t i o n - - L i t t l e Mountain J e t . - L i t t l e Mount-uin 
Lme I n Bo?̂  E l j " ^ '""̂  M̂ ^̂ Pr Counties. UT; Fmance Docket No. 32 760 
Sub-No. 10). Responsive A P P I i c a t i o n - - C a p i t a l M e t r o p g i i t a p 

• t r a n s p o r t a t i o n A u t h o r i t y ; Finance Docket No. 32760 (Sub-No. 11), 
Pe^pongive" Application--Montana R a i l Link. I n c . ; Finance Docket No. 
32760 (SuD-No. 121, Responsive A P P I I cat ion--Entergy Services. I n c . . 
Arkansas Power & L i g h t Company, and Gulf States U t i l i t y Cgmpapy; 
Finance Docket Nc. 32760 (Sub-No. 13), Respons:ive A p p l i c a t i o n -The 
Texas Mexican Railway Company; Finance Docket No. 32760 (Sub-No. 14), 
A-̂  p. .cat ior, f o r Terminal Trackage Rights Over Lineg o l The HouBtgn B e l t 
& Terminal Railway Com.panv- The Texas Mexican Railway Company; "inance 
Docket Nc;. 32760 ;Sub-No. 15), Responsive APPIication--Cen-Tex R a i l 
L i n k . i.id..^South O r i e n t R a i l r o a d Company. L t d . ; Finance Docket No. 
32760 .Sub-No. 1 6 i , Responsivy fipplication --Wisconsin E l e c t r i c Power 
Company; and Finance Docket No. 32760 (Sub-No. : 7 ) , 
A p p l i c a t i o n - Magma Copper Company, The Magma A n ? i r 
and The San Manuel Arizona R a i l r o a d Com.panY • 
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^'^^^ T .ATE RE' t .^rr. 
SEC _ 

SURFACi: rR.\NSPOK 1 A'l iO.N lsOA!U) 
Finance Docket 'Jo. 32760 

UNION PACIFIC CORPORf̂ TION, UNION PPCIFIC RAILROAD COMPANY, AND 
MISSOURI PACTFIC RAILROAD COMPANY--CONTROL AND MERGER — SOUTHERN 

PACIFIC RAIL CORPORATION, SOUTilERN PACIFIC TR/sNSPCRTATION 
COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP., AND 

THE DENVER AND P.IO GRANDE WESTERN RAILROAD COMPANY 

[Decision No. 42] 

Decided: June 21, 1996 

The o r a l argument and voting conference i n t h i s proceeding 
have been set for Monday and Wednesday, July 1 and 3, 1996, 
res p e c t i v e l y , at 10:00 a.m. at the Surface Transportation Board, 
1201 C o n s t i t u t i o n Avenue, N.W., Washington, DC. The hearings 
w i l l be held i n the Board's Hearing Room A. The embraced cases 
in the above proceeding are set f o r t h i n Appendix A hereto. 

Hearing Room A has a l i m i t e d seating capacity, and the Board 
deems i t necessary t o c o n t r o l access t o the hearing room. Tho 
Board hir, reserved Hearing Room B, across the h a l l from Hearing 
Room A, to .serve as an overflow room t o accommodate persons 
unable t o gain entry i n t o Hearing Room A. The overflow hearing 
room w i l l have a c l o s e d - c i r c u i t audio and vis u a l t e l e c a s t of a l l 
of the events i n Hearing Room A. The access to Hearing Room B 
w i l l be on a f i r s t come, f i r s t admitted basis. 

In l i g h t of the necessity to concrol access to the Hearing 
Room A proceedings, the Board orders as fol l o w s : 

I t i s ordered: 

1. Each party t h a t has been designated by the Board as a 
p a r t i c i p a n t i n the o r a l argument w i l l be issued admission badges 
fo r the p a r t i c i p a n t and one associate t o gain access t o 
designated reserved :3eatinq i n Hearing Room A f o r both the o r a l 
argument and the vo t i n g conference. Staff a s s i s t i n g w i t h any map 
presentations are reguested t o remain i n Hearing Room B u n t i l 
s h o r t l y before t h e i r presentation, and t o seek access t o Hearing 
Room A only during the presentation of th a t p a r t i c u l a r p a r t y . 
The map assis t a n t s must be i d e n t i f i e d t o the Board's O f f i c e of 
th' ecretary (202/927-7428) by close of business on June 28, 
1996. Persons so i d e n t i f i e d w i l l be permitted access t o Hearing 
Room A during the presentation, even i f no seating i s a v a i l a b l e 
at t h a t time. 

2. P a r t i c i p a n t s located w i t h i n the Washington, DC, 
Metropolitan area must pick up t h e i r two admission badges from 



the O f f i c e of the Secretary (Rm 2215) by close of business on 
June 28, 1996. P a r t i c i p a n t s outside the Washington Metropolitan 
Area have u n t i l 9:30 a.m. on July 1, 1996, to pick up t h e i r 
admission badges. A l l p a r t i c i p a n t s must present t h e i r admission 
badges t o Board s t a f f at the door of Hearing Room A by 9:30 a.m. 
on July 1, 1996, t o claim t h e i r reserved seats. The Board w i l l 
release unclaimed reserved seats to the p u b l i c . 

3. This decision i s e f f e c t i v e on the date of service. 

By the Board, Vernon A. Williams, Secretary. 

Vernon A. Williams 
Secretary 



Appendix A 

Finance Docket No. 32760 (Sub-No. 1), Union P a c i f i c Railroad 
Company, Missouri P a c i f i c Railroad ConpanVj Southern P a c i f i c 
Transportation Company. St. Louis Southwestern Railwav 
Company. SPCSL Corp.. and The Denver and Rio Grande Western 
Railroad Company--Trackaqe Rights Exemption—Burlington 
Northern Railroad Company and The Atchison, Topeka and Santa 
Fe Railway Company; 

Finance Docket No. 32''60 (Sub-No. 2), Burlington Northern 
Railroad Company and The Atchison. Topeka and Santa Fe 
Railway Company--Petition f o r Exemption—Acquisition and 
Operation of Trackage i n C a l i f o r n i a , Texas, and Louisiana; 

Finance Docket No. 32760 (Sub-No. 3), Union P a c i f i c 
Corporation, Union P a c i f i c Railroad Company. Missouri 
P a c i f i c Railroad Company. Southern P a c i f i c R a i l Corporation, 
Southern P a c i f i c Transportation Company, St. Louis 
Southwestern Railway Companv. SPCSL Corp., and Tne Denver 
and Rio Grande Western Railroad Company—Control Exemption— 
The Alton & Southern Railway Company; 

Finance Docket No. 32760 (Sub-No. 4), Union P a c i f i c 
Corporation, Union P a c i f i c Railroad Company, Missotiri 
P a c i f i c Railroad Companv. Southern P a c i f i c R a i l Corporation, 
Southern Pacif ic Transportation Company, St. Louis 
Southwestern Railway Companyj_ SPCSL Corp., and The Denver 
and Rio Grande Western Railroaa Company--Control Exempt.- on--
Central C a l i f o r n i a Traction Companv; 

Finance Docket No. 32760 (Sub-No. 5), Union P a c i f i c 
Corporation, Uniop P a c i f i c Railroad Company. Missouri 
Pac_i.fic_Ra i l r o a d Company. Southern P a c i f i c Rai l__Corporat ionj_ 
Southern P a c i f i c Transportation Company, St. Louis 
Southwestern Railway Company, SPCSL CorP_._^_andL.'!lLe_Denycr 
and Rio Grande Western Railroad Company--Control Exemption--
The Ogden Union Railway & Depot Company; 

Finance Docket No. 32760 (Sub-No. 6), Union P a c i f i c 
Corporation. Union P a c i f i c Pailroad Company, Missouri 
P a c i f i c Railroad Company, Southern P a c i f i c R a i l CorporatiojL.. 
Southern P a c i f i c Transportation Company. St. Louis 
Southwestern Railway Company. SPCSL Corp.. and The Denver 
and Rio Grande Western Railroad Company—Control Exomption--
Portland Terminal Railroad Com.janv; 

Finance Docket No. 32760 (Sub-No. 7), Union P a c i f i c 
Corpo --ation, Union P a c i f i c Railroa d Company. Missouri 
P a c i f i c Railroad Company, Southern P a c i f i c R a i l Corporation. 
Southern P a c i f i c Transportation Company, St. Louis 
Southwestern Railway Company. SPCSL Corp., and The Denver 
and Rio Grande Western Railroad Compar.y—Control Exemption — 
Portland T r a c t i o n Company; 



Finance Docket No. 32760 (Sub-No. 8 ) , Union Pacifi_c 
r o r p n r a t i o n . Union P a c i f i c Railroad Companv, Missouri 
P a c i f i c Railroad Company. Southern P a c i f i c R a i l Corporation^ 
Southern P a c i f i c T'-ansportation Companv, St. Louis 
Southwestern Railway Cor.piny. SPCSL Corp.. and The Denver 
;^nri Pio Crpinrie Western R.iilroad Company—Control Exemption--
Overnite ^^ransportation Company, Southern P a c i f i c Motor 
Tru.-kinq Company, ^nd P a c i f i c Motor Transport. CompanY; 

Finance Docket No. 32760 (Sub-No. 9), Rnriington Northern 
Railroad Company and The Atchison, Topeka and Santa Fe 
Railwav Company—Terminal Trackage Rights—Kansas C j t y 
Southern Railwav Company; 

Docket No. AB-3 (Sub-No. :L29X) , Mis.souri P a c i f i c Ra, road 
rnmpany—Abandonment Exemption—Gurdon-Camden Line In Clark^ 
Mov^j^_,__and Ouachita Count i«?ŝ ,_AR; 

Docket No. AB-3 (Sub-No. 130), Missouri P a c i f i c Railroad 
Company—Abandonment--Towner-NA JunctiorL-kine In Kiowa.^ 
Crowley. ^nH Pupblo Counties. CO; 

Docket No. AB-3 (Sub-No. 131), Missouri PacijFi_c_^.ai_lroad 
£QTT>x>anx-^Abandonment--Hope-Rridqpport Ljne In Dickinson and 
S a l i n e C o u n t i e s . KS; 

Docket No. AB-3 (Sub-No. 132X), M i ^ s g ; j r j _ J P a c i X j . c _ j i a i J j ^ ^ 
Company—Abandonm.ent Exempt i o n - - W h i t e w 3 t e r - N e w t o n L i n e I n 
B u t l e r and Harvey C o u n t i e s . KS; 

Docket No. AB-3 (Sub-No. 133X), Missou ivL_£a^J . jQc_RaJJ , r^^^ 
Comp fj PYrr-^iHLrLjni'^ nl_-E xf'i^P t i o n — lowa J u n c t i o n - M a nches t e j 
j . jnf> i n J e f f e r s o n D a v j s and C a l c a s i e u P a r i s h e s , LA; 

Docket No. AB-3 (Sub-No. 134X), Mi_sr ,our j_Pc\c i fXc_^^ 
(^mpa ny r r A b<mdm.ie n t „ Ex omptlP-OiLTXrc up^iiMli t ehou s e j l a 
Smi th County,.._TX; 

Docket No. AB-8 (Sub-No. 36X), The Denver and Rio Grande 
Western Railroad Company—Discontinuance Exemption—Saqe^ 
L e a d v i l l e Line I n Eagle and Lake Counties. CO; 

Docket No. AB-8 (Sub-No. 37), yho. Denver and Rio Grandg 
Western Rail road Company — Discont inuance__.of__Tr ackage Riatlts: 
-Hope-Bridqeport Line In Dickinsoii.._and_SiLllrie__Counties, V.S.> 

Docket No. AB-8 (Sub-No. 38), The Denver and Rio Grand^ 
Western Railroad Company—Discontinuance of Trackaqe Rights; 
-Towner-NA Junction Line I n Ki )wa. Crowley. and_Pue_blo 
Counties. CO; 

Docket No. AB-8 (Sub-No. 39), The Denver and Ri_o Grande 
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VJestern Railroad Company—Discontinuance--Malta-Canon C i t v 
Line In Lake. Chaffee and Fremont Counties. CO; 

Docket No. AP-12 (Sub-No. 184X), Southern P a c i f i c 
Transportation Com.pany--.^bandonment Exemption--
Wendel-Alturas Line I n Modoc and Lassen Counties. CA; 

Docket No. AB-12 (Sub-No. 185X), Southern P a c i f i c 
Transportation Company--Abandonment Exemption—Suman-Bryan 
Line In Brazos and Robert.-on Counties. TX; 

Docket No. AB-12 (Sub-No. 187X), Southern P a c i f i c 
Transportation Company—Abandonment Exemption- - Seabrook-San 
Leon Line In Galveston and Harris Counties. TX; 

Docket No. AB-12 (Sub-No. 188), Southern P a c i f i c 
Transportation Company—Abandonm.ent--Malta-Canon C i t y Line 
i n Lake. Chafee. and Fremont Counties. CO; 

Docket No. AB-12 (Sub-No. 189X), Southern P a c i f i c 
Transportation Company--Abandonment Exemption—Saqe-
L e a d v i l l e Line In Eagle and Lake Counties. CO; 

Docket No. AB-33 (Sub-No. 93X), Union P a c i f i c Railroad 
CompanY--Abandonment Exemption--Whittier Junction-:olima 
Junction Line In Los Angeles County. CA; 

Docket No. AB-33 (Sub-No. 94X), Union P a c i f i c Railroad 
Company--Ab^nd.onmcnt Exemption—Magnolia Tower-Melrose Line 
In Alameda County, CA; 

Docket No. AB-3 3 (Sub-No. 96), Union P a c i f i c Railroad 
Comp any—Abandonment — Barr-Girard Line In Menard. Sangamon. 
and .'lacoupin Counties, I L ; 

Docket No. AB-33 (Sub-No. 97X), Union P a c i f i c Railroad 
Cpmpan'> Abandonmont Exemption--DeCamp-Edwardsvi 1 l e Line I n 
Madison Ccunty. I L ; 

Docket No. AB-33 (Sub-No. 98X), Union P a c i f i c Railroad 
Company--Abandonment Exemption--Edwardsvi1le-Madison Line I n 
Madison County. I L ; 

Docket No. AB-3 3 (Sub-No. 99X), Union P a c i f i c Railroad 
Company--Abandonment E x e m p t i o n — L i t t l e Mountain J e t . - L i t t l e 
Mountain Line In Box Elder and Weber Counties. UT; 

Finance Docket No. 32760 (Sub-No. 10), Responsive 
A p p l i c a t i o n — C a p i t a . Metropolitan Transportation A u t h o r i t y ; 

Finance Docket No. 32760 (Sub-No. 11), Responsive 
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bpplication--Montana R a i l Link. I n c . ; 

Finance Docket No. 32760 (Sub-No. 12), Responsive 
A p p l i c a t i o n — E n t e r g y Services, Inc.. Arkansas Power & Light 
Company, and Gulf States U t i l i t y Companv; 

Finance Docket No. 32760 (Sub-No. 13), Responsive 
A p p l i c a t i o n — T h e Texas Mexican Railway Companv; 

Finance Docket No. 32760 (Sub-No. 14), A p p l i c a t i o n f o r 
Terminal Trackage Rights Over Lines of The Houston Belt & 
Terminal Railway Company—The Texas Mexican Railway Company; 

Finance Docket No. 32760 (Sub-No. 15), Responsive 
Application--Cen-rex R a i l Link. Ltd./South Orient Railroad 
Companv. L t d . ; 

Finance Docket No. 32760 (Sub-No. 16), Responsive 
A p p l i c a t i o n — W i s c o n s i n E l e c t r i c Power Ccmpany; and 

F'.nance Docket No. 32760 (Sub-No. 17), Responsive 
Application—Magma Copper.Company. The Magma Arizona 
Railroad Companv. and The San Manuel Arizona Railroad 
Company. 
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Finance Docket No. 32760 

L-NICN PACIFIC CORPORATIC:,', UNION PACIFIC RAILROAD COMPANY, AND 
M̂ SSOUR̂  PACI-IC RAILROAD COMPANY-- CONTROL A-MD MERGER--SOUTHERN 

PACIFIC .RAIL CORPORATION', SOUTHERN PACIFI J TRANSPORTATION 
CCMPANY, ST. LOUIS SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP., AND 

THE DE>r/ER AND RIO GRANDE WESTERN RAIL.ROAD COMPANY 

[Decision No. 43] 

Decided: June 21, 1996 

By the attached l e t t e r , the Board has been requested to 
provide unredacted copies of c e r t a i n documents t o Congressmen James 
Oberstar and Robert E. Wise, and c e r t a i n i d e n t i f i e d s t a f f members 
of the House Committee on Transportation and I n f r a s t r u c t u r e . 

The Board i s of the view that t.he undertakings of 
c o n f i d e n t i a l i t y are s a t i s f a c t o r y , and we intend to provide the 
information requested ten days from the date of service of t.his 
decision. However, because the requirements of c o n f i d e n t i a l i t y 
imposed i n t h i s proceeding are designed to protec t the i n t e r e s t s of 
the p a r t i e s to the proceeding, we are provid i n g a l l p a r l i e s the 
opportunity t o object before th a t time. 

By the Board, Chairman Morgap, Vice Chairman Simmons, and 
Commissioner Owen, ^. ' ' 

Vernon A. Williams 
Secretary 



Committtt on Cranaportat'.on anb Jnfrjstrutturt 

Congress of ttjt (Zimttd States 
l̂ ouBf o( Erpifstntatibrs 

JBaslimston. SC 20515 
T i . i » - c M « • ! » C O M JJ» » * • • 

June 17, 1996 

The [{onorable Linda J Morgan 
Chajrrnan 
Surface Transportation Board 
12th Street and Cor.stitution Avenue, N W 
Washington, D C 20423 

Dear Chairman Morgan: 

The proposed merger between the Union Pacific and Southem Pacific Railroads is a 
critical current issue in transportation policy We are confident that the Surface Transportation 
Board will exercise its authority appropriately in deciding whether to approve the merger and, if 
approved, what conditions t~ require in so approving it 

We also believe that it is part of the oversight responsibility of the Congress to be 
informed about and to review cnticaJ decisions made by regulatory aijennes. s<̂  that, when it is 
time to reauthorize those agencies, the Congress can be well-informed about the issues those 
agencies face in the performance of their duties 

Our staff have recently reviewed some of the "redacted" versions of materials submitted to 
the docket ir the L'P/SP merger case Unfortunately, confidentiality requirements make it 
necessary to remove so much matenal from these documents that they give only a partial sense of 
the actual market forces that arc at issue in the merger decision 

We therefore request that we be provided with unredacted versions ofthe following 
documents submitted to the docket. 

Verified Statement of W Robert Majure 
Verified Statement of Dr taunts R Chnstensen 
Verified Statement of Eileen Zimmer 
Comments, Evidence, and Requests for Conditions submitted on behalf of the National 

Industrial Transportation League 
Verified Statement of Dr William G Shepherd 
Venfied Statement of Mr Thomas D Crowley, President, L E Peabody and Associates 
Brief of the United States Department of Transportation 
Brief of the United States Department of Justice 
Rebuttal Ve. ified Statement of B Douglas Bernheim 
Verified Statement of Robert Willig 



The Honorable Linda J Morgan 
June 17. 1996 
Page Two 

We arc of course prepared to pledge, in writing, that we and our staff will not disclose 
anv ofthe confidential information contained in any of these documents without the approval of 
the Board and that we will not use the confidential infomiation contained m them for any purpose 
other than'to aid in our unuerstanding ofthe record in the merger proceeding 

We propose that access to these documents be restricted to. in addition to ourselves, four 
members of our staff, who will also pledge, in wnting. to protect the confidentiality ofthe 
confidential information contained therein: 

Mr David A Heymsfeld, Democratic Staff Director, Committee on Transportation and 
Infrastructure 

Mr John V Wells, Democratic Staff Director. Subcommittee on Railroads 
Ms Trinita Brown, Democratic Counsel, Subcommittee on Railroads 
Ms Debbie Hersn.an, Legislative Assistant to Rep Wise 

Wc look forward to your response. 

lERT E WISE, JR 
Ranking Democratic Member 
SulKommittec on Railroads 

Sincerely, 

;1ESL OBERSTAR 
[anking Democra. : Member 

Committee on Transportation and Infrastructure 
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AUG 2 6 1956 

•Ji;:ON PACIFIC CORFORATION, 'jr.'IOt: PACIFIC RAILROAC COMPATn', MZD 
MISSOURI PACIFIC RAILROAD COMPÂ Vi'--CONTROL ANL MER3LR - - SO JTHEFJC 

PACIFIC RAIL CORPORATION, SCLTHERN PACIFIC TRANSPORTATION 
COMPANY', ST. LOVIS SOL'THWESTERJ." RAILWAV CO«PAN̂ '. SPCSL CORP., AND 

THE DEir-'ER AJ.T RIC GP-ATwE WESTER.N RAILROAD COMPANY' 

[Decision No. 46j 

Decided: August 26, 1996 

In Decision No. 44, tne Board imposed certain conditions 
respectinq CPSE :Decisio:-. No. 44, slip op. at 185- 186), and 
directed CPSr, UP/SP, and ENSF- tc submit, by August 22, 1996, 
either aareed-upcn terms or separate proposals respecting 
impiementi t icr. of such ccnditio.iE (Decision No. 44, slip op. at 
233, ordering paragraph 30:- . In Decision No. 45, the August 22nd 
deadline was extended to August 23rd (Decision Nc. 4b, slip 
cp. at 2, oraering paragraph . 

l l . a {.leading (designated 'JP/SP-273/CPSB - 9) f i l e d on 
August 2 i r d , CPSE and UF,'SP have j o i n t l y submitted agreed-upon 
rermi- respecting implementation of the CPSB conditions. 

The agreed-upon terms, howeve!, have not yet been agreed t o 
by BNSF by l e t t e r Tiled August 23rd, BNSF has indicated that i t 
IS c u r r e n t l y reviewing the terms agreed upon by CPSB and UP/SF, 
and, m order t c t u l l y evaluate and understana these terms and 
t h e i r imp.1 cat ions, has requested a 7-day extension of lhe August 
2 3rd dead^.ne. BNSF has fur t n e r indicated that counsel f o t CPSB 
hap agreed t> t h i s extensior., but that counsel tor UP/SP was 
unable t c dc sc. 

The extenr;ion request i s reasonabi*;, and i t w i l l therefore 
be granted 

The term.r agreed upon by CPSB arid UP/SP wouid f u r t h e i 
amendthe trackagf nghtE granted to BNSF under the BNSF 
agreement I f BNSF agrees to these terms (or i f BNSF does not 
.igree but the board imposes these lermF), the additional trackage 
Mcjnt! w i l . 'ifed t o be included i n a 49 CFR 1180.2(d) (7) class 

Proceedings pending before the I n t e r s t a t e Commerce 
Commission (ICCl on January 1, 1996, must be decided under the 
*aw m e f f e c t p r i o r to that date i f they involve functions 
retained by the ICC Termination Act of 1995, Pub. L. No. 104-68, 
109 Stat. 803. This proceeding was pending with the ICC p r i o r t o 
January 1, 1996, and relates to functions retained under Surface 
Transportation Board (Board) ;iuriBdiction pursuant t o new 

L'.S.C. 11323 -27. Ci t a t i o n s are to the former sections ot the 
s t a t u t e , unless otherwise indicated. 

The City Public Service Board of San Antonio i s r e f e r r e d 
t c as CPSB. Union P a c i f i c Railroad Company and Missouri P a c i f i c 
Railroad Company are re f e r r e d t o c o l l e c t i v e l y as UP. Southern 
P a c i f i c Transportation Company, St. Louis Southwestern Railway 
Company, SPCSL Corp., and The Denver and Rio Grande Westerr. 
Railroad Company are ref e r r e d t o c o l l e c t i v e l y as SP. Burlington 
Northern Rai-.oad Company a.nd The Atchison, Topeka and Santa Fe 
Railway Company are ref e r r e d tc c o l l e c t i v e l y as BNSF. 

BN'Sr" nae also requestec a waiver of otherwise applicable 
service requirements. This reque5?t i s moot. gee Decision 
Nc. 45, s.i.ip Of. at 2, ordering p ragraph 2. 



Finance Docket No. 32760 

exemption notice f i l e d by UP/siP and BNSF. See, e.g., Decicion 
No. 44, s l i p op. at 231-232, ordering paragraph 13. 

This action w i l l not s i g n i f i c a n t l y a f f e c t e i t h e r the q u a l i t y 
of the human environment or the cons?rvatior. of energy resources. 

:•• ordered: 

1. In Decision No. 44, ordering paragraph 30 ( s l i p op. at 
233', as previously modified i n Decision No. 45, i s f u r t h e r 
modified by extending the submission deadline from August 23, 
1996, t c August 30, 1996. 

2. This decision i s e f f e c t i v e 

By the Board, Vernon A. W i l l i ^ 

^e^^^e of service. 

Vernon A. Wil..iams 
Secretary 
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llUr. G STWIET MB 3TK SBO •FST 
• A S N i M i ; m w ! * • ? n f i n i n s 

R<JBKRT 1.. H[f,K<")R(',K 

I I . S l>MT . l U I T l i f : . AtrriTVUSr 
SSS 4111 STTOCT N I m 91114 
•ASHIMf;'!** W ?000t 'IS 

rOBAW) •YTKIMI). rXFJ-UTIVn DlRKrrOR 
THAMSP IVAOtS Of P'l' AMJ IO 
400 N CAPITOI. ST 31 STK, Ohl 
•ASHIW-T'iM !V , '» i in l IIS 

j ium s Hi»'.c,i,r.R 
-.1. s D K P T . , H I S T I i - K , A N T I T V I I S T I ) I V I 5 1 < 1 « 

• I ' l ' i 4 T I I ' ITRKCT N I RM 9 1 0 4 

•ASHiHcrrni nr 70oni us 

••<",RR • . rijMKS 
s DJ.IT .IIISTIITK 
" i 4TH STRKKT NB 

HASHlWlT^iM rn" 711001 IIS 

RICHARD i ; : i>TTriiy 
A»rmAK 
60 MA3;iArmi3m-i AVKNIIT: N r, 
•ASHIMl - .T ' lM 1 * ' i ' l i n n v "I'S 

I'Ain. H i M f U n h r . f . ESQ. 
KM'X HAH IN t A r»; 

TWll.KTIi STRKfrr OT SUITK 600 
•ASHIMGTtW W 70004 US 

HOfiBRT M RRUSKIN. BSQ. 

I^IJO PENMSYI.VANIA AVK K l 
•ASHlW.TMtl in- ,'0004 I.I! 
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n t j t n r, i . ' m r i . 
•rH'A/11«AH SAHDKRS 
• n I KNNSiaVANLA AVE N 
<HSMlf#.'l'>N IX' .<I1U04 DS 

«tARK sci»aTi , :p 
ituintKr t :iiM<4i 
1799 fKNMSYLVANlA AVI N 
•ASHINI.IXJM U " 70004 

HlChABI, N . SOHN 
!J!IS T « E l . m i STHKET H I 

MORTH ttl.DC, SIIITT f i t •ASHIKCTOM DC 70004 US 

OEHKA 1,. BILLKN 
C.UKRRIKr.l, KHMOMn, RTAL 

U i Y STRKKT N I . 4TV. T l / X t l 
hASMlNl'.'IMM IK' 701)04 US 

JOSEPH d/TRRIERI , JR. 
CUKIIRI CM:, CGMOMD, ET. AL 
I ' ^ n » STWKT N « . 4111 n / j O R 
IIA3IIINi: ' i rM IK' 70004 US 

(-.EtlRCf: • MAYO, JR. 
HtXJVN k IIARTSON 
•i".'. TlllRTEKimi S-mEET Hb 
•ASHIMI'-n^JM I * ' . : f i 0 n 4 l l f t l 1)3 

r ,H i r V<* SAI./KM 
IKX'AN a. H.nrrsoM 

I H r i . l v K i n W STREET N • 
•ASMiMi/irjM ix : 2 0 0 0 4 - l i i s i us 

ROSmARY H. MTCNERY 
HOaREY t SIfKtM 
1799 PENNSYLVANIA AV>; N • 
•ASHIW.TON IX' 20004 2407 US 

MARK 1. JOSEPHS 
>»«)»:« . SIMON 
1799 I'KNNSYLVANIA AVE H • 
• A S M l N i i l r * IA ' 7 0 0 0 4 7 4 0 7 US 

r)gu<LES a. LIMDEIIMAN 
101 PF.HH)<Yl.\rANLA AVK Wk. •I 'm FUIOB 
•ASHlWrroK DC 70004 7ft9h IIS 

S aU.I . IAM I.IVINIISTOM JR 
C^IV I UK , ' l \ >N 4 R l i P I . I N i ; 

P / I'-'.-X '.•,1,1, 

1701 PKMMSVLVANIA AVh Ma 
«A3II1MI'.1X>M !«• .'00114 i ' - . l if i US 

PAUL r OAKLEY 
• C I N K I t , Hi^>l>l!KY, S i r jMAH 

1 r,n m:a i -v.*. AV».NU»: M« siii'ir soo 
WA^H ' *^ ' . • ••.IM'*. 

r ' l ' I I A M . H A I T I A 

NKTITOT^ : i i r SCRAP H B ' Y 

1 ! 7 ' i S-nJEKT Ma STT 1 0 0 0 

« A 3 H l N i ; i x i M IA 7 0 0 0 ' i UJ 

HICIIAKI) II SIVKr.TER 
HAHNKII 4 'ndHiNiuno. 

4 11 1 -STW;ET Na S D I T K ' 'OO 

.H1N1'.T!M IA- 7000S IIS 

MARK I I . SllMAN 
a>llNM), HR<<t>HKY, SII«AM 
I I M I m:a Y.IKK AVK Na I T E liOO 
MA'IM I W- ' l^-N 1 " ' - II ' l l ' i 'IS 

• I I . I . I A M A M I M . I . I N : , 

' m o ^ H K A N K A N I ) V : M S 

n o n I s T V t n . Ma n r i i m « . I T 

•A.HMIMi . 'n iM IK' 7 0 0 0 ' ) 1 1 1 4 IIS 

JOHN K Ni>l« 
IVot rmAN SAMIIKRS U,P 
1100 i sTHEtn, M. a . , s u m 
•A.'(HlMi.'l''>N UC 7000'. 1114 us 

•lOO EAST 

r i ' ! 1 7 . i l . KAIIM 

1 l U U HKB VI4UI AVKMVV MB S11I1K I ' lO B K S T 

• A S I I I N C ' n . i M DC . ' O l l O ' i 19 11 us 

r K R I T . R M 1, B o i l l f 

IKIMKIJVN, C L K A H Y , KT AL 

l l O I I m i 1'*Xk AVE MB 3TE ; ' , f l 

• A S H 1 M 1 1 > » » IX' . OOtlS ' 9 14 US 

T»*»WS • mtti-iTI, 

IIONKIJVN, C L K A R V , BlXX) 

1100 NEB Y i«K AV>: MB STTI I'.O 
•ASHIMinx* !«• 7Hn«S <9<4 us 

ir.rfBf:T wvf.nii 
I H i M K U U I ' - I .HAHV m i . * , MAKItM 

11011 N»:a YimK AVF.NU*' N «, sum: 7;.0 
• A S I I I N l . l M M ! » ' , D O " ' ' ' ' < ! 4 US 

MK IK>IJ\S ,1 UIMIi IIAEI. 
IHIMMLAM, CI.HARY, KT AL 
:iOO N E B YORK AVEN11»: N B STE CiO 
•ASHIf«rl<)M IX' 7000S 19(4 US 

. lO l tN K MASP.P, I I I 

IKJNKIJtN, I ' L K A H V , B i x ^ I . M A t K N 

1100 ive.l Y.«K AVK MB SUITE 7'iO 
•ASHlMi; i»iM IK' , OlMI'i <»11 US 

J O A DEHtX I f r . 

B K I N K K , RMt iD tKY , KT A l . 

VT.I) NE8 YORK AV>; KB SUITE ROO 
•ASMINC.'n'N IX' ,'000'. 4 ) " ' US 

ANupra I ' iK^ii.iisTr.IN 
ML'('Aa-inY, umiKMsv kri' A I , . 
1 T'O PENNSYLVANIA A'/E MB 
•ASHINI-.l'iM IX 'OOUft US 

K A T f l F r W KuaSKr . 

MAVHR, l»n'>*N . P I J ^ I T 

7000 PENNSYLVANIA AVE N I 3I)11>: fi'jOO 
aASHINi;l\J«l U ' 7000h US 

••*<JY r KMl.LEH^, .IH 
-AYER, UROBN k PLATT 

IIU) PENNSYLVANIA AVr: N • SUll'E fiSOO 
»<liHlMl'.'l«»4 !»' . 'ftlinS US 

i>uRENi'E R. l A i V ' i m r n v 
PRESIYJM C ^ ' I T S ELLIS I T A I . 

\ T \ ; NY AVE Na SUITT, SOO 
BASHINI,'!>i»l IX' 7n00(: US 

A U R i . ^ N I . S ' l r r . i , J P -

H A Y K I , , H U . « M 4 . ' I . A 1 T 

70111 I'KNMSYLVANIA AV>; N B SUITE fer.UO 
•ASHINi;lX>N UC 20I,>0A US 

P R I S T A 1, KI lBARl 'S 

• I D I . E Y 4 A U I I T I M 

V m EYE STWET N • 
•ASHINITPOM OC 7000A US 
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K R I K A T. . T-KT.S 

MAYKM, I4H.>BN 4 PIJkTT 

' i n i P E N N S Y L V A N I A AVf : N B S U I T T 6 ; i 0 0 

• « S M l N i ; i ' o N IX- 7 0 0 0 6 US 

' t A K L E ! A . S P i n n . N I K 

1 PKIMS 4 S i r n v j ) 

<H l f . T H S-n'JiET N a 

• A S M i w r n i M I X : 7 0 I I 0 6 U S 

TKHRY L . r i . A A 3 S r , N 

CORN ;<K»'1N»;><S A S S ' C , I N C . 

1 7 0 1 PKNN.?YLVAN1A AVENUf: 

a A S M I N I T » i N IX ' 7 0 0 0 6 US 

POBERT P . VCM E l C E M 

MOPKIHK A M ; S i r m i M 

8 0 8 U m i S T P f ' f T N I 

•ASMINC. ' I^ 'N i X ' 7 U 0 f 6 US 

MONICA ,) . P A I . K " 

HUACKBKLL 4 PAITBHSOM 

OHO K STREET NB STT '.00 

• A S M I W i ' l " IN IX ' 7 f l l l 0 r , US 

. 3 M 1 T I I 

B H I T K 4 CASE 

1)47 PENNSYLVANIA AVEMUf; N • 

aASHlMiilXiM IX' 7 1006 US 

.io»m M. '-uTi.r.R, .IH 

MI-i-ARTMY 9a>:ENEY HAHKABAY 

17' ' l l PENNSYLVANIA AVE N B SUITS 11 Of) 

•ASll lNli lXjM IX' 70006 US 

ALhERT B KKAOMAN 

HRAI.EBELI, 4 i'A'l'I>;RSON LLP 

7000 K ST MB STE 'lOO 

•ASHlNl.TiM UC 70006 1977 US 

IAHT,: A CAI.nERKXV 

sui ' i>: tiOii 

HUH r m i STREET m 

t l A S I I I M , ' l < > N IX ' 7 0 0 0 6 ) 9 ) 9 US 

. l E N M l E E R P OAKLEY 

•<!IK"KKHT , .< •<XITr 4 RASKMRKROEK 

888 oEVEK.riE.-mi ST OT, STE 600 

BASH IX' '0006 <t 11 ll^• 

ANIIPr.S ) ' I ' l . ' M I ' 

• Z L - a t i U l . l - . , - . . r t f , RAltKHk^feiMUUR 

HHH 1 ITM STREET N B STE 600 

WASIIINIiTUN IX' 70006' US 

,r<,tlN V EPBAHUn. r.S',' 

•/IK*KI:RT, ar-AiTT trr at,. 

HHh ; ) ' n i S111EE1 N a : i ' n : (lOii 

BASHIMt 'PON IK ' 7 0 0 0 6 <V <9 US 

I C l t A P n A A L L E N 

H K E K T , S i - i * n , KASENnERC,ER 

"in 1 .'Til STREfrr N a siv i.oo 
*AMIIINi . l ' "» ( IK ' . • l l l l l l n t i l l u s 

A L I C I A M SERrA'nr 

iK>i>KiMs 4 s i n i > ; i i 

0118 l l . ' n i SIIWET NB 

•ASHIWmiN IX- 70006 

• 'T:vr ,K ,1 K A I , i s t i 

•• fcimiY, SBEENEY 4 IIAHKABAY 

• II PENNSYLVANIA AVE NB 

« A S M | ( * . | X « ( IX ' 7 0 0 0 6 4 ' . 07 US 

T r u E W r , M IITMES 

S in i . h 'Y 4 A U S T I N 

1 !'.',• EY>: S'i'R»:frT N B 

•ASMIMIl'ir** IX- 70006 

«Ni'pr:a T IKIOUSOM 

' r i R S T ST NB 

.I'HIW r c i .uEukr , 

i i A : . i . A N U , KUAPASCl l , M ^ t l S t : 

1 0 ' . 4 l - I I IHTY r i H S r S1KEET 

mfi- i ' . l . ' - . u " '• I ' I 

V I K C . I N I A P M K T A L L ' ' 

u i ' .u K ST MB m i i ' n : 4111I 

BASi i i f r r iDN IX' 7110111 us 

.IAMK,.t r K i l l . 

C"I,I , IKH SIIAMN"*! 1(11,1. 4 »C<nT 

l l ! ' ' l l K S r U K f r i ' NB S U I T E 4 0 0 

aASHiNi ; ' i<<N IK 70110) u s 

n H A I " ' ' . H E E N K E K I . 

. A I . L A K U , HIIARASCH. M i M S K 4 • ; A H r i N K I , K 

, I t ' l l - n i l i r T Y M R S T STREET MB 

• X S I I I M l •1>'M i« 7 ' l l n f M l , US 

CHARLES M BH11T;, . I R . 

1 0 ' i 4 -ni lR-PY » I H S T STRKKT N 8 

B A S H l M I . ' n i N IX- 7 0 0 0 / 4 4 9 7 'IS 

MiriiAM r m r.niii* 

I .P . IV*: ' ! ! l A M H ' . U K E W . , K I ' A L 

I H ' " i ' i N N > : i - T i c t n ' A V I ; N a 

• A M I , rJl. K IN IK 7 0 0 0 9 us 

HAM I E l AR.>M.« I P/. 

l,r,l«<MIKr, I JUW CJiKRHI', 

l»7 ' i COMNECTlCir- AVE MBSTE 1700 

BA3MIMIi-IX)M .X- 70009 ' i ; ? « us 

iNiix pr.c^.iM, r.M,, 

i.KR>jf:ur, i M B t , cRKENf:, E T A L 

I H / ' , C(iMI»-,<TICirr AVE.MUE N B 

•ASHlMi.'IiiN IX' 70009 '1778 US 

PAUL M IKiHtWAN 

L A R i * , BINN, ETAL 

l ' i06 IDAIK^ AV>; NB 

•ASHIWf'IMN IX' 70016 US 

.uxiN n uErrMEP, Esv 

V K A . c n , , s s 4 AUCHIN|-Lc>»S 

' 1 7 0 N STREET MB S U I T E 4 7 0 

-ASM I • • ' • " I N IX ' 7 0 0 1 6 u s 

".m .1 riitr 

•IIIKU 4 HIJACK ^.l.l, 

• I l i i i . STREjn N a , SUITE 617 

«ASHiw,TY»( a r 200 36 us 

PAUL r i 'NMlNOI lAM 

I L v P ' t l N S ' - U N N I M . I I A M 

nOO 19TH STREET Na SUITE 600 

•ASHINii'I««l IX' 7 0 0 l ' i US 

r M I ' t I A K I , l.»»-TXl3 

t u f i / r . i i 4 i , o » - p i « 

1724 s^vE^^^»:ENTu S T R E E T MB 

BASHIMIITOM OC 7 0 0 ' 6 US 
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UNION P A T i r i C CORPORATION, UNION PAC 

?'.13AN r, C.ERJ'.IM 

KAllAM 4 J A M E S , {.LP 

mti M STREET NB STE 700 
<»SM1NI- I»)N 0(- 700 <6 US 

«ERT A. BIMIHSH, EStf. 
" f A , CROSS 4 AIX'HIMI-1X>S5 

:'<70 N sTTOET NB s u m : 470 
•ASHlNimiN IX' 70016 US 

CHR I SflPIIER A . KILLS 
SUJVER 4 l/JfnMS 
127 4 SEVEirrEMTH STREET NB 
•ASHItKI' l ' iN IX' 701,'1(1 US 

C«RALO P MORTON 
HARKINS CONN I NI-.HAM 
1 100 19TH ST NB S ' U T E 600 

• A S H 1 M ; ' I M N IX 70(1 16 US 

• H H A . ^ '.AWKT.ik-r. i i i 

'PPKNitt. iMtiu Bi^n-r , i r r r 
io . : i ) 19-ni S T R } ; E T N B STK 4 0 0 

l lASMIMi . ' !»N IX- 7 0 0 * 6 US 

ERANK .1. PERC/>L17;Z1 

SUX/ER 4 L - n v t 

1724 strvEtrrerNTH S T N * 
• I S H l M i r i X * tx , ' l iO!6 US 

"• •(A;! ' r ' iH i r r IN 
» • M A I * « » : Y c i j u u t E 

; ) V K i m ; E ( r i n S T W E T N a, s'lr: 7 ,0 

•ASMiNlvruN w 700)6 us 

RICHARD 3 EUEIMAN 
HJGIISAB M A J K ^ ; Y I - I A K X E 

lO'lO s f V E i f i r E i m i S T R E E T N a. S U I T E 210 

•ASHINI'.'I'ON IX- 20016 US 

PATRICIA E. (DIETRICH) KOLESAR 
Kl.>VKU 4 l.u*-T(lli 
', '74 ni.ivr.im,r,f<TH S T N B 
•ASH IX' 700 ' • , us 

KELVIN J . LK.4nj 
SI .OVBR 4 lAir-ni i i 

1224 17TH STREET M B 
mAsHifk-^fiH :x- .•nnxt, us 

BILL IAM C. MAIIOMEY 
lIU.i iSA*, MAI4 l̂NEY 4 ' 'lAKKF, 
lO'iO sr:Vf;NTKEN'i'H STKEfrr Nl 
•ASMIN- "M IX- 70016 US 

K M I I I I ' , " ' U K I L N 

i X r j l , l - H i n t a 4 A I X H I M I i O S S 

19,'0 N Sl-REKT N B SUl^T' 
•ASHIMI'.'r»>N IX- 20016 US 

wiruAKD »t tirroson 
IIAHK I NS ' (INN 1 Mi;ilAM 
l i n o i 9 ' i i i s r MB s u n r 600 
4A • Nl . " 'N I ' i • f. ! f.i 

m t , 7 M ' . " I N I VAN 

< M I K I N 8 , - l i N > i l N i , t t A M 

: 1 ' ) i i i s-i' NB s u i i i ; I'OO 

• A S I I I N 1 . I 1 4 * IX ' 7 0 0 1 6 1 6 0 9 US 

j o r . L A P A n i n o v r r z 

H A R K I N S CUNNINI' . ) IAM 

1 100 1 9 n i S'n<rE1' N» SUITE 600 
•ASH1N1.'I''»M IH' . 111.1 Ul 1609 us 

JOSEPH I IJtKSIMANAN 
1 i o u 19111 iiiit»:»rr tm. 
•ASIIINC,1v#i I»' 

•4I1IT»; 61111 

MAHi T< HACH1. I N 

I 'EPPhK, IIAMII. '1A4<, RT A L 

1 100 19111 STREET N B 
• A S I I I N i . U ' N I " , ' I I I H 6 i 6 ' ' H IIM 

J ' M N B U I . ' M I M A N 

PKPPKII l U k M I L I A K t < C I B ; E T 7 , 

1 (Oil N i N r r e E N i n f m E i r r N 
•ASH I Nl. l> N •" ' : • "• 

MU IIEI.l.r ,1 MiXlH I S 
I'ft I'l'RU, lUKMII.'IAiN, tit-Kl. 
; I i i i i N i N E ' i r E i m i S T N B 
•ASI I IM.UiN IK 70016 l6H'i 

r iMU'niY M BAI,31. 
BT»;nx»; 4 .1 "iWJ "M 
1 n o C<iMNK<TIi l T AVEMIW N 
BASHINI,'niN IX 700 16 i l l ' . U 

SAMur.i. t t . s i p r , . IH. 
' • n U T i k ; 4 .loMNSOM 
r I I I I ' "NNEi-Tlc in ' AVENUf; N • 
•A»H1W.I"N 1" .'00 16 I I'Ci US 

PEn-T ,111 I IIFISTIAM 
STKPTUi: 4 JOtlNSON 
n 10 (-^JNNR-Ticin' AVK NB 
•ASMINIi'lXjfl IK- , '00<6 119', 

.uxiN M- i . r s r i m 
111,'IVKH 4 l . - iTTi™ 

17.'4 1 ITH STREET NB 
•ASHIMn'oN IK° 70016 1081 US 

»KT«IXXK P KIACTXXKIAI.I. 
U17'. CO«tMl»-TiCUT AVKNUK U • . UmW 410 
8ASHIMr-,T0N nc 70016 ' '40 ' ' US 

K K V I N I t . I I T T f 

<l'PENlft. IMER BOI.EK ET AL 
1070 NINE-irEMTII S I W E T N B SUITE 400 
•ASHINIJTOM IX- 200 •16 6 lO ' i US 

A 3-rT.r»ir,N mn .in 
aiii«:R 1'irn.KR 4 PICKEKI 

744'i M ST MB 
•ASHlNinxiN IX- 700.17 US 

i i - i m N . sTuto: 
' A r r - i M n"x-,<;s L . L . P 

'.' '0 M STREET NB 7TH F17XiR 
*ASMINIMI"*! IX' 70017 1146 US 

DANIEL K. MAYERS 
BUMKR CirrLEK PICKEIIING 
744' ' M STREET N B 
BASHlNi;-niN l>- 70017 1420 US 

M I ' U A M 1U>..SSMAN 

• i i x r . i i cirn.EH P U K K R I W ; 
.:44'' M SIVEET M • 
•ASM Mli-PIIM IX' 70017 1470 US 

BILL IA» .1 K MJ>SKY IB 
• I I M > : M '-vr*-i.KR 4 P i c K K n i w ; 
244'i M S TREfrr NB 
•ASH IX: 200.17 1420 us 
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A L : M . S 'nT.PPELBEKTM 

• I I M K R Cin- l .KR r i ' K K R I H i ; 

W l M STREET N • 
.«3HlNi;'U)N IX 70017- 1420 US 

M l C t W E l . l f f J « K R 

' " V I M m v j M 4 B 'JRl . IMl . 

I O BOK ' ' i l ' i 6 

1701 PENNSYLVANIA AVE N 

a A S i i i N n r o N o c 7 0 0 4 4 u s 

D A V I D K. RAKER 

H O L t A N n 4 K N I C 4 f r 

71011 PENN AVE N̂B ST 400 
•ASHlNtil'OM LX- 200.17 3702 US 

J M I C H A { ; L HUBQ-.R 

COVIMTTrON 4 BURI . IM1 ; 

P O I K K 7 ' i 6 6 

• A S M l N l ^ r o K IX- 2 0 0 4 4 US 

TlMtTTHT r H r 3 ' 7 r R 

P O i k « ) '>66 

171,1 PENNSYLVANIA / .VENUf; N 

MA^'IIIM^;•|MN IX' 701144 US 

A K V I D r . ROAI-H I I 

c<.x/iNrrroN 4 Bin<LiNC< 
l '7al PENNSYLVANIA AVE NB 
•ASHlNinMN IX' 20044 US 

Ml ' HAEL ROSEMniAL 
r t y^ I f k iT im 4 BIIRLIMC 
p o HiV ''itiii 

1 7 0 ! PENNSYLVANIA AVE N B 

B A S I . I W n x j N n c 7 0 U 4 4 T i f i f i US 

M i . r . B N 3 s r 

iSDA 

P . O . BOX 9 6 4 ' . 6 

«ASHINl71«iM iX ' 7 0 0 9 0 6 4 ' i 6 US 

, .CMAEL A L t S T t i A j r r e N 

ccviNi;roN 4 BURLIW; 
P O BtJX 7 ' , 66 

1 7 0 1 PENNSYLVANIA AVr: N B 

•ASIUMC.TON OC . , , 0 4 4 7 S 6 6 US 

HUM. l E r n x n NELSON 

EBBC ( I J 71 

8 8 0 I S T 3TRKKT N E 

B A S H I M ' ' l < f l IX . ' 0 4 ' l > IIS 

I M I ' l l A l ' l ) -.iANllEKSON 

i » - E I C K FED « - T I V 

US EMV.'ROWWIMTAI, PROThUT l N A .KW 

• A S M I M ; ' I I J M IX ' 70'S.-,0 US 

I r m n B A R L E . . l .eNN 

A I ' I 'N SUSAN ' Ai lMOHAH 

U N I T E D 3TAT»;s MKMA1>; 

• A S H I M i T O H IX ' 7 0 ' i l l l US 

IX>«"MA1>I,E N i l . L I A M COKEN 

I N I T ^ : ! ! S PATES S K N A I T : 

•ASI I INI - .TMN D(- 7 f l ' i 1 0 US 

HON. IOM N I C K L E S 

UMITED STATES SKNA1« 

• A S H I N i ; l ) N IX ' 

1 'N K H I N r . KERRY 

x r i ' K l l » r A T » : SKMATE 

4A3 l l lN i ' , 'D iN IX- . ' O ' l l O US 

HON , IAN W ; 'ERS 

uMn>;n sPA*n:s KENA'1>; 

•ASI I lN i ' .TOM u c 7 O ' i l 0 u s 

IKW CHAKLES r.. O R A S S I E Y 

11 t . i K N A - n : 

•ASHI I« - ,T>JM IX' 'O'.IO us 

HONORAPLE IIEN». i ••ir.f.N 

U M I I V U S T A ' m i l HRHATIt 

•A3I I IN i ' , ' l> i 'N IX- 70',111 US 

IK iMiWABLE I . ROHER-I' KERRY 

l I N r l W ' S' I 'AIVK SKMA-nS 

BASH IX' 7 0 ' ' 1 0 US 

HARRY P E I P 

U N I T K I } SirA'IVK »KNA'I>: 

BA3H1NI ' . I ' ' )N IX' . ' l l ' . l O '13 

• .N ' ' ' W A I ' PI'HNS 

u « ttKMlTV: 

• A S I I l M I T T o N IX- 7 0 ' i 1 D US 

I K * T M DASCHLE 

US t K l l A l V , 

BASHIMTTON D|- 7 0 ' i l a US 

IKIN n Y K ' W IXJ»"-,AN 

U N I 7 ^ / i .'CntTES SEMATK 

• A S l l I M r r T O N DC 7 0 ' i l O US 

HONORABLE J . BEMNETr . l o H M S T H 

u S SKMATK 

ASHIMl.-|«)M IX 7 0 ' ' M l US 

m m r u n . O P A M M 

U W n r . D S T A I V K SENATE 

• A S I I I N l I T O N DC 7 0 ' i I 0 US 

I X M O R A r i . r R l l - I I A R I ' I.IX-AR 

U N I 1 > ; i ' STA1>;» SENATE 

8ASHIMl'>-|M>N IX- 7 0 ' i 1 0 US 

IKJNORAPLK R U ItARU h P T A N 

I IMITRD STATES KKMA7V, 

KASHIMGTOM DC 7 0 M 0 US 

" • W W A T ' . r THAU r r»-HRAM 

U M I I E O »-t»T»: SCMATE 

•ASMIMOTON IX* 7 0 ; i 1 0 US 

HON. CHRI31> 'P I IE I ' 3 . n<*<U 

UN I TIED g l ^ l V X SKNATK 

BASHIMI ;T<« ( DC . ' ( I ' . io us 

t . m MARK r. r tATr iEi .n 
u s sKNA-n: 
BASHIMI-.TON UT 20' i10 0001 US 



0 8 / 7 9 / 1 9 9 6 S t a n d i n g r n - l t H - l f v l ' ' M O C ' p . " ' Pag-- S 
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'VINORAm.r HARRY RE I D 

'Ni i'»;ri .iTA'res sENA"^'. 

•^SH1N^,•^<(N DC 2 0 ' i l 0 0001 us 

t i HANK l l R o a N 

NI ' I 'V : i ; STAIVIS SENATE 

a A S I I I N r i T O N DC 7 0 ' ' 1 0 0 6 0 4 IS 

I K ) M i * A B L E '•A.MPBELL 

U N I T E D STAT», SENA'O. 

• A S H I N n r O N DC 2 0 ' J 1 0 O ' l l ' i US 

H < « . FEN N f A H T K ' . L L 

UN I ' m . ' STATES s n A T E 

w s H i jcnvm DC 20 ' ) i o 060'i us 

" W W A P L E r . - N l - Y lAMIXJN KASSEMBAUN 

U I l > ! b IIT. . - " £ • SKHAIV. 

B A S I I I W - . T i 1 DC 2 0 ' , 1 0 1 6 0 7 US 

HOMOPXBI.E JOHN BREAUX 

U N I T E D S T A I K * SCMATE 

•ASHlM. i tW IX' 20^10 - I tO . ^ US 

• - ' . t ' M l t . r . KAKEN • • • i - A K n i T 

. S rATES SENATE 

MC.TOM DC 7 0 ' , 10 7 ' i 0 . ! US 

HON . 'AME3 EXON 

US SEMAO: 

BASHIMnTON DC 2 0 5 1 0 2 7 0 2 ITS 

i M N - n m KB I Ml , 

XUOXK OK R N V R B I I B M T A T I V K I i 

K S H I N I . ' K * IK ' r f i ' i i ' - US 

IKINORABLE W W A L C V . DELLUMS 

11 > . H i X K B I * KBPRtKEMTA : I V C I 

BASHlWrroN DC 70S1'i US 

irnuAnL*: rKAMX •rA'f:uA 

K . I K A I K I , " T i l t ; P U > . X K N T A T I V E * 

•\'iN> .'•. .S ' • •..••)• ''•! 

i t t t i t ' r i ' i . i r . I , : 

U S HiXISK 

•A UI I W'.'!*** : 

1 T A T A I V K S 

i r W O N A B I . E BARBAItA HOSE C O I . L I N 3 

" 3 I f 4I.IK 11* R K P R K K K i n W T I V K S 

W . S H l N n ' K i N IX- 7 0 ' i r . US 

m m HAV t t i i . H O B S ' N 

UK HCXmK o r m P f O I I I K N T A T I V K S 

BASHIMIVrON IX- 7 0 ' i ! ' ' US 

m j i x m rANNTR 

•i i t m i m : ' 4 ' i i K P R * : s K i r r A ' r i v E s 

• ASIIlNl'. !''N . : ' • • • . 

HUN CLE' ' r I ELDS 

US W I S E i « - K | i ; r H j r . s E > r r A ' r i v > : s 

B A S I I 1 M I : T " M IH :iH 

• n t f v a r . i . r . i i M I ' t - H S - i N 

u . S I K t l S E , * H K I ' K > ; S K M 1 ' A T I V K S 

•ASI I IMC. 'P ' * l IX ' . ' O ' , ! ' ! u s 

t m i r M A r . i , t . m m i . r B i s 

U t . I K X I I E OE R K P I W S R i r r A T I V K S 

• A S H I M i n v J N I X ' 2 0 ' ' r ' u s 

• • O R A K I . E UAV i n M l M l - * 

: i I K I S K o f H M ' R I ' : S E N T A T I V K S 

• A r H I N i : ' l o M IK- 7 0 ' i r . u s 

I I O N t « A B l . E J f i H M H ( > S ' l T T n , E R 

U S . WXISE Of R E P I I K S I M T A T I V E S 

a*SHii«-,niN IX- . i i ' . r , us 

I * iN .!< I 'XP-n iN 

I f H l K K ' • - K K P I l B I I R t r r A T I V X i K 

B A S I I l M l ' T V i N IK ' . ' I C ' l ' ' u s 

IK)N .IACK F I E L D S 

UU Hixi iK . i r iur.ptw.(KirrRTrvEt 

BASIIlMl-priN IX- 70 ' I'l us 

MON I t m UEIJIY 

U l l n a i l K " t RKPt tKSEWITkTIVB* 

B A S l I I M n ' M N DC / O ' l i U US 

HON PETE (WEEN 

Ug IVOKr, o f RRPRft'.HRHTATIVRS 

BA3HII#-.Ti)N IX- , 0' 1 ' ' US 

' K V r i r ^ r i . r P A U I . M C H A L E 

u . K i . . i a t , -ar n n e i a K K K i n A ' r i v i - , K 

8 A M I I M l , T " N IX- / O ' l l ' i US 

i r » « W A r i . E T I M l«7I.I>RN 

u t . ixAKE o r Ri:pHRtr.irrATT'/rs 

BASHINC-.TON DC 2 0 ' , 1 ' ' US 

HiiMORABLE M I K E I X ' Y l . l - : 

" S. H1XI3E OF R»;PRKSENTATIVF.S 

•ilASHIMCTf* DC 20 ' i l " i US 

I K ^ t o R A R L C FRANK l i . RICX'.S 

U S. IKXJSE OF R E P R E S E N T A T I V E S 

BASHIMIVIVIN [X- 70 ' I'l US 

• •ORABLE CHARLES B S'r»:NtK)IJ< 

S. m . l S K <rr Rf :PRESRNTATrVNS 

IASHIMl-,TON rx- 2 0 ' i l S US 

MONI" \P I .R Z " r 1- ,1 I- 1. 

US H«K RKKCHSISIf i r rA r i V K 

• A S H I M C T R * DC . ' C l ' , US 
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IKlN*-I'JVBIT. X A V I E R rE(-ERRA 

IIS USE I ' l H E P R K S E K T A T I V E S 

J ' l S H I M C T O N DC 2 0 S l i US 

K I Al',i.> LYNN B'-XJLSEY 

"S HSE ' * • PEPRESEMTATIVKS 

• A S H I N C , - p « i X ' JO ' . I ' l US 

MONC*UU<I.E L I X - I L L E W ' T A L A L L A R D 

US HSE o r REPRESENTATIVES 

• A S H I M i r r o M DC 20^1*1 US 

M n N O K j m i . E PETT. S'PAKK 

US IfcXiSE o r . ' J IPRKSBNTATIVES 

•ASHIMGTON W 20:11') US 

• i ' l M i . i R A I l l . r NANl-Y PEI.OS I 

S USE « ' H E V K K I t a r T K ' ' . ' I V K t 

B A S H l l « n \ ) M DC 20 ' '1"> US 

HONORABLE TOM IJUTPOS 

US i k X i S C <•*• R E P R C S K N T A T i V E S 

•ASHINGTON DC 2 0 5 1 ^ US 

u i N i v i r i i r ; ' ' : x i : i r i w r 

IS USE I * i«:PKt:sEirrATivES 

Kli:--'',!*•• -N "•.i' "•> 

IHNC»«AIM.E KEN CAI. 'VERT, 

OS HSE OF REPRESE-MTATIVES 

•ASHIMGTIJM UC J O ' i l ' , 113 

H(lNtWABLE SONNY BONO, 

11 IK.KISK O*- R E P R E S l i N I ' A T I V K S 

• A : i H l N I - , T v i M DC 7 0 ' ' 1 " . US 

HONORABLE C H R l S T o P H » ; R C « ) t , 

US HOUSE C<F RKPRESEtTTATIVKS 

•ASHlNI - . IXJ t i DC / O S 15 US 

IKINORAHLE ANDHFJt I I SF.ASTRAND 

IIX UK4. M F P R K K H m - A T l V U S 

B A S I i l N l ' . T ' M • " ' 

I p i W i R A B L E K ' m PA'-KARP 

UK HSK " T iUiP[Ui ;sK»rrAr ivf r : i» 

•| '1N14»ABLE I 'ANA Rnt lRABAI 'Hj :R 

I I : . i lSK I f H N P R K I F j m T I V K S 

• A S I I I I « - . - r o N IX- 7 0 ' . I ' l u s 

H O M W A B L E H I L L B A K E R , 

HSE o r RKPRKSEtTTATIVKS 

•ASHINCTON IX- . 'O '-r , US 

• •NORABLE I H N A R I l P BIK'K K«-KE<1N. 

•i USE "»• M E P R K S E I f r A T I V E S 

-A31I1W,'1> N IH- . ' l l ' i r . US 

HONORABLE B R I A N f B l l . B R A Y , 

US HSE <*' HAPRRSKI i r rATIVKS 

• A S H DC 

IK W ^ l A B L E r U B A n n i t ROTCE 

11 3 IKAISK o r R K P R K S K M I ' A T I V K S 

• A S H l > K 7 r V ' N IX- . ' O ' l l ' i u s 

I f f l M i X I A f M . r < HARI.E3 B I L S ' * ! 

lkX<SK • * ' H K P U K B K H l ' A r i V K S 

IMNORABLE . IA ' K I M 

I k K l l i K ' i r RKPI K K R i n - A T I V E K 

• A . s l l l N I - . T o N IX 7 0 ' . r i US 

I K I M i K A i l L E I I I I I r .NOI . M i l 

I k X I S K <4 M K P X K K K I F I ' A T i V E i l 

• A S H I N l . ' U i N IX- 7 0 ' i r 

U " t M « A n i , r . ,1111.IAN D I X I I N 

US I K A K K <« R E P H K a K W r A T I V K S 

BAS1IIM|-,T>)M IX- 7O' l l ' i US 

I t m r j > p i i " » w . K o T 

I I S IKXISK I f R K P R K K K i r r A T I V K K 

BASMlMI-.-DiN IX- 7 0 ' i r i U.'= 

i f ^ r m A r . i . E u r . ' w i r o»Kx-i 

A T I T . N S A M T A N I ' . U i 

IIS IKXISE Of R E P H E S E i r r A T I V E S 

• A S H I M I U * ! I« 7 0 S l ' i US 

HON IIAROlli r. n w 

US H I K o r H K P R K S K i r r A T I V E S 

•ASHll«-,TinN DC 7 0 ' i l ' i US 

» « ' « o » ' A r i ; . E I ' o N A L i ) M . t ' A r M r 

11. S i m S E >)F RKPHESKNTA r i V K S 

• A S l l I N i r i V I N IX- 7 f l ' i r i US 

HON PAUL KAMJCX-SJl 

U . S . IKXJSE <»' R E P R E S E N T A T I V E S 

• A S H I W r M N D l ' 7 0 ' ) l ' i IIS 

e 
'•OR MAROM) I . VOI.KMER 

"•< i l 5 E i r K E P R E S E N T A T I V E S 

»ASHIMI',TOM DC 2 0 ' i l ' > US 

1 " ^ i x r SKrL'P- iw 

I I s IKKlSIC >1F R E P R R S K i r r A T I V E S 

•ASHlMirroN DC 7 0 ' ' ! ' ' US 

HON. B i l l PMX.RSON 

US HSE OF H K P R E S E K T A T I V E S 

B A S H I M n T f l N DC 7 l i ' . r ' US 

n r i » r i r A n i , r R I I - H A F P A or . ' -HABirT 

U . K . I t lXISE i W R K P R K S K i r i A T I VKS 

• A S H I N R T O M D l ' 7 0 ' ' r i US 
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i K l R . . ' A M r S L t . ' n r P J T A B 

S USE " F R P , P K F S > ; N T A T 1 V E S 2 7 0 9 R » * « 

JASHINC.TON rn- . ' l i ' . l ' j u s 

W M ' - H A K P J P U R B I N 

' S H.A)SK I t R E I R R S R i r r A T r V E t 

BASI I IMCTOH 0 - 7 I ) ' . l ' j US 

HON. M A R T I N ")JAV S A W 

A T T N : M I C H A E L ERLAMDSOM 

l i S . HOUSE <-»- Rf;PRESEMTAT:'/F;S 

•ASI I IMUTOW UC . ( I ' l l ' , US 

IKTN. IJANE r:VAN3 

IKXISE ' * ' R R P H R K K i r r A T I V E K 

B A 3 l l l N | - , ' n . N IX- . D M ' . US 

"• IN I IAN C ' . « T S 

A I ' I ' N ; P A I T I E DEU-JiATl-ia; 

i;S ,(SE I * ' K E P R E S E W r A T l V E S 

• A S H l M i ; i \ ) N IX- . ' O S I S i)S 

MON. CARLOS J . MCXWIIFAI' 

A I T H : DAVE .lor.R<'.KNSijN 

US HSE o» ' REPRESEWTATlVflS 

• A S M l N l i ' P O N I « ' 7I '" '1S US 

' U N O R A B L E IV)K C L O t E N T 

is HOOSK o r RKPRESEMITITIVES 

i A S t l i N l ' . T O N IX ' 2 0 ' , r i US 

i r i N . n t O W J • SABYER 

HOUSE 0 » ' REPRESENTATIVES 

. SHUHITON DC L-O ' iT ' US 

I ' N O I I A B L E BALI .Y HERI'.El! 

II S HiH)SK o r R E P n E S E N T A T I V E S 

•ASHlNirrON DC •ZOlXi US 

IKlM 1AM»;3 A ITAFlCALr , JK . 

U S HrXISE o r REPHESEMTATIVES 

•ASHINirrON DC 2 0 M ' i US 

' I 'H '• U N n l l Y A M T 

IS IKMISR o » HEP 

• A S H I N l " N I " 

'N H. n r . r • A I', H S K I 

1' S IKXISE ( , • l lEPKESKMTATIVKS 

BASHINi .T<4( I V . ' O ' l ! ' . US 

' H I . M I C H A E L I W I E Y 

IKXISK ' . I f REPHEKENrTATIVKS 

«ASMINi ; ' |A iN IX' 7 0 " i l ' ' U» 

' N l ' R A n i . f : I.E'iRC.E E n K ' « N , J R . 

'••USE » UEI'iSESENTA ' I V E S 

iiiA:;Mir#' s . 

Ikm KIKA UK lA rJMik 

i : s HixisE o r Ri;pRr,s»»rr» FIVES 

•A3lliMl-,1Y)N IX 7 0 ' i ! ' i US 

m m . ESTEBAN E T3XTOES 

u s srA-n:s IKHISK i i i :piu:SEm«TiVKS 

BASIIINI'.TON If 

l»>NORABLK PAI' R<*»,RTS 

I K I k X I K K o r R R P R E S K i r r M ' I V E S 

• A : 1 I I I W . ' P i M DC 7 0 ' i r ' IIS 

I K M JERRY I .EBIS 

I I S 1KX(SK o r H K f f t t l E M T A T I V K S 

BA3IIII*-,TY)N IX- 7 I I ' . ' 1 US 

^m Hr.NIIY B iXiNXALE?: 

I'XisK ' * Ht:i'Hr,SF,Kri'ATivr.i 

•A3HiN'.,p'N ar. 2 0 ) I S US 

HON C. V MiNT!<»1EHY 

A'PTEN: ANUHE i ' l .>MANlK.n 

US IKXISE ^iF HEP 

B A S H I M ' . l ^ i N IX- 7 0 ' i l ' i US 

I l i * . I ' l n * f M U H i l l A 

I K I S E ' » HEPRKSEMTATIVES 

I K * I l - i * * r r v i L i . 

IKHISK OK PFPRKSKMTATIVKS 

BA3MIP«-,Tl!N IX- 7 0 ' i r i 0 1 0 4 US 

IHyH J A Y P I C K E V 

»4Klttn IWPHIiahlMTAl"'Vhltt 

B A S H I M I - . ' I V J N Dl- / O ' l V i 0 4 0 4 US 

IK1NOKABLF FRANK 1) PICKVS 

• • • HCXIIH , „ n H P H R K K t r r A T I V K a 

BASH IX- 7 0 ' i r i 0 ' .11 US 

IhiNORABI.E HON . ' A C K A l ! , ' 
1) « . umMR tar Mi»u4i«vtrrA-riw 

BASH lx- . : 0 ' ' r i 0''4B 'IS 

IKINORABLE SCOIT Mi I NN I 3 

u , i r x i a n <ir ubPnnaBtr rATiwi t 

B A S H H H - . I ' * ! IX- 7 0 ' r , 0 6 0 1 113 

IKiNoRARl .E 1YX)|l T I A I I R f 

IKSISE o r HEPR»-,Kr.MTATIVE 

• f.SHIWrOOM Di: 20S1S 1001 us 

HON. B I . . IAM o. BII .LIAM 

U .S . HOI *E o r HRPRKSEirrATIVEi 

•ASHIMCi lYJN DC 2 0 ' i l ' . 1 1 0 1 US 

. m n H A P t . r . SAM nR"BNBACK 

U S IKXIDK . 4 RKPRKSEMTATIVES 

•ASHIMI^TYiM I . I . ' ' I ' l l ' ) 1607 US 

i l . « . . M M Ml-I-RERY 

U I HOOKB . * • UHPUKSKNTA'r iVX:* 

• A S H m . T n N in- 20 ' i l . ' i 180'' US 
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'ON-JRABLr PETER BLUTE 
S. MuUiE o r REPRt;SF,NTATlVl;S 

.XSHiNOTON DC 2 0 M 3 2103 US 

. 'N • J IBILLY) TAUXIM 
A I ' m : ROY a I L I , IS 
• S IK.XISE OF Rl;PRt;SEIfrATIVES 

•ASHINI.PIN UC 7 0 h r i 7601 US 

HONORABLE C,EORGE MILLER 
ATT: (iARY BUVMD 
11 3 HOUSE OF RErRESENTATIVES 
•ASMlMimiN IX' 70 ' i lS 7107 US 

>K.4«ORAHLE JOHN ENS ICN 
U S. HOUSE o r RKPRESEIITATIV>:S 
•ASHINCrON DC 7 0 ' ' ! ' ' 7801 US 

K N . ROKERT E ANIlHEBa 

S HUUXK l l * ' RKPRKKKtrPATIVES 

•ASHIHIGTOM DC 20Sr> 1001 US 

IKINORABLE SMERRH) BROBN 
mXiSK !*• RKPREKKKPAriVES 
BA3HlNl-,TON UC 2 0 i l 5 3 ' j l 3 US 

I K I N . FRANK U LIX AS 

11 S I k X I g E ' i r R K P R K S K m - A T I V K S 

BASHlNliTOM DC 7 0 ' i l ' i 1606 US 

HUMORABLE IIXMAS M rn ' ,LIETTA 
U . S. HIXISK 0»' REPIIKSEMTATI V1':S 
BASllINO'IY)N W 70 ' , I l 1801 1)3 

' «ORABLE CHAKA FATTAM 
s. ikxisK <*' uRPR*:sFjrrATiv>:s 

BA51IINI-.1MM Dl- 70 ' j1 ' i 1801 US 

HONORABLE (-URT BELIKiN 
u S HOUIK o r R»:PRKSE»FrAI'lVES 
BASHINl'.ToN IX- 20S1'> ' i t i ) ! US 

'•iNOKABLE FRANK MASCARA 
K MiXlKK " * ' KKPRt lSKMTAl- l VES 

JIASHI**..' M '••••• '"•'.' " •' 

I K i N 

U . l i 

•A:: I 

MARI Y KAPTUR 

IKXIKR <4' R K P H I : K K N T A T [ V K K 

i i k i - i t t i •'•• .•"••'• 4116 "•: 

'1 , N I m CHRISIT .NSEN 

' S IKXISK OF REPKESKNTA 1 I V i : s 

i A S H l N C ' T i t f DC ' i l ' i l ' i 4 1 ' ' ' ' US 

I K N . . I I M CHAPMAN 

11 S. IKXISE • i ; K r l ' f , S E i r r » T I V K S 

•AS-'.am'ON IX 7 0 ' . I ' l 4101 IS 

H O R A B l . r 3TT7VE S T t T K M A N 

IKXIHK >1K- HKl'HKHN»ri9iTIV1liS 

. : u n N i . ' i » ! N IX- . ' O ' l l ' i 4 109 u : ! 

HONORABLE MAC l l K i R N B E R H Y 

11. H lhi*lRK R K I ' l l k K K I r r A T I V K K 

• A S I I I M I - . ' P ' N I n ' •' ' 

- W m A M E S H E I I . A .IACK 3 ' « LEE 

S IKX.KK ' ^ REPI)KSENT^TI 'VES 

•.S1I1N1.'1\*I IX . ' l I ' . V i H 1 H u s 

I f N HENRY n IN I I . I J I 

US m m S K HEPRKSEMTATIVES 

BASHIW. I I ^ UC 7 0 ' ' ! ' . 4171 US 

. ' M . * A H 1 . E W I D I E BEHMU E . l o t l N S ' « 

a . IKIUIIB OK' HatPUKKHKn'ATIVKH 

• A S M l N l . T l i N n r 2 a b l ; i 4 < 1 0 IIS 

M I C H A E L 1> n l l . l . l E l . 

A N T I ' l V U K T H I V , I I K t - r ' • ' l U K T U 4; 

I7 ' i SIVEMTll ST NB SIT 'lOO 
BASHINll'l<iN IK 70'i 10 US 

' A U I . 3WKU»:i. S M n i i 

S. DEPT o r THAMSP 

, irt TTM ST SB , n<'X»» 4107 C 30 
•ASHlNU-niN IX . '0'i90 us 

JOSEPH K l ' ^ » ^ l ^ * I I l ) 

FKLlKNAI R A I L R O A D A I M I N . 

400 i n i ST SB RCC 70 
•ASIilMl^'PiM I»- 70' '9II US 

lAPRT R rmnir.H 
IHAMR . l-i»BI IM-IL UMI-i 

l;ESF>Ri-|| PI.ACE 
• KVILI.E Ml 7nflS0 US 

a I L I I A M • BHITEHURST, IR 
12471 HAPPY IKlLlAiB IMAD 
rWEEYSVILLE MD 71010 T M I 

'N'TAMCK M. PIERI-E 
•NSTtlLIJkTIiiM CiWrANlES 
'1) BEST l-RATT STVEET 

AI.I ' lftoRE MU 7 1201 2421 US 

.1 'IlKKEH 
PO BO« 7',181 
MO-IMlvroN VA 77207 US 

I ETER V H-n r, IB 
S DEPAtrmEN",' ' * HIE AliMY 

1 Mi -*n i S'niART STWIET 
1 INI. PiN VA •" • 

K3 r. 

IICT4ICAI. MANU* * S S ' « -

: '00 a i L s o N ivAn.i?/ARU 
A R L l i a m i N VA 22209 US 

N A T u m X l I B D U S T R I A l , TRANSPOHTATION I.FJVCUI 

1 /OO MORTll M i y i R K STREET, S i l l I>: 19IUi 

ARLINCTON VA 27209 US 

• ILL1AM P. 'ArKSflR, JR. 
JACKSON 4 JESSUP, P. C. 
P O ROX 1740 
1476 M"«-,H KIASHiMi'|Y)N BI.VU 

ARllM(-.TOM VA 22210 US 
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'lER-.'ICE LIST FOR: 20 aug 1996 ICC F3 12)60 0 UNION F.,*:iFIC CORPORATION, UNION PAC 

1. a . FAUTH I ASSCT-IATE3 I W . 

I ' O BOK 7 4 0 1 

• :,C)CAMDRIA VA 77 "(01 US 

i'rr»:R j siiurrra 
SX CORIV4<ATK)N 

' • 1 E C A H Y S T 1 iAM»;s CENTER 

K l i ' I B I i N I ) VA 7 1 1 1 9 u s 

j o m T . KJTTS 
SUITE 400 
1029 MORTII ROYAL STREET 
AL»;XANDRLA VA 7. <14 U i 

Rt«(ERT J . COONEY 
NORFOLK SixrniERN ' OBP . 
THREE Ci»»<ERCIAL 'IJWE 
mmio i . l t VA 7 I ' l f l '191 US 

Ttl-.rtr . iT 3 . Ki INr iANTT 

(711 H U M B L E H I K J A L S B L V D , g U I T I ; I . I D 

NtiBIvtiT N»:aS VA 23608 2*174 US 

OREIV-RY M VII«~Eirr, VICE r.lESIPENT 
TENNESSEE VAI.I.EY AUTtl 
UXJKfOT PIJWT, 1101 MARKET STREET 
CHAII'AMi'XiA I K 17 407 US 

r . . C A L V I N C A 3 3 E L L 

r .ASIWAN I ' l O M I C A L C 'MPANY 

:• '-' RiK 1990 
MMi;SP<)»<T I'M 17667 US 

EPBARL 3 CHR:3Tf;NBURY 
400 BEST SUMMIT HILL DRIVE 
KNOBCVILLE I H 17902 US 

IKINORABLE ClLLESi ' lE V MIIMT1',<»«:RY 
' I . s IKXISE o»' REPR :̂̂ '̂ .̂ •̂!A : /Ks 

O B<« '.618 
M K R I U A N MS • '1 I . I ' , : , 

R. L . roDMi; 
P O BOX IOO 
ONE Mn«ORlAL DRIVE 
iANi »'i r p i m I ' t ' O "700 us 

M: UAM. MI :.I.M. 
"MEM I ' - A N »'.LE<"n) I . ' l ' " « 

' m V E R S I D E P I A Z A 

il.lJKthUS OH 4 1 2 I ' l U3 

I K * * 'PAr.:.»: i U N . : . K H N 

U . K t K N A l V ATTM AN I K A UEI . I . 

ZOO N HI -.il 31W,ET S 600 
COL0W<US <XI 4 1 7 l ' i 7408 US 

' A H i E i . H r i . i . i ' T r r l u 

N '. I V I i I M A N S P . U N I O N 

' :• l i E T R O l T AVENUf: 

1 . f . l A N U i K I 4 4 1 i l ' IIS 

I ' MI L A I X W I L I N 

i U H X i , * l . ' " - . » » / r i V E E W . I N K E R S 

t f l A K U l ST S-raN BLIX; 
lEVEIANIi ' I t l 441 U 1707 US 

i-LINT<N ) . . MILLER, I I I , CENERAL 'IXIMSEL 
UMITFIl llCANSI'iiRTATKlN UNION 
1460'! ! ; r r rR"iT AVENUE 

' I . E V n A . A i i i i » l 114111/ 4 . " i l l IIS 

RICHAKD r KER1H, TRANS Kl 
CHAMP I " « ItFTERNAT'l. ' 'HIP 
101 KNlCWSBRllxiE DRIVE 
HAMILruN Od 4' ' l i : '0 0001 US 

M U I I A E I , P F E H K " 

' U A V n W ' I K M I C A L i - O B P . 

; '.1111 I * ' I ' l l l l A K E D R I V E 

I W 1 NNA I : " ; • • '•: 

BinX.-E A. KI.IMKK 
IMIJUBI S'n.KI 
l . ' I I I B A I L I W . STREET 
l.:r. . ' I . t. • »,' ' , I 

Mf.YOR . IKFr I M I ' l l l 

r i-Y I t r K E N I l A L I . V I L I . E 

' 1 S M A I N STREET 

> K N I I A I . I . V I L L E I N 4 6 7 ' i S 1 7 9 ' , US 

JAMES E HANS' IN 

I x i B I ' l O m i C A i . i - 'MPANY 

70711 a i L l A R D H I V B ( E 

H I I I I A M I t M l 4 8 6 7 4 US 

. A i m y 6 KAHNP.9 

i l 'ANgP<.4<TA'r loN B U l L l l l N i ; 

' BOK lOO'lO 
'. » . 3 r I'lTABA 

. ANS IMI. Ml 40'II19 1)3 

I l K M A S r ,11.. RS ' IN 

MOO L I W ' L M BAY 

AIVIS l A ' . 0 0 1 0 u ; 

' ' lir.NPRICKS 
' I ' , STA I * . l,Kt;. D I H . 
' / IA3T '.•111 sTREirr s n ; l 
r s M O I N E S I A SO 109 'is 

IK»«ORAJll.K CHAR1.ES E CJWSSI .EY 

IWI HEP KTAl-KK KKNA'ni 
210 BAI.MUT STREET 
Ur,S H. i lN»;3 IA i 1 l 0 9 ' 1 4 0 u s 

r i ' B I N '• . J E F T l ' i N 

I unatia-rivm v-mtiu • •• 
: O R > « 169 
1000 MAIN Sl«»r,-l 
DUBIVOt: IA '.2004 U3 

I I L I P i> BARP, ET AL 
o ••JM 4', 1 
0 FIRST STREET SE 

'DAR HAPIl'S IA "17406 i H ' . l US 

KEN-I M R A H a u A i r 

I H T B I W T A T K IKiVKI l • •• 

l>0 BCK 7 6 9 

j i i B i > u u t : IA • I ; : J O 4 U S 

B I L I . I A M R K N I C . i r r 

B I V - U H g l H l " « K R 4 L l O i r r 

P O fl'« 197 

2 2 2 BK,ST B A S M I M n i l N AVENUE 

MADISON B I ' i 1 7 0 1 0 1 9 7 U3 

^ i . i . E N .1 V O < ; E I . , 

M I N N E S ' / I A PEPAfTSKEMT . * • l U / U f S P O R T A T K i N 

1 9 ' , , I O « « I R I - ; l A N I ) BLVD TRANSP BLtX' . , S U I T E 92! i 

ST PAUL MN ' . ' i I ' l S US 

R f ^ I A L P K m i M T r j l , A B D E P A l n « F : N T 

C J U t C I L L , I N l - O K P < « A l W r 

I ' l 4 0 I MCC.INTY i f i i A l l BEST 

k A r . ' . k f k MM ' I ' l ' 9 1 IIS 



O B / ' / B / l ' ? * S t a n d i n g s e l e < ! t » > d ' ' M i x ' , ' 

S K V I C E L I S T FOR: 7 0 a u g 1 9 9 6 ICO FO 1'776G 0 ! « H . « I ' A i - l F I C CORPORATION. U N I O N PAi-

• A Y W . I . 3F.HKlJkHD, U S R E C K I K A L COUNSEL 

A N A I i I A N P A . - I I - I C USG. SCR 

', S ^ x m i F I F T H ST SUlTT, 1 0 0 0 

- N N t A P O L l S MM • ' '1407 US 

' t \ '/.El.F.MKA 
H'i7 r J t A I N KX' 'HANC« 

M l N t V A P O l . l S MN ' . ' ' 4 r i US 

OOUC.IAS M . HEAD 

• K I M U ) 

1 2 0 SO<m< 6 T H STREET STT. 7 4 0 0 

MINN>AP</L IS MN ' i S 4 0 . ' US 

HONORABLE B 1 L L I A M J . JANKL'TB 

GOVKRUOR, SD 

SOO EAST CAP lTOS. 

PIKRHT. SU ! S 7 5 0 1 ' J 0 7 0 US 

;>:BRY C B i i m i s i P E 

. 03 T H I R D AVKMUK M i i R l H , S U I I T ; U l l MTM BLDI-, 

. I L L l H t i S MT ' i 9 1 0 1 1 9 4 ' i US 

HONORABLE MAKC RAX' ICI IT 

C^OV'S i f - F I C E , STATE C A P . 

r C, tHIX . 0 0 8 0 1 

l i r i.EMA MT S 9 6 7 0 - 0 9 0 1 US 

r i i r i . S : M P S ' I M , r j i r ^ - U T i ' V T , v i c r . PRE'MnEWT 

>« 'ffTANA R A I I . L I N K , IMC. 

I ' l IVIV.HMATIONAL BAY 
MISS'XIIA MT S9802 US 

JANET M C. I I .BEKT 

B I S C " N S i N CENTRAL LTD 

67'.o i m m i RIV»:P ROAD STF. OOOO 
K'.>SK»*i(fr I L 6 0 0 1 0 u s 

I CHARD E . BEICMT.R 

.iKHl-A y t i P A I * . r i l H I I K T A L . 

00 r,;." 1 c o L F ROAD 

s HAH1HURO 11, 6 0 1 7 1 US 

J F . r r R E Y P . MORELAND 

gJUTTA FB P A C . CORP. MTAL 

1 7 0 0 f J i t T o o t r ROAD 

SCHAiSKBURi'' I L 6 0 1 7 1 US 

lAMY.S A SMALL 

' M I * * « F . A I - 1 1 1 K U I S ' i M > <> 

111 '>1'U:< PL S'lT, 1 uu 
' "•NERS i^roVE IL 60SIS S7ni US 

• I I I.IXP r '• 'T-TPEl.I 
A K X T A'I'-,'^it<W,V CENERAL 

100 a RANIXiLPM ST 1 n i ( I ' M ) 

I ' M I C A O " I I . 6 0 6 0 1 II 

T i r f A A S 1 I I F A l E ' r 

• . 'ENUE : MK.'I', B i> l . r ' t ' , E I AL 

H N S' l - t r rS' iM AV 7 PRUDENTIAL PL 

CHR I - T I M E H ROSSO 

A S S I ITAMT A1T«)RMEY i , 

1 0 0 a UAMIH' l .PII ;•'•' 

' U l i ' A i . • 1 i i i l t r , ! ' : i ;s 

' I 'MA' . i .1 t. I T B I t . E R 

,P».HM>;iMr,U • " L F F RTAL 

: i ! N STETSON AVE 4 ' . 1 H F U » * 

' | |CA1,< ' 11. U l i f i l l l US 

B I L I . I A M I S I P P E l . 

OPPKMUKIMKR l#ol.»'F 4 IK iNNELLV 

1 8 0 M U i m i STETSON k'JT.H" ' r ' " 

C H I C A I O I I , 6 0 6 0 1 US 

n « » » s i i r o N A M 

' N I T V U STATt-.K ';YP»1»4 CO 

", S " < r n i F I t A N K I . l N S t V E f T 

M i l A K i I I . 6 I I 6 I I 6 US 

SIT. I ' I IEN 1 l i r R M A M 

W - r A H L A H I I 4 I I K I M A H 

7 0 N BA'-KER D R I V E STE 1 1 1 0 

n4#<AS r Mi r A i u . A H P , . ' i i 

Mi K A I U A N I I 4 IIEKMAN 

II Ml41' iH BACKER D R I V E S i t ; 1 1 1 0 

II ICAi><' I I. 6 0 6 0 6 < 101 US 

K i iNALP A l A N E 

I L L I N O I S ' E N I K A i . I IP 

4 ' iS M C I T Y F R - i t f r PIJ t ' IA P I ' 

< H I C A l ' m 11. < '061 ! u s 

R Y I . E S I. n X U N 
I M . I M O I K CKM-IVAI. RA ILROAD 

' , • . ; i k t r . v c i T Y F R ' . * f r P I J ^ Z A D R I V E 

I I I C A I K ' 11. 6 0 6 1 1 SS04 US 

n K » « A 3 : :»11A 

1 7 1 BBKT F I R S T gTRRET 

CENFSEO I L 6 1 2 ' , 4 US 

.ARY I. TOBEI .L 

. - ' L E i X ' , p» : . jR iA 4 Br,aTv;H« 

1990 FAST BASHlN i i - I v lN STREET 

• A S T P E i i p l A ! l , 6 1 6 1 1 7 9 6 1 US 

i - lAREMI 'F R. PONSLER 

Crf',NERAL C H A I R M A N , i r iS I 

1 0 1 7 • . M A I N STl?E»rr 

HEI .LKn^ l l .LE I I , 6 / 7 2 0 US 

S C ' T T A P'lNEY 

P o B>« 1 4 / 0 

4 6 6 6 F A R I E S PARKWAY 

DfJ-A- l l lR I I . 6 7 S 2 S 03 

M E R R I L L 1 T R A V I S 

I L L I N O I S DEPT. < • -niAMSP 

2 1 0 0 S ' X m i D I R K S E N PARXBAY 

S P H I M I i f ' l E L D 11. 6 2 7 0 1 4SS ' . US 

CAROL R I V * 13 

.1111 s o i n i i sK<-i>Ni) STii»;»rr 

. P R l M l i F l E L I ) 11. 67 ' 0 6 US 

I'... ir. l t UEKKtANI-

M A L L I N l - K R - X I T C I U M I C A I , 

1 6 1 0 ' , SBINI- .LEY R I D l i E D R I V E 

C H f i S ' i r R l ' IE1.U MO 6 1 0 1 ) 1 7 7 ) US 

K I R K BRoBN 

2 1 0 . 1 S'JUTW D I R K S E N I'AIIKBAY 

S P R I M l ^ I K L D I I , 6 2 7 6 4 US 

jp.prKEY I . . K L i m r . R 
P E A B ' O Y i r > L D m . ' - .MPANY 

7 0 1 KIARKET STREET S I T ' 0 0 

S T I A X I I S M O 6 1 1 0 1 1 8 2 6 US 
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SERVICE LIST FOR: 20 sug 1996 K T FD 32760 0 UNION PACIFIC CORPORATION, U-NIOM FAC 

C A »«MMELL 
1 ! OAK TTRRACi : 

•EP-TER CROVES Mi. 1,1119 US 

• E TtKSIPSON 
C«NK:RAL CHAIRMAN RLE 

414 MISSiXmi Bom E-VARD 
SCl-XI"!' ' I'l-Y KK) nOHU US 

DAVID A . PINS 
n i E CHmiCAL ilROUP, Mi:)NSANTO 
800 M LINDBERGH ROULfTVARD 
S'l MX)IS MO 6 ( 1 6 / US 

IK'N IKE SKEI.TON 
u . s. H>x)SE or RF;P. 
S14 R M B 7 HlCHBAY 
BLUK: SPR'NIlS Ml' 64014 US 

RORERT K DREILINC, 
K C. SOU-mERN RBY CO. 
114 BEST i i n i snwET 
K/KNSAs c r r r MO 6 4 I O ' I US 

RICHARD P. BRI T.N INC. 
114 BEST I I T H STREFrr 
KAN3AS CITY MO 6410'i US 

RlCMARIi P IIR'JENINCi 
KANSAS CITY SOtmOIRN RR 
114 BEST ELEVENTH STREET 
KANSAS CITY NU 64106 US 

MEL CARNJUIAH 
OTTICE <* THF, (-.OVERNOR 
STATf: CAPITOL ROOM 716 
.lEFFEKSoN cn-Y Mi.1 6'i 101 US 

JAI:K HTNES, AOMINISTRATOR or RAILROADS 
p>' 7 '0 
(-Ari1>JL AVF: A T JEFFERSON ST 
.lEFFEPSi* I'I 'I-v Kt" f.'-, 102 1)3 

JOSEPH A. STIMUER 
IBBB 
S;0 HfSI BROTHERHOOD BUILD IWI 
KANSAS I I'l-Y KS 66101 US 

• ::.I.:AM < r« ' INN 
N - * ) ! ! ! AM>:P I ' l U * . 

l i ' . i i i i . - ' l i . l . t j . i : B iHILEVARD 

O V E R I A N I I PARK KS 6 6 7 1 0 US 

BAKHETT HATI IIES 

H u m i ' " l . l . » - . E I I I .VU 

i V E R l A N I ' M > • 

I . I . - I lKEEN 

HI-:: I - I .N RES' Kl)! ' E l ; , i 

• HH'< 

' rXNSAS AVE 

'PWA K3 66601 'IS 

'iJkN P. posi 
•11)1 K I V F K I N KTHKKT 

1 l ' - | l r i A KS ' ' • . ',; 

JO»IN l A Y R ' lSAI 'Kr .H 

K S , |1EI>T TKAMSP 

717 SK 4'1-H ST . 'Nil FI,'»Hi 
p ' r r i K A t l i 1,1-1 (• 1 ":• 

lAMES .1 I R I A N I ' I 

STlt PHAC TITI ' J NkIR 

1 0 0 9 M B R ' A D « A Y / 3 U l T f : F 

• I C H I T A KS 6 / 7 1 4 US 

l U N I ' i R STREi 'KER 

17 I Ni t n i l K I A I N a i 

IK. ' I S I M i ' . l i M KS 6 ) ' . 4 4 US 

R(4IFRT K c,i YNM 

H o n M. 'Pr iN CHAM " T C ' M M 

1 2 1 M t m n i M A I N n U E r l 

I K ' I 3 I M . ' P i N KS 6 7 ' . 4 4 7 ' ' '*4 US 

. l i - t m r l A R K I N 

I ' " » • « l l H ' i l ) 

1H14 IKXK-,IAS ST 681 17 
MAU* Nr: 6H1 17 08',0 US 

PAUI. A . I 'WLBY, .IR. , lAB PKPAR-IMrUT 
UNI'IN PAl i r i C RR CO. 
1116 iKxx-,E sTVEfrr 
'MAIIA Nr. 6H 1 '9 lis 

l AM.Ar. A M I N N 

; I W I ' 4 I l>)U-ir IC RH C O . 

AB l'r.PAI''lM»:lfI' R<XM 8 10 
: 1 1 6 I « X H ; E S I V E E T 

l A l l A ME 601 I I US 

lAMFS V IK'IAN, LAB 
UNI'4I PJM-IFIC RR I t , 
1116 IK1IX-.K STREfrr 
'MAMA NE 68179 US 

lEPAR-mrirr 

•rANNA L. Krr.irti 
'N! * PAi i r i C RR I , . 
116 ixxx-* s-niEtrr R» 8 1 0 

MAHA N>. 681 79 0001 US 

R i m r . R T T OPAL 

UNION P / M - I F I C HR CO 

1416 DOCXJE S1T1EET RM 810 
'»tAHA NK: 6111 79 11001 US 

KEN r. IECKMK:Yf:H MI-,B TRAMSP 

NKHRAKKA DKPT <« ROADS 
P " B<W 94/'i9 
' I M I ' . I . N N E 6 8 ' I 0 9 4 7 S 9 US 

P I A N N . P I V . •AYNT, ANDEKSl iN 

NimeW-.Y S R R V I C K K . I N C . 

619 LOYOIA AVE MAIL 1, EMT 76E 
NEB '4>l.rAMS IA 70111 US 

• F CARTER 
AI B01ARLK CoRI'ORATH* 

• 1 FUIRIDA STREET 
AI<1« H,«i.,r. IA 71100 1 II 

.. n - i ' . n t . r , I I A V I P PRYCIR 

Ninen tTA'n:» KDMATK 
' l l FEDERAL Bl,ix: ATTM: CAHMIE HENRY 

ITLE RtX-K AR 72201 US 

DFJiN 1. BORLEY 
HILBURN CALHiXW HARPER 
P O BOK S ' lM 
ONE HI\rt;RFR^)tf^ PIACE E l l i i m i Fl, 
MORTH LI'rn,F WX-K AR 77119 US 

IOR N HAMrrON 
^ i U 9 H i i m i 
m i D OK 7 1707 US 
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SERVICE LIST FOR: 2U aug- 1996 ICC FC 32760 0 UNION PACIFIC COTPf^ATION, UNION PAl-

Ytim put t . '-.KAJ^t 
l lNI i r i i STA'irs SBMA'IV ATTN BRETT BPEBER 

171 BRYAN 3T STE ISOO 
ALIAS I'X 7S201 US 

INNIE E. BIAYDE3, J R . , VICE PRr;SIDENT 
PALLAS AltCA RAPID IKAHS IT 
r O B.a 7'i266 77 lu 
1401 PACIFIC AVENUE 
DALLAS TX 7'i266 /210 US 

mOMAS R. JAC<«SEN 
•n: KLfci-IRIC 

1601 BRYAN STREET STE 11 060 
DALLAS 1-X 7S70I 1411 US 

STEVEN A BRICAFT-F 
L E B > i K u r , U ^ • « , k T A I . 

407S B(XX51AMD PARK BLVD STE 2S0 
A R L I M I . ' I X J N iH. 76011 US 

r.l'WUMD » . r.URKE 
» U R L I N I ; ' I V 4 I NOR'IHERN UR CO 

" 7 MAIN S n « ; K T . 1H00 CONTINENTAL PIAZA 
r I m a r m I K /6 I02 us 

M I ' - H A E L E K o r m 

RUKl , IN>- ,1A:*I NORTVffiRN KH 

n t MAIN STREET. 1800 CflNTIMEMTAL PL 
r T BOR 111 I'X 76102 US 

!XXir,!.A5 J RABB 
niiRi i w n x ' N No»mo;RN RR CO 

MAIN STREtrr, 1800 CONTINENTAL PLA2A 
r r • ' • r m i» I 6 i 0 2 S<fl4 i,'s 

J A N I C E c. BAHBEP 

BURL IW; P(iN NORTHBRN RR C :> 
7 1 - MAIN STRF;ET, 1800 Ca«TIMF.NTAl, PIAZA 
r T BORID rx 76102 S184 US 

RICHARD S'-HIEFELBEIN 
/UOl BiXiDHARBOR DRIVE 
FtlRT BORTTI TX 761 79 US 

a. PAVIO TIDHOLM 
Him-IIESEN 4 C^UNDY 
1200 .SMI'Ill STREET (SISOO) 
IKXIS I " * rx 7 7007 4S79 US 

',r,N ' • w , • ^ I T , ^ : . . . A U J U S I ' ' 

INI'11':U I l l A N S U N I O N 

140 N<4<-ni L IXiP BEST " I>: ' 1 : 

IKXIS'IVIN IK " 0 1 8 US 

lif,OKC,E T B I I . I . : A M S ' ' N 

p o H<n 2 ' I 6 „ : 

111 E l,(X.iP N 
M<«)S1\JM nt 7 /079 us 

n KENMETII TUNSEMT IR 

r a x c N ' i w d C A i . c. 
1 ' ' . I ' l KA'I-Y FREEBAY 

I • • > ^ l rr. ' I I I l i 1 <9M IIS 

B . C . (WAVES, I 
EXXON C<»*PANY u 
••O B<« 469.' 
ir IIS '* -N •!•> > I, • 

'• I A N I ' FELKER 

i l E l . l . I ' M M M I C A l . CCMPANY 

A . ' K i l 

l>:i .L P I A / . A 

•II rx ) ' 7 ' i 7 2461 US 

ERIC a. T i B i i r r r s 
p o nOK I ' 66 
1101 HI-KINNEY ST 
HOUSTDN TH / I7S 1 US 

P"Y I . lArxiKosso 
F.rrn.Ki^Y S K R - ^ I C K S , I H I 

'ill 1 INE STVEET 
l<rAl»* •H' •• —i 

i r x A S MEXICAN RAI I.BAY 1 
IH' mu. 419 
1ARF.IX' TX 7004. 0119 us 

' » « P . IJVRUK. 

.1 BiW r i 4 1 

. '7 I-OBER 3TREET 

'•JPUS I M K I S I ' I I K ) H 4 0 I US 

H K » 1 A 3 A (VRIEBEL 

TtDCAS I H T 

12'i E 1 n n ST 
AUSTIN I'X 78 ) 0 I I 

.:r.KRY 1 MARTIN, DIREnxiR I I A I I , D I V . 
HR f i k m i i»- TKXAS 
P O BOK 1 2 9 6 7 

I 101 M C'1»K;HF,SS 

AUSTIN TX '0711 IW 

MARK T> iBKY 
P <i U M 17S48 
AUSTIN TX '8711 7.' i*t US 

REBECC-A r i S H E K 

A g g T A I T V CKNt lRAL 

I V B . « 12S48 
AUSTIN TX 787 1 1 2S4H « 

HON .KXIM R ( ( X : « , 

TX l«>U(K <ir R K P R H t K U r r A T I V K t 

P O B t K 7 9 1 0 

A U S T I N rX 7 8 7 6 * US 

HON K. »1FKT . lUKiELL 

'naCAK W K I g R t « ' RCP. 

PO Root 7 9 1 0 

A U S T I N n 7 8 7 6 8 US 

ROBERT M SAUNDERS 

V O BOK 7 9 l U 

A inT IM TX 7»7fi» 2910 US 

B-»\F,RT A cuSHIMCi, JR. 
"NITED -n<ANg UNION, 

•401 HIDDEN SUM C<X)RT 
I'AS-i IK 799 IB US 

-nm^? T i . i r m 

• • l U N T A I N 1-1*1, C ' M P A N Y 

• ' ' i 1 ; T H STR»;BT 7 7 N D F U X J H 
r.NVER CO 80202 US 

DARRELL I , llANAVAN, KKF^-imVE D1RF,IT(« 
COI/lRAIVl BHKAT A I M I N . 
'I'lOO SOUTH QUEBEC STREET STE 111 
EMiLEBlXXI CO 80 : 1 I US 

sTBrrir.N n A L r r , f ? 
AJ.FRR> 4 CARVER 
710 1 'TH STREET #140 
DENVER CO 80202 US 
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mjSSEI.L S. J'lNES, I I I 
MOUrrAIN CiAL COMPANY 
• ' • I ' l 1 7TH STREET 77MD FIXX* 
UEMVEH CO 80707 US 

I'ATR.CIA T . SMITH, SR VICE FRESIDEITT 
PUBLIC SERVICK CrWPAMY 
172'i f l T H SIREET SIT, 600 
DENVER CO 80207 US 

S I A M I E Y B . XON!7 U N I T MANAGER 

P U B L I C S E R V I C E ' ' M P A N l 

122'i 17TH STREET STE 1100 
DENVER CC 80207 US 

NANI-Y MAMCONE, E N F 0 R I - 0 1 F : N T ATT-lRNBY 
U I . EPA REGION V I I I 
999 18TII SST STT 'lOO 
DENVER CO 80202-2466 ux 

DAVID N . L'.MSON, FUEL TRAFFIC CO0«CINAT<« 
P U B L I C B B R M C E C O M I g S I O H 

122s I ; T H S T STE 1100, SEVEMTEEMTH ST PIAZA 
DKINVER CO 80207 S S I I US 

JANE T FELDMAN, ASST. ATTORNEY 
KTAT^ o»' COLORIUX) 
l. ' i7:i S»«ra(AN ST STH r u x j n 
DENVER CO 80201 US 

IKTN. PEN N CAMPPELL 
UNI1T.il STAIES S E H A I T : 
11 . 9 PENNSYLVANIA XtWJTt 
DENVER CO .10201 US 

ROY RUMF.R 
EXB-l i r rVE CHAMBERS 
116 STATt; CAPITOL 
DENVER CO 80201 US 

JARED BOKtON 
o r r i c E o r T H E OOVKRMOB 

STATT. O P I - r o L RM 136 
DF'.NVER '-0 80701 1"'97 US 

' HARI.ES R. B<*atERGER 
PUBLIC SERV. o r COLORADO 
')900 E 19TH AVENUE 
U»:NVER CO 80207 US 

SUE H A I . I . E N S K I , P I I Y 3 I ' - A I . PE31-X)Rt-ES 

IISDA FORKXT S K R V I C K 

P O BOK 7 : i l 7 / 

l A K K B U O U CO 8 0 2 2 % US 

• lERAI.D r . VAN IK 

RESiXIW-E DATA I M T ' L 

1 1711 PFAWL STREirr STT 100 
H •* I I , ' M l I ' ' n i l " ! ' I 'N 

.1KMAS .) r l . ' l H l "'/.AK 

ci-v f r i i i i K H i , ! ' 

I . / T H A I Y I I E R B U l L D l M l ' . 

P U » ; B I , O CO 8 1 0 0 I US 

KENTON FOia tEST 

MAT RBY H I S T O H . g t X ' l K T Y 

r ' iirlX 1B0181 TA 
'r»,RMINAl kHHtJ. 
DENVER CO 00740 IIS 

JOE D. roRRESTr.R 

C/O CO rrrw COLI.EI-*, TIMRKRI. im: CIMPUS 
9 0 1 S HBY 7 4 

i j ; - j ) V i i . L r I " 8 0 4 6 1 u s 

IK>N lOANK B R O B N 

U M I T K I l B ' lArVIt t yuNA'1-4: 

' . • n i 4 M A I N ST 4 1 1 n i A ' I X ' i o ; i < lU.IA 

I ' U K ; B 1 7 1 c n H l O O l 1 1 4 0 IIS 

M A T m LESTER B i l l . I A M S 

f m n I * r'ADK 

l-. I BOX H 

110 • 1 I ' l l ) S I 

lAi iH Cn (11016 US 

C A B I X M r. BERRY 

K I U 4 n C O . C < * B I I KK lONRRg 

PO BCSC '191 

1 lOS i ; o r F 

l iADS CO 0 1 0 16 u s 

M A Y ' H PEI.CARL EIKEMBKR-; 

'P ' • N ' • HASBKI . I . 

I ' 1/ B<»: 7 0 6 

iiAsariLL CO 8I04S 07116 us 

J<.xm R sTui . r 
IBCBII 
P o IUK 1600 
lAMAR Co 8I0S7 US 

I ' l l N HoESCH 
lirMT CiXIMTY 
P'l B<0( " 0 
IAS ANIMAS Cn H10S4 IIS 

BIA INE ABBUTIIMi T 
i-R<«i,EY c i x n m r 
6 0 1 M A I N ST 

ORDBAY CO 8 1 0 6 1 US 

lANFT rAI,MP.P 

I . . H- t t l 7 r , H 

I 1991 i - m n f i - r Ri iAD 71 

•IK.RIUAN l A K E C o 8 1 0 1 1 US 

BFJtMicK. T i r r n , E 

K I O B A CIKIMTV B I F K , C H A P I V R * 1 7 4 

1 1 7 7 ' i C R 7 8 ' i 
ItiaNKTR CO 8 I I I / I 9 6 1 9 US 

c l ( A R l , t n B A I T 

HACA C o u l f T Y 

P l i I H M 1 1 6 

S P H I N U t I E L D I () 8 1 0 7 1 US 

JFANNE M F 0 3 1 T P 

UPPER ARKIUifSAS VALLEY Wnn 

P O BOK 8 17 

S A L I D A CO 8 1 2 0 1 US 

mm HAH r SANI,ER, KIAY'IR 
• ITY 'IF SAI.lUA 

O Bff t 41 ' 
4 E S IVKiKn' 

ALIDA CO 81201 US 

E a BOTlPEA 
6J8H TERRJU-E lANE 
SA1,IDA CO 81201 US 

IKSIAa a. FOSTER, CKAIHKIAN 
C I M . TO PREKERVE PROPERTY 

P O B<W 6 8 1 

S A I . l U A CO 8 1 7 0 1 l i s 

FRANK C K»-MURRY 
Po ROM 6 9 b 

S A L I D A 1^1. H I . ' O l DS 
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MYR'iN r . SHI-ni 
H!E>*.iMT COUKTY C k H . 
• I ' MACON AV»: ROOM ilD2 
ANON cn-Y CO 81717 us 

m i H. cAim:R MAYOR 

CITY or CANON Cil-Y 
P O BOK 1460 
Al-IH: sltVE IMACKEK CITY AUM IN 
'.M*JiN CITY CO 0121S US 

ORECi TABCK--̂  
HoYAL '- K* SCKMIC HY 
P O B 'X 1187 
f k l f M CITY l-O 8121S US 

JUDY UHBIES 
UBUU.-or, 

P O HOK ' i l O 

CANON C I T Y C 8 1 7 I ' l OS 10 US 

STEVEN C, imBE, CITY KOUKAGEH 
CITY FLAIMEMITE 

Uil) a MAIM STREET 
11.' *'.,.m r. c:.' H1776 US 

STEVf TIK KER, PRESIPEWT 
D4RL', aKST. IMPUiYEES 
2048 J HOAO 
FI^UIT» CO 91S7I US 

. 'XME3 P . F R I T / . r , 

rAI-.LE iXXItfTY ATTORNEY 
I ' O BOK 8S0 
rA<;Lr, c o 81611 us 

I'APT :.. »«-FAJ!LEN, , mRF,<T<1' 
KEWOJ cYTT EMERCY C MPAMY 
so' i S 'xmi c i i i . n T f : Av>:Min: 
IJILLEITT, BY 87 716 US 

"X7VI ' I A B l i m i l N , CHIEF I.ECAI, 
KKMMRt-ilT KNKn-,Y C<MPANY 

lis sixn-H C I I L E T I T ; A V E N U E 

' i . i .r: 'ri> BY i . - ' 16 us 

T I F B I K . ADAMS 

1UA)K> lUVPLKY O M t l g g l O M 

1199 MAIN STREET, ST»; C. 
t < " i s r 111 B O ' . ' ' , 6 < o ' S 

Ir U:.' i ; KMr.SS 

I I ' . • M E X r . - ' • M I S S I O N 

!109 MAIN ST STE 110 
BOISE ID 81702 S642 US 

ANN n f W r P ' N . ITANSP MOP 

l i A l K TIMMKB ''< i«P<lRATI ON 

P O BOK 6 / 

S 4 0 1 KENDALL STUFiET 

B 0 1 3 E I D 8 1 7 0 7 0 0 6 7 US 

•ATMF I . . STiKKEBRANO 
KEMN>i'.'rT i m U l COPP CORP 
r o mix Iiilii 
" • r. BEST i',9', iinrtv 
•IAI;MA I T I : 1 I I 4 4 (.001 us 

>NAl.|i I . PEM'HER 
. i . K . i y n H SHIPPERS C A I , 

l l S t t n l l MAIN SIREET STi: 1000 
U. r lAKE Cll-V i n B4101 167,' UX 

KAY U. (lARDNBR 

KENMEl-OTT i m U l c , , | i M I 

P o iir.K 6 0 0 ! 

H 1 1 ' . BEST 1S9' , S ' X r n i 

MAuNA I T 0 4 0 4 4 6 0 0 1 US 

ALr:XANIiER 11. J<«<DAN 

•KSrVIRN RI I IPPKRH C I A I . I I 

1 16 30UTH M A I N S ' l l l E E T S ' i r l i : , ' . 

S A L T l A K E C I T Y I f r 8 4 1 0 1 7 6 1 2 US 

' E r r R K t B l i R l ' t 

mr, UTAH i -TV 

I ' l S " i r n i M A I N . I ' IREET, 
A 1 A . > . . ' .. I I 1 

C H R I 3 T o r n r . l ' ' KKAMIIAI . I . 

4 ' . I t l X m i S TATE » T , U - . m • ' 0 ' ' 

S A L T l A K E C I T Y UT 8 4 1 1 1 US 

. > : F I ' E E 1 X d A I i l N l 

I ' l B i A r m BTA-114 . t l V K K T , i i - . m 

A l . r l A K F C I T Y I T : I41 1 1 IIS 

MICHAEL o L K A V l T r 
710 gT^lSC CAPIIV'L 
SALT lAKE c i - r r i r r o i l 14 us 

* i i N I Ric<;3, ' : E N E R A I - ' X I N S E L I » I I X I V E H N K ' 

> m T « o r ifTAH 
' 0 STATE CAPII-' 

IAI, I lAXE C ri'Y ' r i ' 9 11 •! 

H>:EII H R i c i u ^ D S 

• TATK u r UTA>I 

7 1 6 STATT CAPTTOL 

S A L T 1 AKE 1 r r r u r i l l 11 

' TBRTTE • T H I R K I I . I , i . ' K - , l S T U S rWNXIlEH 

I .SALT l A K K HIWKIJAI.3 

' ) R < « 11911 

• ,UEN UT 844(17 113 

. K W I S E N , V PRE! 

..ENKt^A STEKL CiWPAMY 

P O BOK 7 
pr r<^ ' , ' i r r ' u s 

U r i R A P l . E P.or 3T1WP 

S IKXIgR ' • HEPRKSEtrPATIVES 
0 n . 1ST AVE., VOOM 7001 

' iK)t,NIX Ay. 9S07'i us 

FRANK r. IIAN.I I N , .IR 

MAiMA MK-.-ALS ''ONPANY 
'400 MORT)' 0«A|-l,r; RCAD, SUITE 200 
nx-S'jN kX 8' '704 US 

KErrr MAMEI ' 

1 BKIBT F i X I R l l l K I ' 

n ' « 1S1 
NNt»«iK-CA NV fl911h US 

' I ' - i w r i r u A ' . i . r T 

n-Y .JF REM" 
O BOX 1900 

-•«> NV R9",0S US 

P MU-MAFI, MC-OWIICK 
tnjMioLDT c<x)trrY DA 
P O BCK 909 
so Br:sT r i i ' m s m E r r 
a iNMBRrcA If.' 99446 IIS 

RB0EV15LOP lAMD Al«NCY 
490 S CEHTTER STilr:ET STE 70 1 
MENU NV e9S0S US 
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JEFFERY a. HILL 
SIERRA PACIFIC POBF,R I'.O. 

<> BOK 1 0 1 0 0 

0 0 N F : I I , R O A D 

: : * ' MV 0 9 ' j , : 0 u n 

• • I C H A E L 1 . STOCKMAN, c,ENFJ<Ai, C l X W S E L 

. S B. « A X I Mi-

6 8 7 / IXXIRNEY K I M ) 

VAJ.EMI ' IA CA 9 1 i ' l S US 

T I K t l A S .1 . r P f W l P F E L 

N I V I W A , D t P T t j r ISIANSPOHTATKIN 

1 7 6 3 3 S 'n ;BAKT STREET 

|-ARS<lN C I T Y NV 8 9 / 1 7 US 

Ju»IM E . B A l . L A S , AC,F.MI-Y EMC, I 

INDUSTRY imHAM D E V . A C . 

P O BOX 70B9 

1 S 6 S ! EAST S I A t ' E P K U S l W E ' l ' 

C I T Y o r INDUSTRY CA 9 1 7 4 4 US 

JOHM n B A L I A S 

P . O . BOK 7 0 8 9 

l S 6 ' i l l A S T 31AFFORR S T R f l E T 

C I T Y <» I N D U S I V r (-A 9 1 ) 4 4 US 

RICHARD C A T A N I L L A , P I A N N I N I , UEPARTMEFT 

I M P E R I A L COUMTY 

939 MAIN STREET 
EL C E K m ) ( A 92241 28S6 US 

S C f r r r KE33LER 

7 0 7 BEST FOURTH STRKaTT 

AL-n iKUS CA 9 4 1 0 7 US 

JAMCS T . ';X>INN 

C A , P U B L I C U T I L I T I E S C iSBI 

lO ' i VAN N>;ss A V » : M U E 

SAN r P A N C l S C O CA ' ( 4 1 0 7 17 98 US 

1,' K , ! 3 P . BARCIKIT 

g < . x m i l ( H V A l - I F . ' m A N g . C o . 

ĴNE MARKET PIAZA 
S i X r i l l E P N PAI 1 F I C BLDO HM 8 1 S 

SAN FRANCISCO CA 9 4 1 US US 

L I N D S A Y H " B » ; R , DEPin^Y ATITIRNFY C*;NERAL 

C A L I F O R N I A P K P T . OC J U g T I C K 

SO FREMOfT- STREET STE 1 0 0 

SAN FRANI-ISCO CA 9 4 1 OS US 

CANNON Y HARVEY 

S<Hri lo ;RN PAI' IVNS ( - 0 . 

i m t . KIARKET PIAy,A 

SAN r H A M I SCO CA 9 4 1 IIS US 

CAI«>L , HARRIS 

S ' X m i E P H P » ' - TRANS c 

•INF, MARKET P I A Z A 

SAN r H A N I ISCO CA 9 4 1 0 S 

l A i u i r • rr:i,r -HP 
t>rvF,'iX"N 4 mv.im.., 
( N E r » n i A l l ' - A l i E I ' " c r i N I T R 

• AN r HANI ' I SC' • A l l I i 1 

IN F i r c A I E T i r MASSE 

I 1 Hit' iM lBAY 

A k i A N I l . 'A 9 1 6 0 / 113 

D A N I E L R AKEI . IANt . ' 

. I T Y H A L L 

/OB T H I R D S T R F j r r 

HREMII t i aX) I A 9 4 S I I 1 1 9 6 US 

'.EC P P.ll I EN 

1 10 BARER STREEI 

( A K I A N I I I ' A 9 4 6 0 ' US 

I'A'11 ' ANIIEHS'iH 

I41'|M«C,XK.H, I K i l . l A M I l , V P A l . 

l ' U i 9 l l A H R l S o N STDEET S-H: 1 1 0 0 

,Ar I .ANll I 4 ' ' 1 6 1 . ' US 

l E K F I l E Y A B A L I T R 

• A ' n . i u ' A i . i . p i i a K R B , 7111 n 

. 1 ' , ' , l l E M N r : i T V A L L E Y HuAiX 

SAMIA RnSA I A ' I I i ' i " : . 

UR I P ' P I I E R I NFARY 

: l l l 3 " " 1 H M A I N S ' lVKET S I I I T t : c 

• I L I . n - . I CA 9 ' . 4 9 0 US 

• l A V I D N M A I A B 

YOU> S I K ) l m , l N E HR C o 

1 1 4 4 BRAERURN S I V E E T 

S A | - H A M K : M P ' C A 9 S 8 7 1 4 0 17 US 

' " S E r u M r E T P i i s 

SUN VAI . I .EY ENERI'.Y 1N|-

800 IK4B. Av»:, s u m ; 7 ' 0 
SAi-HAM>,M'P) CA 9S87S US 

P KIAPK ARMSIRONI^ 

P O BOK l O S l 

A L U J R A S C A 9 6 1 0 1 US 

K A T R . E E N R . l A / A R D 

I ' n BOK ' I I I 

10 CuURT STUEET 

• ' i S A N V l L l . r . I A 9 6 1 IP US 

M I K E TMORME, E X E i ' . U I R 

l>ORT o r PORTLAND 

BOK 1 S 2 9 

P O W n A M l ! OR 9 / 2 0 8 US 

rr.F.p r sBANSiw 
n r * : m STr.f.t. M I L L S 

' " BOX 7 760 

I ' o K T I A N I i •*< t ' 7 0 8 11161 US 

K I C K B I I . L I S 

SSU C A P I T O I , S T ME 

SkUm OK 97110 1180 US 

A L I A N E . R I M H A l X r f l 

I o I K * 1 7 1 ' , 

X>S RAY OR 9 1 4 7 0 US 

ANN "EK'>3TEP 

P " B-W 17IIIJ 

S F A T I X F BA '*91 1 1 US 

KAREN O ' C ' - r r W * ! 

LAKE CiXINTY CiXjRTlKJ ' ISE 

S I 3 CENTER STREET 

I J U I E V I E B ' X ' 9 7 6 10 US 

CIIAPLES M W «ri'AI«-,E 

.)PA AMD :i l l , IVIUAIXI >'>'MPAM> 

4 7 6 NB 1 l i7Nl ) STREET 

SrA 'CI 'LE BA 98 1 77 US 
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DONALD C, METER MARTELIA M STIEL 
1' O BOK I H l ' CP RAU. SYSTBI 
ACOMA B^ 98401 US 910 PEEL SIREET fclMDSOR STATION PH 714 

MotfrvrAi . 'juF;BrJ' (-D K l c IE4 CD 

H<>cord3: 49. 
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, SERVICE DATE 

SfP t d 1996 

S-JRFA7Z TRANS PC RTAT ICN BOARD' 

.-ir-.ar.ce Ccci<ec N'c. 32760 

UNICN PACIFIC CCRPCRATICN, 'JNION PACIFIC RAILRCAO CCMPANY, AND 
MISSOURI PACIFIC RAILRCAD COMPANY-•CCNTRCL ANC MERGER--SCUTHERN 

FACIFIC RAIL CORPORATION, SCUTHERN PACIFIC TRANSPORTATION 
CCMPANY, ST. LOUIS SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP., AND 

THE CENVER AND RIC 3RA.N'DE 'rt'ESTERN RAILRCAD CCMFAN-̂  

[Decision So. il]' 

Decided: Sepceirier 9, 1996 

This decis-i-on addresses c e r t a i n d e t a i l s respecting the 
trackage r i g h t s awarded to The Texas Mexican Railway Company 
iTex .Mexi i n Decisicjn No. 44. 
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Our Analysis 14 

LOCAI. SHIPPERS IS 
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COMPENSATION 16 
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LABOR PROTECTION 21 

' Proceedings pending before the I n t e r s t a t e Conmerce 
Commission (ICC) on January 1, 1996, .iust be decided under the 
law i n ef f e c t p r i o r to that date i f they involve functions 
retained by the ICC Termination Act of 1995, Pub. L. No. 104-38, 
109 Stat, 803. This proceeding was pending with the ICC p r i o r to 
January 1, 1996, and relates to functions retained under Surface 
Transportation Board 'Board) j u r i s d i c t i o n pursuant to new 
49 U.S.C. 11102 and 11323-27. Citations are to the former 
sections of the statute, unless otherwise indicated. 

' This decision embraces Finance Docket No. J2760 'Sub-
No. 13), ResLicnsive Application--The Texas Mexican Railway 
Company, and "^inance Docket No. 32760 (Sub-No. 14), Application 
for Terminal Trackage Ria»>t3 Over Lines g i The Houston Belt i . 
Terminal Railway Company--Th.^ Texas Mexican Railway Company. 
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Our A.'-.3l'7si3 22 
DISPATCHING PRCTCCCL3 22 

Cur A r . a l y s i s 2 3 
SUB-NO. TER.MS 2 3 

BACKGROUND 

Decision Na • 44. Ir. Cecisicn .No. 44 served August 12, 
1996.1, we approved the common control and merger of the r a i l 
c a r r i e r s c o n t r o l l e d by Union Pacific Corporation vUnion Pacific 
Railroad Company and Missouri Pacific Railroad Company,: ' and the 
r a i l c a r r i e r s controlled by Southern Pacific Rail Corporation 
(Southern Pa c i f i c Tra.nsportation Company, St. Louis Southwestern 
Railway Com.pany, SPCSL Corp., and The Denver and Rio Grande 
Western Railroad Company.',' subject to various conditions. 
Among ot.her things, ve granted Tex Mex the trackage r i g h t s sought 
i n I t s Sub-No. 13 r-.sponsive application and m i t s Sub-No. 14 
terminal track"'^ r i g h t s application, sub;!ect to the r e s t r i c t i o n 
that a l l f r e i g h t handled by Tex Mex pursuant to such trackage 
r i g h t s must have a p r i o r or subsequent movement.cn Tex Mex's 
Laredo-Robstown-Corpus C h r i s t i l i n e . See Decision No. 44, s l i p 
op. I t 30-33 ( r e l i e f requested by Tex Mex), at 147-51 ( r e l i e f 
grant.d to Tex Mex), at 228 (our f i n d i n g s ) , and at 232-33 
(ordering paragraphs 26 and 27). With respect to the precise 
d e t a i l s of the Sub-Nos. 13 and 14 trackage r i g h t s , we directed 
the interested parties t o submit, by August 22, 1996, ei t h e r 
agreed-upon terms or separate proposals. See Decision No. 44, 
s l i p op. at 232-33 (ordering paragraphs 26 and 27) 

Pleadings Submitted. UP/SP, Tex Mex, and HBS.T have now 
submitted six pleadings: one by UP/SP and Tex Mex j o i n t l y 
(designated "UP/3P-271/TM-42", but hereinafter referred to for 
convenience as •'UP/SP-2'71" > ; three by Tex Mex separately 
(designated TM-40, TM-41, and TM-4S); one by UP/SP separately 
(designated UP/SP-272); and one by HBiT separately (not 
designated, but hereinafter referred to for convenience as 
HBiT-l). BNSF' has submitted a reply (designated BN/SF-64) to 
the TM 41 and UP/SP-272 submissions.' 

' Unioi. Pacific Railroad Company (UPRR) and Missouri 
Pac i f i c Railroad Company (MPRR) are referred to c o l l e c t i v e l y as 
UP. 

* Southern Pac i f i c Transportation Company (SPT), St. Louia 
Sourhwestern Railway Company (SSW), SPCSL Corp. (SPCSL), and The 
Denver and Rio Grande Western Railroad Company (DRGW) are 
referred to c o l l e c t i v e l y as SP. 

* With respect to the Sub-No. 13 trackage r i g h t s , the 
interested parties are Tex Mex and UP/SP. With respect to the 
Sub-No. 14 trackage r i g h t s , the interested p a r t i e s are Tex Mex 
and the Houston Belt U Terminal Railway Company (HBiT). 

* Burlington Northern Railroad Company (BN) and The 
Atchison, Topeka and Santa Fe Railway Company (SF) are referred 
t o c o l l e c t i v e l y as BNSF. 

' Two errata pleadings have also been submitted; one by 
UP/SP and Tex .Mex j o i n t l y [designated "UP. 3P-273/TM-43") ; and one 
by UP/SP separately 'designated UP/SP-274). 
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•̂ anv cf 1 ' ^ ' ' reac.-.ed agree-rent as to 
.. • ••' ..a. . 1 . . . 3.-.-rn .ex Mex's operaticns. See 

.however *-ex v^x••,^^' '••^--- ' ' - ^ ^ ^ ^ ^ - a t t e r s , 
hav- ' ^ e - - r e s " - ' : : ^ : L " ' •"• '̂''̂  agreement, a.nd they 
^atte.^s i i r u p ^ i p : , " ^ ^ ' ' ? ' ; ^ * - ! P^^P°^^is respecting these 
ma-ers : = M \ I ^ ^ L « ' f ' ' ^ ^iescript ion of t.ne seven 
C P ; S P - | 7 2 ; - 2 : * ' u p ' i p : s 

..-r or b j.r..p_sa...s 'Witn respect t.hereto! 

S-^t-Nc. 14 Trackage .Rijhcs. With respect tc the S-b-Nc '4 
l ^ l ^ ' e l ^ ' l ' ^ ' S ' a ? ' ' '^^^ reached^a'greetent-a^' 
^o any .erms, a^t.-.c^gh on.y two r.atters routes and -oncen.?.,-, 
appear to be m dispute. Tex Mex h.^ sut. n i t t i d i t s pr^posa!; 
a l r l t l ' a^^"? p a r t i c u l . ^ :.nese t-wo .-.tters. and ^^spectLnl i n 
I ; 2 - " % o ' ^ Vp%;^^"^^ '-̂ ^̂ ^ ̂ « v:icluded m an agreement 

.y,-40. .P,SP, speaKi g on behalf of HB&T has S'abmi-TP-H ' . r = 
P.̂ °PŜ ;̂̂  '^^^Pr'i-"'? ""^y p a r t i c u l a r matters ^ e l 
-?, Sr-272 at 22-23.* HBi" , speaici.ng on i^s own beh=.lf ^ 
that the Sub-.No. 14 parties Tex .Mex and H L T T h / ' -^^^'^-^ 
had any discussions respe^.ing any L t - e ^ Sxi-St th2"' ̂ ^^'^^^^^ 
p a r t i c u l a r matters add-^Lsed by T L Mei Ind CP^IP .'^J^'^BiT-1. 
J u , i a : : i ' ^ i / : ^ " t o ^ ^ ' ' ^ . / i : : r i ^ ^ ^ ^ ' ^ jeconside.aticn or 

i u r ^ ^ ^ : ^ ^ - - e n t . . .he;-havrr:a?h^S'Srt!;^;^:3;:S^trtJe^'^^ 
Sub-No. 13 trackage r i g h t s ices not necessarily tepresent 

IM 40 at 1 n.^; TM-41 at 3 n.2,' UP/SP-272 at 2 n.2.-'' 

Freii/ni.^ary Watter: BNSF -Concurrence n».f-iHw,„ « 
we imposed various conditions to our Approval'of rh^n^? 

paragraph 6,.- Section n of thS BS.5F a,r««^^t pro".d.l 

' T Z . i n Z o V u n Z Z ' " . - 2 " "ot " tK°t ' t t i .r.tt„ 

.oCn"5r:ii™!,̂ ..,'?rir,i."j%i?r",'r-f„ri5\°'5si/--"--̂  
îI?;n%̂s„̂L=̂ r-r[,"LV='s•:.ar;„̂ !̂-— 

TM-4o'at"^fi''n ''TTa^/tn'" ' ' ' ^ ^^ ^^^^'^^ "P/^P and BNSF. See 

September'3',''l996' '^Tex^M-'x'f i ' .^d -ere due on 

Of°^D^c:^?orN:-:4.^^-^-^^^^ t ^ J ^ ^ - . ^ - ^ - . ^ ^ 

D e c i s L " ^ o * . X ' ' r i % % ^ ^ \ ^ ' 2 ' ' n 7 ^ ^ ' ' " ^ ^ " ^ ^^'^^^^^^'^ -
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.'.-» '..X v«x '-a-2<aze ri^.nts req-^ii'es BNSF's w r i t t e n 
iT.Fler.entmg - • " • ^ ^ - t j s^ed ' i i l l be forthcoming on.y or. 
consent, -n^^r^. N̂.F na^ =-?.|«|:^^^,,3".cwe•.er, that, m i t s 
t e r ' s acceptac-e to -̂ -̂̂ ^ section 14, m 
view. BNSF i s >'^3"?^;^^^^!;^-^•^^1s compe to enter i n t o w i t n 
UP.'SP'S view, ar.y agree .ent y -u-tcses of Secticn 14. 
Tex Mex^is not - "agree-ent f .r ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ -^x Mex m 
•jp,S?-2-2 at l - : l ^ ^ ^ ; ^ l , ; ^ l - , J . ^ , ^ d n imposed on the merger, .nd 
r ^ o ^ r r - g S t s l J e - n S t i : n t i n g e n t upon BNSF's approva.. 

DISCUSSION AND CONCLUSIONS 

„̂ r.: 1-ar • ors f i l e d m the S'.ib-Nos. 13 IN GENERAL. i n I t s appii.at.ons^^.i^^^^^ ^^^^^^ ^^^^ 

and 14 occxets, .ex Mex ^^j, to Houston, and on to a 
l.nes from ^obstown P r ^ y i ^ i f h e r n Railway Company (KCS) at 
con.-.ection ' - ^ - ^ ' ^ ^ y ' ^ ^ ^ f ^ f ^ ^ : ; ; L n a l trackage r i g h t s on HB5.T. 
Bea-mont; and M i ' re.a.ea ..tTn.iia = r i q h t s i t sought: 
Tex Mex c l e a r l y indicated tnat the ^ H ' ^ ^ ^ H W ^ l , ^ , , , overhead 
(a, were intended to ^rr^T shippers c u r r e n t l y capable of 
t r a f f i c and to ^^'^^ f;* * '^p |nd SP, d i r e c t l y or through 
receiving service f ' ^ ^ ^ ^ ^ ^ . y ^ ^ ^ C l d include f u l l r i g h t s to 
reciprocal ^ ' - ^ - ^ ' } ^ " ^ - .*::^^3^i„"°with Cp/SP, BNSF, HBS.T. and 

Decision No. 44, s l i p op. at 32. 

r'Ti-".^z..rzzz.^4iivfzzy^^^^^^ 
.r. . t . .r.=.s to ttie " ^ " " ^ f " " " " d o Robs I l J . - ? " p " » C h t r « i ,uD3,quent »ov ,m.n t o» '^J. Laredo Bobstown r ^ . . p a r f a l 

- a n ^ ^ - r ^ h ^ T ^ - M ^ x r^spc s ^ U c a t i ^ ^ 

^ l l o u l J - s l i i L r ^ y b^ rJ^er^e^ t ^ a ^ a ^ p a r t l a l grant of the Tex Mex 
terminal trackage r i g h t s a p p l i c a t i o n . 

K.U.f Or.nt.d: K.ln Tr.cK.,4. Right.. Tex^Mex^ ^ 

requested and '-e gran'ed ' ^ ' - ^ ^ ^ ' ^ f [ ; ^ ^ Z , t^etween 
between Robstown '̂ "d F^acedo; (2) the ^ '̂.̂  ^̂ ^̂  ^ard; (3) the 
Corpus Christ 1 and Odem, ; ^ ^ \ f * ^ * ^ ^ ^ ' " * " 4 , u,e SP l i n e between 
SP l i n e between Pl^''-*<i^,t?^Hi^P u;e between Flatonia and 
V i c t o r i a and Flatonia^ (S) the f J ^ ^ ^ l . ^ l ^ ^ Z T , Junction through 
west Junction; 6) ^5^,"^^^^"*^ ^n some maps as "HBT Junction") 
Settegast ntuP/SP l i n e from Amelia to 
to Amelia,"' and (7) t..e ^oint ""̂ '̂  ^ Niches River Draw 
Beaumont, and the " ^ ^ J $ f 44 s!ip'op. at 32. 
Bridge m Beaumont. Sfifi Decision No. 44, s u p P 

..U.e Gr.nt.d= - : - - r i t r ! n ^ H o S : t f n - o v r r ^ "'̂ '̂  

';!nhrsP^Un:%'ror-rest-run^^^^^^^ Bellaxre Junction to 

.. Port Terminal Railway Association i s referred t o as 

PTRA. 
• -m i f . i we -note that Tex Mex a c t u a l l y 

•< With respect to item r'* ^" i^^e from 
requested trackage r i g h t s -ver e i t h e r J ^ ^ ^ ^ ^ l i a (the 
Gulf Coast Junction y'^'^^^f l i n e rom Tower 87 to 
-UP main i m e o p t i o n ' ^ ^ ^ ^ ' ^ ^ ̂ ^go note that Tex Mex 
Amelia (the "^J "P^^^requtred to elect which option i t 
furt.her requested tha> UP bF oe '-^H ^o. 44, s l i p op. 
would prefer Tex ^ ^ ^ ' ^ ^ P " f f i n e option. Sfifi UP.SP-272 
l \ J ^ . 3 ^ ^ ^ ^^U^S^'2^;^ V^^^King at 2^.2 and at ^ n.S. 
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E'ire.<a at S? V? rhaney •.notion'; 2 tne sr -ine . r f . 
S? MP ^ 3" -o SF MP ''6:." near Tc-ner 26 via the Ho'ustcn Passenge! 
station,--'• ;3' the SP l i n e frcm SP MP 5.37 to SP MP 3-f:.7 near 
Tower 26 via the Hardy Street Yard; i4) the SP l i n e from 
SP MP 360.7 near To'wer 26 to the connection with HB&T at 
Quitman Street near SP MP 1.5; and (5) the SP i m e from 
West Junction to the connection with PTRA at Katy Neck 
(•3HiH Junction), by way of Fierce Junction. jg? Decision No. 44, 
s l i p 1' • • 

Relief Granted: Houston Trackage Rights On HBfcT. Tex Vex 
req--ested and 'i'e gra.nted trackage r i g h t s m Hciston c-/er: 
1) tne HBiT line'from the iuitman Street connection 'vith S? to 

the Gulf Coast Junction connection with UP,-' and (2) the H3&T 
li n e fron i t s connection with SP at TiNO Junction iTcwer 81; to 

'* UP/SP claims that the item (2) l i n e segment "does not 
connect with the remainder of Tex Mex's proposed route." 
UP/SP-272 at 7 n.5. We note: that the li.^e segments described 
in' Items '2) and (3) both run from SP MP S.37 to SP MP 360.7 near 
Tower 26; that the l i n e segment described in item (2) runs via 
the Houston Passenger s t a t i o n , whereas the l i n e segment described 
in Item (3) runs via the Hardy Street Yard; and that v i s u a l 
inspection of the maps provided by the parties appears to 
indicate that the item (2) l i n e segn.ent does indeed connect with 
the remainder of Tex Mex's proposed route. UP/SP may be 
referencing a physical obstruction not revealed by our maps, 
perhaps includmg a physical layout that makes i t impossible for 
t r a i n s passirig the Houston Passenger s t a t i o n t o t r a v e l north in 
the d i r e c t i o n of Quitman Street. £££ UP/SP-272, VS. King at 10 
n.7 (suggestion that track configuration would not allow the 
Houston Passenger s t a t i o n l i n e to be used in conjunction with a 
route over UP's Houston-Beau;Tiont line) . UP/SP and Tex Mex may 
wish to consider t h i s matter further. 

With r*spect to the items shown in the body as items (4) 
and (5), Tex Mex ac t u a l l y requested: (4) i f the UP main l i n e 
option IS elected, the SP li n e from SP MP 360.7 near Tower 26 to 
the connection with HB&T at Quitman Street near SP MP 1.5; (5) i f 
the SP mam l i n e option i s elected, the SP l i n e from Tower 26 
through Tower 87 to the SP mam li n * * to Amelia; and (6) the SP 
li n e from West Junction to the con'.ection with PTRA at Katy Neck 
IGH&H Junction), by way of Pierce Junction. Becavse UP/SP has 
elected the UP main l i n e option, we have rephrased item (4), 
deleted the o r i g i n a l item (5), and renumbered item (6) as itam 
(5) . 

" With respect to item (1), we note that Tex Mex a c t u a l l y 
requested the Item (1) trackage r i g h t s " i f the UP main l i n e 
option IS elected." Because UP/SP has elected the UP main l i n e 
option, we have rephrased item i l ) to eliminate the contingency. 
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I t s ccnnerti'jn witn '.•? at Settegast J-anction.- See Decision 
No. -14 , s l i p op. at 3 3. 

Relief Granted: Houston Terminal F a c i l i t i e * . Tex Mex 
req'--stei and 'we j r a n t e i 'ne i i g n t tc '-se tne fo-lowing -/ards and 
other terminal f a c i l i t i e s : •!) SP's Glidden Yard; 
(2) interchanges with PTRA at the North Yard, .Manchester Yard, 
and Pasadena Yard, and :3i interchanges with HBiT at KBiT's 
New Sc'.;tn Yard. See Decision No. H , s l i p .p. at 33. 

ROUTES THROUGH HOOSTOM. The trackage r i g h t s granted to 
Tex Mex include trisrkage rights ,ver SP's Flatonia-Houston l i n e 
(west of Houston; and over CP's Houston-Beaumont l i n e east of 
Houston). SP's Flatonia-Houston lme enters the Houston terminal 
area from the west at the point known as West Junction, at which 
point I t s p l i t s mto two lines. One of the two lines runs north 
to B e l l a i r e Junction and Eureka; the other l i n e runs east to and 
beyond TiNO Junction. UP's Houston-Beaumont l i n e begins, i n the 
Houston area, at tne point known as Gulf Coast Junction iwhere i t 
connects with HBiT) and then runs northeast to the point known as 
Settegast Junction. 

There appear to be three routes that Tex Mex might use to 
operate between West Junction oust west of Houston) and e i t h e r 
Gulf Coast Juncti'-in or Settegast Junction (just north of 
Houston) : the oP ioi,te, the West Belt route, and the East Belt 
route. The SP route .begins at West Junction and runs over SP's 
li n e via B e l l a i r e Junction to SP MP 5.37 (Chaney Junction); then, 
runs over SP's l i n e from Chaney Junction to SP MP 360.7 near 
Tower 26;'' then, runs over SP's li n e from SP MP 360-7 near 
Tower 26 to the connection with HBiT at Quitman Stroet near 

•' UP/SP suggests, with respect to item (2), that our grant 
of trackage r i g h t s over the HBiT l i n e between TiNO Junction 
(Tower 81) and Settegast Junction is "unworkable because i t i s 
missing a c r i t i c a l segment of UP-owned trackage through 
Settegast Yard, over wnich Tex Mex did not request r i g h t s . " 
UP/SP-272 at 5-6. UP/SP indicates that the missing segment, 
which l i e s between SP Tower 87 and Settjgast Junction and which 
runs through Settegast Yard, i s actually owned by UP, "not HBiT 
as Tex Mex mistakenly indicated in i t s Responsive Application." 
UP/SP-272 at 6 n.4. UP/SP notes that, at one time, HB;T had 
leased trackage through Settegast Yard between .SP Tower 87 and 
Settegast Junction; but, UP/SP aiids, that lease has since 
terminated, and t h i s trackage i s now e n t i r e l y UP's. UP/SP-272, 
VS. King at 5 n.3. We reject UP/SP's suggestion that the 
Item (2) trackage r i g h t s are unworkable for iack of a c r i t i c a l 
segment. The referenced segment is owned either by HBiT or by 
UP/SP. I f I t i s owned by HBiT (as Tex Mex believed), i t i s 
properly included m the Sub-No. 14 trackage r i g h t s ; and i f i t i j 
0%med by UP/SP (as UP/SP row claims), i t w i l l be regarded as 
having been included in the Sub-No. 13 trackage r i g h t s . UP/SP, 
having received adequate nctice that the lines over which Tex Mex 
sought trackage r i g h t s included the referenced segment, cannot 
a v a i l I t s e l f cf a pleading rule designed to protect parties that 
have not received adequate notice of the r e l i e f sought against 
them. 

'•• Between Chaney Junction and SP MP 360 ."7 near Tower 26, 
the SP route, as previously need, consists cf two separate but 
p a r a l l e l segments, one running by the Houston Passenger s t a t i n 
and the other - ..nmg by the Hardy Street Yard. UP/SP, as also 
previously noted, h^s suggested that tne segment that r-^ns by the 
Houston Passenger Station does not connect with the rema.nder of 
rex Mex's proposed route. 

- 6 -
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S? X? 1.5, ani, then, r'.;n3 ever -..-.e HBiT l i n e :rrm the 
Quitman Street connection with S? tc tne 'Jult Coast Jur.ction 
connection with UP. The 'is'̂ st Belt rc-te begins at 'West Junction 
and"r'ans over SP's lme to TiNC Junction Tower 81); and, then, 
runs over the HBiT lme from TiNO Junction ,Tower 31) past the 
Congress Street Yard, and continues on past the HBiT/SP 
Quitman Street connection to the Gulf Coast Junction connection 
•with CP. The East Belt I'oute begins at West Junction and runs 
:;ver SP's l i n e to TiNO J'uncticn Tcwer 91;; then, r'-ns over the 
HBiT l i n e from TiNO J'.inction ,Tower 31; to a point bet'ween the 
Old Scuth Yard and t.he New South Yard t.he point i s known as 
East Belt Junction; at '-hich an HBiT l i n e breaks o f f to the 
east/northeast; and, tnen, runs ever t h i s HBiT l i n e past 
North Yard and Settegast Yard to the Settegast Junction 
connection with UP.'' The SP and West Belt routes overlap i n 
part; t.he West Belt and East Belt routes likewise overlap i n 
part; but the SP and East Belt routes do not overlap at a l l . 

In Decision No. 44, we granted Tex Mex trackage r i g h t s over 
two of these routes--the SP route and the East Belt route. See 
Decision No. 44, s l i p op. at 147-51 (discussion of our ra t i o n a l e 
for granting Tex Mex the trackage r i g h t s i t had sought, sub:)ect 
only to the r e s t r i c t i o n respecting t r a f f i c .having a pno. or 
subsequent movement on the Laredo-Robstown-Corpus C h r i s t i l i n e ) . 
We did not discuss, m Decision No. 44, the r e l a t i v e merits of 
the SP and East Belt routes (either vis-A-vis each other or 
v i s - i - v i s the West Belt route). and we s i m i l a r l y did not discuss 
the merits of granting Tex Mex two routes, as opjosed to one 
route, through Houston. We did not discuss thes< matters because 
UP/SP had given no indic a t i o n that either the SP route or the 
East Belt route would present any d i f f i c u l t i e s , and because UP/SP 
had s i m i l a r l y given no in d i c a t i o n that i t wouid in any way be 
burdened i f Tex Mex were given two Houston routes as opposed t o 
only one. See UP/SP- 2 30 .it 30C- 307 (narrative discussion of 
UP/SP'3 opposition t o the trackage r i g h t s sought by Tex Mex; but 
no mention of any problems with either the SP route or the 
East Belt route). S£S. aiiia UP/S^ 231) Part B, Tab 17 at 93-135 
'extensive discussion by UP/SP'3 witness Richard B. Peterson of 
perceived flaws in the Tex Mex trackage t i g h t s ; but, again, no 
mention ot any problems with e i t h e r the SP route or the East Belt 
route). Indeed, UP/SP's witness R. Bradley King e x p l i c i t l y 
stated that UP/SP had no operational or aervice objections to the 
trackage r i g h t s sought by Tex Mex: 

To take some examples in t h i s caae, although 
we see abdolutel'' no reason why Tex Mex should be 
given trackage r.ghts over SP from Robstown to 
Beaumont (or an'/where else), and we believe 
Tex Mex would provide very i n f e r i o r service 
compared to BN/Santa Fe, w« have no oparational or 
•#rvlc« objection to the trackage r i g h t s Tax Max 
propoaaa. 

UP/SP-232, Tab A a' 26 (emphasis added), £a£ Aias UP/SP-232. 
Tab A at 16 'Mr. King indicated that the trackage r i g h t s sought 
by Tex Mex might run counter to Tex Mex's own in t e r e s t s , but 
would not adversely impact UP/SP: "Operationally, UP and SP 
ccald acconmodate Tex Mex's choice of routes, although the UP/SP 
li n e between Houston and Flatonia i s quite busy. However, t h i s 

" As previously noted, UP/SP now claina that the segment 
of the East Belt route that l i e s between SP Tower 87 and 
Settegast Junction i s actually owned by UP and not by HBiT. 
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route -w^'ild slew Tex .Vex t i a i n s ::;' -any hours conparea tc the 
BN/Santa Fe rc-te. ' 

UP/SP's New Ar'-'oments. CP S?, navmg had an opportunity to 
ma'-;e a "caretul ev a. .:at i ,r. ' of the routes sought by Tex Mex m 
t h i s proceeding, see •JP.S?-2"2, V.S. King at 3, has now 
discovered that i t does indeed have operational or service" 
objections respecting Tex .Vex's choice of routes t.'irough 
y justcn.-

The East Beit Route; Perceii'ed Flaws. SP i n s i s t s that 
operation by Tex Mex over tne East Belt route 'would be m no 
one's best inter e s t s , not even Tex Mex's. 

F i r s t , UP/SP contends that the East Belt route i s 
s i g n i f i c a n t l y congested and has c r i t i c a l operating bottlenecks 
that wouid impair Tex Mex'3 operations, and that adding Tex Me: s 
trams to t h i s route w i l l make ti:ese problems worse f o r a l l of 
the other Houston railroads, r e s u l t i n g m excessive delay and 
in e f f i c i e n c y . The East Belt route, UP/SP claims, handles 
considerably -nore t r a f f i c than the West Belt route, pra.marily 
because the East Belt route re'-jei-zes heavy use for switchmg and 
transfer moves. UP/SP indicates, by way of example, that ir. 
June 1996 the East Belt carried 32% more t r a m s tha.a the 
West Belt (628 t r a i n s vs. 476 t r a i n s ) . And, UP/SP adds, the 
East Belt route is operationally i n f e r i o r to the West Belt route 
in several respects: the East Belt route has three i n t e r l o c k i n g 
towers (Towers 85, 8fc, and 87),- a portion of the East Belt route 
IS reduced to smgle-track over the San Jacinto River; and 
Tower 87 is located at an at-grade crossing ot the double-track 
portion of the East Belt route and a double-t-.ack p o r t i o n of SP's 
Houston - Beaumont mainline 'this crossing i s i i r e c t l y m the 
center of SP's Englewood Yard and is at th*- south leads of UP's 
Settegast Yard). 

Second, UP/SP notes that the r.ast Belt route runs through 
the middle of UP's Settegast Yard Settegast Yard, UP/SP claims, 
13 designed as a c l a s s i f i c a t i o n yard only; i t works around the 
clock with I t s 29 switch engine j h i f t s handling almost 700,000 
cars per year; and i t originate ' between 15 and 20 through 
f r e i g h t s , locals, and tr.insfer jobs per day. Theie are, UP/SP 
i n s i s t s , no mainline or "through" tracks m Settegast Yard, and 
I t would be v i r t u a l l y impossible to maintain e f f i c i e n t yard 
operations i f Tex Mex were allowed to move t r a m s through the 
yard. Movement of a t r a i n through Settegast Yard, UP/SP claims, 
would require that up to 15 switches be aligned; and t h i s , UP/SP 
adds, would be a time consuming process because these switches 
would have to be set and reset manually. Disruption of the yard 
for even an hour to allow a Tex Mex t r a i n to pass through the 
yard, UP/SP warns, would disrupt switching operations and delay 
cars for both local and out-of-town customers. UP/SP suggests 
that these delays could be mitigated only with the construction 
of (1) a new connection s u f f i c i e n t l y east of Settegast J'unction 
to avoid c o n f l i c t with the north switch leads at Settegast Yard 
and (2) a lengthy b'ypass track around the east side of Settegast 
Yard that could be devoted to through movements. And, UP/SP 
warns, at the present time, given the e x i s t i n g congestion i n t h i a 
area i i n r l u d i n g d i f f i c u l t y g e t t i n g onto UP's mainline at 
Settegast Junction and the serious bottleneck at SP's Tower 87), 
Tex Mex t r a m s would t y p i c a l l y rec^iire 4 hours to operate over 

These new ob;)ections are advanced on behalf of both 
UP/SP and HBiT. 2S£ HBiT-l at 1 (HBiT has authorized UP/SP t o 
address two issues on HBiT's behalf; one such issue concerns 
Tex Mex's Houston routes). 
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.-r-a ;.i.3-T!ile East Belt sej~ent cefween TiNC 
Settegast Junctirn.--

Third, J? SP claims that t;-.e East Belt route dees net allow 
e f f i c i e n t connection -with HBiT. UP/SP claims that HBiT's 
Congress Street Yard .which i s located adjacent to the 'West Belt 
r t u t e , and -which is not reachable from the Cast Belt routei i s an 
Underutilized yard with s u f f i c i e n t available capacity, and is the 
only vard where HBiT could e f f i c i e n t l y handle Tex Mex's 
mtercnange and local business. UP/SP i n s i s t s that a l l other 
HBiT yards p o t e n t i a l l y suitable for use in ha.ndlmg Tex Mex 
t r a f f i c , mcluding New South Yard, are already cemg f u l l y 
u t i l i z e d for c l a s s i f i c a t i o n of inbound t r a m s and blocking of 
outbound t r a i n s , and are not availaole to provide support f o r 
interchange. UP/SP t.herefore envisicns that, except t o r t r a m s 
that Tex Mex m.ay agree to interchange directa.y to other r a i l r o a d s 
at mutually-agreed points m Hcuston, Tex Mex w i l l pick up and 
delive r i t s Houston - interchange and local t r a f f i c at HBiT's 
Congress Street Yard. 

Fourth, UP/SP claims that the East Belt route does not allow 
e f f i c i e n t connection with PTRA. UP/SP i n s i s t s that the operation 
envisioned by Tex ̂ ex ipick-up and delivery of cars at PTRA's 
North Yard by Tex Mex through trains) i s inconsistent with the 
operations of a l l other Houston railroads (which pick up and 
deli v e r cars at PTRA's North Yard via either a switch move, a 
dedicated yard transfer, or an entire t r a i n ) . The operation 
envisioned by Tex Mex, UP/SP warns, would require the Tex M-!X 
through t r a m to stop on the East Belt route between Towers 86 
and 87, which would force HBiT to stop switching at Basin Yard 
and at PTRA's lead at the north end of North Yard, and would 
block UP's "Houston North Shore" lme to Baytown. And, UP/SP 
adds, i f a Tex Mex t r a i n were to exceed a mile in length, i t 
would also block Tower 86 and extend to Bridge Junction (single 
main), thereby completely stopping a l l through t r a m operations 
on the East Belt route. The railroads i n Houston, UP/SP 
contends, long ago recognized that operations such as t h i s would 
cause unacceptable i n e f f i c i e n c i e s and delays, and, for t h i s 
reason, no railroc-d stops i t s through t r a i n s on the East Belt 
route to pick up or set out ,'=TRA cars as Tex Mex proposes to do 
UP/SP i n s i s t s that, i f Tex Mex wants to interchange d i r e c t l y w i t h 
D"RA at North Yard, i t should establish a yard operation i n 
touston and put on the required transfer job. This, UP/SP adds, 
would be consistent with the operations of other ra i l r o a d s and 
vould avoid the unreasonable delay caused by stopping through 
t r a i n s on the East Belt route .thereby blocking i t s use by a l l 
railroads) for the purpose of picking up or s e t t i n g out cars. 

The SP Route : Pe rce ived Flaws. As t o the SP r o u t e , UP/SP 
claims that use of t h i s rou*e would not allow Tex Mex to achieve 

' UP/SP notes that, at t.he present time, UP runs through 
t r a m s through Settegast Yard only m the rare instances m which 
no other a l t e r n a t i v e is available UP/SP adds that, at the 
present time, UP rou t i n e l y uses what i t c a l l s the Gulf Coast 
Junction-Settegast Junction bypass route to avoid operating 
through Settegast Yard. This bypass route appears to run: 
(1) over HBi"^ (via Pierce Yard , from a point m the v i c i n i t y of 
SP Tower 87 ^ j Gulf Coast Junction, and (2) over UP, from 
Gulf Coast Junction '.o Settegast Junction. Tex Mex has not been 
awarded, and UP/SP apparently has not offered, trackage r i g h t s 
over the- f i r s t segment; but Tex Mex has been awarded trackage 
r i g h t s over the second segment (t h i s i s a port i o n of the UP .main 
l i n e option). UP/SP and Tex Mex might wish to consider t h i s 
matter f u r t h e r 
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I t s connections at Houston s.-i 'wcild pcae other prcble~3 as -well. 
The S? route, Vr;3P claims, includes a smgle-track segment 
bet-ween Chaney Junction and Hardy street which i s t.he prir.ary 
lme used by SP for a l l of i t s movements in a l l directions 
through Houston; and i t i s not uncommon for t r a i n s to be held out 
on the double track portion of t h i s l m e when Englewood Yard i s 
congested. UP, SP concedes that the other mam track would appear 
tc be available for use, out notes that the e n t i r e l i n e bet-ween 
West Junction and Engle-.-'cod Yard is dispatched according to 
"current of t r a f f i c " rules, and therefcre claims that any Tex Mex 
m.ovements wculd mcur s i g n i f i c a n t delays e i t h e r waiting behmd SP 
tr a i n s or movmg at r e s t r i c t e d speed against the current of 
t r a f f i c . 

Two Ro^ites vs. One. UP SP has also suggested that i t should 
not be required to provide Tex Mex -with two separate rour«s 
through Houston. Tex Mex, UP/SP i n s i s t s , simply has no need for 
t'wo routes, and UP. SP adds that neither UP nor BNSF has two 
separate routes today. UP/SP also contends that i t wculd be 
especially inappropriate and disr'uptive i f Tex Mex were able to 
di c t a t e on a tram- b y - t r a m basis which of the routes i t would 
use, thereby creating uncertainty for a l l c a r r i e r s ' Houston-area 
operations. The inconsistent routing of Tex Mex t r a i n s v i a two 
d i f f e r e n t routes, UP/SP fears, would prevent the dispatching 
r a i l r o a d (UP/SP) from developing a consistent t r a n s p o r t a t i o n plan 
that would allow the e f f i c i e n t routing of a l l t r a i n s through 
Houston. I t would also, UP/SP adds, negatively a f f e c t UP/SP's 
a b i l i t y to do capacity planning. 

The West B e i t Rcate : UP/SP's Proposed S o l u t i o n . UP/SP has 
proposed that Tex Mex u t i l i z e , i n l i e u of the SP and East Belt 
routes sought by Tex Mex and awarded i n Decision No. 44, the 
West Belt route not sought by Tex Mex and not awarded i n 
Decision No. 44. The West Belt route, UP/SP claims, i s e n t i r e l y 
double -1 racked and crc controlled,''•' i t avoids Settegast Yard 
altogether, and i t makes use of through trac'is that traverse no 
bottlenecks comparable to the congestlo-. t Tower 87 and 
Englewood Yard or the single-track opeiation over the San Jacinto 
River bridge. The West Belt route, UP,SP adds, w i l ) enable 
Tex Mex to conduct i t s operations without d i s r u p t i n g the 
operations conducted by other railroadu, and w i l l allow Tex Mex 
to achieve a l l of i t s operating objectives: (1) e f f i c i e n t 
movement of through t r a i n s , with minimal delay and congestion and 
in a manner consistent with the operations of other r a i l r o a d s ; 
(2) e f f i c i e n t connection with HBiT and PTRA; and (3) e f f i c i e n t 
use of HBiT services to perform switching and interchange w i t h 
other c a r r i e r s . The West Belt route, UP/SP adds, i s strongly 
favored by HBiT; i t i s the very route uaed by UP for movements 
through Houston; i t is BNSF's primary route through Houston; and 
i t IS far superior for Tex Mex's purposes to e i t h e r the SP route 
or the East Belt route. Tex Mex t r a i n s using the West Belt 
route, UP/SP claims, would require only 1 to 2 hours to operate 
over the 10-mile West Belt segment between TiNO Junction and 
Gulf Coast Junction, as compared to the 4 hours that would 
t y p i c a l l y be required to operate over the 11.8-mile East Belt 
segment between TiNO Junction \nd Settegast Junction. 

UP/SP adds that the West Belt route would allow Tex Mex 
t r a i n s to set out and pick up a l l of Tex Mex's Houston-area 
t r a f f i c (includmg that interchanged with HBiT and PTRA) at one 
point: HBiT's Congress Stre-t Yard. Perfonning pick-ups and 
set-outs at HBiT's Congresj Street Yard, UP/SP i n s i s t s , would not 
i n t e r f e r e w ith mainline operations, whereas performing pick-ups 

CTC i s the acronym for Centralized T r a f f i c Control. 
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and set-'C'uts at a . . . i . . . : a i - *o-..- - j - . i . , . 
wi"h mainline rceraticns. S? claims tnat HBiT -would perform 
e f f i c i e n t moves"fcr Vex Vex befween Congress Street Yard and 
North Yard as well as between Congress Street Yard and other 
interchange points and HBiT served i n d u s t r i e s ; ; UP/SP also claims 
that HBiT has offered to -no'/e Tex Mex cars between Congress 
Street Yard and North Yard for SIZZ per car (round t r i p ; and 
'.•? SP fu r t h e r claims that t h i s rate would only marginally cover 
HBiT's cost. UP/SP adds that i t envisions that Tex Mex would 
also be allowed to operate f u l l t r a m s or dedicated switch or 
tra n s f e r moves d i r e c t l y to, from .North Yard or ot.her points, as 
PTRA -night permit) over terminal trackage r i g h t s on HBiT between 
Congress Street Yard :or TiNO Junction) and North Y.ard. 

UP/SP claims that Tex .Mex and HBiT operations wouid be -lost 
e f f i c i e n t i f Tex .Mex 'were to usi the West Belt route and HBiT's 
Congress Street Yard, rather tnan the routes awarded in Decision 
No. 44. UP/SP adds that Tex Mex i t s e l f has acknowledged the 
s u p e r i o r i t y of t.he West Belt route and, at one point, even 
indicated i t s acceptance of HBiT's SlOO per car o f f e r , but that 
Tex Mex has since sought to t i e i t s acceptance of '.he West Beit 
route t ^ UP/SP's acquiescence m terms f o r Tex Mex's use ot 
HBiT's services t.hat would allegedly be non-compensatory and that 
would place Tex Mex at a d i s t m e t competitive advantage to UP/SP. 
UP/SP suggests that t h i s aspect of Tex Mex's negotiating strategy 
may r e f l e c t the inflr.ence of KCS. iss. UP/SP-272 at 6; UP/SP-272, 
V.S. King at 10 n . 6 . 

Bypass C o n s t r u c t i o n ; UP/SP's A l t e r n a t i v e S o l u t i o n . UP/SP 
adds th a t , i f Tex Mex i n s i s t " on using the East Belt route 
awarded in Decision No. 44, Tex Mex must be required to pay for 
the construction of a bypass track that w i l l avoid the need to 
operate through tne middle of Settegast Yard.*' 

Tax Max'a Raaponaa Co UP/SP'a Naw Argumanta. Tex Mex 
m d i c i t e s that i t 'wuuiJ preter to Keep tne .'iP and East Belt 
routes that i t sought m the Sub-Nos. 13 and 14 dockets and that 
we awarded i n Decision No. 44. Tex Mex notes that i t explained 
m I t s Sub-Nos. 13 and 14 applications that these routes were 
.•̂ cught both to give Tex Mex e f f e c t i v e connections to HBiT and to 
PTRA and to various yards .tnd to provide an a l t e r n a t i v e route 
through Houston in the event of congestion. The West Belt route 
now proposed by UP/SP, Tex Mex i n s i s t s , s not acceptable, mainly 
because i t would seriously impair the operational and economic 
effectiveness of Tex Mex's important r i g h t to interchange t r a f f i c 
w i t h PTRA, especially at North Yard. 

" See Decision No. 44, s l i p op. at 31 n.41 ahe corporate 
parent of KCS holds a 49% interest in Tex Mex). Tex Mex 
acknowledges that, during the course of i t s negotiations with 
UP/SP, I t consulted with KCS' corporate parent and r e l i e d on the 
"substantial expertise" of KCS. Tex Mex adds, however, that 
neither KCS nor KCS' corporate parent controls Tex Mex, and 
Tex Mex i n s i s t s that KCS did not have "the decisive voice" m 
determining Tex Mex's p o s i t i o n on any issue. £sfi TM-45 at 4 n.3. 

-* Although UP/SP has suggested that the.Settegast Yard 
problem could be mitigated only with construction of both a new 
connection east of Settegast Junction and a bypass track around 
Settegast Yard, ass. UP/sr-272, V.S. King .it 5 n.4, UP/SP haa 
apparently asked that Tex Mex be required to pay for the bypass 
track only, a££ UP/SP-2 72 at 7 'afifi .iiafi UP/SP-2 72, V.S. Kmg at 
6-7) . 
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Tex Mex also -I'.s.̂ s t-.at 'we ~a.<e clear that UP. .SP has no righ'-
-o carry out i t s t.-.reat to bar Tex Mex from traversi.-.g :,ettegas. 
Yard u n t i l T»x Mex constructs a.not.her track around the -/ard. 
UP/SP -̂"X M̂ x i n s i s t s , 'wculd have no basis wnatever f o r imposing 
any s u c h ' - f f e c t i v e l y prchibiti-/e condition, b'..t i s required t o 
make " s f a c i l i t i e s available to Tex Mex on the same terms and 
conditions that go'/ern i t s a v a i l a b i l i t y to UP/SP. 

Our Analysis. In Decision No. 44, we allowed the interested 
- a r f ^ s ~-y. V^x ai^d UP/SP, with respect to the Sub-No. 13 
-rackage r i g h t s ; Tex Mex and HBiT, w i t h respect to the Sub-No. i4 
trackage rights) an opportunity to reach agreements w i t h respect 
-o the precise d e t a i l s of t.he trackage r i g n t s awarded to Tex Mex, 
I r d -we directed t h a t , i f agreements could not be reached, the 
- a r t i e s should submit separate proposals respecting such precise 
d e t a i l s . SSfi Decision No. 44, s l i p op. at 150-51. We envisioned 
that. I f agTtements could not be reached, the parties wouid 
submit separate proposals respecting the precise d e t a i l s of the 
trackage r i g h t s we nad awarded, but not that UP/SP would submit a 
pleadi.ng that constitutes m essence a p e t i t i o n f o r 
reconsideration w i t h respect to t h i s aspect of Decision No. 44 
nor that UP/SP would r e l y upon new evidence that not only could 
have been presented i n i t s A p r i l 29th r e b u t t a l submission but 
that IS p l a i n l y inconsistent with the evidence that was presented 
in I t s A p r i l 29th r e b u t t a l submission. We therefore wish to 
c l a r i f y that, unless and u n t i l the partiea mutually agree 
otherwise (or unless and u n t i l Decision No. 44 i s changed on 
administrative reconsideration or y u d i c i a l review or ^^e 
exercise of the continuing j u r i s d i c t i o n referenced i n t.he next 
paragraph) , UP./SP and HBiT muat allow Tex Mex to implement the 
spe c i f i c trackage r i g h t s awarded i n Decision No. 44. 

We are not r e j e c t i n g out of hand, however, the concerns 
raised by UP/SP respecting Tex Mex's operationa through and i n 
the Houston terminal area. 'UP/SP may be r i g h t i n that Tex Mex s 
operations over the East Belt rout^ may have the P°""^^^*i„^° , . 
impose burdens upon UP/SP, HBiT, and t h e i r shippers that outweigh 
the b - n e f i c i a l , remedial e f f e c t s ot our p a r t i a l grant of the 
Tex Mex applications. We believe, however, that, even aside from 
th« oversight condition im.pcsed i n Decision No. 44 the 
continuing j u r i s d i c t i o n e x p l i c i t l y provided by 49 Û S.C. 11351 
and i m p l i c i t l y provided by 49 U.S.C. 11103 w i l l enable ua to 
correct any problems created by Tex Mex's operations through and 
in the Houston terminal area; and a l l concerned ahould understand 
that we are prepared to exercise that continuing j u r i s d i c t i o n i t 
necesaary and aa appropriate. 

We hope that Tex Mex, UP/SP, and HBiT w i l l reach mutually 
ar-ceptable agreements making furt h e r action on our part 
unnecessary, and we o f f e r the following a d d i t i o n a l guidance 
respecting the Tex Mex trackage r i g h t s awaraed i n 
Decision No. 44. 

(1) We granted Tex Mex trackage r i g h t s over the SP route 
and over the East Belt route for the reasons mentioned by 
Tex Mex- (a) to allow Tex Mex e f f e c t i v e connections to HBiT, to 
PTRA, and to various yards; ai.d (b) to provide an a l t e r n a t i v e 
route through Houston in the event of congestion. Tex Mex haa 
the r i g h t to i n s i s t that any realignment of i t s Houston routea 
provide both e f f e c t i v e connectiona and an a l t e r n a t i v e route. 

'-• We note t h a t , becauae UP/SP haa "lected the UP main l m e 
option, the s p e c i f i c trackage r i g h t s awarded i n Decision No. 44 
no longer include the SP mam l i n e option. 
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Vl" are noc persuaded by the argument that tnere oannot 
possibly ce a.ny - i s t i f ic3t;on •: or providing Tex Mex fwo routes 
through Houston as opcosea to only one. The congestion that 
•='Xi3t3 m the Houston terminal area, congestion tnat is not 
always shared eq-ually by each of the available routes, provides 
ampl.e ;;u 3 t i f i c a t i o n for a bypass ro'ute. 

3' We can see the benefits of both sides of the arg-um.ent 
whe'her Tex Mex should be allo'wed to pick and choose among i t s 
routes on a tra m - b y - t r a m basis. Cn t.he one hand, we agree t.nat 
Tex Mex's choice of routes should not be on a purely random casis 
because an e n t i r e l y a r b i t r a r y approach would provide no benefits 
to'Tex Mex and cculd have an adverse i-rpact on UP/SP's (and/or 
HSiT' i a b i l i t y to develop a consistent transportation plan and 
to do capacity planning. On t.he other hand, congestion problems 
or t r a f f i c mixes may e f f e c t i v e l y require Tex Mex to pick and 
choose among i t s routes on a tram-by-tram basis. Moreover, 
actual experience may dem.onstrate that, as a p r a c t i c a l matter, 
"pick and choose" presents no real problem at a l l . 

,4) We are not persuaded by UP'SP's arguments respecting 
the SP route. UP'SP i s contending, m essence, that the SP route 
IS already congested and that i t would prefer to keep that route 
for I t s e l f alone. Neither contention provides any j u s t i f i c a t i o n 
f o r keeping Tex Mex's tr a m s o f f the SP route. 

S) We readily concede, however, that we are troubled by 
the arguments that have been presented respecting the East Belt 
route. Tex Mex's only sp e c i f i c argument for i n s i s t i n g upon the 
East Belt route is that t h i s route provides better access (better 
from the operational and economic perspectives) to PTRA's 
North Yard. This argument, while v a l i d , must be weighed against 
UP/SP's arguments respecting t.he problems that w i l l be created by 
Tex Mex's use of the East Belt route. Tex Mex, as previously 
noted, has a r i g h t to i n s i s t upon an " e f f e c t i v e " connection to 
PTRA, but t h i s r i g h t must be harmonized with the r i g h t s of other 
c a r r i e r s to conduct " e f f e c t i v e " operations m the Houston 
terminal area. We w i l l not allow Tex Mex to remain on the 
Eaat Belt route i f i t s operations on that route impose burdens 
upon UP/SP and HBiT out of proportion to the remedial benefits 
(to the public) of our p a r t i a l grant of the Tex Mex applications. 

(6) With respect to Settegast Yard, UP/SP claima that i t 
w i l l be v i r t u a l l y impoaaible to maintain e f f i c i e n t yard 
operationa i f Tex Mex la allowed t o move t r a i - i s thro'ugh the yard, 
and UP/SP therefore contends that, i f Tex Mex m a i s t s on uaing 
the East Belt route, Tex Mex must be required to pay for the 
construction of a bypaas track. We are leaving the question open 
as to whether Tex Mex should be required to pay fo r a bypass, 
because we do not have a s u f f i c i e n t evidentiary record upon which 
to render judgment. We note, i n t h i s connection, that UP/SP haa 
acknowledged th a t , on occasion, i t has run through t r a i n s of i t s 
own through Settegast Yard, though UP/SP haa added that i t haa 
done so only "very r a r e l y , " SSS UP/SP-272, VS. King at 6. What 
"very r a r e l y " meana m t h i s context ia not clear. I f , by way of 
i l l u s t r a t i o n , running a t r a m through Settegast Yard causes the 
major d i s r u p t i o n claimed by UP/SP, and i f Tex Mex has three such 
t r a i n s per day whereas UP has only one such t r a i n per year, a 
requirement that Tex Mex pay for a bypass might well be 
j u s t i f i e d . I f , however, Tex Mex has three such t r a m s per day 
and UP haa two such t r a m s per day, the s i t u a t i o n would be 
e n t i r e l y d i f f e r e n t . And, in any event, the parties should f i r s t 
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- ' - s i d e r the p o s s i b l e a ' / a i l a o i l i t y ; f tne pre- l o u s l y r e f e r e n c e d 
3 u l f Coast J u n c t i o n - S e t t e g a s t J u n c t i o n bypas.<- route.-' 

'7) Witn respect to North '.''ard, -we are tro-ubled by UP/SP's 
c'a--s t h a t the op e r a t i o n e n v i s i o n e d by Tex .lex: (a) i s 
i n c o n s i s t e n t w i t h the o p e r a t i o n s of a l l other Houston raxl-oads 
and (b) w i l l ca-use major disr-uptions on t h e ^ a s t B e l t r o u t e . T.he 
mere f a c t of in c o n s i s t e n c y i s not, m and of i t s e i f , a problem; 
rhe d i s r u p t i o n 13 the prcble-,,. The i n c o n s i s t e n c y i s r e l e v a n t , 
•^cwe-zer i f , as UP/SP claims, the reason t h a t o t h e r r a i l r o a d s do 
not conduct such c p e r a t i o n s i s because t.hey have recognized t h a t 
such c p e r a t i o n s w i l l i . n e v i t a b l y produce major d i s r ' u p t i o n s . 

8) We emphasize t h a t the guidance -we have p r o v i d e d m the 
preceding seven paragrap.hs does not m any way i n v a l i d a t e tne 
c l a r i f i c a t i o n entered e a r l i e r m t h i s d e c i s i o n ; t h a t i s , unless 
and u n t i l the p a r t i e s m u t u a l l y agree otherwise ^or unieas and 
u n t i l D e c ision No. 44 i s changed on a d m i n i s t r a t i v e 
r e c o n s i d e r a t i o n or j u d i c i a l review, or i n the e x e r c i s e of our 
c o n t i n u i n g j u r i s d i c t i o n ) , UP/SP and HBiT must a l l o w Tex Mex t o 
implement the s p e c i f i c trackage r i g h t s awarded m 
Dec i s i o n No. 44. 

(9) We encourage UP/SP, HBiT, and Tex Mex t o make every 
e f f o r t t o r e s o l v e i n m u t u a l l y b e n e f i c i a l n e g o t i a t i o n s a i l 
d i s p u t e d matters r e s p e c t i n g the Houston t e r m i n a l area routes open 
t o Tex Mex These matters can best be resolved by reasonable 
n e g o t i a t o r s who are f a m i l i a r w i t h the d e t a i l s of d a i l y r a i l 
o p e r a t i o n s i n Houston. And, aa -we noted i n De c i s i o n No. 44, we 
encourage a l l concerned t o submit t o a r b i t r a t i o n any matters t h a t 
cannot be re s o l v e d by n e g o t i a t i o n . Sfifi D ecision No. 44, s l i p 
op. at 156 . 

THE LAREDO-ROBSTOWN-CORPUS CHRISTI RESTRICTION. The 
Sub-Nos. l i a-id 14 tracKage t i'^);'3 g i . i n t e d t o Tex Mex i n 
De c i s i o n No. 44 are sub j e c t t o cne r e s t r i c t i o n : t h a t a l l t r e i g h t 
handled by Tex Mex pursuant t o such trackage r i g h t s muat have a 
p r i o r or subsequent movement on Tex Mex's Laredo-Robstown-
Corpus C h r i s t i l i n e . Sfifi D e c ision No. 44, s l i p op. at 147^51. 
UP/SP a t t e m p t i n g t o r e c o n s t r u c t our p a r t i a l g r a n t of Tex Mex s 
a p p l i c a t i o n s , haa proposed t h a t Tex Mex's trackage r i g h t s be 
l i m i t e d t o f r e i g h t " t h a t moves over Tex Mex's Laredo-Robatown 
rorpua C h r i a t i Line t o / f r o m ( i ) Laredo or ( i i ) p o i n t s on 
Tex Mex's Laredo-Robstown-Corpus C h r i s t i Lme not c u r r e n t l y 
served by MP or SP." UP/SP-272 at 8. The l i m i t a t i o n proposed by 
UP/SP would e f f e c t i v e l y prevent Tex Mex from u s i n g i t a trackage 
r i g h t s t o handle f r e i g h t moving f r o m / t o shippers or p o r t 
f a c i l i t i e s i n Corpua C h r m t i . ' " 

Our A n a l y a l s . We again r e j e c t UP/SP's " p e t i t i o n f o r 
r e c o n s i d e r a t i o n " approach premised, t h i s time, upon an 

" Tex Mf-x haa argued, and aa reapects Tex Mex's through 
t r a i n s we agree, t h a t UP/SF must make S e t t ^ ast Yard a v a i l a b l e t o 
"̂ ex Mex on the same terms and c o n d i t i o n s the.^ govern i t s 
a v a i l a b i l i t y t o UP/SP. The problem w i t h t h i s approach, however, 
i s t h a t i f Settegast Yard i s not a v a i l a b l e t o UP/SP's through 
t r a m s ' i t w i l l not be a v a i l a b l e t o Tex Mex's through t r a m s 

e i t h e r . 

BNSF t a k i n g a p o s i t i o n much a k i n t o UP/SP's, contends 
t h a t we' co u l d not hav- intended t o award Tex Mex trackage r i g h t s 
t h a t would a l l o w Tex Mex t o c a r r y f r e i g h t between 
Houaton/Beaumont and the Port of Corpua C h r i s t i . BN/SF-64 at 
6-8 . 
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a.;.le3ation of T.a*erial erro;" 'o o'ur dir e c t i v e that the parties, 
i f u.nable to reach agree-rent 'wit.h respect to the precise d e t a i l s 
of t.he trackage rights awarded to Tex Mex, sh^'ild submit separate 
proposals respecting such precise d e t a i l s . See Cecision No. 44, 
o l i p op. at 150. 'We adhere to our rationale for granting Tex Mex 
the trackage r i g h t s sought i n i t s Sub-Nos. 13 and 14 
applications, subject only to the r e s t r i c t i o n respecting t r a f f i c 
having a p r i o r or subseq'uent mc/ement on the Laredo-RobstO'wn-
Corpus C h r i s t i lme. iSS Decision No. 44, s l i p op. at 147-51. 
'We therefore reject the more r e s t r i c t i v e l i m i t a t i o n proposed by 
UP/SP, and we dire c t UP/SP to accept the formulation proposed t y 
Tex Mex, see TM-41 at 11 "provided that a l l f r e i g h t handled by 
Tex Mex pursuant to such r i g h t s must have a p r i o r or subsequent 
movement on Tex Mex's Laredo-Robstown-Ccrpus C h r i s t i l m e " ) . 

LOCAL SHIPPERS. In i t s applications f i l e d m the 
Sub-Nos. 13 and 14 dockets, Tex Mex c l e a r l y indicated that the 
trackage r i g h t s i t sought -were intended to allow Tex Mex both to 
transport overhead t r a f f i c and to serve a l l local shippers 
c u r r e n t l y capable of recei'/mg service Ic^m both UP and SP, 
d i r e c t l y or through reciprocal switching. See Decision No. 44, 
s l i p op. at 32. In granting Tex Mex the trackage r i g h t s i t 
sought (subject only to the r e s t r i c t i o n respecting t r a f f i c having 
a p r i o r or subsequent movement on Tex Mex's own l i n e ) , we did not 
e x p l i c i t l y state that Tex Mex would be allowed to serve 2-t o - l 
shippers at points on the trackage r i g h t s l i n e s ; but we did 
ind'cate that the only r e s t r i c t i o n we were imposing on the 
tra:kage r i g h t s sought by Tex Mex was the prior/subsequent 
r e s t r i c t i o n . See Decision Nr.. 44, s l i p op. at 147-51. 

UP/SP has proposed that Tex Mex's trackage r i g h t s over UP/SP 
be overhead r i g h t s only, without the a b i l i t y to switch or serve 
any shippers on the UP/SP lines. UP/SP concedes that Tex Mex 
sought local shipper access in i t s Sub-No. 13 responsive 
application, but UP/SP notes that i t vigorously opposed such 
access and that we gave Tex Mex only a " p a r t i a l grant" of i t s 
responsive application without e x p l i c i t l y addressing t h i s issue. 
UP/SP contends: that a l l 2-to-l shippers at points on the 
Tex Mex trackage rights lines w i l l be served by both BNSF and 
UP/SP;" that access by Tex Mex to such shippers would be 
u n j u s t i f i e d , i n that such access would i n t e r j e c t a t h i r d c a r r i e r 
where there have previously been only two; and that such access 
would also create operational headaches (e.g., requiring 
switching by or to three c a r r i e r s rather than two) and d i l u t e the 
t r a f f i c available to BNSF and UP/SP, thereby degrading the level 
of service that can be provided to these shippers.'" 

Our Analysis. We adhere to our rationale tor granting 
Tex Mex the trackage r i g h t s sought m i t s Sub-Nos. 13 and 14 
applications, subject only to the r e s t r i c t i o n respecting t r a f f i c 
having a p r i o r or subsequent movement on the Laredo-Robatown-
Corpua C h r i s t i lme. SSS Decision No. 44, s l i p op. at 147-51. 
Our " p a r t i a l grant" was made " p a r t i a l " only by the 
prior/subsequent r e s t r i c t i o n ; aside from that r e s t r i c t i o n , we 
intended to grant Tex Mex a l l of the trackage r i g h t s i t had 
sought, including access to 2-to- l shippers. UP/SP's analysis 

" UP/SP indicates that the 2- t o - l pointa on the Tex Mex 
trackage r i g h t s linea are Sinton, V i c t o r i a , Sugar Land, and 
Amel'la. 

" BNSF, taking a poaition much akm to UP/SP's, contends 
that there i s n6 ra t i o n a l basis for awarding Tex Mex access to 
the 2 - t o - l points between Corpus C h r i s t i and Beaumont. BN/SF-64 
at 3-6. 
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overlooks that 'we granted Tex Mex i t s trackage r i g h t s both to 
preserve a ccT-.petitI'.'o ro'utmg at Laredo and to preserve the 
esse.ntial ser'/ioes new provided by Tex Mex. See Decision So. 44, 
s l i p op. at 143. The operational and t r a f f i c d i l u t i o n problems 
m.entioned by 'JP.'SP are not f r i v o l o u s , but thsse problems m.ust be 
balanced against our purposes m granting Tex Mex i t s trackage 
r i g h t s ; and the balance, m our judgment, weighs m favor of 
allowing Tex Mex access to the 2-to-l shippers. We therefore 
d i r e c t ilP. SP to accept the formulat.on proposed by Tex Mex, see 
TM-41 at 12 ("User s h a l l nave the r i g h t to serve a l l shippers 
c u r r e n t l y capable of receiving service from both MP and SP, 
d i r e c t l y or through reciprocal switch"). We think i t appropriate 
to add, however, that m adopting t h i s formulation we have m 
mmd that Tex Mex w i l l have access only t o " 2 - t o - l " snippers, by 
which we mean shippers that p r i o r to the merger had access to UP 
and to SP and to no other railroad.'^ 

COMPENSATION. 'We indicated i n Decision No. 44 tha t , i f -we 
were re-iuired to prescribe compensation terms with respect to the 
Sub-No. i3 trackage r i g h t s , we would look to the terms and 
conditions i." the BNSF agreement as well as to the p r i n c i p l e s 
announced m Louis Southwestern Rv. Co. Compensation --
Trackage Ri-3hts,- 1 I.C.C.2d 776 (IC'84), 4 I.C.C.2d 668 (1988), 
5 I.C.C.2d 525 (198:), 8 I.C.C.2d 80 (1991), and 8 I.C.C.2d 213 
(1991), a f f ' d wit.ncut opinion, 978 F.2d 745 (D.C. Cir. 1992), 
ce r t , denied, 508 U.S. 951 (1993) (the SSW Com.pensat ion cases). 
See decision No. 44, s l i p op. at 150. We fur t h e r indicated i n 
Decision No. 44 that, i f we were required to prescribe 
compenaation terms with respect to the Sub-No. 14 trackage 
r i g h t s , we would apply the pr i n c i p l e s f o r compensation m 
condemnation proceedings as required by 49 U.S.C. 11103(a) 
( t h i r d sentence). See Decision No. 44, s l i p op. at 150-51. 

UP/SP's Approach: Sub-No. 13. UP/SP has proposed that 
Tex Mex compensate UP/SP tot use of i t s Sub-No. 13 trackage 
r i g h t s at a f l a t rate of 3.84 m i l l s per cross tor.-mile (GTM) for 
a l l equipment. This rat"*, UP/SP i n s i s t s , i s consistent with the 
SSW Comipensat ion approach. Indeed, UP/SP adds, i t a 3.84 m i l l s 
proposal la quite generous because (so UP/SP claims) we indicated 
m Decision No. 44 that a rate of 3.84 m i l l s per GTM waa the 
absolute minimum that the SSW Compensation c a p i t a l i z e d earnings 
method would y i e l d . See Decision No. 44, s l i p op. at 141-42. 
UP/SP contends that 3.84 m i l l s i s a c t u a l l y a good deal below the 
abaolute minimum, both because the 3.84 m i l l s c a l c u l a t i o n was 
based solely on the less expensive SP properties rather than on a 
mix of SP and UP propertie .luch aa Tex Mex w i l l operate over and 
also because that c a l c u l a t i o n r e l i e d on h i s t o r i c a l Uniform 
Railroad Costing System (in?CS) costs that understate the actual 
maintenance expenses UP/SP w i l l incur on the SP lin e s . 

UP/SP acknowledges tnat a rate of 3.84 m i l l s per GTM i s 
higher than the rates provided for i n the BNSF agreement 
(3.0 m i l l s per GTM for unit t r a i n s ; 3.1 m i l l s per GTM fo r other 
t r a f f i c ) . UP/SP contends, however, that the rates provided for 
in the BNSF agreement are not the rates that we would have 
imposed under SSW Compensation. See Decision No. 44, s l i p op. at 

" As UP/SP notes, the formulation proposed by Tex Mex 
might be interpreted aa allowing Tex Mex acceea to ahippera 
c u r r e n t l y open to three c a r r i e r s (UP, SP, and a t h i r d c a r r i e r ) . 
We wish to c l a r i f y t hat, except f o r shippers located on HBiT and 
PTRA (to which Tex Mex w i l l have access v i a HBiT and PTRA, 
respec t i v e l y ) , the only shippers on the trackage r i g h t s l i n e s 
open to Tex Mex w i l l be 2-to-l shippers. ^SS UP/SP-272 
at 12 n.16 . 
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143 we indicated that the rates provided for m the BNSF 
agreerrent 'were lower than the rates 'we -wculd ha-.'e set under 
SSW rfcer.sation; . "P SP notes that there -were compelling 
reasons 'why i t voiuntaril"/ agreed -with BNSF on compensation at a 
lower le v e l than i t would ha'/e agreed to outside the context cf 
t h i s p a r t i c u l a r contract with BNSF and Icwer t.han the l e v e l that 
-we would have prescribed under SSW Co-rensation. UP/SP argues 
tnat t h i s IS so cecause the BNSF agree-.ent was not merely a 
one-way grant of r i g h t s to BNSF, but involved an exchange of 
rig h t s c e n e f i c i a i to both par t i e s . 

UP/SP i n s i s t s that the compensation paid by Tex Mex and B.N'SF 
need not be the same m order to f u l f i l l the purpose of the grant 
to Tex Mex. The 3.84 m i l l s rate, UP/SP -namtams, is only 
m.arginally higher than t.he rate that BNSF w i l l pay, and w i l l 
allow Tex Mex to r e t a i n enough t r a f f i c to from Laredo to rem.am 
an e f f e c t i v e ccm.petitor there, given Tex Mex's new a b i l i t y to 
connect with KCS at Beaum.ont and with HBiT and PTRA i n Houston 
'.and given also that BNSF and Tex Mex w i l l interchange 
substantial vol'jTej of t r i f f i r for mcverr.ent via Laredo). 

Tex Mex's Approach: Svib-No. 13. Tex Mex has proposed that 
we apply to i t s Sub-No 13 trackage r i g h t s the rates provided for 
m the BNSF agreement: 3.0 m i l l s per GTM for u n i t - t r a i n t r a f f i c 
and 3.1 m i l l s per GTM for intermodal and carload t r a f f i c w i t h 
annual adjustments based on 70\ of the changes i n the unadjusted 
Rail Cost Adjustment Factor RCAF). 

The SSW Compensation p r i n c i p l e s , Tex Mex i n s i s t s , require 
the imposition of compensation terms that approxim.ate f a i r market 
value, and Tex Mex claims that there can be no better evidence of 
f a i r market value than the compencation for very s i m i l a r trackage 
r i g h t s that was recently negotiated at arm's-length by ra i l r o a d s 
of equal bargaining power i n the BNSF agreement. Tex Mex 
suggests that the fact that a ca p i t a l i z e d earnings methodology 
might produce a rate of 3.84 m i l l s should not be a decisive 
consideration. The ca p i t a l i z e d earnihgs method, Tex Mex argues, 
13 merely one type of evidence of f a i r market value that can be 
used i n the .absence of any better evidence. 

rex Mex .adds that the rates provided for i n the BNSF 
agreement may in fact be greater than the rates the market would 
set for the Tex Mex trackage r i g h t s . The BNSF trackage r i g h t s , 
Tex Mex notes, include the r i g h t to serve a l l new f a c i l i t i e s , 
including transload f a c i l i t i e a , that are located hereafter at any 
points on the lines over which BNSF w i l l operate. The Tex Mex 
route trom Robstown to Houston and Beaumont, Tex Mex adds, i s 
sub s t a n t i a l l y more ci r c u i t o u s than BNSF's route between those 
points. And Tex Mex also adds that, according to UP/SP's own 
evidence, the Tex Mex route i s su b s t a n t i a l l y i n f e r i o r to the BNSF 
route in terms ot track condition and s i g n a l l i n g . Tex Mex 
therefore concludes than a rate of 3.1 and 3.0 m i l l s for the 
rig h t s obtained by Tex Mex is more than reasonable from UP/SP's 
standpoint. 

Tex Mex further contends that i t would be com.pet i t i v e l y 
disadvantaged v i s - i - v i s BNSF i f i t s trackage r i g h t s paymenta were 
s i g n i f i c a n t l y higher than BNSF's. And, Tex Mex adds, given the 
extremely t h i n margin projected for Tex Mex's income with i t a 
r e s t r i c t e d trackage r i g h t s , there i s some question whether 
Tex Mex could in fact cover i t s expenses at the higher fee. 

tJV/SP'm Approach: Sub-No. 14. UP/SP, speaking on behalf of 
HBiT, indicates that there has not been s'lff'.cient time t o 
perform an appraisal of the underlying value of HBiT's property, 
as would be required by the 49 U.S.C. 11103(a) condemnation 

I 
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t.-.e>e:ore s u c ^ s t s t n a t , once we have determined 
'-e route to ce 'used by Tex Ve-.'-n Houston, 'we est a b l i s h a 
sc-edu'e 'o receive evidence on tne reconstruction ccst new .ess 
depreciation value of the pertinent assets, which, according to 
UP/SP 13 -he key variable that drives the l e v e l of compensation 
•under'condemnation p r i n c i p l e s . UP/SP S'uggests 30 days f o r 
' n i t i a l e v i d e r t i a r v submissions and an additional 30 days ..or 
re p l i e s . A n t i c i p a t i n g that Tex .Mex's trackage r i g h t s operations 
will'ccmmence p r i o r to our resolution of the Sub-No. 14 
compensation terms, UP SP suggests t.hat HBiT should receive 
i n t e r e s t on arrearages at the r a i l r o a d cost of c a p i t a l . • 

Tax Max's Approach: Sub-No. 14. Tex Mex has proposed that 
•we apply t: its Sue-No. 14 trackage rights the 3.0/3.1 mills 
rates provided for m the BNSF =>.9reement. The principles for 
compensation terma a.n condemnation proceedings, Tex Mex 
maintains, require that compensation should be set at the level 
to which fwo parties, negotiating at arm's-length, would agret, 
putta.ng the owner m a position as good as, but no better than, 
the^pcsition it was in before the condemnation. Here, Tex Mex 
notes the two co-owne-s of HBiT UP/SP and BNSF) have S'ubmitted, 
in rates provided '^jr m the BNSF agreement, the best evidence of 
the proper level of compensation for the Sub-No.'14 trackage 
rights. " 

Our Analyals. As c-xplamed below, we w i l l impose a f l a t 
rate of 3 84 m i l l s per GTM tor a l l equipment as trackage r i g h t s 
com.pensation to be paid by Tex Mex to UP/SP ( i n Sub-No. 13) and 
to HBiT ( i n Sub-No. 14,, with annual adjustments based on 70V of 
the unadjusted RCAF. 

In Sub-Nc. 13, Tex Mex has argued that p r i n c i p l e s i n the 
S.SW Compensation cases would lead t o our imposition of the 
compensation terms agreed to by UP/SP and BNSF, because these 
beat approximate the f a i r market value of trackage r i g h t s over 
UP'SP's track. This is incorrect. UP'SP has explained that the 
compensation terms agreed to with BNSF, which we have found t o be 
lower than what we would impose under S,£,W (JgimpgnsatAtfr., were a 
component of a far broader arrangement through which UF/SP 
received other r i g h t s m r e t u r n . " While these other r i g h t a 

" HBiT adds that the 3.0/3.1 m i l l s rates provided f o r i n 
the BNSF agreement ahould not be applied to the Sub-No. 14 
trackaae r i g h t s . Thoae rates are inappropriate, HBiT i n s i s t s , 
because whereas UP/SP's lines are for the most part r u r a l 
mainlines, HBiT's lines are in the nature of a coatly urban 
i n t e r l o c k i n g p l ' n t . ^SS HBiT-l at 1 n . l . 

" As respects future adjustments, Tex Mex has apparently 
eit.her proposed or indicated that i t woxild accept either-, 
quarterly adjustments r e f l e c t i n g changes i n the RCAF, adjusted 
for changea i n p r o d u c t i v i t y , a£fi TM-40 at 6; or annual 
adjustments r e f l e c t i n g changes m the RCAF, adjusted f o r changea 
in p r o d u c t i v i t y , SSS TM-40, Draft Trackage Rights Agreement at 
iv-v; or annual adjustments r e f l e c t i n g changes in UP/SP's ayatem 
average URCS coata for the categoriea of maintenance and 
operating coata covered by the trackage r i g h t s fees, sSS TM-40 
at 6 . 

" Among the benefits UP/SP received from BNSF as 
components of t h i s arrangement were: l i trackage r i g h t s between 
Chemult and Bend; (2) trackage r i g h t a between Mojave and Barstow; 
(3) a proportional rate agreement for t r a f J i c moving over the 
Portland gateway; (4) im,proved access t o the ports of Seatt l e , 

(continued...) 
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'were not necessary to s a t i s f y our concerns o'/er -erger-re-ate-
compe:;i"ive harm, they are generally proccmpetitive and confer 
s i g n i f i c a n t value to VF SP. In contrast, no a n c i l l a r y r i g h t s to 
UP/SP are included m the Tex Vex trackage r.gnts we imposed m 
Decision .No. 44. 

•We have already found the compensation terms proposed by 
UP/SP :m Sub-No. 13), a f l a t rate of 3.84 m i l l s per GTM for a l l 
equipment, to be no higher than the compensation terms we wouid 
impose under our favored .-̂SW Coxcensat; on standard, the 
ca p i t a l i z e d earnings m.ethod. See Decision No. 44, s l i p op. at 
141-42. 'We w i l l impose t h i s as the coT-.pensation amount here, 
with annual adjustments based on ''OV of the unadjusted RCAF. 
This annual adjustment has teen agreed t o by UP/SP and BNSF, and 
Tex Mex has stated i t s willingness to be bound by t h i s adjustment 
as we - 1. 

In Sub-No. 14, we believe that the p r i n c i p l e s of 
SSW rompensation would also s a t i s f y the p r i n c i p l e s for 
compensation i n ccndemnation proceedings. The c a p i t a l i z e d 
earnings methcd, however, does not appear to lend i t s e l f d i r e c t l y 
to a determination of f a i r market value of terminal trackage 
r i g h t s over a belt r a i l r c a d auch as HBiT. UP/SP has suggested 
that an a l t e r n a t i v e , fallback SSW •Compensation method, 
reconstruction cost new less depreciation, should be used. While 
t h i s might be appropriate i f HBiT were, l i k e KCS at Beaumont and 
Shreveport, a true "innocent t h i r d party" upon which we had 
im.posed terminal trackage rights,'* that i s not the case here. 
HBiT's two owners are UP/SP and BNSF, and i t i s being represented 
here by UP/SP. Further, HBiT did not choose t o contest Tex Mex's 
Sub-No. 14 applic a t i o n during the pendency of the UP/SP 
proceeding, and we note that the Sub-No. 14 trackaqe r i g h t s 
represent only about 5% of the t o t a l trackage r i g h t s (by mileage) 
we have granted to Tex Mex. In these circumstances we w i l l 
impose the same compensation terms and annual adjustments m the 
Sub-No. 14 proceeding tha.: we have imposed above i n the Sub No. 
13 proceeding. 

We do not share Tex Mex's concern that i t w i l l not be an 
e f f e c t i v e competitor at the tee we are imposing here. Aa we 
explained i n Decision No. 44: 

The "below the wheel" variable coata included i n 
the trackage r i g h t s fees relate only to t h 
expenae of ownership and maintenance of running 
track and structures. Theae costs account, on 
average, for only about 17% of the t o t a l variable 
coata of weatern railroads. 

Decision No. 44, s l i p op. at 144 n.l74. Moreover, we expect that 
shipments using the Tex Mex trackage rightf< w i l l move a 
conaiderable po r t i o n of t h e i r t o t a l distan m Tex Mex i t s e l f 
and/or on KCS, i t s connection at Beaumont. . ;ie trackage r i g h t a 
compensation terms applicable to the Sub-Nos 13 and 14 trackage 
r i g h t a w i l l not be relevant for those portions of the movements. 

" ( . . . cont mued) 
Portland, and Superior; and '5! new connec ions between UP/SP and 
BNSF i n I l l i n o i s to permit more e f f i c i e n t accesa t o UP/SP'a 
f a c i l i t i e s . i n Chicago. See Decision No. 44, s l i p op. at 17, and 
UP/SP-272 at 16. 

'* SSS Decision No. 44, s l i p op. at 167-70. 
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Thus, the oorcensat-.on ter~3 'w-̂ '-.re i~cosing here sho'uld permit 
Tex Mex to rereay any potent l a - -erger - related -jcmpet i t ive harm 
at Laredo, as -we intended wnen -we granted i t s Sub-Nos. 13 and 14 
applications. 

ADDITIONAL TRACKAGE AND RELATED FACILITIES. Tex Me^ and 
UP'SP have agreed tnat Tex '•••:?.'< -'-iy LU lequiied oy UP SP to 
construct additional trackage i f such trackage is necesjary to 
implement the S'ub-No. 13 trackage r i g h t s ; and Tex Mex a.nd 'JP/SP 
have further agreed that, at least i n i t i a l l y , the cost and 
expense of such construction s h a l l be borne solely by Tex Mex. 
-ee :jp/SP-27i, Attachment A, Sections 2;c) and 2id) . Tex Mex and 
UP7SP have aiso agreed that Tex Mex may be required by UP/SP to 
pay for the construction of additional connections and sidings or 
siding extensions i f such f a c i l i t i e s are necessary to implement 
-^e Sub-No. 13 trackage r i g h t s ; and Tex Mex and UP/S? have 
furt.her agreed that, at least i n i t i a l l y , the cost and expense of 
such payment s.hall be borne solely by Tex Mex. £gfi UP/SP-271, 
Attachment A, Section S'-ai . Tex Mex and UP/SP, however, have not 
agreed on a i l aspects of the dispute resolution mechaiiiam that 
w i l l come mto play m those instances in which Tex Mex disputes 
UP/SP s necessity determination. 

UP/SP's Approach. UP/SP has proposed language to the e f f e c t 
that UP/SP may require Tex Mex to construct additional trackage 
or to pay for the cost ot construction ot additional f a c i l i t i e s 
i f m eith e r instance, such construction i s necessary " i n the 
reasonable judgment" of UP/SP. S££ UP/SP-271, Attachment A, 
Sections 2 i c ) , 2(d), and Sia). UP SP adds, however, that i t 
understands that any dispute that might arise as to whether UP/SP 
had c o r r e c t l y determined that such construction was necessary 
would be a r b i t r a b l e under Section 6 of the General Conditions set 
Out i n Exhibit B. £.«S UP/SP-271, Attachment A, Exhibit B, 
Section b. In essence, UP/SP would prefer to construct f i r s t and 
to a r b i t r a t e any disputes l a t e r ; and UP/SP acknowledges that, i f 
I t s judgment respecting construction is l a t e r determined by an 
a r b i t r a t o r to have been incorrect, the a r b i t r a t o r could require 
UP/SP to bear the coata of the conatruction. The approach 
favored by Tex Mex, UP/SP i n s i s t s , would allow Tex Mex to delay 
(pending a r b i t r a t i o n ) conatruction that was, m UP/SP'a judgment, 
necessary to allow Tex .Mex to operate over UP/SP'a lin e s without 
causing undue interference to e x i s t m g operations. 

Tax Max's Approach. Tex Mex has proposed language to the 
ef f e c t that, :n any instance, i f Tex Mex and UP/SP do not gree 
that construction is necessary, the dispute ahall be submitted to 
binding a r b i t r a t i o n i n accordance with Section 6 of the General 
Conditions, and no auch construction s h a l l occ-.'.r u n t i l i t i s 
ei t h e r agreed to by the parties or determined by an a r b i t r a t o r to 
be necesaary. SsS UP/SP-271, Attachment A, Sections 2(c), 2(d), 
and 5(a). Tex Mex's approach d i f f e r a from UP/SP'a in two 
respects. 

F i r s t , Tex Mex objects to the formulation that such 
conatruction be necessary "m the reasonable judgment" of UP/SP. 
This formulation, of course, is not objectionable i n and of 
I t s e l f , but only i n connection with the a r b i t r a t i o n proceeding 
that w i l l occur i f Tex Mex disputes UP/SP's necessity 
determination. Tex Mex i n s i s t s that, i f the matter goes to 
a r b i t r a t i o n , the a r b i t r a t o r s.hould be asked to decide whether the 
construction i s necessary, not whether UP/SP's determination of 
necessity was or was not reasonable. The "reaaonable judgment" 
standard, Tex Mex suggests, i s inappropriate becauae i t gives the 
benefit of any dcJubt to UP/SP. 

- 20 -

• 



Finance Cocket No. 32"€0 

Second, Tex Mex rontends that, :f there i s a disagree-rent 
abcut~a p a r t i c j l a r project, construction should not go forward 
u n t i l the iss'ue of i t s necessity has been determined by 
a r b i t r a t i o n . Construction of new connecticns and lin e s , Tex Mex 
clai-.s, could seriously disrupt Tex Mex's cperations while 
construction i s underway, and Tex Mex fears that UP/SP could use 
t.he power to i n s t i t u t e unnecessary projects to harm Tex Mex 
compe 1111 '-'e 1 y . 

Our Analysis. 'We f i n d some merit m both of the dispute 
resolution mechanisms proposed by UP'SP and Tex Mex. The 
"construct f i r s t and a r b i t r a t e l a t e r " approach favored by UP/SP, 
on the one hand, would f a c i l i t a t e UP SP's operations by allowing 
for immediate construction of additional trackage or f a c i l i t i e s 
made neces.-jary by Tex Mex's Sub-.No. 13 operations. The 
"a r b i t r a t e f i r s t and construct l a t e r " approach favored by 
Tex Mex, on the other hand, would protect Tex Mex's operations 
from the di s r u p t i o n caused by construction of trackage or 
f a c i l i t i e s that were not r e a l l y required by Tex Mex's Sub-No. 13 
operations. 

We also f m d some problems with each of these dispute 
resolution mechanisms. The "construct f i r s t and a r b i t r a t e l a t e r " 
approach favored by UP/SP. on the one hand, could cause a 
needless dis r u p t i o n of ongoing Tex Mex operations, i f i n fact the 
additional trackage or f a c i l i t i e s were not r e a l l y required by 
Tex Mex's Sub-No. 13 operations. The " a r b i t r a t e t i r s t and 
construct l a t e r " approach favored by Tex Mex, on the other hand, 
might re s u l t in the delay of construction that r e a l l y was 
required by Tex Mex's Sub-No. 13 operations. 

On balance, we believe that the "construct f i r s t ard 
a r b i t r a t e l a t e r " approach favored by UP/SP i s the better of the 
two approaches, and we therefore d i r e c t t.he parties to adopt i t . 

But we also think that Tex Mex's objection to the 
"reasonable judgment" formulation is v a l i d . I f in any p a r t i c u l a r 
instance Tex Mex disputes UP/SP's necessity determination, the 
a r b i t r a t o r should be asked to decide whether the construction was 
necessary, not whether UP/SP's determination of necesaity waa or 
waa not reasonable; and UP/SP's determination of necessity should 
not create any sort of presumption that the conatruction waa i n 
fact necesaary. Because the "construct f i r s t and a r b i t r a t e 
l a t e r " language heretofore proposed by UP/SP does i o t r e f l e c t 
theae viewa, we di r e c t che parties to incorporate la.iguage that 
doea. 

LABOR PROTECTION. The Sub-No. 13 trackage rig h t a are 
subject to the labor protective conditions set out in NoctglK and 
Weatern Rv. Co.--Trackage Rights--BN, 354 I.C.C. 605, 610-15 
(1978), as modified i n ̂ l^rn^ocmo Coast Rv. . In*; • - -LgaSg and 
Operate, 360 I.C.C. 653, 664 (1980) (Norfolk and Western). Sfi£ 
Decision No. 44, s l i p op. at 172 n.220 and at 237 (ordering 
paragraph 60) . 

" Sfifi aiaa Decision No. 44, s l i p op. at 228 ( f i r s t f u l l 
paragraph) , which provides a correct but incomiplete description 
of the labor protection imposed m the Sub-No. 13 docket. We 
noted there that "any r a i l employees of Tex Mex" affected by the 
Sub-No. 13 trackage r i g h t s would be protected by the NgrfoiK and 
Western conditiona, and t h i s i s correct; but we neglected to note 
that any r a i l employees of eith e r UP or SP affected by the 
Sub-No. 13 trackage r i g h t s would likewise be protected by the 
Norfolk and Western conditions. We think i t appropriate to add, 

(continued...) 
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UP S? has proposed t.-.at Tex Xex oe required '.o reiT.burse 
UP/SP f c r any labor protection pay-,ent UP.SP may become obligated 
to rake as a resu l t of Tex Mex's exercise of t.he Sub-No. 13 
tracrcage r i g h t s . Any such labor protection payrr.ent, 'JP. SP 
ocntends, should be regarde-d as an out-of-pocket cost occasioned 
by Tex Mex's operations. 

Our Analysis. 'We f i n d that UP/SP should be responsible f or 
I t s -wn -acor protection obligations, and we therefore r e j e c t i t s 
proposal that Tex Mex be required to cover UP/SP's labor 
protection payments. UP/SP may be correct that reimbursement 
provisions are standard i n free-market trackage rig.hts 
agreements; but those agreements are negotiated on a voluntary 
basis, and c o s t - s h i f t mg is no doubt one item aT,cng many that are 
3ub^..ct to the give-and-take of negotiations We view -wit.T 
skepticism UP/SP's assertion, see UP/SP-272 at 13, that 
reimbursement provisions are also standard i n agreements 
gcverning the terms of rig.hts imposed by t h i s agency ^or i t s 
predecessor• m merger cases. The one relevant reimbursement 
provision c i t e d by UP'SP, see 'JP/SF-272 at 18 n.23, does indeed 
involve rig.hts imposed by the ICC; but such r i g h t s , much l i k e the 
BNSF r i g h t s imposed m Decision No. 44, were i n fact negotiated 
on a voluntary basis. 

DISPATCHING PROTOCOLS. Tex Mex and UP/SP have agreed that 
Tex M*;x m d ''r, SF t t . j i n s operati.ng on " j o i n t trackage" are to be 
given eq'ual dispatch without any discrimination m promptness, 
q u a l i t y of service, or e f f i c i e n c y . See UP/SP-271, Attachment A, 
Attachment 1, Protocol No. 2. Tex Mex and UP/SP have also agreed 
to set up a Joint Service Committee, which s h a l l be responsible 
for e s tablishing rules and atandards as appropriate to ensure 
equitable md non-discriminatory treatment, appropriate 
maintenance, and e f f i c i e n t l o m t use of the j o i n t trackage See 
UP/SP-271, Attachm.ent A, Exhibit B, Section 2.5. Tex Mex and 
UP/SP have even agreed that appropriate Tex Mex o f f i c i a l s w i l l be 
admitted "at any time to dispatching f a c i l i t i e s and personnel 
tesponsible for dispatching the Joint Trackage to review the 
handling of t r a i n s on the Joint Trackage." See UP/SP-271, 
Attachment A, Attachment 1, Protocol No. 10. 

Tex Mex msiats , however, that UP/SP ahould alao be required 
both to provide Tex Mex with an o f f i c e i n UP/SP's Harriman 
Dispatching Center and to pay Tex Mex "an amount equal to the 
reasonable and conventional salary of one supervisory employee to 
be placed by Tex Mex" at UP/SP's Harriman Dispatching Center. 
See UP/SP-27], Attachment A, Attachment 1, Protocol No. 10. Sfifi 
alao TM-41 at 19-20. Tex Mex noteg, m support of i t a proposal, 
that UP/SP haa agreed to a similar arrangement w i t h BNSF. 

' * ( . . . cont inued) 
however, th a t , although Norfolk and Western prot e c t i o n i s 
available to UP/SP employees affected by the Sub-No. 13 trackage 
r i g h t s , that protection has l i t t l e p r a c t i c a l s i g n i f i c a n c e . The 
UP/SP merger authorization i t s e l f is subject to the labor 
pr o t e c t i v e conditions set out i n New York Dock Rv.--Control--
Brooklyn Eastern Dist,, 360 I.C.C. 60, 84 90 (1979) 
'New York Dock). A l l r a i l employees of eith e r UP or SP affected 
by the Sub-No. 13 trackage r i g h t s w i l l also be covered by the 
New Yofk Dock conditions imposed on the merger. Aq noted in 
Decision No. 44, the benefits provided by the Norfolk and "stern 
conditiona are i d e n t i c a l to the benefits rrovided by the 
New York Dock conditions; the two sets of conditions d i f f e r ".ly 
in mattera of procedure. See Decision No. 44, s l i p op. at 172. 

I 
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Our A n a l y s i s . 'We r e j e ; ; Te:_Vex's o f f i o e s a l a r y p r o p o s a l . 
BNSF w i l l ire .peratmg, on ar.y g.'.en day, dozens of trai.ns on 
O'/er 6,300 -T-iles of UP S? l:-.es t h i s i n c l u d e s both BNSF's 
e x i s t i n g trackage r i g h t s on UP and SP as w e l l as those p r o v i d e d 
f o r m the BNSF agreement.i . I n t.his s e t t i n g , and m the i n t e r e s t 
of a s e t t lem.e.nt, 'JP/SP agreed t o an o f f i c e / s a l a r y arrangement 
t h a t - w i l l a l l o w a BNSF employee t o be present at UP/SP's Harri-.an 
D i s p a t c h i n g Center t o monitor the d i s p a t c h i n g of BNSF t r a i n s . 
Tex Mex, however, i s l i k e l y t o operate, cn 'JP'SP li.nes, o n l y a 
fe'w trai.ns per da-/, and these - w i l l be operated over o n l y a few 
h'undred m.iles of li.nes m a g e o g r a p h i c a l l y c o n f i n e d area. 
Tex Mex should have no d i f f i c u l t ' / m.onitormg performance of these 
t r a i n s and, i f necessary, a u d i t i n g UP/SP's d i s p a t c h i n g of 
them, w i t h o u t the need f o r a Tex ,Mex employee t o be 
permanently s t a t i o n e d at the Harriman D i s p a t c h i n g Center at 
UP/SP's expense. 

SUB-NO. 14 TERMS. Aside from the d i s p u t e s sdiscussed above; 
r e s p e c t i n g r o u t e s and compensation, Tex Mex and HBiT a p p a r e n t l y 
have not r e a l l y engaged m any meaningful d i s c u s s i o n s r e s p e c t i n g 
the terms of the Sub-No. 14 trackage r i g h t s . Compare TM-40 at 
7-8 w i t h HBiT-l at 2. Tex Mex, however, has now s'ubmitted a 
complete D r a f t Trackage Rights Agreement 'attached t o TM-40) and 
has asked us t o adopt i t . HBiT, which has not sub m i t t e d a d r a f t 
of i t s own, claims t h a t i t f i r s t saw the Tex Mex d r a f t as an 
attachment t o TM-40; and HBiT asks t h a t we r e q u i r e t h a t t he 
"• : t No. 14 trackage r i g h t s be governed by whatever general 
p r o v i s i o n s are t o govern the Sub-No. 13 trackage r i g . h t s , s u b j e c t 
t o the r i g h t of the p a r t i e s t o agree t o f u r t h e r a d a p t a t i o n s . 
U'nder these circumstances, we b e l i e v e t h a t both p a r t i e s have been 
a c t i n g m good f a i t h , and t h a t the Sub-No. 14 n e g o t i a t i o n s have 
been put i n t o a h o l d i n g p a t t e r n behind the Sub-No. 13 
n e g o t i a t i o n s . A c c o r d i n g l y , we t h i n k i t best simply t o d i r e c t 
Tex Mex and HBiT t o e n t e r m t o m,ea.'iingful n e g o t i a t i o n s r e s p e c t i n q 
the Sub-No. 14 trackage r i g h t s . 

This a c t i o n w i l l not signif... -ant l y a f f e c t e i t h e r t he q u a l i t y 
of the human environment or the c o n s e r v a t i o n of energy resources. 

I t 13 ordered: 

1. Except i n s o f a r as they m u t u a l l y agree o t h e r w i s e , Tex Mex 
and UP/SP s h a l l e n t e r i n t o a trackage r i g h t s agreement r e a p e c t i n g 
the Sub-No. 13 trackage r i g h t s c o n s i s t e n t w i t h our d i s c u s s i o n aet 
f o r t h m t h i s d e c i s i o n . 

2. Even i f c e r t a i n d e t a i l s r e s p e c t i n g the Sub No. 13 
tracka g e r i g h t s are not res o l v e d p r i o r t o September 11, 1996, t h e 
Sub-No. 13 trackage r i g h t s w i l l nevertheleaa become e f f e c t i v e on 
t h a t date. 

3. Except i n a o f a r aa they m u t u a l l y agre« o t h e r w i s e , Tex Mex 
and HBiT s h a l l e n t e r m t o a trackage r i g h t s agreement r e s p e c t i n g 
the Sub-No. 14 trackage r i g h t s c o n s i s t e n t w i t h our di a c u a a i o n set 
f o r t h i n t h i a d e c i s i o n . 

4. Even i f c e r t a i n d e t a i l s r e s p e c t i n g the Sub-No. 14 
trackage r i g h t s are not res o l v e d p r i o r t o September 11, 1996, t h e 
Sub-No. 14 trackage r i g h t s w i l l n e v e r t h e l e s s become e f f e c t i v e on 
t h a t date. 

" UP/SP i n d i c a t e s t h a t computerized records of UP/SP'a 
d i a p a t c h i n g are capable of being r e t r i e v e d .n the event of a 
d i s p u t e over a p a r t i c u l a r d i s p a t c h i n g episode. See UP/SP-272 
at 21 n.25. 
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5. Unless a.-.d u n t i l the parties mutuall'/ .-gree other-wise 
or 'unless and 'until Decision No. 44 is changed on administratI'.'e 

reconsideration or j u d i c i a l review, or m the exercise of our 
continuing j u r i s d i c t i o n ) , UP/SP a.nd KBiT -.Uat allow Tex Mex to 
implem.ent the s p e c i f i c trackage r i g h t s a-warded i n Decision 
No. 44. 

6. This decision sh a l l be e f f e c t i v e on SeptemJoer 11, 1996. 

By the Board, Chairman Morgan. Vice Chairman Simmons, and 
Commissioner Owen. 

Vernon A. Williams 
Secretary 
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DO Sf P 1 0 1996 
SURFACF TRANSPORTATION BOARD̂  

CERTIFICATE AND DECISION 

Docket No. AB-e (Sub-No. 39) 

THE DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY--
DISCONTINUANCE--MALTA-CANON CITY LINE IN LAKE, 

CHAFFEE, AND FREMONT COUNTIES, CO 

Docket ro. AB-12 (Sub-No. 188)^ 

SOUTHERN PACIFIC "HIANSPORTATION COMPANY --ABANDONMENT--
MALTA-CANON CITY LINE IN LAKE, 

CHAFFEE, AND FREMONT COUNTIES, CO 

. iDeciaion No. 4B] 

Decided: September 4, 1996 

In Decision No. 44 (Finance Docket No. 32760), served on 
August 12, 1996, and Federal Register notice (61 FR 41828) 
published on August 12, 1996, the Board authorized the Southern 
Paci f i c Transportation Company (SP) and The Denver and Rio Gr.-inde 
Western Railroad Company to discontinue operations on a l i n e o*; 
ra i l r o a d extending from milepost 271,0, near Malta, to milepost 
162.0, near Cafton City, a distance of 10*̂ ' milea i n La)(2, Chaffci?, 
and Fremont Countiea, CO. SP'e request to abandon th«: l i n e wSf. 
denied. 

The August i;* decision provided f o r the f i l i n q of o f f e r s of 
f i n a n c i a l assistance by August 22, 1996, to allow r a i l service to 
continue. Because there weie no o f f e r s of f i n a n c i a l aasiatance, 
an appropriate c e r t i f i c a t e and decision muat be entered. 

Ip i s c e r t i f i e d : The preaent and future public convenience 
and necessity permit the diacontinuance of service over the 
deacrlbed l i n e ot rail r o A ' i , subject to (a) the employee 
pro t e c t i v e conditions i n Orecion Short Lme R. Co. - Abandonment -
Goshen, 360 I.C.C. 91 (1979); and (b) the 14 general m i t i g a t i o n 
conditiona specified i n Appendix G of the August 12 decision. 

' The ICC Termination Act of 1995. Pub. L. No. 104-88, 109 
Stat. 803 (ICCTA), which waa enacted on DecemJoer 29, 1995, and 
took e f f e c t on January- 1, 1996, abolished the I n t e r s t a t e Commerce 
Commiasion (ICC) and transterred c e r t a i n functions and 
proceedings t c the Surface Transportation Poard (Board). Section 
2f4(b)(1) of the ICCTA provides, i n general, that proceedings 
pf'uding before the ICC on the e f f e c t i v e date of that l e g i s l a t i o n 
s h a l l be d-'cided under the law i n ef f e c t p r i o r to January' 1, 
1996, inaofar as they involve functions retained by the ICCTA. 
This decision relates to a proceeding that was pending with the 
ICC p r i o r t o Januar/ 1, 1996, and to functions that are aubject 
t o Board i j u r i a d i c t i o n pursuant t o former 49 U.S.C, 10903. 
Therefcre, t h i s decision applies the law i n e f f e c t p r i o r t o the 
ICCTA. 

^ Theae proceedings are embraced i n Finance Docket Nc. 
32760, Union l ^ a c i t i c Corporation. Union P a c i f i c Railroad Companv. 
and Missouri P a c i f i c Railroad Company-- Control and Mergei--
ggutheirn Fag^tiy Raii. Cofpgraiign. Sguihgrn racj.ltc 
Transportation Company. St. Louis Southwestern Railway Companv, 
SPCSL Corp., and The Denver and Rio Grande Western Railjififld 
Cgmpany• 



Docket No. AB-8 (Sub-No. 39), sL il-

; t i s 

1. Subject to the conditions set f o r t h above, the ra i l r o a d s 
may discontinue service on the l i n e a f t e r tne e f f e c t i v e date of 
t h i s c e r t i f i c a t e and decision. 

2. This c e r t i f i c a t e and decision w i l l be e f f e c t i v e 30 days 
from the date of service. 

By the Board, David M. Konschnik. Director, Office of 
Proceedings. 

Vernon A Williams 
Secretary 
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rSl:r":^E DATE 
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SURFACE TRANSPORTATION BOARD-

DECISION /ND CERTIFICATE OF INTERIM TRAIL USE OR ABANDONMENT 

Doc«et No. AB-3 (Sub-No. 130) 

MISSOURI PACIFIC RAILROAD COMPANY --ABANDONMENT--
TOWNER-NA JUNCTION LINE IN KIOWA, CROWL̂ Ŷ AITO 

PUEBLO COUNTIES, CO 

Docket No. AE-8 (Sub-No. 38)' 

TKE DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY--
DISCONTINUANCE OF TRACKAGE RIGHTS--

TOWNER-NA JUNCTION LINE IN KIOWA, CROWLEY AND 
PUEBLO COUNTIES, CC 

(Decision No. 49] 

Decided: September 4, 1996 

Ir. Decision No. 44 (Finance Docket No. 32760), served on 
August 12, 1996, and Federal Register notice (61 FR 41823) 
published on August 12, 1996, the Board authorized Missouri 
Pacific Railroad Company (MPRR) to abandon, and The Denver and 
Rio Grande Western Railroad Company to discontinue i t s overhead 
trackage r i g h t s over, MPRR's Towner-NA Junction Line, which 
extends between MP 869.4, near NA (North Avondale) Junction, CO, 
and MP 747.0, near Towner, CO, a distance of approximately 122.4 
miles i n Pueblo, Crowley, and Kiowa Counties, CO. 

The Auguat 12 decision provided for the f i l i n g of o f f e r s of 
f i n a n c i a l assistance by August 22, 1996, to allow r a i l service t o 
continue. I t also stated that statementa under the National 
T r a i l s System Act, 16 U.S.C. 1247(d), reapectinc' the Towner-
NA Junction L'.ne were f i l e d by Rails to T r a i l s Conservancy (RTC) 
and by the State of Colorado, acting by and through i t a Parke and 
Recreation Department. For Colorado aband'snmente, applicants i n 
Finance Docket No. 32760 had 8tat';d they were w i l l i n g t o 
negotiate t r a i l use with the State or any ot i t a deaigneea. They 
are alao w i ; i i n g to negotiate with other partiea requeating t r a i l 
use for Colorado abandonments so long aa the State of Colorado i s 

'• The ICC Termination Act of 1995, Pub. L. No. 104-88, 109 
Stat. 803 (ICCTA), which wae enacted on December 29, 1995, and 
took e f f e c t on January 1, 1996, aboliehed the I n t e r a t a t e Commerce 
Commiasion (ICC) and transferred c e r t a i n functions and 
proceedings to the Surface Tranaportation Board (Board). Section 
204(b)(1) of the ICCTA provides, i n general, that proceedings 
pending before the ICC on the e f f e c t i v e date of that l e g i s l a t i o n 
a h a l l be decided under the law i n ef f e c t p r i o r t o January 1, 
1996, insofar as they involve functiona retained by the ICCTA. 
This decision relates to a proceeding that wae pending with the 
ICC p r i o r to January 1, 1996, and to functions that are aubject 
to Board j u r i s d i c t i o n pursuant t o former 49 U.S.C. 10903. 
Therefore, t h i s decision applies the law iv. e f f e c t p r i o r to the 
ICCTA. 

^ Theae proceedings are embraced i n Finance Docket No. 
32760, Union P a c i f i c Corporation, Union Pacific Railroad Company, 
and Missouri P a c i f i c Railroad Comprinv-- Control and Merger--
SQ'Jthern P a c i f i c Rail O.-rporat^on, Southern Pacific 
Tr/ansportation Company, St. Louis Southwestern Railway Company. 
SPCSL CgrPi. ang Ths genvgjr and R^g gfandg western Railroad 
Company. 
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agreeable.' MPRR also submitted a l e t t e r i n t h i s proceeding 
i n d i c a t i n g i t s willingness to negotiate t r a i l use wi t h the State 
of Colorado and i t s designees. 

Because there were no o f f e r s of f i n a n c i a l aaaiatance and 
applicants are w i l l i n g to negotiate an in t e r i m t r a i l uae 
agreement, an appropriate decision and c e r t i f i c a t e of i n t e r i m 
t r a i l uae or abandonment (CITU: w i l l be leaued i n reaponae to the 
,f>tate of Colorado's request and alao m reaponse to RTC's requeat 
CO the extent MPRR la w i l l i n g t c negotiate with i t . The p a r t i i s 
may negotiate a t r a i l uae agreement during the 180-day period 
fol l o w i n g the e f f e c t i v e date of t h i e decieion. I f the p a r t i e s 
reach a mutually acceptable f i n a l agreement, furt h e r Board 
approval i s not neceaaary. I f no agreement i s reached w i t h i n the 
iSO-day period, MPRR, contingent on the other conditions imposed 
previously i n t h i s pror-eding or i n t h i s decision, may then f u l l y 
abandon the lme. 1 ^ 49 CFR 1152.29(c)(1). 

I t IS c e r t i f i e d : The preaent and future public convenience 
and necess.ty permit the abandonment and discontinuance of 
service over the described l m e of r a i l r o a d , aubject to ,a) the 
employee protective conditions i r Oregon Short Line R, Co.— 
Abandonment - Goshen, 360 I.C.C. 91 (1979); (b) the 14 general 
and 2 ape c i t i c m i t i g a t i o n conditions apecified i n Appendix G of 
the August 12 decision; and (c) the di r e c t i v e a for implementing 
i n t e r i m t r a i l uae/rail banking set f o r t h below. 

I t IB ordered: 

1. Subject to the conditions aet f o r t h above, the ra i l r o a d s 
may consumm,~te abandonment and discontinuance on the l i n e 
consistent with i n t e r i m tra:.l u a e / r a i l banking a f t e r the 
effect've date of t h i s c e r t i f i c a t e and deciaion. 

2. I f en interim t r a i l u a e / r a i l banking agreement ie 
reached, i t must r<»quire the t r a i l uaer t o aaaume, f o r the term 
of the agreement, f u l l r e a p o n e i b i l i t y for (a) management o_, 
(b) any legal l i e ' i l i t y a r i s i n g out of the tranater or uae of 
(unieas the uaer i s immune from l i a b i l i t y , i n which case i t need 
only indemnify the r a i l r o a d from any p o t e n t i a l l i a b i l i t y ) , and 
(c) the payment of any and a l l taxes that may be levied or 
asaeaaed against the right-of-way. 

3. Interim t r a i l uee/rail banking i s subject t o the future 
r e s t o r a t i o n of r a i l aervice and to the uaer'a continuing t o meet 
the f i n a n c i a l obligations for the right-of-way. 

4. I f i n t e r i m t r a i l use i a implemented and subsequently the 
user intends to terminate t r a i l use, i t muat send the Board a 
co'jy of t h i s CITU and requeat that i t be vacated on a specified 
oate. 

5. I f an agreement for i n t e r i m t r a i l u a e / r a i l banking l e 
reached by the 180th day af t e r the e f f e c t i v e date of t h i a CITU, 
in t e r i m t r a i l uae may be implemented. I f no agreement ia reached 
by that time, MPRR may f u l l y abandon the l i n e , provided any 
conditiona imposed have been met. 

' Applicants alao atate t h a t , f o r non-Colorado l i n e s 
propoaed f o r abandonment, they are w i l l i n g to negotiate t r a i l use 
with any or a l l of the partiea that have made regueata. 
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6. This CITU w i l l be . i f f e c t i v e 30 days from the date of 
service. 

By the Board, David M. Konachnik, Director, Office of 
Proceedings. 

Vemon A. Williama 
Secretary 
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UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY, AND 
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COMPANY, ST LOUIS SOUTHWESTERN RAILWAY CO.MPANY, SPCSL CORP , AND 

THE DENVER ANI) RIO (IRANDE WESTERN RAILROAD COMPANY 

Decision No S9 

Decided: -May ^1 , 2000 

In this decision concerning; two UP SP merger conditions, we find thai a particular 
shipper IS a " ^-Icvl" shipper cMlided lo service ol an additional rail carrier under the MNSl 
agrccineiil's omnibus clause, hut that the "contract modificatum" condition does not apply 

BACKGROUND 

On August 12 l')96, we approved the cimimon i-ontrol and merf;er ol lhe rail earners 
coniiolleil hy UMKMI P;icil'ic ( uiporalion and those conlmlled by Soiilhein P.k.i(ic Rail 

' We address hce the matters raised m the followinf. pleadings the petition "for 
clarification and entorceineni ul ii>ery;er conditions" Tiled January 19, 2000, by Anieren Sciviccs 
Company on behalf" of Union Electric C ompany d/b/a AmerenUE (these companies arc referred 
to collectively asUE), the UP/SP 374 'Yesponsc" filed February 8, 2000.by U'nion Pacific 
Railroad Company, the BNSI" •)() "reply" filed February S, 2000, by The Burlington Northern 
and Santa Fe Railway Company, the Ul , ' ivply" filed Febniaiy 23, 2000, by UE, and Ihe UP SP-
375 ' leply" filed March 3, 2000. by Union Pacific Railroad Company That these matters may 
be addressed on the most complete record available, the request for leave to file UE's February 
23rd reply (ai 1 n 2 of that " - ' ' y ) ;uul the request for leave to file Ihc UP/SP-375 reply (at 1 'P/SP-
375 at 2) will be grun'ed, and these two replies will be accepted for filing and made part ofthe 
record in this proceeding We also addrcr.s the BNSF-91 petition filed May 2, 2000, involving 
the same or similar issues presented here 
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Corporation^ Wc imposed various conditions to protect 2-to-l shippcr\ and points,' including, 
as relevant here, the BNSF agreement's omnibus clause and the contract modification condition 

The omnibus clause was included m the BNSF agreement* to protect the relatively few 
2-to-l points that were not explicitly covered by the trackage rights and line sales provided for in 
that agreement. Such additional 2-to-l points, the U'P SP applicants insisted, were "covered by 
the agreement's 'omnibus' clause (Sectu n 8i), which, they ;iiaintain[cd), represents a 
commitment by UP/SP to enter into arrangements with BNSF under which, 'through trackage 
rights, haulage, ratemaking authonty or other mutually acceptable means,' BNSF will be able lo 
provide competitive service to all 2-to-l shippers not covered by the trackage rights and line 
sales provided for in the agreement " Mertier Dec No 44. 1 S T B at 252 

The contract modification londition required U'P/SP 'to make immediately available to 
BNSF at leas' 50";. ofthe volume uniler contract at 2 to-1 points on all of the BNSF trackage 
tights corridors" Mereer Dec No 44. 1 S T B al 373 This conditioi. "applies to eveiy contract 
t-ilered ml', prior to the consummation ofthe merger by a 2-to-l shipper, on the one hand, and 
eil ler \ '',' or SP, on the other hand, provided only that sucn contract (i) was negotiated under the 
auspices either of old 4') U S ( ' 1071 ? or of new 4') US C 10709. and (ii) was m effect .it the 
time the merger was consummated A 2-lo 1 shipper may tender lo BNSF. and BNSF may 
liaiispoil. up to 50"n of the volume covered by any contract lo which the contract modification 
toiidili.in .ipphes. and a shi lei's obligation to ship (ralfic via UP SP is waived lo the exieiil that 

•See Union "acific/Southern P.icific Mcrt^er. I S T B 2^^ ( i (Mereer Dec No 44). 
a f f d .Western Coal i raffic League v S FB. I(»'> F ^d 775 (1) ( ( i , i«)<>i)) Common coniiol was 
consiinimalcd on Si ptember 1 I , !'»')(, With respect to the pcriod ending Septen.bci 10. !'>')»). 
" I ' I ' " u-li is lo (lie rail tamers then coiiliollcd by Unior. PaeitK ( oipmalion. and "SP " refers lo 
the lail e.iiiiers then contiolled by Southern I'acific Rail Corp«iralion With lespect to the period 
beginning September 1 I , \ ')<)li. "UP " ufcis lo the combined UP/SP system. 

In Ihc context ofthe UP/SP merger, a 2 to-1 shipper ( SOIIKIIIIICS letciied to as a 2 to I 
"ciistomei") IS a shipper lhat, prior lo Ihe merger, had rail scrvu e horn UP and SP and no tither 
r.Mlroatl See MerKv.: Dec. No 44. 1 S T B at 252 Similarly, a 2-lo-l point is a point at which, 
prior to Ihe merger, service was provided by UP and by SP, but by no olher railroad Id. 

l he BNSF agreement, entered into by UP/SP and BNSF ( Ihc Burlington Northem and 
Santa Ec Railway Company and its predecessors are refened lo as BNSF), was the agreement 
pursuant to which BNSF received various merger-related rights, most prominently trackage 
rights over thousands of miles of UP SP lines See Mcrt:er Dec No 44. 1 S T H at 247 n 15, 
252-54 The terms ofthe BNSF agreement, including (among many olher terms) the omnibus 
clause, were imposed as conditions See Mcruer Dec No 44 I S T B al 246-47 
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traffic is tendered to BNSF under the auspices of the contract modification condition " Merger 
Dec No 57. slip op at 9 ^ 

UE operates a coal-fired electric generating plant at Labadie, Franklin County, MO. 
which was accessed, prior to the UP SP merger, by UP and by SP and by no other railroad 
There is no dispute as lo the 2-lo-1 status o. " I^'s Labadie plant: UE and UP agree that, m the 
context ofthe UP/SP merger. UE is. as respecii its Labadie plant, a 2-to-l shipper The dispute, 
rather, concerns the applicability of the omnib s clause and Ihe contract modification condition 
UF. contends that its 2-lo-l status makes the c' luse and the condition appliuible to its Labadie 
plant UP insists lhat, 2-to-l status notwithstanding, the clause and the condition are not 
applicable al Labadie.' 

DISCUSSION AND CONC LUSIONS 

Wc conclude that UE is covered by the omnibus clause but is not entitled to exercise the 
coiitr.ut modification condition 

()iiinibus Clause lhe omnibus clause recites "the intent ofthe parties" (i e . UP'SP and 
BNSF. the parties to the BNSF agrecmenl) that Ihe liNSF agieement "result in Ihe preservation 
of scr\ice by two compcllll^• railioinl coiii[i.iiiics lor :ill (.usloiners listed on I xhibil A lo this 
Agreement presently served by both UP and SP and no othei railroad (2 to I customers)" The 
omnibus clause rtvogni/es. however, that 'some 2^o-l customers will not be able to avail 
themselves of BNSF ser vice bv viiiuc ol lhe trackage rights and line sales ciuilemplaled by this 
Agreement " 1 he omnibus clause IILXI lists, by way of "example." certain points ,it which 2 to-1 
customers "aie not accessible uiKler the trackage rights and line sales" providetl for m the BNSl 
agreement The omnibus clause then concludes as lollows "Accordingly. UP/SP and BNSF 
.1̂ 'n-e ID Ciller into .in.ingemenls iimlcr which, through track.igc lights, h uil.igo, raleiiiakiiig 
authority tu othei imilii.illy .icccptabie me.ins. BNSF will be ,ible to provule coiiipetilive service 
to 2-to-l cusUuncis at the foreuoinupoints and to any 2-to-l cusl»mers who are not located at 

In Union Pacific Corporation. Union Pacific Railroad Company, and Missouri Pacifiy 
Railroad Companv C ontrol and McrvLcr Southern Pacilic Rail Corporation. Stnithein Pacific 

I ransportation ( ompanv. Sl Louis Southwestern Railway Company. SPCSL ( orp . and l he 
Denver and Rm (irande Western Railroad ( ciiiipanv. Finance Docket No 32760. Decision 
No 57 (SFB served Nov 20, (Merticr Dec No 57). we set out a scnes of guidelines to 
govern Ihe implementation ofthe contract modification cimdiMon 

.Ml references in lhis decision lo UE refer to UE at l.abadie Nothing in this decision is 
intended to apply to any U'E facility loaned at any ether point 

-3-



Finance Docket No. 327hO 

points expressly referred to m th's Agreement or Exhibit A to this Agreement" (F.mpha.si.s 
added \ 

The omnibus clause, read literally, clearly extends to U t , a 2-to-l customer not located at 
a point expressly referred to in the BNSF agreement or in Exhibit A to the BNSF agreement 
Nothing in the text ofthe omnibus clause gives any indication that UP SP intended that the 
omnibus clause would only selectively reach the "2-to-l customers who are not located at points 
expressly referred to in this Agreement or Exhibit A to this Agreement" 

A literal reading ofthe omnibus clause is consistent with two representations ( the 
Rebensdoif/Peterson or R/P representations) made m the UP SP application Mr Rebensdorf a 
UP/SP witness, acknowledged that Labadie was not expressly mentioned in the omnibus clau:.e, 
but represented that Labadie was "covered," reflecting "the parties' cximmitment to preserve 
two-railroad coinpclition foi aU 2-to-1 cus ( niers, including those at points not specifically listed 
in the [BNSFI settiemcnt agreement " See lJP/SP-22 (filed Nov 30. 1995) at 297 n I (emphasis 
in original) " Mr Peterson, another UP/SP witness, also acknowledged that Labadie was not 
expressly listed in the omnibus clause, but repiesented that "in all events the Labadie phinl is 
covered by the 'omnibus' clause " See UP/SP-23 (filed Nov M), 1995) at l(>6-67 " 1 he 
conclusion is mesuipablc: as of November M). 1995 (the date of filing ofthe UP/SP 
application), UE's Labadie plant was indeed covc:e'3 by the omnibus clause. 

1 'P insists, however, that UE is not now uivered by the omnibus clause UP cites a 
UP/UE "conceptual framework " document (the (T- document), a UE letter supporting the UP/SP 
merger, anil part though not all of Ihe text of the R/P reprc.sentations We sliall consider these in 
tuin. 

The CE document is dated March I I , |99f>, and was signed by UE tin Manh 14, I99f, 
See UI"SP-374, Exhibit X lhis document, which UP refers to as .i "settiemcnt agreement, " 
provides for proportional rales lor Ul- s use in conjiuiciion with BNSF coal service via 
Kansas City oi St Louis, and (according to UP) "saved UE millions of dollars and secured a 

There have been sev.-ral iterations tif the omnibus clause, the two most important 
Iterations (for piesent puiptises) are set forth m their entirety m .Appendix A to this decision 

The text of the Relvnsdorf representation is set foith in its entirety in Appendix B to 
this decision 

The text of the Peterson representation is also set forth in its entirety in Appendix B lo 
this decision. 
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competitive alternative to the Labadie plant " UP/SP-374 at 5 The CF document clearly 
indicates lhat UE liad negotiated a prcportiona' rate arrangement with UP What the CF 
document does not clearly indicate, however, i ' that this proportional rate arrangement was 
intended lo take Labadie out of the omnibus clause Indeed, there is nothing at all in the text of 
the CF document that can be read as withdrawing Labadie from the otherwise applicable reach of 
that clause." 

The UE support letter, which is dated Mar;h 25, 1996, and which was included in the 
record on March 29. 1996.'' mdicales that UE and UP "have reached an agreement [the reference 
is apparently to the CF document! that will insure on-going competition for rail serviee to the 
Labadie Plant after Ihe merger. Because of this agreement, the Union Pacific'Southem Pacific 
merger is in the best interests of Union b! metric, and UE supports the merger application." 
UP/SP-374. Exhibit 9 The UE support let er clearly indicates that, because U'E and UP had 
reached an agreement. UE had decided to express its support for the UP/SP merger But the IT. 
support lett<-r does not indicate any intentitm by UE lo waive whatever rights it might have under 
the omnibi.s clause Ihere is simply nothing in the text ofthe UE support letter that can be lead 
as a restriction on the otherwise applicable scope of that clause Nor is (here anything in the text 
ofthe UE; suppoit letter that indicates that the agreement t ^ i l U1-; and UP had reached had 
wilhdrawn Labadie from the otherwise applicable scope ofthe omnibus clause 

The R,'P representalmns. which, as previously noted, are set forth in full m Appendix B to 
this decision, intliuile that, at the time Ihe UP/SP application was filed. UP/SP was atlemptiiig to 
negotiate, with UE^ an arrangemail lo preserve Iwtvrailroad competition at Labadie lhat would 
not involve I'.irect access by BNSF UP argues that Ihe proportional rate arrangement provided 
Itu in lhe CF document pieservcd two railroad compelilion ,1 1 abadie without direct access by 
BNSF," and thus amtiunled lo the arrangement anticipateil by the R/P repicsentalioiis UP 

For purptises of this decisitm. we will assume Ihal UP is cora ct in its asseilioii lhat, 
under Missouri law. the ( F document was at the time of its execution, and continues to be al the 
prcsciil lime, a v;ilid and enforceable contract 

UP argues that there is lo basis upon which lo "release " UE, from Ihe UP/UE 
"settlement agreement" and/or to void that agreement UP/SP-374 at 2. 5 Wc are neither 
releasing UE fiom that agreement nor voiding that agreement as to UE We are merely holding 
that tins agreement dties not narrow the otherwise applicable reach ofthe omnibus clause 

Sec UP SP-195 (dated March 29, 1996). the relevant portion of which is excerpted in 
UP/SP-374. Exhibit 9. 

" There is a dispute whether the proportional rate arrangement provitfcd loi in the CF 

(continued . ) 
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further argues that the "agrec-ncnt" embodied in the CF document takes Labadie out ofthe 
omnibus clause But, as stated previously, the CF document gives no indication that the 
proportional rate arrangement provided in it was intended to supersede, as respects UE. the 
oiherw i.̂ c applicable reach of the omnibus clause. 

The most that can be said in support of UP s argument is that, when the UP SP 
application was filed. UP apparently intended that the execution of a UP/UE "settlement 
agreement" would remove Labadie from the othet^vise applicable reach ofthe omnibus clause " 
Tr icre IS. however, no indication in the record, and no reason to believe lhat LJE ever intended 
that result." We realize, of course, that there is some force in UP's argument that UE's long 
delay in asserting its omnibus clause rights suggests that, until recently. UE shared UP s 
understanding that the execution ofthe CF document had removed Labadie from Ihc otherwise 
applicable reach ofthe omnibus cLiuse We believe, however. th;U the more plausible 
explanaiiiui fot LT-.'s long delay is that, until recently. UE. was unaware ofthe implications ofthe 
omnibus clause"" 

One final consideration seals tiur conclusion that UE is covered by the omnibus clause, 
notwithstanding UE's long delay in asserting Us rights under fhe clause In the several months 
following the March 1996 execution of the CF document. UP h;id at least two opportunities (its 

"( continued) 
document did in fact effectively preserve the inlramodal competition lhat existed al Labadie prior 
to the UP SP merger. 

" See. m partic.dar. UP/SP-3 74. Exhibit 10 (a Up letter to UE. dated r>ccember 6, 1995. 
indicating that I abadie is not specific.illy referred lo m Ihe omnibus clause because "oiii 
expectations have been lhat we woultl fmd an alteriialive toi 1 abatlie that di Js not reiiiiire 
impleiiienlalioii ofthe provision there ") 

" Theic IS. by way of example, no written indication that UE ever shared the 
"expectations" voiced by UP in Ihe UP letter dated December b. 1995 

UE. bas attempted to explain its long delay in asserting Us omnibus clause rights by 
shifting the bl ime to UP UE alleges, in essence, that, beginning with the negotiatu>ns lhat 
resulted in the CF document and continuing ever since, UP has engaged in a campaign of fraud 
and deceit with the intent of denying UE Us rights as a 2-to-l shipper The pivotal 
rnisrepresentalion complained of by UE is said to have occurred during Ihe negotiations that 
resulted in the CF document UP. UE insists, never fully explained to UE the mechanics ot the 
omnibus clause But there is no indication that UP misrepresented material facts Moreover, the 
tietails ofthe omnibus clause, including the specifics ofthe R/P representations with respect lo it. 
w ere, as of November 30. '"95, matters of public record 
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April 29, 1996 rebuttal submission, and its June 3, 1996 brieO to indicate, on the record, that in 
Us opinion, the CF document had narrowed the .scope of the omnibus clause UP. however, has 
not cited, and we have been unable to find, any such indications, either in UP's rebuttal 
submission or in Us brief There are, in the rebuttal submission, explicit references to the 
omnibus clause." but there is no indication that the scope of that clause has been narrowed in any 
way I here is even, in the rebulta' .ubmission. an exphcit reference to the omnibus clause in 
connection with a "separate understanding" tbat UP had come to with UE (the context confirms 
thai this 'separate understanding" is the CF document), but, again, there is no indicatitm that the 
omnibus clause has been narrowed in any way ' 

Wc therefore conclude that UE is covered by the omnibus clause. Accordingly, UP and 
BNSF should negotiate an airangement 'under which, through trackage rights, haulage, 
ratemaking authority or t>ther mutually acceptable means, BNSF will be able tti provide 
competitive service" to Ul* at Labadie " I f such negotiations tail lo produce a "mutually 
acceptable" ^solution, and/or if such negotiations fail It) produce a resolution acceptable lo UE: 

" Sec UP/SP-230 (Ihe UP SP "narrative," filed Apr 29. 1996) at I 35 Sec alî o 
UP/SP-231 (also filed Apr 29. 1996), Vol 2B (Peterson rebuttal statement) at 2'. 

' §££UP/SP-23l (filed Apr 29. 1996). Vol 2C , Rebensdorf rebuttal statement (Tab IX) 
at 7. 

" UE insists that BNSF should be given trackage rights access to Labadie via both 
Kansas City and St. Louis This is a possible, but not necessarily the only, conceivable outcome 
I he omnibus clause does n. J explicitly require IP to gr;uit BNSF tr.ickage nj'hts access to 
Labadie, nor does lhat clause expbcitly require that BNSr be given access to Labadie from both 
ends ol the Kansas CUy-St Louis line The timnibus clause, rather, requires trnly ihal UP enter 
inio an a.rangemeni with BNSF "under which, through trackage rights, haulage, ratemaking 
authority or olher mutually acceptable means, BNSF will be able to provide compclilivc service" 
to UE at Labadie 
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( I ) BNSF wi ' I submit the matter tr arbitration in accordance with the terms ofthe BNSF 
agreement. '̂  and or (2) UE will seek relief nere, in an administrative proceeding.'' 

To avoid possible confusion, wc clarify that our decision today docs not rest upon Section 
8(1) ofthe BNSF agivement. which provides that if. "for any reason, any ofthe trackage rights 
granted under this Agreement cannot be implemented because ofthe lack of suiricieut legal 
authority to cairy out such grant, then L'P SP shall be obligated to provide an alternaliv c rt)ute or 
routes, or means of access of commercially equivalent utility at the same level of cost to BNSF 
as would have been provided by the originally contemplat'-d rights UE su^ êsts that Section 
8(1) was made applicable to Labaibe by UP's post-merger sale ofthe SP line over which SP 
formerly providcxl service at Labadie, this sale, UE contends, has maikr the SP line unavailable 
through no fault of UE or BNSF ' Section R(l), howcvei. applies only w ith respect to trackage 

Seclitm 1 t)t Ihe BNSF agreement provides "Unresolved disputes and ctintrovcrsies 
concerning any nl the terms aiitl provisions of this Agieement or the application tif charges 
hereunder shall be submitted for bimling arbitr.ilion untler |lhe| Coinmercial .•\rbitratioii Rules of 
the Aiiiericaii Arbitration Assticiaiioii which shall be the exclusive lemedy of the paities " See 
UP/SP-.303 (UP s July 1, 1997 Progress Rcptirt), Exhibu B at 27-28 (Exhibit B contains the 
BNSF agreement, 'amended and restated" as of June M), 1997) 

I lie BNSF agiecniciit "providc|s| riglits and claims (and, by implication, remedies) lo 
persons olher than the (panics to that agreement |," Merger Dec Nt) 44. I S f B al 247 n I 5 
Htiwever, bec;uisc the arbilralKiii provision ofthe BNSF .igrccmeni applies trnly to the parties to 
that agieement, a shipper seeking to viiulicalc its rights uiulci that agrcctiuiit can seek relief m an 
administrative pri>ceeding See Unitin Pacific Ctirpoiation. Union I'acific Railioad Company. 
and Missouri P icific RailrtiatI Company Control and Merger Southern Pacilic Rail 
Corporation, Southeri Pacific I laiispoila'itui Ctuiipany. St Imiis .Stiiiihwcstern Railway 
Comp.irn. SPCSL Corp .and Ihe Denvei antI RioCir.inde Western Railroad Ct>iiipaiiy. Finance 
Docket No 32760. Decision No 72, slip op al 8 n IH (STB served May 21. i997) ("We wish to 
clarify thai shippers have rights iiixler the BNSF agreement because we have imposcil Ihe terms 
theretit as a ct)niiitit)n to the meigci I hese shippei nghts. however, ;»re not contract nghts 
enforceable m courts Ralhei. shippers have recourse to the Board ftir enforcvment ofthe merger 
conditions ") 

" Sec UP/SP-303, Exhibit B at 1« 

The ct)ntract vintkr which the SP line was stild bars the ptirchascr from providing rail 
service It) Ul-; at Labadie Sec I P SP-3 74, l-xhibit 2 al 5 (this detail was submitted under seal, 
but we think it necessary lo put this detail in lhe public record, were it not for the prohibitum 
against service to UE at Labadie. UE would presently have, . ; l least as respects traffic movmg via 

(continucil ) 
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rights granted under the BNSF agreement Section 8(1) is irrelevant as respects UE because 
BNSF nas not yet been granted, under Ihe BNSF agreement, any trackage rights to Labadie 

Contract Modification Condition The UP/UE contract at issue here (lCC-WRPI-C-0080) 
was entered into prior to the consummation of the merger by a 2-to-l shipper, on the one hand, 
and UP. on the other hand, it was negotiated under the auspices of old 49 U S C 10713; and it 
was in ef fect at the time the merger was consummated It therefore folltjws that, al the time the 
merger was consummated, the contract modification condition applied to this contract 

The contract motlificatitin condititm. however, applies only to contracts that were "in 
effect at Ihe time the merger was consummated." Merger Dec No 57. slip op at 9. and must be 
exercised "prior to the expiration of a contract" to which that condition applies." McM^er Dec. 
No. 57. slip op at 10 The ICC-WRPLC0080 ct)ntract was amended in 1999 by a-. Addendum 
Three." and wc agree with UP's assessment that this addendum amounted to "major suigery " on 
the underlying contract See UP/SP-374 at 1K-22, UP/SP 374, Exhibit 1 at 7-8 Most t)f Ihe 
relevant details have been submitted untler seal, and properly s.i (amt given the cssentuilly 
financial nature of these details, we are reluctant lo put these details into the public record) We 
believe, howevei. lhat because Addendum I hree relieved Ul: t)f "sigiuficant liabilities, " UP/SP-
374 at 22, the l( ( WRPI-C-OOSO contract, as amended by Addendum Three, sht>uld not be 
regarded, ftir contract modificalit.n condition purposes, as the contract that was in effect at Ihc 

"( continued) 
St Li;u;s. the inlramodal competitive option thai it seeks under the auspices ofthe omnibus 
clausei See .ilso Ul- s I ebiuaiy 2^itl leply at d. and BNSF-90 .u b n <> (strong hints as to the 
nature of this detail are already in the public record) 

I he argument that execution ol the C F dticumeiit made Ihe contract iiitidificalitiii 
condition inapplicable It) this contract is no more persuasive than the similar argument that 
execution of that document took UE out of the reach ofthe omnibus clause Neither Mertici Dec. 
No 44 nor fiercer Dec No 57. nor any ofthe v;irious submissions matk- by the UP SP 
applicants t! .ring the course of the UP SP merger proceeding, gives any indication that the reach 
ofthe contract modification ctindition had been naiTowed by the CF document; nothing in the CF 
document itself gives any indication that the proportional rate arrangement provided in it was 
intended lo supersede, as respects UI-. the titherwise applicable reach ofthe co!itrac1 mtidification 
condition, and nothing in the U1-; support letter gives any indication lhat UE. m expressing 
support for Ihe UP/SP merger, 'lad any intention whatsoever of waiving whatever rights it might 
have under that condition Nevertheless. Ihe Board herein finds Ihe contract modification 
condition iiiapphcable but for tilher reasons 
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time the UP/SP merger was consummated Wc therefore conclude that Ihe contract modification 
condition does not ixiw apply lo this contract." 

BNSF Petition. In Us BNSr-91 petition filed May 2, 2000, BNSF seeks an order 
declaring that, as a result ofthe UP/^P merger, the UE plant at Labadie isa "2-to-l" shipper to 
which BNSF may gain access under the "omnibus" clause ofthe EiNSF agreement and under the 
"2-To-l Point Identification Protocol" entered into by BNSF and UP in June 1998 UP and UE 
filed replies to the BNSF-91 petition on May 22, 2000 (the UP reply is designated UP/SP-377; 
the UE reply is not designated) In view of the action taken m this decision with respect to UE's 
January I9lh petition, the BNSF-91 petition will be dismissed as moot " 

This action wil l not significantly affect either the quality ofthe human environment or the 
conservation of energy resources. 

l l IS t)rdered: 

1 UE's request t;)r leave to file its February 23rd reply and UP's request for leave to file 
Its UP/SP-375 reply are granted, and these two replies are accepted for filing and made part of 
the record m this proceeding I he BNSF-91 petition is disniisseit as moot 

2 UE's January I9th petitit)n "for clarification and enforcement ofmerger conditions" is 
gianleil in part and denied in pait, as indicated in this decision 

I heie IS a ilispute whether the amended ICC-WRPI ('OOSO contract amounts to a 
"now" contract as tha' term is undcrslotid i.n Misstiuri law We think it sufficient to say that, new 
OI not new, we never iiiended that the contract modification condition would apply to a contract 
that had received the kind of post merger "major surgery." UP/SP-374 at 19. that this contract 
has received 

"' Because the BNSF-91 petition idds 'I'.thing to the matters previously submitted by 
UE. UP, and BNSF, tne purpose this petitit)n was intended to serve is not immediately apparent 
Even the supposed is^ue respecting Ihe propriety of UP's re)ection, under the auspices ofthe 
2-To-l PtimI Identification Protocol, of BNSF's request ft)r access to Labadie had already been 
presented on the record Compare BNaF-91, Attachment C (UP's letter, dated Feb 7, 2000, 
rejecting access lo Labadie) w ith BNSF-90, Attachment A (the very same letter) 

-10-
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3. This decision is effective on the date of service 

By the Board, Chairman Morgan, Vice Chainnan Burkes, and Commissioner Clyburn 
Vice Chairman Burkes commented with a spp^rate^xprcssion ^ J Jl jJ 

4 ii/if^^ 
Vemon A. Williams 

Secretary 

Vice Chairman Burkes, commenting: 

I agree with the Board's decision that AmerenUE is a "2-to 1" shifipcr entitled to 
service of an additional lail carrier under the BNSF agreement's omnibus clause llouover, I 
disagree w ith the conclusion that 'l.c contract mtidificalion condition dties ntil now apply to lh:s 
contract 

The contract modification condition applies lo contracts that were "in ef fect al Ihe 
time the merger w-as consummated " Althtiugh the contwct was amendcti, it dties not eliiiiinale 
the fact lhat the t)riginal contract, ICC-WRPI-C-0080, was m effect at Ihe lime the merger was 
consuiiimaled Moreover. Ihe amendnunt al issue stales that 'nothing herein contained shall be 
ctinsliucil as amending tir iiiodifymg (Ihe ct»nliact| except as heiciii pitivided "' I disagjce wuh 
Ihe conclusion lhat the amendment amounted to "major suigery " to the contract Fuitheiiiuuc, I 
believe that nothing in this decision sliould forcclos-: BNSF's right lo immediate access to 
AnicienUI 's I abadie pl.int lor the traffic iitit already committed muler the amended UP contrad 

• I I -
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APPENDIX A: THE OMNIBUS CLAUSE 

The two most important (for present purposes) iterations ofthe omnibus clause (i e , 
Section 8i ofthe BNSF agreement) are set forth in this appendix. These two versions are, for 
present purposes, identical. 

As of March 1996 Throughout March 1996. lhe omnibus clause ofthe BNSF agreement 
read in its entirely as follt)ws:^' 

It is Ihe intent ofthe parties that this Agreement result in the preservation 
of service by twti competing railroad companies for all customers listed on 
Exhibit A to this Agreement presently served by both UP and SP and no 
other railroad (2-to-1 customers) 

The parties recognize that some 2-to-l customers will ntit be able to avail 
themselves of BNSF service by virtue of the trackage rights and line sales 
contemplated by this Agreement Ftir example, 2 to-1 customers located 
at points between Niles Junction and the end of Ihe |o!iit Irack near 
Midway (including Livcrmtire, CA. Pleasanton. CA. Raduni. CA. and 
I revarno, CA). Turlt)ck, CA, South • iate, CA, Tyler, FX, [)efense. TX. 
College Station. TX, (;reat Southwest. TX, Victoria, T \ , Sugar Land, T.X. 
points on lhe (tinner dalveslon, Houston & Henderson Railroad served 
only by UP antl SP, Opclousas, LA. ParagouUI. AR. Dexter. MO. and 
Heringlon. KS. are not accessible under the trackage rights ami line sales 
covered by this Agrecmenl Accoitlmgly. UP SP ,intl BNSl agree tt) enter 
into arrangemenis under which, through trackage lights, haulage, 
lalemaking authority or tithcr mutually acceptable means, BNSF will be 
able to pitivule competitive service to 2-lo 1 customers at the foregoing 
ptiints and It) any 2 to 1 customeis who are nut located ;it points expressly 
referred lo m tins Agieement or I-xhibit A to this Agreaneni 

BNSF shall h ave the right to interchange with ;iny short-line r.iilroad 
which, pritir to the date of this Agreement ctiuld interchange with h..!h UP 
and SP and no other railroad 

" See UP/SP-22 al 352-53 (this is the amended version ofthe omnibus clause lhat was 
contained in the so-called "supplemental agreement " dated Nov 18. 1995). 

-12-
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'^^"^'"day The omnibus clause of the BNSF agreement presently reads in its entirety as 
follows:'" 

Il IS the intent ofthe parties that this Agreement result in the preservation 
of service by two competing railroad companies for all customers listed on 
Exhibit A to this Agreement presently served by both UP and SP and no 
other ra 'road (2-to-l customers). 

The parties recognize that some 2-to-l customers will not be able to avail 
themselves of BNSF service by virtue ofthe trackage nghts and line sales 
contemplated by this Agreement For example. 2 to-1 customers located 
at points between Niles Junction and the end of the joint track near 
Midway (including Livermore, CA, Pleasanton, CA, Radum, CA, and 
Trevarno. CA). Lyoth. CA, Lalhrop, CA, Turlock. CA. South (iate, CA, 
Tyler, TX. Defcn.sc, TX, College Statitm, TX, (ireat Stiuthwest, TX, 
Vielona, TX. Sugar Land. TX. points on the former Galveston. Houston & 
Henderstiii Railroad served only by IIP and SP. Opclousas. LA, and 
Heringlon. KS. aie not accessible undei the trackage rights anil line sales 
covered by this Agreement Accordingly. UP SP and BNSF agree to enter 
into arrangements under which, through tiackage rights, haulage, 
ratemaking authority oi other mutually acceptable means. BNSF will be 
able lo provide conipelilive service lo 2 tt)-l customers at lhe foregoing 
points and lo any 2-to-1 customers who are not located at points expressly 
referred to in this Agreement or Ejihibil A to this Agreement. 

BNSF shall have Ihe right lo interchange with any short-line railroad 
which, piioi to the date ol this Agreement could interchange with both UP 
and SP and iu> otiier raili>iad 

See UP SP-303, Exhibit B at I 7 

-13-
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APPENDIX B: THE REBENSDORF PETERSON REPRESENTATIONS 

Rebensdorf Representation The tull text ofthe Rebensdorf representation, which 
appears in the vcTified statement of John H Rebensdorf the then Vice President - Strategic 
Planning for Union Pacific Railroad Company, reads as follows:" 

The one exception | i c , the only 2-to-l point of which the UP/SP 
applicants were then aware that (a) was not reached by the trackage rights 
or line sales provided f or in the then most recent vcision of the BNSF 
agreement, and(b) was not mentioned by name in the timnibus clause) is 
Labadie, Missouri, where we are working dinrctly with the "2-to-l" 
shipper. Union Electric, to negotiate an arrangement to preserve 
two-railroad competition BN'Santa Fe has agreed not to object to UP/SP 
seeking an ainuigement, even with another railroad, to preserve rail 
competition tor Union I-lectnc Nonetheless, even tliough the "omnibus" 
clause di>cs not expressly mention Labadie, Labadie is covered by Ihc 
clause, which expresses the parties' commitment It) preserve two-railroad 
ctimpetilion lor a]] 2 lo I customers, mcluding Ihose al points not 
specifically listed in the |BNSF| settlanent agreement. 

Peterson Representation The fiill text of the Peterson represcniation. which ;ippears in 
Ihe verifietl slatement of Richard B Peterson, lhe then Senioi Director Inteiliiie Maiketmg tor 
Union Pacific Railroad Company. re;ids as follows:'" 

.\ handful of small "2 to I " points, such as l l i t ington. Kansas, and 
Dextei. Missouii. weie ntit ttiveied by the trackage rights lhat we 
negotiated with BN/Santa Fe. and we agreed t»n aii "omnibus" clause. 
Section HI ofthe agreement, committing the parties tt> enter into 
arrangements, such as trackage nghts. haulage tir ratemaking .lutlionly. 
lhat wil l ensuie iwo-railrtiad competition foi )ointiy served shippers at 
these points, as well as for any tither "2-to-l" shippers Ihal our 
investigation may not have located Al l such points of which we are aware 
arc listed in section 81 except one. the Union I-lectnc Plant al Labadie, 
Missouri. 43 miles from St Louis That point is also ctivered by the 
"omnibus" clause, hut BN/Santa Fe was agreeable to ou' entering into an 
arrangement with Union Electric for service by a d i f t c . 1 railroad (there 

Sijc UP/SP-22 at 297 n I 

Sec UP/SP-23 at 166-67 
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are multiple candidates at St Louis), or for some other form of continued 
rail competition We are continuing to discuss this with Union Electric, 
but in all events the Labadie plant is covered by the "omnibus" clause 

-15-
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PAUL K. BIBA, HOUSE COLJNSEL 
FORMO.SA PLASTICS CORP. 
9 PEACH TREE HILL ROAD 
LIVINGSTON NJ 07039 US 

KEN WILSON 
2 82 BALDWIN AVE 
HASBROUCK HEIGHTS NJ 07604-2304 US 

OSCAR J. ABELLO, PRESIDENT 
"K" LINE A.MERICA, INC. 
535 MOIJNTAIN AVENUE 
MURRY HILL NJ 07974 US 

TINA MAS INGTON, PLAN. ANAL, 
"K" LINE AME'UCA, INC. 
53 5 MOUNTAIN AVENUE 
MURRAY HILL NJ 07974 US 

GEORGE J. FRANCISCO, JR. 
ELLIPSE SHIPPING CENTER 
4201 CHURCH ROAD SUITE 7 
MT LAUREL NJ 08054 US 

JOHN F. MCHUGH 
MCHUGH & SHERMAN 
2 0 EXCHANGE PLACE 51ST FLOOR 
NEW YORK NY 10005 US 

R J HENEFELD 
PPG INDUSTRIES INC 
ONE PPG PLACE 
PITTSBURGH PA 152 72 US 

WILLIAM E HARVE") 
3801 WEST CHESTER -"IKE 
NEWTON SQUARE PA 1907 3 US 

LARRY T. JENKINS 
AKCXl CHKM ICAL COMPANY 
l:-!0 1 WEST CHESTER PIKE 
NEWTON SQUARE IA I 90/M 3280 

EDWARD H. HYM.SON 
CONRAI I, 
,:00 1 MARKET STREET U, 
PHILADELPHIA PA 1910 1 

vn 

A 
1 •» 1 6 US 

ANNE E TREADWAY 
CONSOLIDATED RAIL CORP 
P O HOX 4 1416 
2001 MAPKET .STREET 
PHILADELPHIA I'A 1910 1 14 16 US 

CONSTANCE L. 
CONSOLIDATED 
2001 MARKET ; 
PHILADELPHIA 

ABRAMS 
R A I L CORP. 

JTREET 16 A. TWO 
PA 1 9 1 0 1 1 4 16 Ui 

COMMERCE .SOUARE 

NA'IMAN M HRODER 
,N^OLIDATED R A I L CORP 

I'D HOX 4 14 16 
.?00 1 MARKET STREET 16 A 
P H I L A D E L P H I A PA 1910 1 14 16 U.*̂  

BRUCE B. WILSON 
CONSOLIDATED RAIL CORP. 
2001 MARKET .'HREET 
PHILADELPHIA PA 1910 1 14 17 UL 

.lOHN I , AHHdTT 
KMC ( \ )RPOKAr iON 
1 7 (S MARKET .STREET 
P H I L A D E L P H I A i A 1910 3 US 

ERIC M HOCKY 
OOLLATZ GRIFFIN 
P O BOX 7 96 
21 3 WEST MINER 
WEST CHESTER PA 

& KWINC 

.STREET 
19381 0796 US 

ALEXANDER H. JORDAN 
WESTEKN .SHIPPERS COALITION 
I NORTH HAMPSHIRE COURT 
GREKNVILLE DE 19S07 US 

TEPRENCE D JONES 
KELLER Sl HECKMAN 
1001 G ST NW STE 5 00 WEST 
WASHINGTON DC 2 0001 US 

MARTIN W BERCOVICI 
KELLER (. HECKMAN, LLP 
1001 G ST NW SUITE 500 
WASHINGTON DC 20001 US 

WEST 

DOUGLAS J, BEHR 
KELLER ,i HECKMAN 
1001 G STREET NW STE 500 WEST 
WASHINGTON DC 2 0001 US 

LESLIE E. SILVERMAN 
KELLER 5. HECKMAN 
1001 G STREET NW STE 500 
"WASHINGTON DC 2 0001 US 

WEST 

LOUIS P WARCHOT 
ASSOCIATION OF AMERICAN RAILROADS 
50 F STREET NW 
WASHINGTON DC 2 0C01 US 

05/31/2000 St-andi-ng s e l e c t e d : 'ALJ ' GOV ' 'MOC•,'POR' Page 
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DONALD F GRIFFIN 
BROTHERHOOD OF MAINTENANCE OF WAY EMPLOYES 
10 G ST.-̂ EET NE STE 460 
WASHINGTON DC 2 00 02 US 

RICHARD G SLATTERY 
AMTRAK 
6 0 MASSACHUSETTS AVENUE N E 
WASHINCTON DC 2 0C02 US 

JOEL A RABINOVITZ 
HARKINS CUNNINGHAM 
801 PENN."YLVANIA AVE., N.W. 
WASHINGTON DC 20004 US 

STE 600 

ROBERT M. 3RUS'<IN, ESQ. 
HOWREY & SIMON 
12 99 PENNSYLVANIA AVE NW 
WASHINGTON DC 2 0004 US 

J MICHAEL HEMMES 
COVINGTON i BURLING 
1201 PENNSYL'/ANIA AVENUE NW 
WASHINGTON DC 2 0004 US 

GERALD P NORTON 
HARKINS CL̂ NNINGH.̂ M 
801 PENNSYLV/vNIA AVENUE, N.W. 
WASHINGTON DC 20004 US 

STE 600 

DREW A HARKER 
ARNOLD & P0RTE;< 
•̂ 5 5 TWELFTH STREET NW 
WASHINGTON DC 2 0004 US 

DAVID A ASHMOPE 
ARNOLD & PORTER 
5 55 TWELFTH STREET NW 
WASHINGTON DC 2 0004 US 

MARK SCHECTER 
HOWREY S. SIMON 
12 99 PENNSYLVANIA AVE N W 
WASHINGTON DC 20004 US 

RICHARD B HERZOG 
HARKINS CUNNINGHAM 
801 PENNSYLVANIA AVENUE, N.W., STE 600 
WASHINGTON DC 2 0 004 US 

,mAN S HUGGLER 
IJ S DEPT OF JUSTICE ANTITRUST DIVISION 
125 SEVENTH STREET NW 
WASHINGTON DC 2 00 04 US 

JAMES M GUINIVAN 
HARKINS CUNNINGHAM 
801 PENNSYLVANIA AVENUE N W STE 600 
WASHINGTON DC 20004 US 

KRIC VON SALZEN 
HOGAN (. HART.SON 
•.•>"j THIRTEENTH STREET N W 
WASHINGTON DC 2 0004 1109 US 

GEORGE W MAYO JR 
HOGAN t, HARTSON L L P 
555 THIRTEENTH STREET NW 
WASHINGTON DC 20004-1109 

COLUMB1 A 
US 

SQUARE 

MARY GABRTELLE SPRAGUE 
ARNOLD PORTER 
' . ' I ' I rWKLTH STREET NW 
WA.SHINGTON DC 20004 1202 US 

DENNIS G LYONS 
ARNOLD I , PORTER 
5 5 5 TWELFTH STREET NW, STE 94 0 
WASHINGTON UC 20004 1206 US 

,iOHN M SCHEIB 
COVINGTON f. lUJRLlNc; 
120 1 PENNSYI/v'AN 1A AVENUE NW 
WA.SHINGTON DC 20004 240 1 US 

ROSEMARY H. MCENERY 
HOWREY {. SIMON 
1299 PENNSYLVANIA AVE N W 
WASHINGTON DC 20004 2402 US 

MARK L JOSEPHS 
HOWREY i SIMON 
1299 PENNSYLVANIA AVE N W 
WASHINGTON DC 20004 2402 US 

PAUL A CUNNINGHAM 
HARKINS CUNNINGH/'̂ M 
801 PENNSYLVANIA AVENUE, NW STE 600 
W.BiSHINGTON DC 20004 26C4 US 

CHARLES W. L;NDERMAN 
0 1 PENNSYLV;vNIA AVE NW, STH FLOOR 

WASHINGTON DC 20004 2696 US 

S WILLIAM LIVINGSTON JR 
COVINGTON S. BURLING 
P O BOX 7566 
1201 PENNSYLVANIA AVE NW 
WASHINGTON DC 20004-7566 US 
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RICHARD H STREETER 
BARNES f. THORNBURG 
14 01 I STREET NW SUITE 
WASHINGTON DC 20005 US 

500 

MICHAEL MATTIA 
INSTITUTE OF SCRAP RECYCLING 
1325 G STREET NW STE 1000 
'WASHINGTON DC 20005 US 

INDUSTRIES, INC. 

THOMAS LAWRENCE I I I 
OPPENHEIMER WOLFF DONNELLY 
13i;0 EYE STREET, N.W., STE 
WASHINGTON DC 2 0 005 US 

6. BAYH 
200 

LLP 
MICHELLE J. MORRIS 
PEPPER, HAMILTON, AND SHEETZ 
600 MTH STREET, NW 
WASHINGTON DC 20005-2008 US 

JOHN WILL ONGMAN 
PEPPER HAMILTON SCHEETZ 
600 14TH ST NW 
WASHINGTON DC 20005 2008 US 

MARC D. MACHLIN 
PEPPER, HAMILTON SHEETZ 
600 14TH STREET NW 
WASHINGTON DC 20005-2008 US 

WILLIAM A MULLINS 
TROUTMAN SANDERS LLP 
1300 I STREET NW SUITE 500 EAST 
WASHINGTON DC 20005 3314 US 

JOHN R MOLM 
TROUTMAN SANDERS LLP 
1300 I STREET N W SUITE SOO E;»ST 
WASHINGTON DC 20005 3 3 14 US 

KEVIN M SHEYS 
OPPKNHEIMER WOLFF S, DONNELLY LLP 
1.150 t.YE STREET NW SUITE ""OO 
WASHINGTON DC 20005 3324 LS 

ANNE D SMITH 
WHITE £. CASE LLP 
601 THIRTEENTH ST NW STE 600 SOUTH 
WASHINGTON DC 20005 3807 US 

M(̂ H I CA J . PALKO 
Hh'ACi-WELL & PATTERSON 
.:0 00 K STREET NW STE 500 
WASHINGTON DC 2 0 006 US 

ANDREW R. PLUMP 
ZUCKERT, SCOUTT i . RA.SENBERGER , 
888 17TH S"̂ . , NW, STE. 600 
WAS'r.INCiTON DC 20006 US 

LLP 

JAMKS A. CALDERWOOD 
I'.UCKERT, SCOUTT A. RASENBERGER, LLP 
8 88 17TH ST., NW, STE. »>0 0 
WASHINGTON DC 2 00 06 US 

ROBERT P VOM EIGEN 
HOPKINS 4. SUTTER 
888 16TH STREET N W STE 7 00 
WASHINGTON DC 2 0006 US 

,IAMIE PALTER RENNERT 
HOPKINS t. ;U)TTKP 
H88 SIXTEENTH .STREET NW 
.WASHINGTON DC 20006 US 

TERRY L. CLAASSEN 
CORN REFINERS ASSOC, INC. 
170 1 PENN.SYLVANIA AVENUE 
WASHINGTON DC 2 00 06 US 

NW 

KKir.TA L EDWARDS 
SIDLEY A. AUSTIN 
1722 EYE STREET N W 
WASHINGTON DC 2 0006 US 

ADRIAN L STEEL JR 
MAYER BROWN t, PLATT 
190 9 K STREET NW 
WASHINGTON DC 2 0006 1101 US 

KRIKA Z JONES 
MAYER BROWN f. 
1 90 9 K STRE'-rr, 
WASHINGTON DC 

PLATT 
NW 

20006 t l O l US 

ROY T. ENGLERT, JR 
MAYER, BROWN i. PLATT 
1909 K STREET, NW 
WASHINCVON DC 20006 1101 US 

KATHRYN A KUSSKE 
MAYER, BROWN (. PLATT 
1909 K STREET, N.W. 
WASHINGTON DC 20006-1101 US 

ALBERT B KRACHMAN 
BRAC2WELL & PATTERSON LLP 
2000 K ST NW STE 500 
WASHINGTON DC 20006-1872 US 
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PICHARD A ALLEN 
.:";CKERT SCOUTT & RASENBERGER L L P 
-88 17TH STREET N W STE 600 
WASHINGTON DC 20006-3309 US 

JOHN V EDWARDS, ESQ 
ZUCKERT SCOUTT ET AL 
888 17TH STREET N W STE 600 
WASHINGTON DC 20006 3939 US 

JENNIFER P OAKLEi' 
Z'JCKERT, SCOUTT S. RASENBERGER 
838 SEVENTEENTH ST NW, STE 6 00 
WASH DC 2 0006-3 93 9 US 

CHARLES A SPITULNIK 
HOPKINS S, SU.TER 
888 SIXTEENTH ST NW 
WASH DC 20006 4 103 US 

LAURENCE R LATOURETTE 
PRESTON GATES ELLIS ETAL 
1735 NY AVE NW SUITE 500 
WASHINGTON DC 20006 4759 US 

TERENCE M HYNES 
SIDLEY t AUSTIN 
1722 EYE STREET NW 
WASHINGTON DC 20006-5304 US 

JAMES F RILL 
COLLIER SHANNON RILL & SCOTT 
3 050 K STREET NW SUITE 4 00 
WASH I.NGTON DC 2 0007 US 

VIRGINIA R METALLO 
3050 K ST NW SUITE 400 
WASHINGTON DC 20007 US 

PAUL M DONOVAN 
LAROE WINN MOERMAN & DONOVAN 
•'<0 0 HIGHWOOD COURT NW 
WASHINGTON DC 2 0007 US 

EDWARD D GREENBERG 
GALLAND, KHARASCH, GREENBERG, FELLMAN & SWTRS 
1054 THIRTY FIRST STREET NW, STE 200 
WASHINGTON DC 20007 44 92 US 

MICHAEL F MCBRIDE 
LEBOEUF LAMB GREENE S, MACRAE 
i87'i CONNECTICUT AVENUE NW 
'WASHINGTON DC 20009 5728 US 

LINDA K. BREGGIN, ESQ. 
LEBOEUF, LAMB, GREENE, ET AL 
187 5 CONNECTICUT AVENUE N W 
WASHINGTON DC 20009 5728 US 

CHRISTOPHER A MILLS 
SLOVER i LOFTUS 
1224 SEVENTEENTH STREET NW 
'.VA;;!! I NGTON DC 2 00 36 US 

SUSAN H GERSON 
GRAHAM «. JAMES, LLP 
2000 M STREET NW STE /OO 
WASHINGTON DC ,7 00 3 6 US 

PATRICIA v.. (DlKIl'ICH) 
:;I,OV;;R A. LOFTUS 

12 24 SEVENTEl-,NTIi .''.T NW 
WASH DC 2 00 !(> US 

KOLESAR KEITH G O'BRIKN 
REA CROSS AND AUCHINCLOSS 
1707 1, STREET NW S ["E 570 
WASHINGTON DC 200 36 US 

KPANK V.' PERGOLi:':/-! 
:;L0VKP .S, LOFTUS 
12 24 SEVENTEENTH ST NW 
WASHINGTON DC 200 36 US 

C MICHAEL LOFTUS 
LOVER f. LOFTUS 

1224 SEVENTEENTH STREET, NW 
WASHINGTON DC 200 36 US 

.JOHN D HEFFNER 
REA CROSS S. AUCHINCLOSS 
1707 L STREET, NW, STE 570 
WASHINGTON DC 2 0036 US 

EDWARD WYTKIND EXECUTIVE DIRECTOR 
TRANSPORTA-'ON TRADES DEPARTMENT, AFL CIO 
1025 CONNE( CUT AVE NW SUITE 1005 
WASHINGTON DC 2 0036 US 

ROBERT A WIMBISH ESQ 
REA CROSS 6, AUCHINCLOSS 
1707 L STREET NW STE 570 
WASHINGTON DC 2 0036 US 

RICHARD S EDELMAN 
O'DONNELL SCHWARTZ S, ANDERSON PC 
1900 L STREET NW SUITE 707 
WASHINGTON DC 2 0036 US 
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KELVIN J DOWD 
SLOVER & LOFTUS 
1224 17TH STREET N W 
WASHINGTON DC 2 00 36 US 

MARC J. FINK 
SHER & BLACKWELL 
1850 M STREET NW STE 900 
WASHINGTON DC 20036 US 

WILLIAM G. MAHC?:EY 
HIGHCAW, KAKOrEY & CLARKE 
10 50 SEVENTEFNTH STREET NW SUITE 
WASHINGTON DC 2 0036 US 

210 

GORDON P MACDOUGALL 
1025 CONNECTICUT AVE NW SUITE 410 
WASHINGTON DC 2 0036 US 

FRITZ R KAHN 
1920 N STREET NW STH FLOOR 
WASHINGTON DC 20036-1601 US 

NICHOLAS J DIMICHAEL 
THOMPSON MINE S, FLORY LLP 
192 0 N STREET NW STE 800 
WASHINGTON DC 20036-1601 US 

JEFFREY O MCRENO 
THOMPSON MINE & FLORY LLP 
; ''.-̂O N STREET NW 
•.VASHINGTON DC 20036 1601 US 

JOHN K MASER 111 
THOMPSON HINE S. FLORY LLP 
1920 N STREET NW, STE 800 
WASHINGTON DC 2 0036 1601 US 

DAVID H DAKER 
THOMPSON MINE S. FLORY LLP 
1920 N STREET NW 
WASHINGTON DC 2 00 36 160 1 US 

THOMAS W WILCOX 
THOMPSON HINE & FLORY LLP 
1920 N STREET NW SUITE 800 
WASHINGTON DC 200 3 6 1601 US 

,JO A DEROCHE 
WEINER BRODSKY SIDMAN 6. KIDER PC 
1300 19TH STREET, NW 5TH FLOOR 
WASHINGTON DC 2 0036 1609 US 

JOSEPH L LAKSHMANAN 
HARKINS CUNNINGHAM 
801 PENNSYLVANIA AVE, N.W., STE 600 
"WASHINGTON DC 20036 1609 US 

TIMOTHY M WALSH 
:;TEI'T0K i . JOHNSON 
13 30 CONNECTICUT AVENUE N W 
WA.SHINGTON DC 2 0036 1795 US 

BETTY JO CHRISTIAN 
STEPTOE ii JOHNSON 
13 30 CONNECTICUT AVE NW 
WASHINGTON DC 20036 1795 US 

.lAMUEI, M SIPE JR 
TTKPTDE & JOHNSON LLP 
: 3 30 CONNECTICUT AVENUE N W 
WASHINGTON DC 20036 1795 US 

JOSEPH GIIERRIERI, JR. 
GUERRIERl, KDMOND f. CLAYMAN, PC 
1625 MASSACHUSETTS AVE., NW . .'TTK 700 
WASHINGTON DC 2 0036 2243 US 

:iKBRA L WILI,F.N 
SlIKRRIKRI EDMOND CLAYMAN PC 
.62'. MASSACHUSETTS AVENUE, N.W., 
.•I'A.SHI NGTON DC 2 00 36 2 24 3 US 

STE 700 

JOHN H LESEUR 
SLOVER 4, LOFTUS 
1224 17TH STREET NW 
WASH IN''.TON DC 200J6 3081 US 

ANDREW P GOLDSTEIN 
MCCARTHY, SWEENEY i IIARKAWAY P.C. 
."̂ 17̂  K STREET, NW SUITE 600 
WAS 11 INGTON DC 2 0 0 3 7 US 

JOHN M CUTLER JR 
MCCARTHY SWEENEY HARKAWAY PC 
2 175 K STREET, NW 
WASHINGTON DC 2 0037 US 

STEVEN J KAI.ISH 
••ICCAPTHY SWEENEY S. HARKAWAY P C 
.175 K STREET NW SUITE 600 
WASHINGTON DC 2 0037 US 

A STEPHEN HUT JR 
WILMER CUTLER 4. PICKERING 
2445 M ST NW 
WASHINGTON DC 200 3 7 US 

05/31/2000 S t a n d i n g s e i e c t e d : 'ALJ' , 'GOV 'MOC , ' POR' Page 5 



SERVICE LIST FOR: 3 1-may 2000 ICC FD 32''60 0 UNION PACIFIC CORPORATION, UNION PAC 

SCOTT N STONE 
FATTON BCC-3S L L P 
;5 50 M STFEET NW 7TH FLOOR 
WASHINO'^ON DC 20037- 13 46 US 

DANIEL K. MAYERS 
WILMER CUTLER PICKERING 
2445 M STR.'̂ ET N W 
WASHINGTON DC 20037-1420 US 

, y ICHAEL BFES3.'>1AN 
WILMER CUTLER P I C K E R I N G 
24 4 5 M STREET N W 
WASHINGTON DC 2 0 0 3 7 - 1 4 2 0 US 

ALI M. STOEPPELWERTH 
WILMER CUTLER PICKERING 
2445 M STREET N W 
WASHINGTON DC 20037-1420 US 

WILLIAM J KOLASKY JR 
WILMER CUTLER & PICKERING 
24 4 5 M STREET NW 
WASH CC 20337-1420 US 

TIMOTHY C HESTER 
P O BOX 7566 
1201 PENNSYLVANIA AVENUE N W 
WASHINGTON DC 20 044 US 

DAVID L MEYER 
C - - . - I NGTON i BURLING 
. 1 PENNS .1./AN lA AVErJUE N W 

WA5HINGTON DC 2 0 0 4 4 7 5 66 US 

MICHAEL L ROSENTHAL 
COVINGTON S. BURLING 
P O BOX 7566 
1201 PENNSYLVANIA AVE N W 
WASHINGTON DC 20044 7566 US 

MICHAEL A. LISTGARTEN 
COVINGTON & BURLING 
P C BOX 7 5 66 
1201 PENNSVLV;^IA AVE N W 
WAS.MINGTON DC 20044 7566 US 

HON. JEROME NELSON 
FKKC (LJ 2. 
B8 8 1ST STREET N K 
WASHINGTON DC 2 0426 VSi 

EILEEN S STOMMES 
U S DEPARTMENT OF AGRICULTURE 
P O BOX 96456 ROOM 4006-SOUTH BUILDING 
WASHINGTON DC 20090 6456 US 

RICHARD E SANDERSON 
OFFICE OF FEDERAL ACTIVITIES 
US ENVIRONMENTAL PROTECTION AGENCY 
WASHINGTON DC 2 0460 US 

HONOHABLK TIM JOHNSON 
UNITED STATES S.NATE 
WASHINGTON DC 205 10 US 

HON CONRAD BURNS 
UNITED STATES SENATE 
WASHINGTON DC 2 0510 US 

HON JOHN BPEAUX 
UNITED STATER SENATE 
WASHINGTON DC 2 0M0 US 

HON BYRON L DORGAN 
UNITED STATES SENATE 
WA;;IIT NGTON DC 2C510 US 

HONORABLE PAT ROBERTS 
UNITED STATE.S SENATE 
WASHINGTON DC 2 0510 US 

HONORABLE THAD COCHRAN 
UNI'TKD STATE SENATE 
WASHINGTON DC 2 0510 US 

ONORABLE RICHARD LUGAR 
HI TED STATES SENATE 
W,\S H 1 NGTON DC 2 0 5 10 US 

HON. PHIL GRAMM 
UNITED STATES SENATE 
WASIIINGTON DC 20510 US 

HONORABLE DON UlCKLES 
U. S. SENATE 
WASHINGTON DC 2 0510 US 

HON. WAYNE ALLARD 
UNITED STATES SENATE 
WASHINGTON DC 20510 US 
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HONORABLE RICHARD BR"/AN 
• ; N I T E D STATES SENATE 
WASHINGTON CC 2 0510 US 

HON. CHRISTOPHER S, BOND 
UNITED STATES SENATE 
WASHINGTON DC 2 0510 US 

HONORABLE HARRY P E I D 
UNITED STATES SENATE 
•WASHINGTON DC 2 0 5 1 0 OCOl US 

HON. BEN N CAMPBELL 
UNITED STATES SENATE 
WASHINGTON DC 20510 0605 US 

HONORABLE RICHARD J DURBIN 
UNITED STATES SENATE 
WASHINGTON DC 2 0510 1304 US 

HONORABLE CHARLES E . GRASSLEY 
UNITED STATES SENATE 
WASHINGTON DC 2 0 5 1 0 - 1 5 0 1 US 

HONORABLE SAM BR ..NBACK 
•JNITED STATES SENATE 
WASHINGTON DC 2 0 5 1 0 - 1 6 0 4 US 

HONORABLF J ROBERT KERREY 
U N I T E J STATES SENATE 
WASHIGTON DC 2 0 5 1 0 - 2 7 0 4 US 

HONORABLE CHRISTOPHER COX, 
•JS HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HONORABLE TOM LANTOS 
US HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HONORABLE PETE STARK 
U.S HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0 5 1 5 US 

HONORABLE XAVIER BECERRA 
US HOUSE OF RRPRESENTATi. 
WASHINGTON DC 2 0515 US 

ikiNOPAHLK /.OE LOFGPEN 
•J.S HOUSE OF RESPRE.SKNTATIVE 
W A S H I N ( ; T O N D C 2 0 5 1 5 u s 

HON SHERROD BROWN 
U S HOUSE OF REPRESENTATIVES 
WASHING'TON DC 2 0515 US 

HONORABLE L U C I L L E ROYHALL ALLARD 
U S HOUSE OF REPRESENTATIVES 
W A : ; H I N C , T O N D C 2 0 5 1 5 u s 

HONORABLE JULIAN C DIXlON 
U S HOUSE OF RFPRESEN TATI VE.S 
WA.SHINGTON DC 205 IS U.S 

HONORABLE FRANK MASCARA 
'J ;; HOUSE OF REPRKSEtlTATlVES 
WASHINGTON DC 2 0515 US 

HONORABLE JOHN MUPTHA 
U S HOUSE OF REPRE.SEN TATI VES 
WASHINGTON DC 2 0515 US 

HON MARCY KAPTUR 
J S HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HON JAMES TRAFI CANT JR 
U. S. HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HON TOM DELAY 

ur, HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HONORABLE TIM H<-1.DEN 
U. S. HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 051', US 
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HONORABLE MIKE DOYLE 
U. S. HOUSE OF REPRESENTATIVES 
•.WASHINGTON DC 2C515 US 

HONORABLE CHARLES W. STENHOLM 
U. S. HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HONORABLE LYNN WOOLSEY 
•JS HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HONORABLE NANCY PELOSI 
US HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HONORABLE RICHARD W. POMBO, 
US HOUSE OF REPRESENTATIVES 
'WASHINGTON DC 2 0515 US 

HONORABLE MARY BONO 
U.S. HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HON W J BILLY TAUZIN 
U S HOUSE OF REPRESENTATIVES 
WASHINGTON DC 20515 US 

HON THOMAS C SAWYER 
U S HOUSE OF REPRESENTATIVES 
WASHINGTON DC 20515 I'S 

HONORABLE LLOYD DOGGETT 
J. HOUSE OF REPRESENTATAI VES 
•WASHINGTON DC 2 051 5 US 

HON JOHN TANNER 
US HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HONORABLE RON LEWIS 
U. r,. HOUSE OF REPRESENTATIVES 
WASHINGTON DC 20515 US 

HONORABLE DAVID MINGE 
U. S. HOUSE OF REPRESENTATIVES 
WASHINGTON DC 205 15 US 

HONORABLE JOHN HOSTETTLER 
U. S. HOUSE OF REPRESENTATIVES 
WA.SHINGTON DC 2 0515 US 

HONORABLE KEN CALVKRT, 
US HOUSE O. REPRESENTATIVES 
WASHINGT.IN DC 2 0515 US 

C{;N .JERRY F C'DSTKLLO 
CQNCIRESS OF THE UNITED STATES 
WASHINGTON DC 2 0515 US 

CON PAT DANNER 
CONGRE.SS OF VUK UNITED STATES 
WAS.H INGTON DC 20515 U.S 

SEN CHRISTOPHER BOND 
CONGRESS OF THE UNITED STATES 
WASl ( INGTON DC 2 0 5 15 US 

SEN JOHN ASHCROFT 
CONGRESS OF THE UNITED STATES 
WASHINGTON DC 2 0515 US 

HONORABLE KAREN MCCARTHY 
U. S. HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HONORABLE EDWARD R. ROYCE 
U. S. HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HONORABLE BRIAN P. BILBRAY 
•IS HOUSE (JF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HONORABLE DANA ROHRABACHER 
US HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 
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HONOPJ^BLE HOWARD P. BUCK MCKEON, 
US HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HON. THOMAS W EWING 
U S HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2OS 15 US 

HON. JERRY LEWIS 
U S HOUSE OF REPRESENTATIVES 
•WASHINGTON DC 2 05 15 US 

HON. MICHAEL OXLEY 
U. S. HOUSE OF REPRESENTATIVES 
WASHINGTON DC 20515 US 

HONORABLE GEORGE G5KAS 
ATTEN: TOM SANTANIELLO 
US HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HON. HAROLD E. FORD, JR 
US HOUSE OF REPRESENTATIVES 
WASHINGTON DC 20515 US 

HONORABLE DONALD M. PAYNE 
U. S. HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HON. PAUL KANJORSKI 
U. S. HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HON. IKE SKELTON 
'J S HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HON. JAMES L. OBERSTAR 
US HOUSE OF REPRESENTATIVES 
WAS NGTON DC 20515 US 

HON. MARTIN OLAV SABO 
U. S. HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HON . LANE EVAiJS 
HOUSE OK REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HON. JOE BARTON 
UNITED STATES HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HO.NORAHl.E BOB CLEMENT 
US HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HONORAI3I,E WALLY IIERGER 

1) HOU.';E OF REPPH.'JENTATIVES 

WA.SHINGTON DC 20'. I'> US 

HONORABLE CJENE GREEN 
U S HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HON. ROBERT A. BORSK! 
U S HOUSE OF REPRESENTATIVES 
WASltlM(/lON DC 205 15 US 

HONORABLE PHIL ENGLISH 
HOUSE OF RKPRES'ENTATI VES 
WASHINGTON DC 205 15 US 

HONORABLE JAY DICKEY 
U. S. H0U:.E OF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HON. EARL POMEROY 
U S HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 US 

HONORABLE RON PACKARD 
•J. S. HOUSE OF REPRESENTATIVES 
WASH DC 20515-0548 US 

HONORABLE SCOTT MCINNIS 
U. S. HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 0603 US 

05/31/2000 S t a n d i n g s e l e c t e d : 'ALJ','GOV ,'MOC','POR' Page 9 



SERVICE LIST FOR: 3 1 may 2000 ICC FD 32760 0 UNION PACIFIC CORPORATION, UNION PAC 

HONORABLE TODD TIAHRT 
HOUSE OF REPRESENTATIVE 
WASHINGTON DC 20515 1004 US 

HON. JIM MCCRERY 
U S HOUSE OF REPRESENTATIVES 
WASHINGTON DC 20515-1805 US 

•:iu:!ORABLE GEORGE MILLER 
ATT: GARY BLAND 
J £ HOUSE OF REPRESENTATIVES 
WASHINGTON DC 20515 230"^ US 

HON. ROBERT E ANDREWS 
U S HOUSE OF REPRESENTATIVES 
WASHINGTON DC 20515 3001 US 

HON. FRANK D. LUCAS 
;. 3. HOUSE OF REPRESENTATIVES 
W.ASHINGTON DC 20515- 3606 US 

HONORABLE CHAKA FATTAH 
U, S. HOUSE OF REPRESENTATIVES 
WASHINGTON DC 20515-3803 US 

HONORABLE CURT WELDON 
U. S. HOUSE OF REPRESENTATIVES 
WASHINGTON DC 20515-3807 US 

HONORABLE WILLIAM M (MAC) THORNBERRY 
U. S. HOUSE OF REPRESENTATIVES 
WASHINGTON DC 20515 4313 US 

HONORABLE SHEILA JACKSON LEE 
•J. S. HOUSE OF REPRESENTATIVES 
WASHINGTON DC 2 0515 4318 US 

HON. HENRY BONILLA 
US HOUSE REPRESENTATIVES 
WASHINGTON DC 20515 4323 US 

HONORABLE EDDIE BERNICE JOHNSON 
• ] . r, . HOUSE OF REPRESENTATIVES 
WASHINGTON DC 20515 4 330 US 

MICHAEL D BILLIEL 
ANTITRUST DIV, DEPT OF JUSTICE 
32 5 SEVENTH ST NW STE 500 
WASHINGTON DC 2 0530 US 

, ;HR W. FONES 
JS DEPT. OF JUSTICE 
325 7TH STREET N W SUITE 500 
•WASHINGTON DC 2 0530 US 

ROBERT L. .MCGEORGE 
U. S. DEPT. OF JUSTICE, ANTITRUST DIVISION 
325 7rH ST, NW, STH FLOOR 
WASHINGTON DC 2 0530 US 

PAUL r.AMUHL r.MlTll 
•JS DEPARIMKNT OF TRANSPORTATION 
4 00 SEVENTH STREET SW ROOM 4 102 C 
WASHING'TON DC 20590 US 

30 

JOSEPH R POMPON IO 
FEDKPA;, RAILROAD ADMIN 
1120 VERMONT AVE NW RCC 20 
WASHINCJTON DC 2 0590 US 

LARRY R PRUDEN 
TRANS. COMM. INTERNATIONAL UNION 
3 RESEARCH PLACE 
ROCKVILLE MD 20850 US 

MITCHELL M KRAUS 
TRAN.SPORTATION COMMUNICATIONS INTERNATIONAL U 
3 RESEARCH PLACE 
RCCKVILLE MD 20850 3279 US 

WILLIAM W WHITEHUPST JR 
W W WHfTEHURST S. ASSOCIATES INC 
12 421 HAPPY HOLLOW ROAD 
•OCKEYSVILLE MD 2 1030-1711 US 

CONSTANCE H. PIERCE 
CONSTELLATION COMPANIES 
250 WEST PRATT STREET 
BALTIMORE MD 2 1201 2423 US 

J TUCKER 
PO BOX 25181 
ARLINGTON VA 22202 US 

PETER Q NYCF JR 
U S DEPARTMENT OF THE ARMY 
901 NORTH STUART STREET 
ARLINGTON VA 2:2 03 US 
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SEBECCA FISHER 
ASST ATTY GENERAL 
PO BOX 12548 
AUSTIN TX 73711 2548 US 

LINDIL C FOWLER 
GENERAL COUNSEL, PAILROAD COMMISSION OF TEXAS 
1701 CONGRESS AVENUE 
AUSTIN TX 78711-2967 US 

DONALD T CHEATHAM 
1022C-E METROPOLITAN DR 
AUSTIN TX 78758 US 

HON. JOHN R. COOK, 
TX HOUSE OF REPRESENTATIVES 
P O BOX 2 910 
AUSTIN TX 78768 US 

HON . ROBERT JUNELL 
TEXAS HOUSE OF REP. 
PO BOX 2910 
AUSTIN TX 78768 US 

ROBERT M. SAUNDERS 
P O BOX 2910 
AUSTIN TX 78768-2910 US 

•t̂ OBERT A. CUSHING, JR. 
UNITED TRANS. UNION, 
12401 HIDDEN SUN COURT 
EL PASO TX 79938 US 

HON. BEN N. CAMPBELL 
UNITED STATES SENATE 
6950 E BELLEVIEW AVE. STE 2 00 
ENGLEWOOD CO 80111 1626 US 

DARRELL L HANAVAN, EXECUTIVE DIRECTOR 
COLORADO WHEAT ADMIN 
7 7 00 EAST ARAPAHOE Rt^AD SUITE 22 0 
KNGLKWOOD CO 80 112 US 

PATRICIA T. SMITH, SR. VICE PRESIDENT 
PUBLIC SERVICE COMPANY 
1225 17TH STREET STE 6O0 
DENVER CO 80202 US 

.STEPHEN D ALFERS 
ALFERS i CARVER 
7 30 17TH STREET #34 0 
DENVER CO 8 0202 U.S 

NANCY MANGONE, ENFORCEMENT ATTORNEY 
U. S. KPA REGION V I I I 
999 t8TH SST STE 500 
DENVER CO 80202 2466 US 

JANE T. KKl,DMAN, A-SST. ATTORNEY GENERAL 
STATE OF COLORADO 
1525 SHERMAN ST STH FLOOR 
DENVER CO 80203 US 

HON ROY ROMER 
GOVERNOR 
13 6 STATE CAPITOL 
DENVER CO 8 0203 US 

.MK I3ALLKN:;KI, PHYSICAL RE 

n.S'DA FORE.ST SERVICE 
P O HOX 25127 
I.AKKWOOD CO 802 2 5 US 

SOURCES GERALD E VANINETTI 
RESOURCE DATA I NT'L 
1320 PEARL STREET STE 300 
BOULDER CO 80 302 US 

,IOE D. FORRESTER 
C/O CO MTN COLLEGE, TIMBERLINE CAMPUS 
'(01 S HWY 24 
LEADVILLE CO 80461 US 

THOMAS FLORCZAK 
CITY OF P'JEBLO 
127 THATCHER BUILDING 
PUEBLO CO 8 1003 US 

MAYOR LESTER WILLIAMS 
TOWN OF EADS 
PO BOX 8 
110 W 13TH ST 
EADS CO 81036 US 

CARDON G. BERRY 
KIOWA CO. COMMISSIONERS 
PO BOX 591 
1305 GOFF 
EADS CO 81036 US 

HON DKLCARL EIKENBERG 
T'Vk-JN OF HASWELL 
P O I'.OX 2 06 
HASWELL CO 81045 0206 US 

JOHN R STULP 
SEC ED 
P 0 BOX 1600 
LAMAR CO 81052 US 
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CLEDE WIDENER 
BOARD OF COUNTY COMMISSIONERS 
P. . 0. BOX 1046 
LA'̂ AR CO 81052 US 

LEROY E. MAUCH 
BOARD OF COUNTY COMMISSIONERS 
P. 0. BOX 1046 
LAMAR CO 81052 US 

JOHN ROESCH 
BENT CCUNTY 
PO BOX 3 50 
LAS ANIMAS CO C1054 US 

BLAINE ARBUTHNOT 
CROWLEY COUNTY 
601 MAIN ST 
ORDWAY CO 81063 US 

JANET PALMER 
P 0 BOX 1268 
13 997 COUNTY ROAD 71 
SHERIDAN LAKE CO 81071 US 

BERNICE TUTTLE 
KIOWA COUNTY WIFE, CHAPTER #124 
13775 CR785 
TOWNER CO 81071 9619 US 

CHARLES 'WAIT 
BACA COUNTY 
PO BOX 116 
SPRINGFIELD CO 81073 US 

FRANK C MCMURRY 
PO BOX 6 99 
SALIDA CO 81201 US 

HON. NANCY SANGER, MAYOR 
CITY OF SALIDA 
P O BOX 4 17 
124 E STREET 
S.ALIDA CO 81201 US 

THOMAS W. FOSTER, CHAIRMAN 
COM. TO PRESERVE PROPERTY 
P 0 BOX 681 
SALIDA CO 81201 US 

i : W WOTIPKA 
f>388 TERRACE LANE 
SALIDA CO 8 1201 US 

MYRON F. SMITH 
FREMONT COUNTY COMM. 
615 MACON AVE ROOM #102 
CANON CITY CO B1212 US 

•.REC TABUTEAU 
POYAL GORGE SCENIC RY 
P O BOX 13 8 7 
CANON CITY CO 8 12 15 US 

RUTH H. CARTER, MAYOR 
CITY OF CANON CITY ATTN: STEVE THACKER CI'TY A 
P O BOX 14 60 
CANON CITY CO 81215 US 

,IUDY LOIINES 
IIAAt'Oi; 
P O 130X 5 10 
CANON C1TY CO 8 12 15 0 5 10 US 

STEVEN G. RAPE, CITY MANAGER 
CITY OF FLORENCE 
3 00 W MAIN STREET 
FLORENCE CO B1226 US 

.'ITEVE TUCKER 
1){.RG WEST EMPLOYEES 
146 N ELM ST 
FRUITA CO 81521 2207 US 

JAMES R. FRITZE 
EAGLE COUNTY ATTORNEY 
P O BOX 850 
EAGLE CO 816 31 US 

SARY L. MCFARLEN,, DIRECTOR TRANSP 
KENNECOTT ENERGY COMPANY 
BOX 3009 
S05 SOUTH GILLETTE AVENUE 
GILLETTE WY 827 16 US 

PATRICIA BRITTON, CHIEF LEGAL OFFICER 
KENNECOTT ENERGY COMPANY 
505 SOUTH GILLETTE AVENUE 
GILLETTE WY 827 16 US 

r I MM R. ADAMS 
il'AHO BARLEY COMMISSION 
1199 MAIN STREET, STE G 
nOKSE ID 83702 - 5630 US 

JERRY R KRESS 
ID, WHEAT COMMISSION 
1109 MAIN ST STE 310 
BOISE ID 83702 5642 US 
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ANN KNAPTON 
IDAHO TIMBER CORPORATION 
P O BOX 6" 
54 01 KENDALL STREET 
B0I.9E ID 8 3707 0067 US 

WAYNE L. STOCKEBPAiND 
KENT ECOTT 'JTAH COPP. CORP 
P 0 BOX 6001 
8315 WEST 3595 SOUTH 
MAGNA UT 84 0-14 6001 US 

RAY D. GARDNER 
KENNECOTT UTAH COPP. CORP 
P O BOX 60 01 
8315 WEST 3 595 SOUTH 
MAGNA UT 84044-6001 US 

RONALD L. RENCHER 
WESTERN SHIPPERS COAL. 
136 SOUTH MAIN STREET STE 1000 
SALT LAKE CITY UT 84101-1672 US 

F MARK HAfJSEN 
4 04 EAST 4 500 SOUTH SUITE B-34 
SALT LAKE CITY UT 84 107 US 

JEFFREY B. GROY 
ONE UTAH CTR 
201 SOUTH MAIN STREET, STE 1100 
SALT LAKE CITY UT 84111 US 

CHRISTOPHER E. BRAMHALL 
451 SOUTH STATE ST, ROOM 50 5 
SALT LAKE CITY UT 84111 US 

HON. DEEDEE CORRADINI 
451 SOUTH STATE STREET, ROOM 306 
SALT LAKE CITY UT 84111 US 

HONORABLE MICHAEL O. LEAVITT 
ATTN: ROBIN L. RIGGS, GC TO GOVERNOR 
• 1n STATE CAPITOL 
SALT LAKE CITY UT 84114 US 

RBBP M. RICHARDS 
STATE OF UTAH 
2 36 STATE CAPITOL 
SALT LAKE CITY UT 84114 US 

l.YNKTTE W. TH IRK ILL, LOGISTICS MANAGER 
SALT LAKE MINERALS 

P o BOX 1190 
.1GDRN UT 84402 US 

KENNETH C. JOHNSEN, V PRES & GEN COUNSEL 
GENEVA STEEL COMPANY 
P O BOX 2500 
PROVO UT 84 60 3 US 

RALPH RUPP 
PO BOX 2500 
I'ROVO UT 8 4 603 US 

CAROL HEATH INGTON 
1300 W WASHINGTON 
PHOENIX AZ 85007 US 

HONORABLE BOB STUMP 
U S. HOU.SE OF REPRESENTATIVES 
.i|0 N. 1ST AVE., VOOM 2001 
PHOENIX A2 8502 5 US 

FRANK E. HANSON, JR 
MAtlMA METALS COMPANY 
74 00 NORTH ORACLE ROAD, SUITE 2 00 
TUCSON AZ 85704 US 

'•APA BROWN 
•r-rr/.GERALDS SAM ING CORPORTATION 
P O BIX 7600 
301 FREMONT STREET 
LAS VEGAS NV 89101 US 

O. KENT MAHER 
3 3 WE;;T FOURTH ST 
PO BOX 35 1 
WINNEMUCCA NV 8 9446 US 

K. MICHAEL MCCORMICK 
HUMBOLDT COUNTY DA 
P O BOX 90 9 
'.0 WKST FIFTH STREET 
WINNKMUCCA UV 8 9446 US 

FRANK D GAUS 
805 KUENZIL ST # 149 
HENO NV 89502 US 

MICHAEL E HALLEY 
CITY OF PENO 
P O BOX 1900 
RENO NV 89505 US 

CHARLES E. MCNEELY 
CITY OF PENO 
P. O. BOX 1900 
RENO NV 8 9505 US 
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STEVE VARELA 
PO BOX 1900 
RENO NV 89505 US 

JOHN FRANKOVICH 
P 0 BOX 2670 
241 RIDGE STREET, 4TH FLOOR 
RENO NV 89505-2670 US 

BILL STAAB 
RR DONNELLEY & SONS CO 
14 100 LEAR BOULEVARD 
RENO NV 89506 US 

SCOTT HUTCHERSON 
EAGLE-RICHER MINERALS INC 
6110 PLUMAS ST 
RENO NV 89509 US 

CHARLES A BRACHT 
700 FOREST 
RENO NV 89509 US 

PHILLIP WENDT 
PO BOX 11072 
RENO NV 89510 US 

JEFF'E'V w, HILL 
SIERRA PACIFIC POWER CO. 
P 0 BOX 10100 
610O NEIL ROAD 
RENO NV 89520 US 

GREGORY KRAUSE 
REGIONAL TRANSPORTATION COMMISSION 
P 0 BOX 30002 
RENO NV 89520 3002 US 

THOMAS J. FRONAPFEL 
NEVADA, DEPT. OF TRANSPORTATION 
126 3 S STEWART STREET 
CAP.SON CITY NV 8 971 2 US 

MICHAEL I . STOCKMAN, GENERAL COUNSEL 
U. S. BORAX INC. 
26877 TOURNEY ROAD 
VALENCIA CA 9 1355 US 

JOHN E. BALLAS, AGENCY ENGINEER 
INDUSTRY URBAN DEV. AG. 
P 0 BOX 7089 
156S1 EAST STAFFPRD STREET 
CITY OF INDU.STRY ("A 9' 74 4 US 

JOHN D BALLAS 
P.O. BOX 7089 
15651 EAST STAFFORD STREET 
CITY OF INDUSTRY CA 91744 US 

RICHARD CABANILI.A, PLANNING DEPARTMENT 
IMPI-;R!AL COUNIY 
9 39 MAIN STREET 
EL ^ENTRO CA 9224 3 2856 US 

SCOTT KESSLER 
202 WEST FOURTH STREET 
ALTURUS CA 94 102 US 

.lAMHS T OUINN 
CALIFORNIA PUBLIC UTILITIES COMMI 
50 5 VAN NESS AVENUE 
SAN FRANCISCO CA 94 102 3298 US 

J.S ION 
L!N;XSAY HOWEP, DEPUTY ATTORNEY GENERAL 
CAL FORNIA DEPT. OF JUSTICE 
50 FKtEMONT STREET STE 3 00 
SAN FRANCISCO CA 94 105 US 

LARRY W. TELFORD 
.SEVERSON & WERSON 
ONE EMBARCM)ERO CENTER 
:;;vN FRANC i s c o CA 94111 us 

LYNNK FILSON 
CI'TY HALL 
708 THIRD STREET 
BRENTWOOD CA 94513-1396 US 

RAYMOND A BOYLE 
DIRECTOR OF MARITIME PORT OF OAKLAND 
5 30 WARER STREET 
OAKLAND CA 94 607 US 

PAUL C. ANDERSON 
MCDONOUGH, HOLLAND, ETAL 
1999 HARRISON STREET STE 1300 
OAKLAND CA 946 12 US 

JEFFREY A. WALTER 
WALTER S. PISTOLE 
6"0 W. NAPA STREET, SUITE "F" 
SONOMA CA 954 76 US 

CHRISTOPHER J. NEARY 
110 SOUTH MAIN STREET SUITE C 
WILLITS CA 95490 US 
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P. . MARK ARMSTRONG 
P 0 BOX 4 90 
CEDARVILLE CA 96 104 04 90 US 

K_ATHLEEN P. LAZARD 
D O BOX 73 0 
700 COURT STPEET 
SUSANVILLE CA 96130 US 

FRED P. SWANSON 
OREGON STEEL M I L L S 
100 0 SW BROADWAY STE. 
PORTLAND OR 97205 US 

2200 

MIKE THORNE, EXEC. D I R . 
PORT OF PORTLAND 
BOX 3529 
PORTLAND OR 972C8 US 

R I C K W I L L I S , EXECUTIVE DIRECTOR 
OREGON PUBLIC U T I L I T Y COMM 
SSO CAPITOL ST NE 
SALEM OR 9 7 3 1 0 - 1 3 8 0 US 

A L L A N E. R'JMBAUGH 
P O BOX 1-15 
COOS BAY OR 974 2 0 US 

KAREN O'CONNOR 
LAKE COUNTY COURTHOUSE 
513 CENTER STREET 
LAKEVIEW OR 976 3 0 US 

ANN DEKOSTER 
P O BOX 1209 
SEATTLE WA 98111 US 

CHARLES H MONTANGE 
4 26 NW 162ND STPEET 
SEATTLE WA 98177 US 

ANDREA RINIKER 
PORT OF TACOMA 
P.O. BOX 1837 
TACOMA WA 984 01 1837 US 

MARC'ELLA M S:',EL 
CANADIAN P A C I F I C RAILWAY 
4 0 1 9TH AVE SW SUITE 500 
CALGARY AB T2P 4Z4 CD 

COMPANY 
GULF CANADIAN SQUARE 
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SURFACE TRANSPORTATION BOARD' 

DECISION AND CERTIFICATE OF INTERIM TRAIL USE OR ABANX>ONMENT 

Docket No. AB-3 (Sub No. 131) 

MISSOURI PACIFIC RAILROAD COMPANY --ABANDONMENT--
HOPE-BRIDGEPORT LINE IN DICKINSON AND 

SALINE COUNTIES, KS 

Dockst No. AB-6 (Sub-No. 37)' 

THE DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY--
DISCONTINUANCE OF TRACKA,aE RIGHTS--

HOPE-BRIDGEPORT LINE IN DICKINSON AND 
SALINE COUNTIES, KS 

(Decision No. 50] ^ 

Decided: September 4, 1996 

In Decision No. 44 (Finance Docket No. 32760), Bjrved on 
August 12, 1996, and Federal Register notice (61 FR 41823) 
published on August 12, 1996, the Board authorized Missour: 
P a c i f i c Railroad Company (MPRR) to abandon, and The Denver and 
Rio Grande Western Railroad Company to discontinue i t s overhead 
trackage r i g h t s on, a l i n e of r a i l r o a d extending £.om milepost 
459.20, near Hope, to milepost 491.20, near Bridgeport, a 
tiistance of approximately 31.24 miles (milepost 476.05 « milepost 
476.81) i n Dickinson and Saline Counties, KS. 

The August 12 decision provided f o r the f i l i n g of o f f e r s of 
f i n a n c i a l assistance by August 22, 1996, t o allow r a i l service t o 
continue. I t also stated that Btatements under the National 
T r a i l s System Act, 16 U.S.C. 1247;d), respecting the l i n e were 
f i l e a by Rails to T r a i l s Conservancy (RTC) and by the Serenata 
Farros Equestrian Therapy Foundation (SFETF). Applicants i n 
Finance Dot:Kec No. 32760 state t h a t , f o r non-Colorado l i n e s 
proposed f o r abandonment, they are w i l l i n g to negotiate t r a i l use 
wit h any or a l l of the parties that have made requests. 

Because there were no o f f e r s of f i n a n c i a l assistance and 
applicants are w i l l i n g to negotiate an i n t e r i m t r a i l use 
agreement, an appropriate decision and c e r t i f i c a t e of i n t e r i m 

' The ICC Termination Act of 1995, Pub. L. No. 104-88, 109 
Stat. 303 (ICCTA), which was enacted on December 29, 1995, and 
took e f f e c t on January 1, 1996, abolished the I n t e r s t a t e Commerce 
Commission (ICd and transferred c e r t a i n functions and 
proceedings to the Surface Transportation Board (Board). Section 
204(b)(1) of the ICCTA provides, i n general, that proceedings 
pending before the ICC on the e f f e c t i v e date of that l e g i s l a t i o n 
s h a l l bt decided under the law i n e f f e c t p r i o r to January 1, 
1996. insofar as they involve functions retained by the ICCTA. 
This decision relates to a proceeding that was pending w i t h the 
ICC p r i o r t o January 1, 1996, and t o functions that are subject 
to Board j u r i s d i c t i o n pursuant t c former 49 U.S.C, 10903. 
Therefore, t h i s decision applies the law i n e f f e c t p r i o r t o the 
ICCTA. 

^ These proceedings arc embraced i n Finance Docket No. 
32760, Union P a c i f i c Corporation. Union P a c i f i c Railroad Companv. 
and Missouri P a c i f i c Railroad Company-- Control and Merger--
Southern P a c i f i c Rail Corporation. Southern P a c i f i c 
Transportation Companv. St. Lo'uifi Southwestern Railway Company. 
SPCSL Corp., and The Denver and Ric Grande Western Railroad 
Company 



Docket No, AB-3 (Sub-Nc. 131), fii iX-

t r a i l use or abandonment (CTTU) w i l l be issued i n response to the 
recjuests of RTC and SFETF. T'ne p a r t i e s may negotiate a t r a i l use 
agreement during the 180-day period following the e f f e c t i v e date 
of t h i s decision. I f the parties reach a mutually acceptable 
f i n a l agreement, f u r t h e r Board approval i s net necessary. I f no 
agreement i s reached w i t h m the 180-day period, MFPJ?, contingent 
on the other conditions imposed previously i n t h i s proceeding or 
i n t h i s decision, may then f u l l y abandon the l i n e . See 4 9 CFR 
1152.29(c)(1). 

I t 16 c e r t i f i e d : The present and future p u b l i c convenience 
and necessity permit t i e abandonment and discontinuance of 
service over the described l i n e of r a i l r o a d , subject to (a the 
employee protective conditionp m Oregon Short Line R. Co. -
Abandonment - Goshen, 360 I.C.C. 91 (1979); (b) the 14 general 
m i t i g a t i o n conditions specified i n Appendix G of the Auguet 12 
decision; and (c) the d i r e c t i v e s f o r implementing i n t e r i m t r a i l 
u s e / r a i l banking set f o r t h below. 

1. Subject t c the conditions set f o r t h above, the r a i l r o a d s 
may consummate abandonment and discontinuance on the l i n e 
consistent with i n t e r i m t r a i l u s e / r a i l banking a f t e r the 
e f f e c t i v e date of t h i s c e r t i f i c a t e and decision. 

2. I f an i n t e r i m t r a i l u s e / r a i l banking agreement i s 
reached, i t must require the t r a i l user to assume fo r the term of 
the agreement f u l l r e s p o n s i b i l i t y for (a) manageme.Tt of, (b) any 
legal l i a b i l i t y a r i s i n g out of the transfer or use of (vinlese the 
uaer i s immune from l i a b i l i t y , i n which case i t need only 
indemnify the r a i l r o a d from any potcntia] l i a b i l i t y ) , and (c) the 
payment of any and a l l taxee that may be levied or assessed 
against the right-of-way. 

3. Interim t r a i l u s e / r a i l banicim i s subject to the f u t u r e 
r e s t o r a t i o n of r a i l service and '•o :he user's continuing t o meet 
the f i n a n c i a l o b l i g a t i o n s for th« right-of-way. 

4. I f i n t e r i m t r a i l use lo implemented and s-absequent l y the 
user intends to terminate t r a i l use, i t must send the Board a 
copy of t h i c CITU and request that i t be vacated on a s p e c i f i e d 
date . 

5. I f an agreement for i n t e r i m t r a i l u s e / r a i l banking i s 
reached by tho leoth day a f t e r the e f f e c t i v e date of t h i s CITU, 
i n t e r i m t r a i l uae may be implemented. I f no agreement i s reached 
by that time, the MPRR may f u l l y abandon the described l i n e , 
provideo any conditions imposed have been met. 

6. This CITU w i l l be e f f e c t i v e 30 days from the date of 
service. 

By the Board, David M Kons-'hnik, Director, O f f i c e of 
Proceedings-. 

Vemon A. Williams 
Secretary 
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SURFACE TRANSPORTATION BOARD" • 

DECISION AND CERTIFICATE OF INTERIM TRAIL USE OR ABANDONMENT 

Docket No. AB-33 (Sub-No. 96)^ 

UNI')N PACIFIC RAILROAD COMPAm'--ABANDONMENT--BARR-GIRARD LINE 
IN MENARD, SANGAMON, AND MACOUPIN COUNTIES, IL 

[Decision No. 51] ---^ 

Decided: September 4, 1996 

In Decision No. 44 (Finance Docket No, 32760). served on 
August 12, 1996, and Federal Register notice (61 FR 41829) 
published on August 12, 1996, the Board authorized the Union 
Paci f i c Railroad Company .UP) to abandon approximately 38.4 miles 
of r a i i l i n e extending frcm milepost 51.0, near Barr, to milepost 
89.4, near Girard, i n Menard, Sangamon, and Macoupin Counties, 
IL. 

The August 12 decision provided f o r the f i l i n g of o f f e r s of 
fi n a n c i a l assistance by August 22, 1996, to allow r a i l service t o 
continue. I t also stated that statements under the National 
T r a i l s System Act, 16 U.S.C. 1247(d), respecting the l i n e were 
f i l e d by Rails t o T r a i l s Conservancy (RTC) and by th.'. City of 
Sp r i n g f i e l d . Applicants i n Finance Docket No. 32760 state t h a t , 
f o i non-Colorado lines proposed for abandonment, they are w i l l i n g 
to negotiate t r a i l use with any or a l l ot the pa r t i e s that have 
made requests. 

Because there were no o f f e r s of f i n a n c i a l assistance and 
applicants are w i l l i n g to negotiate an interim t r a i l use 
agreement, an appropriate decision and c e r t i f i c a t e of i n t e r i m 
t r a i l use or abandonment (CITTJ) w i l l be issued i n response t o the 
requests of RTC and the City of S p r i n g f i e l d . The part i e s may 
negotiate a t r a i l use agreement during the 180-day period 
fol l o w i n g the e f f e c t i v e date of t h i s decision. I f the par'-ies 
reach a mutually acceptable f i n a l agreement, f u r t h e r Board 
approval i s not necessary. I f no agreement i s reached w i t h i n the 
180-day period, UP, contingent on the other conditions imposed 
previously i n t h i s proceeding or i n t h i s decision, may then f u l l y 
abandon the l i n e . SSS 49 CFR 1152,29(c(1). 

' The ICC Termination Act of 1995, Pub. L. No. 104-88, 109 
Stat. 803 (ICCTA), which was enacted on December 29, 1995, and 
took e f f e c t nn January 1, 1996, abolished the I n t e r s t a t e Commerce 
(o-nmission (ICC) and transferred c e r t a i n functions and 
I-roceedings to the Surface Transportation Board (Board). Section 
204(b)(1) of the ICCTA provides, i n general, that proceedings 
pending before the ICC on the e f f e c t i v e date of that l e g i s l a t i o n 
s h a l l be decided under the law i n e f f e c t p r i o r t o January 1, 
199f, insofar as they involve functions retained by the ICCTA. 
This decision relates t o a proceeding that wiis pending w i t h the 
ICC p r i o r tc January 1, 1996, and to functions that are subject 
to Board j u r i s d i r t i o n pursuant t o former 49 U.S.C. 10903. 
Therefore, t h i s decision applies the law i n e f f e c t p r i o r t o the 
ICCTA. 

' This proceeding i s embraced i n Finance Docket No. 32760, 
Union Pac i f i c Corporation. Union P a c i f i c Railroad Company, and 
Missouri P a c i f i c Railroad Company--Control and Merger--Southern 
P a c i f i c Rail Corporation. Southern P a c i f i c Transportation 
Company, St. Louis Southwesl,ern Railway Company. SPCSL Corp.. and 
The Denver and Rio Grande Western Railroad Company. 



Docket No, AB-33 (Sub-No. 96) 

I t i s c e r t i f i e d : The present and future public convenience 
and necessity permit the abandonment and discontinuance of 
service over the described l i n e of r a i l r o a d , subject to (a) the 
employee protective conditions i n Oregon Short Ljne R. Co. -
Abandonment - Goshen, 360 I.C.C. 91 (1979); (b) the 14 general 
and one s p e c i f i c m i t i g a t i o n conditions specified i n Appendix G of 
the August 1.2 decision; (c) the requirement that UP leave i n t a c t 
a l l of the T-ights-of-way underlying the track, including bridges, 
culverts, and s i m i l a r structures, for a period of 180 days from 
September 11, 1996, >-0 enable any State or l o c a l government 
agency or other interested person to negotiate the a c q u i s i t i o n of 
the rights-of-way f o r pu>ilic use; and (d) the d i r e c t i v e s f o r 
implementing i n t e r i m t r a i l u s e / r a i l banking set f o r t h below. 

1. Subject to the conditions set f o r t h above, the r a i l r o a d 
may abandon the described l i n e consistent with i n t e r i m t r a i l 
u s e / r a i l banking a f t e r the e f f e c t i v e date of t h i s c e r t i f i c a t e and 
decision, 

2. I f an i n t e r i m t r a i l u s e / r a i l banking agreement i s 
reached, i t must require the t r a i l user to assume for the term of 
the agreement f u l l r e s p o n s i b i l i t y for (a) management of, (b) any 
legal l i a b i l i t y a r i s i n g out of the transfer or use of (unless the 
user IS immune from l i a b i l i t y , i n which case i t need only 
indemnify the r a i l r o a d from any p o t e n t i a l l i a b i l i t y ) , and (c) the 
payment of any and a l l taxes that may be levied or assessed 
against the right-of-way. 

3. Interim t r a i l u s e / r a i l banking is subject to the f u t u r e 
r e s t o r a t i o n of r a i l service and to the user's continuing to meet 
the .'inancial obligations for the right-of-way. 

4. I f interim t r a i l use i s impl,-nented and subsecfuently the 
user intends to terminate t r a i l use i t . must send the Board a 
copy of t h i s CITU and request that t be vacated on a s p e c i f i e d 
date 

5. I f an agreement for i n t e r i m t r a i l u s e / r a i l banking i s 
.eached by the IBOth day a f t e r the e f f e c t i v e date of t h i s CITU, 
in t e r i m t r a i l use may be implemented. I f no agreement i s reached 
by that time, UP may f u l l y abandon the l i n e , provided any 
conditions imposed have been met. 

6. This CITU w i l l be e f f e c t i v e 30 days from the date of 
service. 

By the Board, David M. Konschnik, Director, Office of 
Proceedings. 

Vemon A. Williams 
Secretary 
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SEP 1 0 1996 
SURFACE TRANSPORTATION BOARD' 

Finance Docket No. 32760 

UNION PACIFIC'CORPORATION, UNION PACIFIC RAILROAD COMPANY, AND 
MISSOURI PACIFIC RAILROAD COMPANY-- CONTROL AND MERGER--SOUTHERN 

PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC TRANSPORTATION 
COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP., AND 

THE DENVER AND RIO GRANDE WESTEPJJ RAILROAD COMPANY 

[Decision No. 52] 

Decided: September 9, 1996 

This decision concerns the conditions respecting the City 
Public Service Board of San Antonio (CPSB) that we imposed i n 
Decision No. 44. 

Decision No. 44. In Decision No. 44 (served August 12, 
1996), we approved the common control and merger of the r a i l 
c a r r i e r s c o n t r o l l e d by Union Pacific Corporation (Union Pacific 
Railroad Company and Missouri Pacific Railroad Company)'' and the 
r a i l c a r r i e r s c o ntrolled by Southern Pacific Rail Corporation 
(Southern Pacific Transportation Company, St. Louis Southwestern 
Railway Company, SPCSL Corp., and The Denver and Rio Grande 
Western Railroad Company), subject to varic^us conditions. 
Among oth^. things, we imposed ce "ain conditions respecting 
CPSB. See Decision No. 44, s l i p op. at 56-58 ( r e l i e f requested 
by CPSB) and at 185-8o ( r e l i e f granted to CPSB). With respect t o 
the precise d e t a i l s of the CPSB conditions, we directed UP/SP, 
CPSB, and BNSF* to submit, by August 22, 1996, e i t h e r 
agreed-upon terms or separate proposals. See Decision No. 44, 
s l i p op. at 233 (ordering paragraph 30) 

Pleadings Submitted. UP/SP, CPSB, and BNSF have now 
submitted several pleadings: one by U?/SP and CPSB j o i n t l y 
(designated "UP/SP-273/CPSB-9", but hereinafter referred to for 
convenience as "UP/SP-273'') ; one by BNSF separately (designated 

' Proceedings pending before the I n t e r s t a t e Commerce 
Commission (ICC) on Januai-y 1, 1996, must be decided under the 
law in e f f e c t p r i o r to that date i f they involve functions 
retained by the ICC Termination Act of 1995, Pub. L. No. 104-88, 
109 Stat. 803. This proceeding was pending with the ICC p r i o r t o 
January 1, 1996, and relates to functions retained under Surface 
Tr nsportation Board (Board) j u r i s d i c t i o n pursuant t o new 
49 U.S.C. 113';3-27, Citations are to the former sections of the 
statute, unless otherwise indicated. 

' Union Pacific Railroad Company (UPRR) and Missouri 
Pacific Railroad Company (MPRR) are referred to c o l l e c t i v e l y 
as UP. 

' Southern Pacific Transportation Company (SPT), St. Louis 
Southwestern Railway Company (SSW), SPCSL Corp. (SPCSL), and 
The Denver and Rio Grande Western Railroad Company (DRGW) are 
referred t c c o l l e c t i v e l y as SP. 

* UP and SP are referred to c o l l e c t i v e l y as UP/SP. 
Burlington Northern Railroad Company (BN) and The Atchison, 
Topeka and Santa" Fe Railway Company (SF) are referred to 
c o l l e c t i v e l y as BNSF. 

The submission deadline wac subsequently extended t o 
August 30, 1996. See Decision No. 45 (served August 23, 1996) 
and Decision No. 46 {Bev-red August 26, 1996) . 
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BN/SF-63); one by UP/SP separately (designated UF/SP-276;, and 
one by CPSB separately (designated CPSB-ID." 

DISCUSSION AND CONCLUSIONS 

Amendments Related to CPSB Conditions. CPSB's two coal-
burning plants at Elmendorf, TX, are served by a single r a i l l i n e 
(SP's Elme.ndorf Line' that runs approximate." y 12 miles between a 
UP-SP junction known as "SP Junction (Tower 112)" and Elmendorf. 
See Decision No. 44, s l i p op. at 56. In Decision No. 44, we 
imposed two ccnditions respecting CPSB's Elmeridorf plants. See 
Decision No. 44, s l i p op. at 185-86. In Paragraph ( i ) , we 
indicated that we would hold UP/SP to i t s representation that the 
BNSF agreement' would be amended to c l a r i f y that Elmendorf i s a 
covered point. We noted that Section 4a cf the BNSF agreement, 
as amended by Section 3a of the second supplemental agreement 
dated June 27, 1996, already provided that BNSF could operate on 
SP's Elmendorf Line between MP 0 and MP 12.6 for the sole purpose 
of serving the CPSB plants at Elmendorf;' but we fu r t h e r noted 
that we were unable to ascertain whether BNSF had also received 
trackage r i g h t s over the appropriate UP l i n e between San Antonio 
and A:iax. In Paragraph ( i i i ) , we indicated that we would impose 
a condition that would have the ef f e c t of allowing BNSF to 
operate over SP's Elmendorf Line, at CPSB's option, pursuant to 
trackage r i g h t s derived from an e x i s t i n g CPSB-SP trackage r i g h t s 
agreement.' 

Section 4a of the BNSF agreement dated September 25, 1995, 
as amended by the supplemental agreement dated November 18, 1995, 
and as fu r t h e r amended by the second supplemental agreement dated 
June 27, 1996, provides, among other things, that BNSF s h a l l 
receive trackage r i g h t s on UP's l i n e between San Antonio and 
Ajax.'° Section 4a of the BNSF agreement dated September 25, 
1995, as amerded oy the second supplemental agreement dated 
June 27, 19:̂ 6, .urther provides that BNSF s h a l l receive trackage 
r i g h t s over SP's Elmendorf Line. Because UP has two li n e s 
between San Antonio and Craig Ji-..iction (a point west/southwest of 

0 

' We w i l l grant: UP/SP's unopposed UP/SP-276 motion for 
leave to f i l e UP/SP-276; and CPSB's unopposed CPSB-10 motion for 
leave to f i l e CPSB-11. 

' The contents of the BNSF agreement are described i n 
Decision No. 44, s l i p op at 12 n.l5. 

• MP 0 i s located at SP Junction (Tower 112). MP 12.6 i s 
located at Elmendorf 

' AS a p r a c t i c a l matter, the conditions we imposed i n 
Decision No. 44 w i l l allow BNSF to ope-rate via trackage r i g h t s 
over UP/SP lines from connections w i t l i BN'JF's own lin e s to CPSB's 
Elmendorf plants. From the connections with BNSF's own lines to 
SP Junction iTower 112), the trackage r i g h t s w i l l be those 
provided f o r i n the BNSF agreement. But, over the Elmendorf 
Line--i.e., from SP Junction (Tower 112) to CPSB's Elmendorf 
plants--the trackage r i g h t s w i l l be those provided tor both i n 
the BNSF agreement and i n the e x i s t i n g CPSB-SP trackage r i g h t s 
agrt'ement. BNSF, that i s to say, w i l l be able to operate over 
the Elmendorf Line using ei t h e r the trackage r i g h t s provided for 
i n the BNSF -^ieement or (at CPSB's option) the trackage r i g h t s 
provided f o r in the CPSB-SP trackage r i g h t s agreement. 

Ajax appears to be located at or immediately adjacent t o 
San Marcos. 

2 -
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Ajax),'- and the maps provided by UP/SP suggested both that BNSF 
was to receive trackage r i g h t s over only one of these lines''' 
and that SP Junction (Tower 112; was located on the l i n e over 
which BNSF wouid not be receiving trackage r i g h t s , " we noted i n 
Decision No. 44 that we were unable to ascertain -.whether BNSF had 
received trackage r i g h t s over the appropriate l i n e between 
San Antonio and Ajax. 

UP/SP and CPSB have now agreed on amendments to the BNS?" 
agreement that, i n t h e i r opinion, s a t i s f y the CPSB conditions 
imposed m Decision No. 44. £££ UP/SP-273, Exhibit A at 1. The 
amendments include: an amendment to Section 4a to the e f f e c t 
that BNSF w i l l receive trackage r i g h t s between Craig Junction and 
SP Junction (Tower 112) via Track No. 2, as an a l t e r n a t i v e route, 
" f o r the sole purpose" of handling CPSB t r a f f i c via SP Junction 
(Tower 112), but provided that "such r i g h t s do not include the 
r i g h t to serve new industries or transloading f a c i l i t i e s on t h i s 
l i n e " ; an amendment to Section 4a to the e f f e c t that BNSF w i l l 
receive trackage r i g h t s over SP's l i n e between SP Junction 
(Tower 112) and Elmendorf; various conforming amendments; and an 
amendment to Section 91 to "-̂ o off<»ct that BNSF shall also have 
the r i g h t , at CPSB's option, -to operate over the Elmendorf Line 
using the trackage r i g h t s provided for i n t.ie CP3B-sr trackage 
r i g h t s agreement. 

UP/SP and CPSB have also agreed on corresponding amend-.nents 
to the related "Sealy, Texas to Waco and Eagle Pass, Texas" 
trackage r i g h t s agreement (hereinafter referred to as the 
Sealy TRA) dated June 1, 1996. SSS UP/SP-273, Exhibit A at 2." 

We accept CPSB's :judgment that the amendments agreed t o by 
UP/SP and CPSB (both the amendments to the BNSF agreement and the 
corresponding amendments to the Sealy TRA) s a t i s f y the CPSB 
conditions imposed i n Decision No. 44.'* 

" We w i l l r e f e r to the two lines as Track No. 1 and 
Track No. 2. Track No. 1 is the western l i n e ; i t runs through 
Adams; i t was and i s operated by MPRR; and i t i s sometimes 
referred to as the MPRR l i n e . Track No. 2 is the eastern l i n e ; 
i t runs through F r a t t ; i t i s now operated by MPRR but was 
formerly operated by the Missouri - Kansas-Texas Railroad Company 
(MKT); and i t i s sometimes referred to as the MKT l i n e . 

'• The maps suggested that BNSF was to receive trackage 
r i g h t s over Track No. 1 only. 

" SP Junction (Tower 112) i s located on, or immediately 
adjacent to. Track No. 2. 

'* The Sealy TRA was f i l e d i n t h i s proceeding on June 28, 
1996, as one of numerous attachments to UP/SP-266. 

The Sealy TRA, as i r v t i a l l y drafted, did not include the 
segment of track that runs between: ( i ) SP Tower 105, which i s 
located i n San Antonio adjacent to Track No. 1; and 
( i i ) SP Junction (Tower 112), which i s located i n San Antonio at 
the ]-jnction of the Elmendorf Line and Track No. 2. SSS the 
Sealy TRA, pp. 1-2 (the material following the colon i n the f i n a l 
subparagraph of the f i r s t "whereas" clause). Without t h i s 
segment, BNSF could not have provided service to CPSB because 
Track No. 1 (over which BNSF received trackage rig h t s ) does not 
have a di r e c t connects on with the Slmendorf Line. The 
inadvertent omission of t h i s segment has now been corrected. 
SSfi UP/SP-273, Exhibit A at 2 (the second amendment). 



Financ Docket No. 32760 

£?ir;ain R»?svric:tloag. BNSF concedes, i n essen..e, that the 
ame.-idments agreed to by UP/S? and CPSB s a t i s f y the CPSB 
conditions we imjosed m Decision No, 44. BNSF no^es however 
that the amename.its to the BNSF agreement agreed to by UP/SP and 
CPSB include a r e s t r i c t i o n to the e f f e c t that BNSF, although i t 
can oper-ite over Track No. 2, cannot serve "new industries or 
transloading f a c i l i t i e s " j n that l i n e . BNSF ins:.sts that t h i s 
r e s t r i c t i o n (hereinafter refarred to as the Track No 2 
f a c i l i t i e s r e s t r i c t i o n ) is inconsistent with the condition we 

BNSF, CPSB, and UP/SP a l l agree that, for various 
operat:onax reasons the Track No. 2 routing (which happens t o be 
the r o i t i n g c u r r e n t l y used by UP) is preferable to the 
Trac)' No. 1 routing as respects t r a f f i c moving to CPSB's 
Elmendorf f a c i l i t i e s . These parties, however, d i f f e r i n t h e i r 
assessments of j u s t how preferable the Track No. 2 routing r e a l l y 

BNSF contends th; t the Track No. 2 routing i s absolutely 
essential. The Track No. 1 routing, BNSF claims,- requires 
complex switching, multiple r a i l r o a d clearances, and the backing 
of t r a i n s several miles on mainlines through an urban area of 
San Antonio. These Track No. 1 operational problems, BNSF adds 

HD f t° develop a Track No. 2 routing that would 
enable UP to d e l i v e r unit coal t r a i n s to Elmendorf. The Track 
No. 2 routing, BNSF conte.nds, i s the only viable routing to 
timendort. 

. i . J^^^t f9^««^ '-̂'̂'̂  BNSF's assessment of the r e l a t i v e merits of 
°- ^ routing v i s - ^ - v i s the Track No. 2 routing See 

CPSB-11 at 3. UP, CPSB argues, had extensive operating p r o b l ^ s 
i n moving CPSB coal t r a i n s via the Track No. 1 routing, and CPSB 
claims. I t was these problems that: led UP to develop the 
Track No. 2 routing (and, CPSB adds, UP developed the Track No 2 
routing with substantial f i n a n c i a l assistance from CPSB) The' 
Track No. 2 routing, CPSB notes, is now uaed by UP t o del i v e r 
v i r t u a l l y a l l of CPSB's unit t r a i n coal t r a f f i c to Elmendorf, 
although an occasional empty t r a i n may s t i l l use the Track No 1 
routing. 

nr^f-r^H?! ""^V '̂'̂''''' ^ ° ' ^ "^""ting i s opera t i o n a l l y 
preferable to the Track No. 1 r.juting as the Track No. 1 routing 
IS presently configured, BSS UP/SP-276, V.S. Searle at 2-3 but 
maintains that the Track No. 1 routing i s nevertheless a viable 
routing for Elmendorf t r a f f i c . UP/SP notes: that the 
Track No. 1 routing was in fact used by UP to d e l i v e r unit coal 
t r a i n s to Elmendorf from the time UP won the CPSB contract i n 
1985 u n t i l I t obtained trac'tage r i g h t s over the Track No 2 
routing (then owned by MKT) i n 1987; and that the o r i g i n a l t e r ^ s 
of the Sealy TRA dated June 1, 1996, anticipated that BNSF would 
use the Track No. 1 routing to serve Elmendorf." UP/SP adds 
tha t , merely as a courtesy to CPSB, i t agreed to allow BNSF to 

" BNSF indicates that i t agrees with a l l of the other 
amendments agreed to by UP/SP and CPSB. £££ BN/SF-6 3 at 3 n.4. 

As noted above, however, the l i n e s incl.ided i n the 
o r i g i n a l terms of the Sealy TRA did not include the lxne between 
Tower 105 and SP Junction (Tower 112) that ccnnects Track No i 
with the Elmendorf Line. 

4 -
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use the Track No. 2 routing purely for operating convenience, as 
a second, a l t e r n a t i v e route to reach CPSB's Elmendorf f a c i l i t i e s . 

BNSF and UF/SP d i f f e r i n t h e i r views as to the .iction we 
should take with respect to the Track No. 2 f a c i l i t i e s 
r e s t r i c t i o n agreed to by UF/SP and CPSB." 

BNSF argues t.hat, because the Track No. 2 f a c i l i t i e s 
r e s t r i c t i o n i s inconsistent with the Decision No. 44 f a c i l i t i e s 
condition, the Track No. 2 f a c i l i t i e s r e s t r i c t i o n must be 
eliminated. The Track No. 2 routing i s i i n BNSF's view) the only 
viable routing, which necessarily means (again, xn BNSF's view) 
that the trackage r i g h t s we granted tc BNSF must run via the 
Track No. 2 routing. There i s , BNSF i n s i s t s , no reason why i t 
should not receive (and there i s s i m i l a r l y no reason wny shippers 
along the Track No. 2 routing should not benefit from) the r i g h t 
to F'.rve new f a c i l i t i e s (including transload f a c i l i t i e s ) that 
accompanies a l l other trackage r i g h t s provided for i n the BNSF 
agreement. " 

UP/SP, which contends that BNSF has bein granted access ever 
two viable routes to reach CPSB's Elmendorf f a c i l i t i e s , argues 
that BNSF's claim that i t shoild be e n t i t l e d to serve new 
industries and new transloading f a c i l i t i e s on both routes i s a 
case of pure overreaching. The Decision No. 44 f a c i l i t i e s 
condition, UP/SP contends, i s designed to preserve competition, 
and has no relevance to a f a c i l i t i e s r e s t r i c t i o n on an 
al t e r n a t i v e routing that has been provided for operating 
convenience only. 

Our Analysis. We think that the amendments agreed to by 
UP/SP and CPSB should be allowed to take e f f e c t on September 11, 
1996 (the e f f e c t i v e date of Decision No. 44). These amendments 
are acceptable to UP/SP and CPSB, of course, and, aside from the 
Track No. 2 f a c i l i t i e s r e s t r i c t i o n , these amendments are likewise 
acceptable to BNSF. We w i l l therefore d i r e c t BNSF to accept 
these amendments, although i t s acceptance w i l l not be taken t o 
compromise i t s continuing objection to the Track No. 2 f a c i l i t i e s 
rest n e t ion. 

We w i l l reserve judgment on the Track No 2 f a c i l i t i e s 
r e s t r i c t i o n to which UP/SP hjs agreed but to which BNSF has 
objected. We think that t h i s issue would be better examined i n 
the context of the UP/SP-275 p e t i t i o n for . l a r i f i c a t i o n f i l e d 
.^ugust 29, 1996, which asks, among other uhings, that we c l a r i f y 
that the Decision No. 44 f a c i l i t i e s condition does not apply t o 
cer t a i n UP lin e s , including the l i n e referred to herein as 
Track No. 2. See UP/SP 275 at 6-7. We think i t would be best to 
defer judgment on the Track No. 2 f a c i l i t i e s r e s t r i c t i o n pending 
our consideration of the replies to th? UP/SP-275 p e t i t i o n 
(rep''ies are due no l a t e r than September 23, 1996). Given the 
lead time involved i n providing service to new f a c i l i t i e s 
(including transload f a c i l i t : e s ) , the b r i e f delay we envision m 
reaching a de-ision with respect to the Track No. 2 f a c i l i t i e s 

" CPSB indicates that i t has no objection to the r e l i e f 
sought by BNSF. 

" BNSF adds t)i a t , m Paragraph ( l i ) of our discussion of 
the r e l i e f sought by CPSB, we s p e c i f i c a l l y noted that one of the 
conditions "we have imposed i n t h i s decision confirms that BNSF 
w i l l be allowed to serve a l l new f a c i l i t i e s (not incl-sding 
expansions of or additions to e x i s t i n g f a c i l i t i e s ) located along 
the SP (and UP) lines over which BNSF receives trackage r i g h t s . " 
See Decision No. 44, s l i p op. at 185. 

- 5 -
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r e s t r i c t i o n should not impcse .-e ious burdens e i t h e r on BNSF or 
on any shipper. 

This action w i l l not s i g n i f i c a n t l y a f f e c t e i t h e r the q u a l i t y 
of the human environment oi' the conservation of energy resources. 

1. UP/SP-276 and 'PSE-11 are accepted for f i l i n g and made 
part of the record m t h i s proceeding. 

2. BNSF IS directed to accept the UP/SP-273 amend-nents 
agreed t o by UP/SP and CPSB. Such acceptance w i l l be without 
prejudice to BNSF's r i g h t t o continue t o object to the 
Track No. 2 f a c i l i t i e s r e s t r i c t i o n . 

3. UP/SP, CPSB, and BNSF nay at any time vary, upon 
agreement of a l l three p a r t i e s , the UP/SP-273 amendments agreed 
to by UP/SP and CPSB. 

4. Except insofar as UP/SP, CPSB, and BNSF mutually agree 
otherwise, the CPSB condition.'^ imposed i n Decision No. 44 and 
re f l e c t e d i n the UP/SP-273 amendments agreed t o by UP/SP and CPSB 
w i l l become e f f e c t i v e on September 11, 1996. 

5. This decision s h a l l be e f f e c t i v e on September 11, 1996. 

By the Board, Chairman Morgan, Vice Chairman Simmons, and 
Commissxoner Owen. 

Vernon A. Williams 
Secretary 

6 -
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DO 

SEPvTrTDATT" 

MP 1 3 1996 

FR-4915-00-P 

DEPARTMENT OF TRANSPORTATION 

Surface Transportation Board^ 

[Finance Docket No. 32760 (.Sub-No. 18)] 

Utah Railway Company--Trackage Rights Exemption--Union 

P a c i f i c Railroad Company, Missouri P a c i f i c Railroad Company, 

Southern P a c i f i c Transportation Company, St. Louis 

Southwestern Railway Company, SPCSL Corp., The Denver & Rio 

Grande Western Railroad Company 

[Decision No. 54] 

Union P a c i f i c Railroad Company (UPRR), Missouri P a c i f i c 

Railroad Company (MPRR),^ Southern P a c i f i c Transportation 

Company (SPT), St. Louis Southwestern Railway Company (SSW), 

SPCSL Corp. (SPCSL), The Denver & Rio Grande Western 

Railroad Ccmpany (DRGW,have agreed t o grant overhead 

trackage r i g h t s , w i t h c e r t a i n l o c a l access r i g h t s , over a 

l i n e of r a i l r o a d of DRGW t o Utah Railway Company (UTAH). 

These trackage r i g h t s are r e l a t e d t o the rece n t l y approved 

' The ICC Terrr.ination Act of 1995, Pub. L. No. 104-88, 
109 Stat. 803, which was enacted on December 29, 1995, "^nd 
took e f f e c t on January 1, 1996, abolished the I n t e r a t a t e 
Commerce Commission and t r a n s f e r r e d c e r t a i n functions t o the 
Surface Transportation Board (Board). This notice r e l a t e s 
t o functions that are subject t o Board j u r i s d i c t i o n pursuant 
t o 49 U.S.C. 11323-24. 

* UPRR and MPRR are r e f e r r e d t o c o l l e c t i v e l y as UP. 

^ SPT, SSW, SPCSL and DRGW are r e f e r r e d t o c o l l e c t i v e l y 
as SP. 
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UP/SP merger i n Union P a c i f i c Corporation, Union P a c i f i c 

Railrcad Companv, and Missouri P a c i f i c Railroad Company--

Control and Merger--Southern P a c i f i c R a i l Corporation. 

Southern P a c i f i c Transportation Company, St. Louis 

Southwestern Railwav Companv, SPCSL Corp., and The Denver 

and Rio Grande Western Railroad Company. See Finance Docket 

No. 32760 (STB served Aug. 12, 1996) (Decision No. 44). The 

overhead trackage r i g h t s extend from milepost 628.8, near 

Utah Railway Junction, UT, t o milepost 450.0, near Grand 

Junction, CO, a t o t a l distance of approximately 178.8 miles, 

i n Carbon, Emory and Grand Counties, UT, and Mesa County, 

CO. Utah w i l l have the r i g h t t o interchange at Utah Railway 

Junction and Grand Junction w i t h UP/SP and the B u r l i n g t o n 

Northern Railroad Company and The Atchison, Topeka and Santa 

Fe Railway Company. The l o c a l r i g h t s are f o r Utah t o have 

access t o the coal loading f a c i l i t y of Savage I n d u s t r i e s , 

Inc., Savage Coal Terminal, which i s Ic-cated at the so-

c a l l e d CV Spur at milepost 615.8 near Price, UT, and f o r 

access t o East Carbon Development Company Environmental L.C. 

at the CV Spur i n a transload operation of non-hazardous 

waste ma t e r i a l s . 

The Lransaction i s scheduled t o be consummated on, or 

as soon as possible a f t e r , September 11, 1996. 

As a c o n d i t i o n t o t h i s exemption, any employecL 

a f f e c t e d by the trackage r i g h t s w i l l be protected by the 

- 2 -
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condit ior s imposed i n Norfolk and VJestern Ry. Co.--Trackage 

Rights--3N. 354 I.C.C. 605 (1978), as modified i n Mendocino 

Coast Rv.. Inc. - Lease and Operate, 360 I.C.C. 653 (1980). 

This notice i s f i l e d under 49 CFR 1180.2(d) (7). I f 

i t contains f a l s e or misleading information, the exemption 

i s v o i d ab i n i t i o . P e t i t i o n s t o revoke the <emption under 

49 U.S.C. 10502(d) may be f i l e d at any time. The f i l i n g of 

a p e t i t i o n to revoke w i l l not automatically stay the 

t r a n s a c t i o n . 

An o r i g i n a l and 10 copies of a l l pleadings, r e f e r r i n g 

to Finance Docket No. 32750 (Sub-No. 18), must be f i l e d w i t h 

the Surface Transportation Board, O f f i c e of the Secret?ry, 

Case Control Branch, 1201 C o n s t i t u t i o n Avenue, N.W., 

Washington, DC 20423. In a d d i t i o n , a copy of each pleading 

must be served on: (1) Charles H. White, J r . , Galland, 

Kharasch, Morse & G a r f i n k l i , 1054 31st Street, N.W., 

Washington, DC 20007; (2) Paul A. Conley, J r . , Assistant 

Vice President-Law, 1416 Dodge Street, #830, Omaha, NE 

J -
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68175; and (3) Louis ^. Warchot, Associate General Counsel, 

One Market Plaza, San Francisco, CA 94105. 

Decided: September 9, 1996. 

By the Board, David M. Konschnik, D i r e c t o r , O f f i c e of 

Proceedings. 

Vernon A. Williams 

Secretary 

- 4 
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DO 

FR-4915-00-P 

DEPARTMENT OF TRANSPORTATION 

Surface Transportation Board^ 

[Finance Docket No. 32760 (Sub-No. 19)] 

Burl i n g t o n Northern Railroad Company and The Atchison, 

Topeka and Santa Fe Railway Company--Trackage Rights 

Exemption--Union P a c i f i c Railroad Company, Missouri P a c i f i c 

Railroad Company, Southern P a c i f i c Transportation Company, 

St. Louis i'.outhwestern Railway Company, SPCSL Corp., The 

Denver & Rio Grande Western Railroad Company, and The 

Southern I l l i n o i s & Missouri Bridge Company 

[Decision No. 53] 

Union Pacific Railroad Company (UPRR), Missouri Pacific 

Railroad Company (MPRR),^ Southern Pacific Transportation 

Company (SPT), St. Louis Southwestern Railway Company (SSW), 

SPCSL Corp. (SPCSL), The Denver & Rio Grande Western 

Railroad Company (DRGW),^ and The Southern Illinois U 

' The ICC Termination Act of 1995, Pub. L. No. 104-88, 
109 Stat. 803, which wab enacted on December 29, 1995, and 
took effect on January 1, 1996, abolished the Interstate 
Commerce Conmission and transferred certain functions to the 
Surface Transportation Board (Board). This notice relates 
to functions that are subject to Board j u r i s d i c t i o n pursuant 
to 49 U.S.C. 11323-24. 

* UPRR and MPRR are r e f e r r e d t o c o l l e c t i v e l y as UP. 

^ SPT, SSW, SPCSL and DRGW are r e f e r r e d t o c o l l e c t i v e l y 
as SP. 
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Missouri Bridge Company (SIMBCO)' have agreed t o grant 

overhead trackage r i g h t s , w i t h c e r t a i n l o c a l access r i g h t s 

t o B u r l i n g t o n Northern Railroad Company (BN) and The 

Atchison, Topeka and Santa Fe Railway Company (SF) 

These trackage r i g h t s are r e l a t e d t o the re c e n t l y approved 

UP/SP merger i n Union P a c i f i c Corporation, Union P a c i f i c 

Railroad Company, and Missouri P a c i f i c Railroad Company--

Control and Merger--Southern P a c i f i c R a i l Corporation. 

Southern P a c i f i c Transportation Conipany. St. Louis 

Southwestern Railwav Companv. SPCSL Corp.. and The Denver 

and Rio Grande Western Railroad Companv. See Finance Docket 

No. 32760 (STB served Aug. 12, 1996) (Decision No. 44). 

These trackage r i g h t s , which provide f o r l o c a l access as 

s p e c i f i e d i n Decision No. 44, consist of three categories. 

The f i r s t category consists of trackage r i g h t s t h a t 

were provided f o r i n an agreement entered i n t o on A p r i l 18, 

1996, by UP/SP, BNSF, and the Chemical Manufacturers 

Association (CMA). These trackage r i g h t s are over: (1) 

UP's l i n e s - - ( a ) Houston, TX - Longview, TX, (b) Longview, 

TX - Texarkana, AR, (c) Texarkana, AR - North L i t t l e Rock, 

Al^, (d) North L i t t l e Rock, AR - Poplar B l u f f , MO, (e) Poplar 

B l i f f . MO - Dexter, MO, ( f ) SIMBCO, IL - Valley Junction, L, 

and (g) Bald Knob, AR - Fair Oaks, AR; (2) SP's l i n e s - - F a i r 

* SIMBCO i s j o i n t l y owned by MPRR and SSW, 

^ BN and SF are referred to c o l l e c t i v e l y as BNSF. 

- 2 -
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Oaks, A l - I l l m o , MO, v i a Jonesboro, AR, and Dextex

j u n c t i o n , MO; and (3) SIMBCO's l i n e s - - I l l m o , MO - SIMBCO, 

IL. 

The second category consists of trackage r i g h t s over 

SPT's l i n e between Elvas, CA, i n the v i c i n i t y of SPT's 

Fresno Line milepost 136.2 and Stockton, C. i n the v i c i n i t y 

of SPT's Fresno Line milepost 88.9. 

The t h i r d category conoists of trackage r i g h t s over: 

(1) MPRR's main l i n e near Avondale, IxA, between MPRR 

milepost 14.29 and milepost 14.11; and (2) SPT's l i n e near 

Avondale, LA, between SPT milepost 14.94 and SPT's milepost 

9.97 i n the v i c i n i t y of Westbridge Junction, LA. 

The transaction i s scheduled t o be consummated on, or 

as soon as possible a f t e r , September 11, 1996. 

As a cond i t i o n t o t h i s exemption, any employees 

af f e c t e d by the trackage r i g h t s w i l l be protected by the 

conditions imposed n Norfolk and Western Ry. Co.--Trackage 

Ri-3hts - - BN. 354 I.C.C 605 (1978), as modified i n Mendocino 

Coast Rv.. Inc. - Lease and Operate. 360 I.C.C. 653 (1980). 

This notice i s f i l e d under 49 CFR 1180.2(d)(7). I f 

i t contains f a l s e or misleading infoirmation the exemption 

i s void i n i t i o . P e t i t i o n s t o revoke the exemption under 

49 U.S.C. 10502(d) may be f i l e d at any time. The f i l i n g of 

a p e t i t i o n t o revoke w i l l not automatically stay the 

tr a n s a c t i o n . 
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An o r i g i n a l and 10 copies of a l l pleadings, r e f e r r i n g 

t o Finance Docket No. 32760 (Sub-No. 19), mu.st be f i l e d w i t h 

the Surface Transportation Board, O f f i c e of the Secretary, 

Case Control Branch. 1201 C o n s t i t u t i o n Avenue, N.W., 

Washington, DC 20423. I n a d d i t i o n , a copy of each pleading 

must be served on: (1) Paul A. Conley, J r . , Assist a n t Vice 

President-Law, 1416 Dodge Street, #830, Omaha, NE 681''9; 

(2) Louis P. Warchot, Associate General Counsel, One Market 

Plaza, San Francisco, CA 94105; and (3) Richard E. Weicher, 

Vice President and General Counsel, 6th Floor, 1700 East 

Golf Road, Schaumburg, IL 60173-5860. 

Decided: September 9, 1996. 

By the Board, David M. Konschnik, D i r e c t o r , O f f i c e of 

Proceedings. 

y /' / / / / . 

Vernon A. WilliamB 

Secretary 
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UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY, AND 
MISSOURI FACIFIC RAILROAD COMPANY--CONTROL AND MERGER--SOUTHERN 

PACIFI" RAIL CORPORATICN, SOUTHERN PACIFIC TRA.VSP0RTA1 ION 
COMPANY ST. LOUIS SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP., ANT. 

THE DEN'.TR AND RIC GRANDE WESTERN RAIUPOAD COMPANY 

[Decision Nc. 55] 

Decided: September 25, 1996 

'n Decision No. 44 (served Aug-ust 12, 1996), we approved the 
common control and merger cf the r a i l c a r r i e r s c o n t r o l l e d by 
Union Pac i f i c Corporation (Union Pacific Railroad Company and 
Miss^->uri P a c i f i c Railroad Company;- ar.d the r a i l c a r r i e r s 
contrr.lled by Southern Pacific Rail Corporation (Southern P a c i f i c 
Transportation Company, St. Louis Southwestern Ra-.lway Company, 
SPCSL Corp., and The Denver and Ric Grande Westerr. Railroad 
Company),' sub-ject to various conditions. The common cont r o l we 
authorized m Decision No. 44 was consummated on September 11, 
1996, when Southern Pacific Rail Corporation (SPR) was merged 
with and i n t o UP Holding Com.aany, Inc., a di r e c t wholly owned 
s u b s i i i a r y of Union Pacific Corporation (UPC). £££ UP,'SP-277 
at 1 . 

Among the conditions imposed m Decision No. 44 were 
numerous environmental m i t i g a t i n g conditions. See Decision 
Nc. 44, s l i p op. at 237 (ordering paragraph 62) and at 276-69 
(the Appendix G environmental m i t i g a t i n g conditions). Several 
such conditions were imposed to a l l e v i a t e concerns raised by the 
City of Reno (Reno). See Decision No. 44, s l i p op. at 82-83 
(concerns of Reno), at 197 (conditions imposed with respect to 
concerns of Reno and other Nevada l u r i s d i c t i o n s ) , at 220-23 
(detailed discussion of environmental concerns of Renoi, and at 
176-79 (the relevant conditions). One of the Reno conditions, 
hereinafter referred to as Condition <t22c, provides for the 
preparation of a f u r t h e r , more focused m i t i g a t i o n study under the 
d i r e c t i o n and supervision of the Board's Section ot Environmental 
Analysis (SEA) to address additional s p e c i f i c mitigaticjn meas-jres 
r e l a t i n g t c the environmental e f f e c t s on Reno of the a d d i t i o t i a l 
r a i l f r e i g h t t r a f f i c projected as a result of the UP/SP merger. 
See Decision No 44, s l i p op. at 279. At the same time, the 
environmental status quo with regard to Reno was preserved while 
the study i s being conducted. Condition <i22a provides t h a t , 
e f f e c t i v e upon consummation of the merger and continuing for 18 
calendar months, UP/SP shall operate nc more than a d a i l y average 

Projeedinqs pending before the Inters*.ate Commerce 
Comm.ission (ICC) on January 1, 1996, must be decided under the 
law i n e f f e c t p r i o r to that date i f they involve functions 
retained by the ICC Termination Acc of 1995, Pub. L. No. 104-88, 
109 Stat. 803. This proceeding was pending with the ICC p r i o r to 
January 1, 1996, and relates to functions retained under Surface 
Transportation Board (Board) j u r i s d i c t i o n pursuant to new 
4'̂  U.S.C. 11323-27. Citations are to the former sections ot the 
sta t u t e , unless otherwise indicated. 

Union Pa c i f 1 " ,\ailroad Company (UPRR) and Missouri 
P a c i f i c Railroad Company 'MPRR) are referred to c o l l e c t i v e l y a." 
UP. 

Southern Pa c i f i c Transportation Company (SPT^, St. Louis 
Southwestern Railway Company (SSW), SPCSL Corp, (SPCSL), and The 
Denver and Ric Gi'ande Western Railroad Company (DRGWj are 
referred t c c o l l e c t i v e l y as SF. 
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count of 14.7 f r e i g h t t r a i n s per day through the City of Reno. 
See Decision No. 44, s l i p op. at 278; and at 222 n.267 
Ttxpla i n i n g that the average count includes BNSF t r a i n s , but not 
Am-rak trams) . This i s below the threshold leve, for 
environmental analysis m our environmental regulations. 

By pleading (RENO-8) f i l e d Septe-±>er 5, 1996, Rene requests 
a stay of Condition #22c pending d i s p o s i t i o n of i t s appeal o. 
Decision No. 44.* Reno contends: that we erred i n making a 
*^inding of no s i g n i f i c a n t impact (FONSI) m Decision No. 44. In 
addition , Rene asserts that there are environmental impact 
statement (EIS) issues without specifying what those issues are. 
Reno claims that we did not have a cor.plete recora to make a 
decision because the nature and extent of the operations of 
BNSF' under i t s trackage r i g h t s w i l l not become a matter of 
record u n t i l October 1, 1996,-' and that the record r e l a t i v e to 
environmental matters w i l l not be com.plete u n t i l more i s known 
about the cperations BNSF w i l l conduct under the trackage r i g h t s 
provided for m the BNSF aqreement.^ Reno fu r t h e r contends that 
Condition «22c w i l l require Reno to commit s i g n i f i c a n t personnel 
and budqetary resources to the 18-month study, which necessarily 
means that these resources w i l l not be available to f u l f i l l 
Reno's primary r e s p o n s i b i l i t i e s as a municipal government. 

UP/SP opposes Reno's request for a stay. Sgg UP/SP-27e 
( f i l e d September 11, 1996). 

DISCUSSION AND CONCLUSIONS 

"A party may p e t i t i o n for a stay of an action pending a 
request for j u d i c i a l review . . . not less than IC days p r i o r to 
the date the terms of the action take e f f e c t . " 49 CFR l l l S . 5 ( a ) . 
The p a r t i c u l a r condition that p e t i t i o n e r seeks t c stay became 
e f f e c t i v e on September 11, 1996. Rene's stay request was t i l e d 
only 1 business day before that date. "Ihus, the p e t i t i o n i s l a t e 
under our rules, and Reno has not even attempted to provide an 

* Prior to the issuance ot Decision No. 44, Reno f i l e - j a 
complaint i i i d i s t r i c t court to compel the Board to use 
environmental impact statement procedures m conducting the Reno 
m i t i g a t i o n study. City of Reno v. STB, U.S.D.C. Nev. No. CV-N-
96-441-HDM (RAMI (government's motion to dismiss granted 
Sept. 19, 1996). On August 21, 1996, Reno f i l e d a p e t i t i o n f or 
review of Decision No, 44 i n the United States Court of Appeals 
for the Ninth C i r c u i t . No. 96-70763, City of Reno v. STB. The 
J u d i c i a l Panel on M u l t i - D i s t r i c t L i t i g a t i o n has ordered Reno's 
p e t i t i o n to be handled i n the United States Court of Appeals for 
the DC. C i r c u i t with another p e t i t i o n seeking review of Decision 
No. 44 f i l e d by the City cf Wichita and Sedgwick County. No. 96-
1253, Citv of Wichita v. STB (pet. for review f i l e o Aug. 22, 
1996). £££ UP/SP-278 --t 3. 

Burlington Northern Railroad Company (BN) and The 
Atchison, Topeka and Santa Fe Railway Company (SF) are r e f e r r e d 
tc c o l l e c t i v e l y as BNS". 

See Decision NJ. 44, s l i p op. t t 231, ordering 
paragraph 11 (BNSF i s to f i l e a progress report and an operating 
plan on or before October 1, 1996). 

See Decision No. 44, s l i p op. at 12 n.l5 (description cf 
'he BNSF agreement;. 

- 2 -
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explanation f o r the l;.te f i l i n g . In any event, Reno has f a i l e d 
to present any eviden-.-e or argum.ent that would j u s t i f y a stay. 

Li^eiihOLd of Success on tbe Mer i t s . We do not believe that 
Reno w i l l p r e v a i l on tne merit . Reno contends generally that i t 
IS l i k e l y to succeed "on appeal of th'. merits of FONS and E.S 
ig<..os " Without explainma what those issues are. RENO-8 a. J. 
I t " j f f 4 r s only a highly generalizea explanation of why i t 
an-icipates success (Reno suggests that s--ccess i s . i k e l y due -o 
"the record of acknowledged impacts, the absence of m i t i g a t i o n , 
and the applicable statutes, regulations and a vari e t y of 
precedent," RENO-8 at 3). 

This does not s a t i s f y the r e q u i s i t e showing of l i k e l i h o o d of 
succession the merits. We properly issued a FONSI m t h i s case, 
and tnus determined that nc EIS was required. In DecisionNo. 4 
we found that our environmental m i t i g a t i o n conditions (including 
Condition «22) s p e c i f i c a l l y remedy the environmental impacts 
assc-ia-ed with tne meraer and ensure that there w i l l be no 
s-gni^'cant environmental e f f e c t s . We noted t h a t , m Reno, the 
environmental impacts are l i m i t e d t c the e f f e c t s of an increase 
of t r a f f i c on an e x i s t i n g r a i l l i n e . As the environmental 
assessment (EA), post environmental assessment (Post EA), and 
Decision No. 44 (at 220-23) show, we have already assessed the 
impact of the meraer on Reno and i d e n t i f i e d i t s l i k e l y 
environmental e f f e c t s . We explained that, with the systemwide 
and c o r r i d o r - s p e c i f i c m i t i g a t i o n already imposed, and the 
conditions to be arrived at m the Reno m i t i g a t i o n study, there 
w i l l be no s i g n i f i c a n t environmental impacts to Reno. We 
emphasizea that we already know the nature and general parameters 
of the appropriate m i t i g a t i o n measures tor Reno, and that the 
sole purpose ot the Reno study i s tc a r r i v e at a s p e c i f i c a l l y 
t a i l o r e d m i t i g a t i o n plan to address impacts of i i d d i t i c n a i t r a f f i c 
that w i l l eventually move through Reno. Petitioner ha.*; presented 
nc reosoii to question our conclusions on these issues. 

Reno's a l l e g a t i o n respecting an "absence ot m i t i g a t i o n " i s 
also wrona. Decision No. 44 contains numerous environmental 
m i t i g a t i n g conditions that w i l l a f f e c t r a i l operations through 
Reno, and the Condition «22c study i s s p e J i f i c a i l y designed t o 
i d e n t i f y a d d i t i o n a l f i n a l m i t i g a t i n g meawures during a period 
when t r a i n vol.imes are capped so as to prevent any material 
e f f e c t s on Reno. The only precede!t c i t e d by Reno, State ot 
Idaho V. ICC, 3b F.3d 685 (D.C. Ci , 1994) (Idaho), provides no 
support tor Rinc 's claim that i t i s l i k e l y to succeed on i t s 
appeal. In that case, the court faulted the agency for 
delegating to other agencies the decision about the scope of 
mi t i g a t i n g conditions and t h e i r e f f i c a c y i n ameliorating the harm 
brought about by the proposed action. The Condition t22c study 
w i l l be prepared under the d i r e c t i o n and supervision of SEA, 
which w i l l submit the study and i t s recommendations to the Board; 

The standards of a stay p e t i t i o n are: (1) t.hat there i s 
a strong l i k e l i h o o d that the n;ovant w i l l p r e v a i l on the merits; 
(2) that the movant w i l l suffer irreparable harm in the absence 
of a stay; (3) that other mtere.-^ted piarties w i l l not be 
s-ubstant l a l l y harmed by a stay; and (4> that the public i n t e r e s t 
supports the arantmq of the stay. I ' . i l tor , v. Br a u n s k i l l , 481 
U.S. 770, 776" (1987)'; Cuomc v. United States NucJear Regul&torv 
COT ' n, "7: F.2d 972, 974 (D.C. Cir. 1985', Washinc;ton 
Metropolitan Area Transit Commission v Holiday Tours, Inc., 559 
F.2d 841, 843 (D.C. Cir. 1977,; and V i r c i n i a Petroleum Jobbers 
Ass'n V. Federo. Power Com'n, 259 F.2d 9^1, 925 (D.C. C i i . 1958). 
£££ West Texar -Jt.-.l^tieg Comcanv v. Burli.-.gton Northern Railroad 
Corpar.v, Nc. 4:19: iSTE served June 25, l?9'i) ( a l i p op. at 5). 

- 3 -
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^̂,«.n i«5sue a decision imposing f i n a l m i t i g a t i o n . £££ and we wi.. then ^ssue a ^e ^ ^ s i P ^22d). Unlike the 
Decision No. ^^^l, ̂ ^̂ P "PB-^'^ i t s e l i • • - ' i l l f u r t h e r consider Reno-
^ . ^ r a ^ d ^ e n v i V S ^ t a l l ^ a c ^ s , ̂ and'impose supplemental conditions 
to ameliorate them as appropriate. 

irreparable Harm. Reno w i l l not suff e r " i'-^^P^^^^;?;^^^"" 
^ r. -r... M-f r s'udv oroceeds as orderea m Decision 

y!-!-^-r^L^:^?::!fjohbers AS..^, 259 F.2d at 925 (em,phasis i n 

oriama. 
-he C-v o' Reno w i l l net ue irreparably harmed because i t 

Jir-Ca- s^ay on'cp^ratronaY chanaes a f f e c t i n g Reno. Thus, there 
w U b; l i a n i f i c a n t environmental impacts to Reno while the 
enCironmentarstaff, the Board, and the parties work to a r r i v e a. 
addi t i o n a l t a i l o r e d m i t i g a t i o n for Reno.' 

Harm fo Other Parties. Because a stay of Condition <'22c 
wouid almost c e r t a i n l y require a corresponding extension of the 
condition l«22a trei q h t t r c m l i m i t a t i o n d a i l y average count o. 
14 7 i r e i q h t t r a i n s per day>, such a stay would cause severe harm 
to'UP/SP and i t s customers, and would also cause some degree o. 
ha-m t o BNSF and i t s customers. The Condition «22a l i m i t a t i o n , 
wh—h IS slated to continue i n eff e c t for 18 months fo l l o w i n g 
consummation of the m.erger, w i l l l i m i t UP/SP's a b i l i t y to operate 
between Northeri. C a l i f o r n i a and the Midwest via i t s most d i r e c t 
route which runs through Reno. The Condition «22a l i m i t a t i o n 
w i l l also c u r t a i l UP/SP's a b i l i t y to develop a high-speed 
intermodal route between Northern C a l i f o r n i a and Chicago, and i t 
w i l l force UP/SF and BNSF to crowd t h e i r t r a m s on another route 
whore service may be adversely affected. Conditions «22c and 
«22a c-nvision that the study wil,l be completed and acted upon by 
the Board, and that the l i m i t a t i o n w i l l cease, no la t e r than 
18 months a f t e r the e f f e c t i v e date of the merger. That i s t o 
say no later than 18 months a f t e r the merger e f f e c t i v e date, 
( i ) ' f i n a l m i t i a a t i n g conditions w i l l be imposed by the Board, and 
( i i ) UP/SP may be allowed to exceed the Condition «22a 
l i m i t a t i o n . A stay of Condition «22c would extend t h i s 18-month 
period by the length of .ime such a stay was i n e f f e c t . 

a 

• Reno's arcuments respecting BNSF, much l i k e i t s other 
arguments, dc not" indicate a l i k e l i h o o d of success on the merits. 
We had an adequate record t c make our decision because BNSF has 
already submitted d e t a i l e d information about i t s long-range 
plans, SSS BNSF-l, -54, -55, and -56, and those plans were taken 
i n t o consideration m the EA and Post EA prepared by SEA. 
Further refinements of BNSF's plans can be considered m the 
Condition «22c study, as necessary. 

' UP/SP W i l l be perm.itted to add only an average of two 
ad d i t i o n a l f r e i g h t t r a i n s per day m Reno, and, pending f u r t h e r 
approval, w i l l be pr o h i b i t e d from increasing t r a f f i c to the 
projected post-merger levels. £££ Decision No. 44, s l i p op. at 
222^ and nn.26e-69. 

- 4 -
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The Publ ic In t e r e s t . Reno, apparently referencing 
condition «22a, suggests that the public i n t e r e s t ^^^^^^^^^3^3 
"recognized m Decision No. 44's requiren..-nt that the] railroads 
e s s e n t i a l l y maintain [the! operational status quo.' RENO-e a. 4. 
We aoree with UP/SP that Reno's suggestion makes no sense, 
because what Reno i s saying, m essence, i s that our imp i c i . 
determination that an 18-month "stay" wou.d be in he Pubiic 
i n t e r e s t demonstrates that an even longer stay would also be m 
the public i n t e r e s t . We think that an 16-month "stay" i s long 
enough assuming, as we do, that the Condition «22c study can be 
preplred and acted upon withm 18 months), and that '.he puDiic 
in-erest could be harmed by fu r t h e r delay of the new services 
tha- w n be possible once the Condition «22a "stay" expires m 
compliance witn such further orders of the Board as may be 
entered upon completion of the m i t i g a t i o n study. 

This action w i l l not s i g n i f i c a n t l y affec- e i t h e r the q u a l i t y 
of the human environment or the conservation of energy resources. 

;r -.F ordered: 

1. The RENO-8 stay request is denied. 

2. Th.s decision shall be e f f e c t i v e on the service date. 

By the Board, Chairman Morgan, Vice Chairman Simmons, and 
Commissioner Owen. 

Vernon A. Williams 
Secretary 
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UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY, AND 
MISSOURI FACIFIC PTVILROAD COMPAN-i"--CONTROL A.ND MERGER--SOUTHERN 

PACIFIC RAIL CORFORATION, SOUTHER.N PACIFIC TRANSPORTATION 
COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP., AND 

THE DEN\'ER AND RIC GRANDE WESTERN RAILROAD CCMPANY 

[Decision No. 56]' 

Decided: September 25, 1996 

In Decision No. 44 (served August 12, 1996), the Board, 
acting under 49 U.S.C. 11103, granted BNSF terminal trackaqe 
r i g h t s over two segments of KCS track i n Shreveport and ever one 
segment of KCS track i n Beaumont (Decision No. 44, s l i p op. at 
167-70),' and directed BNSF and KCS to submit, by August 22, 
1996, e i t h e r agreed-upon terms or separate proposals respecting 
implementation of such terminal trackage r i q h t s (Decision No. 44, 
s l i p op. at 232, ordering paragraph 22). In Decisior. No. 45 
(served August 23, 19'*6j, the August 22nd deadline was extended 
to September 23, 1996, 

By j o i n t pleading (BN/SF-67 and KCS-67) f i l e d September 23, 
1996, BNSF and KCS have requested an ad d i t i o n a l 30-day extension 
of time to reach a negotiated agreement respecting compensation, 
the only matter respecting which an agreement has not yet been 
reached. The extension requer.t i s reasonable, and i t w i l l 
therefore be granted. 

This action w i l l n t s i g n i f i c a n t l y a f f e c t e i t h e r the q u a l i t y 
of the human environmen or the conservation of energy resources. 

In Decision No. 44, ordering paraqr.->ph 22 ( s l i p op. at 
232), as previously modified i n Decision No. 45, i s f u r t h e r 
modified by extending the submission deadline from September 23, 
1996, to October ,'•.3, 19'.'6.* 

Proceedings pending before the I n t e i s t a t e Commerce 
Commission (ICC) on Janu^jry 1, i 96, must be decided under the 
law m e f f e c t p r i o r to that date i f they involve functions 
retained by the ICC Termination Act of 1995, Pub. L. No. 104-88, 
109 Stat. 803. This proceeding was pending w i t h the ICC p r i o r t o 
January 1. 1996, and relates t o functions retained under Surface 
Transportation Board (Board) j u r i s d i c t i o n pursuant to n_w 
4« U.S.C. 11102 and 11323-27. Ci t a t i o n s are t o the former 
F"-':ons of the statute, unless otherwise indicated. 

This decision embraces Finance Docket No. 32760 (Sub-
Nc • 9), gurlinqtor. Northern Railroad Company ^n'i Th? Atchison. 
TgPgK^ ?na i?ant.a Fe Railway Company--Terminal Trackage Riqhtp--
Kansas Citv Southern Railway Co.Tipany. 

Burlington Northern Railroad Company and The Atchison, 
Tope;{a and Santa Fe Railw.^y Company are referred to c o l l e c t i v e l y 
as BNSF. The Kansas City Southern Railway Com.pany i s r e f e r r e d to 
as KCS. 

* The e f f e c t i v e date specified i n ordering paraaraph 22, 
however, rema:n.s September 11, 19 96, because, except as agreed 
otherwise by BNSF and KCS, the terms re' meeting implementation of 
the Sub-No. 9 trackage r i g h t s ( e i t h e r t tn. terms agreed t o by BNSF 

' continued...) 



Finance Docket No. 32760 

2. This decision i s e f f e c t i v e on the date of service. 

By the Board, Vernon A. Williams, Secretary. 

Vernon A. Williams 
Secretary 

' I . . .continued) 
and KCS or the terms imposed by the Board) w i l l be e f f e c t i v e 
r e t r o a c t i v e t o September 11th. 

2 -
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B A s i i i N i ; ' i > * ( IK . ' O n i , , 

M I I I IKLLP. ,) KKIKRIS 

• -n '«, tTI-At, 

h 16H'. US 

T I M i r W Y M B A I SM 

S I E 1 - I > * : 4 . l . » I N S " « 

1 i ; i ) ' . * < N E < - T i r U T AVEMUl: N a 

m n - ' l ' m : . - - H i f . ' l l ' i <!• I I I ' , US 

•ASKIMI.-RK 1« 

. M .. 1 '•- . '• 

suci'i.* 4 .iiiiiMum 
1310 rOKMBTirUT AVF.N'il N • 
aASHiwrpuM M : Za03^ 

SIN N . LBSKUH 

S I , > V » I 4 I A W T M I I 

i , : ; ' 4 1 "111 :-. w > n H B 

m f . .. H. .- .1. I" ... .1. 

IWWXIN V MAI-WKK'*! I 
lOi'S roNMW-Ti r i r r A V K W I » ; N B 

BASHlNC-niN IK- 20036 ^ 4 0 ' i US 

K K V : N M sm:Y:i 
" i pF.Min iMtR B.^>i,rr KT ' 

l l l i ' l ) NlNFT>:F,ffTU STREt;-) >. * • . : K I . 
• AS H l Mi i 'H* IK- 21I1H6 6UI ' , US 

A s rr.PHKN i n r r iR 
BILWTH |- |rn.KR 4 r i l - K R t t l M i 
2 44'. H ST NB 
BASMINlil'JN U : 2 0 0 ' ' US 

•.Trmr. 
•i L . L . P . 

r NB ITH r u x « 

t I A N l F L K M A Y » ; B S 

B I I M i R . . .ER P i r - K K U l f 

244-1 M STREET N B 

BASH IN' • •« " 

Al l M. aroKrpni.BFF-ni 
• 1 iMKR i- imucn I I'-KIW 1 NU 

11' , M STREET N B 
.A..HiNi;iv.)N I K : 20017 1420 us 

• U . L I A W .f r ' . | J \ S K T ' 1 ' 

B l I M K R l - c r i . K B 4 P1.-KBB1K 

/ 4 4 ' i N STREET NB 
BASM IK- ,'0037 1420 US 
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M l f T l A C l . RRF.SSMAN 

« : i J<ER l- 'JT!,KR P i r - K E R I N G 

V, M SI-KEKT N B 

. * : i . . N l > - 2 0 0 3 7 1 4 2 0 US 

:,-.!. 1 MfUMKR 

f - i A ' I N l T r x * * 4 RUKLIMO 

. ' o I U J K r . i . d 

I 2 l i l PENNSYLVANIA AVK N B 

B A S I I l M n r o N iX- 2 0 0 4 4 US 

. • m v l l ) E . ROACH I I 

, - « V I M < V I « * 4 R i /U. , IMT 

1,'r, 1 PENNSYLVANIA AVF NB 

BASM l l « ; ' l " « lA ,'1)1)44 DS 

I I A V I O H . BAFFJf 

rtl.LLA»B) 4 K N i i - . i n ' 

2 1 0 0 PENN AVE NB ST 4 0 0 
a A S H I N i n t W IK 2 0 0 1 7 l /O ' r US 

T I H O T t l Y . HEST'ER 

P O B l X ' S n b 

1 2 0 1 ;>E imSYLVANIA AVt lNUE N 

aASHIAU'n . )N tx 2 0 0 4 4 US 

r i A V I U L . MEYER 

CUV I MILTON 4 I .URLIM i ; 

1 2 0 1 PEMNSYX-VANIA AVENUE N I 

BASHIMI i ' ^ JN l» . • i l i i 44 l ' ! 6 6 US 

M! ' -HAr , I , A . L l S I T l A R r r N 

' ' V i N i r r i « « 4 H U R L i m ; 

;• / • , ( i6 

• .NSYLVANIA AVE N B 

. •'•IN IX- ,•11044 T , 6 6 US 

M I ' - H A r . l R"SrMT-, !A l . 

< - IA / INCI \4< 4 I IURL INU 

r O B<'X ' ' . ( . ' . 

1 , 0 1 PENNSYLVANIA AV>: N • 

BASII INI- .TON rx^ 20:144 I ' M US 

;.KF.N a . nTrrmr.i 
.•aijA 

p . O . R<W 9 6 4 ' . 6 

BA.SH1NI7UIN IK 

nam. JERCME NELSON 

ricnr i i , j 21 
888 1ST STREET N B 

' > * . :> •« ' v • i i4 ' f ' 

P I ' - | I A R P " A N I ) r , R S ' . « 

' • - F I i ' K <*• FKP A ' - n V 

1,'S FNV! IMNM»:»f l 'AL P R c n ' ^ - T K * Ai iFNl Y 

B A : l H I N i ; i < » ( 1«- . '046(1 IIS 

i r t f . i H A t t i . r , . I ' t m ' H . F N N 

A ' m « SUSAN >'AMN'«iAN 

U N I i r i ) STA1TS S F J f A n ; 

B A S H l N l i l ' l N IA- 2US10 u s 

l«l f«l .R,M\I.F .111,1.1AM r< t1BN 

I I N I i r i . STA' i>:s SKMA1T 

B A S H I M I ' . I X * IK- 20 " . 10 US 

f f W H O U I I J ! TI IAI) f ' K - t l R A K 

i m i T W ) S T A - m SKNAITt 

B A S H I N i r M N IK- . n ' . l l ; US 

, N l i -KT.Fa 

TATKK t t M A I V 

A.'IMN IK' / D ' l l l i US 

m m IAN MEYERS 

U U I I V I D S TATEII ..«,NAT»: 

B A S H I N C ' M N » , ' n ' j l l l US 

"• • I I ' l lAPl .FS F r.MASSLEY 

t l K >KNA'rS 

BA:IHINI:';^4I DC 20510 us 

IKWrnUUIIJ . ; R i ' I IARU LU>-|AK 

UN I T K I I i i T A ' m a S K N A T B 

BASMINI ' . ' IMN IX , ' ! ) ' , 10 US 

l l " « « » < A n i . r R I I M A R I . nPYRN 

I IN I TEU 3 IWPES SKNATK 

BAsiimrrrotf nr 2a'iio us 

i K « f . « A n i . F , .1 R(inr,R-i- K F R R Y 

U N n r . l < SITITBS SKNAISI 

BASH IA- 2 n ' > l l . u s 

i l N l 1>,1. '. I'K'ir.S SKNATK 

B A : ; i l ! N. I. « ' . ' l l ' ' 111 ' IS 

IKJN r ^ W K A l l BlIHNS 

US SKHA11C 

BASHINCTOB PT 2 0 ' . 10 US 

m m Tim P A S I - I I L K 

OS SKNA-n: 

BASH I N | - , - | » N DC 2 0 ' i l 0 US 

>«1M nYRl lM I X M U k N 

UNI-nCU STATKS SBNATB 

B A S H I N i ; l 1 M n r 20*110 US 

' A l « . « A n i , F .1 n E N W m - I . S I N S ' I . * 

• • «41li»T«. 

•ASH iMI ! I>J t ( IK ' 2 0 ' . 1 0 U.. 

I t IN I ' l l : 1. i:RA>*t 

( IMITT,!) 1t'rA'TT,K MFMAIT, 

B A S H I N i . l ^ ' N ! « - , • : ! ' , i l l US 

I K * . CUR SIv.PHER 3 RONI) 

i l l TEI) BTA-res S B N A I T : 

I N I T O N W 2 0 M I 1 : i3 

I f U MARK K H A T I K U ) 

.1 fl BKMATK 

BAS)IIN(:7>« OC 20'.10 0001 US 

If No«<ABi.r. (-,r:NF GREEN 
U ITCD STA-tliS SF.NATB 
BASKINI-.'PON nr 2O'l 10 US 

inWlRAr.LP. KARRY RFIP 
IIHUV.!, BTATKU HUHATV 
BASl!:"' " '• :'• -
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mmnrAitt .r . -nm r w r r K i . i . 
I'A'nS SENATE 

nc 20'.10 o s i s US 

,^ « i.FM N .-AMPBELL 
;mn'»:i> s'i'A'r»;s sKNA'ir 
BASH INC.-;''*! IX' .'11'.lii ' . f . ; - i ' . 

m m . MANK TROBN 
uNrrer , S T A I V S S K K A I T : 

a»SHINCTON OC 20510 C16O4 US 

N KASSKNHAIM 

iK»»<«<Ai>Lr .lotm W F j m x 
.INITKD ,TAT*,* SKKA-n; 

HONOPAHLE f JAMES EXON 
A T T K I f l ' K * : DKNISE Ai»l»TI».<»: 
iNiTEo 3 rAr»;s . I E H A T T 

HKSI-1 M , ' N i s ' •0 ' . ' i< • ' • •!!/ ' > 

H O N . I T M E S I W . 

HtWSE C»- HF:i'RKSfa»TATm;3 

•ASMiNirroii w 20'.!'. 

nOMOWkBLF FRANK T7JEDA 
U . S. HOUSE l#- W;rRESrNTATIVF:; 
•ASHlNirro t l » - 2 f i ' . t ' i us 

if«».»(AB!.e LLoYO i x w o i f r r 
u , S. HOUSE '•»• R»;i HESKNTATA IVES 

BASH!I«-.T»J« IX- 20',1 . 

»cmo,r^lii.r. BARRARA ROSE I ? O L M N S 

U . S. HOUSE Of R E P R K S B N T A T I V K S 

•ASHINGTOM !>.- 20 ' .1 ' . U3 

m m PAV I P I . i K * i » t ) « 

IKAIAE ' * , .H 'HFKt .M' I -»TlV»; i l 

B A a l U N l T I X ) ! ! ; 

IKIM . I ' -^OI TANNER 

U» HOIISK • * ' K K f H F K B W T A ' n V F ; * 

BAaHIH-.T.* tx- r'O'.f. 

:5E»r'AT • VES 

US 

ir»io«A(ii.F TIM .ii,msim 
t l . a. lAAISK o r REPRKSEN1'»TIV»;s 
BASIIIMRTON o r 20'. 1'. US 

E W<»l I , E B : 3 

H H I S F ' . I I ' . v i ' » . V I r. 

ivmiTim 

HONORAHLE IIAVIP MINCE 
U . t . WAIIS v* HKPRKSKin-AI'lVt::! 

BASHIW.'IXlll (X- 20 ' i lS us 

i r w K i A R L F . m m i n s T , • • I ; . M ' 

I I hi I4S.K4: ,* f4k,P|J» . J K H T A T I V K B 

u-, .. -t •. I. . ' ••• 

Itl* ' , iiAiit^m 

t l * H>Xi»K HKPnBSHMTATIVt tS 

•A.HHiMr.i'.nt m , ' i i ' . l ' , us 

. 11, .•.••„. . t 1 i . l . : . , . H i ^ A , i . ' , ' . 

BA.SII!!*,">«1 !«' . ' I i ' . r . US 

Mr»l T t t PEI.AT 
US '*x;»E i r RKPHESKNTA) ,V>,S 

•ASIIlNliTMII UC 21)M" US 

l l t « FF-TE r,l>EEN 
'IS IKSISE >•' KFl'BFSKN'l'ATIVES 

BASIIINIVr. «« 

'KSKNTB- rVBt 

1 •Ni*A«i.r TIM myuotm 
I I . C. lAAKK iW RKPRKSKWrAI IVnS 

B».3HINIVTfJN IX- . ' U ' , ! ' . '.IS 

ttoN'^AMJ'; NIKE 1K<1 ' 
1) S . t * , « l » i : o f M l l ' I I F ' i H f 

BASiiiw-.TipN t r : ' i r . i ' . u.i 

' •NtlRAIM.E FPANE I> HHK-.S 
.s 1F>1SE I f Rltl'KKl(li.'N-mTlVES 

NA.IHIIBTIX)* DC 2 l ; < l ; i US 

; :»»ciRAm,E r t iARir ,? a S T E N I I O I M 
U . » . lAXISE o r REPBKSFMTAriVKS 
•ASIIINnrON DT 2()'.i;i us 

# 

^,«.n*>\ri F. r . f V l,<«:r%RF,N 

jlSF . ' i ut i F S E N T A T l W e 

' H . N a i ' V . US 

!KH»OI»A»l.E X A V I E R REI-ERRA 

US tISK " * RKPRKSKNTATIVES 

BMHINl-'PJW IX' . ' l ) '>! ' i US 

• WJRAIM.F L U I - I M . E R T T A l , A L r * R D 

» H«IS !•»• R B P I W S K i r r A T I V * * 

•ASHING-rON DC ZO'lXtl US 

HOUORAt'LE LTWN BOrn.SET 

i)% HSK .* • RKPRT' iMTATl 'VES 

•ASH1NI-,T»J« DC Z O f j i ; . US 
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tr»»0»»AIM.F FETE STARK 
^ llotlSE o r REPREtBlfrATIVES 

IIINin»-iH DC 2 0 M ' j IIS 

IKTNOfAPLC NAW Y PFL<JS I 
US HSE REPRESENTATIVES 

•ASHINBTOM DC 20; .Ti US 

• mio, 
ATrVES 

'IS 

« < * A r i , r KEN ' -AI VERT, 
< HSK (* ' IWPHKSKNTATIVES 

BA3HIN(-,TON W 20 ' l") US 

IKWORARLE SONNY lumi l , 
U .S . riOUBB I * RBPRKSKM-rx 
•ASHINIITOII Dl' 20">1'. US 

MOWORAM", l-tmiSTTTIlB.^ f T R , 

US IKHISF o r IttiPRESEIfl'AriVKS 

BASHINllToN DC 2 0 ' i r > US 

MOMORAnLE ANURFJl H SEAS'n-AMT 

US USE KEPUKSFNTATIVKS 

aA3HINi;T"N 

.K'w.'WAri.F m m PAI -RAFP 

lis USE ' • ' HEPRESEtfTATIVKS 
•Asiirx-,ix?w IV . ; i : ' . l ' . us 

IF iWORAri .E PANA KC«!«AIW I B : " 

US H t K , * • R»:i>RE8KN1'ATIVES 

BA?M. '«- .T<iN rx- . : 0 ' , i ' . i i ; -

l l O » H « A m . F , H U ' . '^AKF.R, 

HSE ' . » ' MK^'RF.KFMTFI ' IVFS 

B A S H I N C P i N • 

u t m o B A R L E m m A P V p n .» -K M T K E I * . 

I l l H>»: <i* HJUPHKSFN-I-ATIVKS 

•ASHIM|-,T<»« Ol- 2 l ) ' . r . US 

!«..•.. <.AI1I,F, nRIAU I ' RI:,nHAY. 
US USE . » HFI'K»:5EIIITATIVES 
BASH IK- / i i - . i : 113 

IK»*»!Ani.F r.UBAKP r 
i : S. m.USE .Jt' REPK»,S»,N-iAl 1VE3 
BASHlM(-.TON 01- 2 0 ' i r . IS 

l,F KAHFN K H AR-TIIY 

• 1 . : l i > : s F N T A T I V E S 

l iON<»lAni .F ' I I A K L K S B I 1 S " « 

IKXISK Of P F P i ' K i ' K M T A ' r i v > : : : 

. v r A T I V K S 

1 ' . u s 

I K ^ H - W U I L E I ' l l I I . F . N O M S I I 

IKKISB o r U C P R E S K V I A T I V K I I 

•mmAJit.r. ,nn..»N PIKON 
i I t rmiE IJT REPIKSKN^'A 

• MHINHTON tK- 211'.1". i 

mm rjkRi roMrmn 
U S HlHISK . ' l l ' l 'K ' F t r i ' A T I V F S 

• A S M I N I ' . r '. 

' n iv .Ar i r • • 
• i t ; n • I ' m 

i l » , U » E " * , , ^ 

• • S H I M U ' P J N I A 2 0 ' I 1 ' I 

UK I I K K 

B A S H I N I . 

1 A T l V E a 

. US 

•NOItAm.F 1 K * A I . I ) M P T T E 

II S I 4 4 U K l)»' RKPBKSI • I * T I V « » 

•ASHlWi'PiiN IK- 2 0 ' . l ' i US 

HON. HAITI, KANJ'mS.I I 
II I . IKKISB Ite RRPRBSEWi 
BASHINOT-TN IH' 2 0 ' i l ' . UP 

i v m nAmii.n i , . v<3i,KMr.R 
us USE u r HEI.RKlElirrAT.VES 

BASiiiMi-,iyiN rx- ,•;•••' 

m m m i l 
u s HSN ' * PI IN a FNTK T I VF a 

«I(-HA»;L .)OC:.EY 
r HFPPESE»frATrvES 

iriN uc 2UM') us 

t K « A f M , E i i r ' n v i f r. n t i i ' m H , J R . 
- . I t u ,.4' RMPUKKftV^'A r i V K K 

ASHlNtJTON DI: '. 

IKIM KIKA DE iA CJiir/.A 
11 3 WXISB o r RBPHESK>rrATIVKS 

aASHIIT'.Tr** IX- . 'O' .! ' . US 

MOWOKABLE t K m A i . n V n E L i . i » f a 
U . 0 14,11KB EUSPRBMUMTATIVfctli 

BASHIMT; :- N . 
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(KlWORArLE PAT ROBERTS 
• i iifiE o r KEPRE.IBNTATIVES 

'.ON DC 2051 J US 

n . i ' t m ! ' . MIIRTIIA 
iAX)»E Ot RKPRKHurmTi-vf;! 

MOM. JERRY LEBIS 
U S HOUSE 0»' Rt;PREaEN'!'ATrVES 
BASHiwrroM DC 20' . r . us 

BOM. laarfY B . I-<5MKAI.EZ 

HOUSE o r RitPHESENTATIVKS 

BASMlNin»)N IK 2 0 S r . US BASHlNi; H.JN IK- :>U'. l " . US 

m m . IKF S K E L I ^ 
U S HOISC !.»• RRPRKSBMTKTVES 

«ASHINU3\)H OC ZOblb US 

m-m JAMTS 1 ' IBERSTAP 

IIS H I K K E P R B S E N ' n t T I V E S ^ 2 0 9 RHO' 

BASHINGTiQN DC 2 0 ' i l ' . US 

f l ' N . M A R T I N 

A i n * M l - i i A t 
I) . 3 . IKXJSF , 
•ASHINU'IMM M 2 0 M ' l 

I K * RICHARD J . DURJUN 
U 3 HOUSF o r HKPRESEN'.'WTIVES 
aAsHiN(-,3v* IX- ' .• ' r , ; ' , us 

IKW. IJkNF EVANS 
IFKISK 0» RtlPRKSEirrATlVKS 

BASHmTTON IK- 2 0 ' i l ' . US 

IK<I. UAN r<lATS 
A - m i : PATriE UKIAlAIVHE 
DS HSE K'f RIIPRKSKNTATIVES 
BASHINinMN 0)' 2 ( j ' i lS US 

IK»». ( ARI.OS ,1 . IKKXaVJiSi 
A - i ^ : tiAVK . i c i j : x i n o m 
us HSE I f Rf:i'R.:».'.-NTATlVES 
»ASHiNirp.N IK / O M S us 

IK.NOIUUILE n.Si ( LDOtNI 
I K t t lAI I IK n E P H K I K m - A T I V K K 

BAi i i iMrr ix '* IX- 2 0 . I ' l us 

N p,a'rEnAN F i»»mEs 
S'IAI>!S IKXISE HEPRKSKNTATIVES 

BASHIMCTON IK' , ' i ) ' i l ' . ua 

IKlM 1'»FMAJ r SABTTJ! 
H.A)»E <»' REPRESEtn-ATlVKS 
aA9HIM2IY.N IX- 2U".ri !!•? 

Al'.LF B A I I.Y IIf:i«lF.R 

'S ISK ..4 U K I ' U K K K H ^ A T I W S 

. f l s l l l N D T c i N IK ' 2 U ' i r . US 

H O N . J M W S A . T K A f l l - ^ N T , JR 

U • HOUSE o r RK7RKEF.K '"ATIVKS 

BASHIMin\4l DC 20'. 1'. Ua 

N . . I ' K I N IIRYAMT 

i 'K IKXIKF RFP 

ON ROBERT A . BORSK 1 

I • WAISK ( « - R K P R B S R t r r A I V K I 

l A S H l N C - n * Ul- 2 0 ' , I ' l 11? 

mm. 'I V murrtvimir.iii 
A m * ANDRE I LKMANIK'I 
US HIAISE o r RT.P 
•ASM ' NC^SiSI IK- 2 0 " i r . ua 

IK4I TSW BEV I LI, 
>»X)5E o r HEPRESEVrATlVKS 
B»3HiNi;Ty*i o r 2 0 ' ) r , 11104 us 

(.'AT IVES 
I'j 0404 US 

l k , » . « A B I , F FRANK 1) P l . X i a 

ua HOUSE o r R K P R F l l K K r A T l V E k 

•ASH OC 20 ' . l ' i O'iOl US 

mmonAtM.i: n m I- .M-KAPP 
U I H i 4 ; I K 0»- RBVRhSEHl 'AS IVEX 

BASH PC 2 i j b l 5 0*48 lis 

iKMoRAKLE s i - i r r r n - I N N i s 
U S. IKAIIIK o r RKPHBSEin'ATlV>:K 
MSHiwrroH DC 20Si:i 0603 us 

M i l I 

• i I'AT 1 v» : 

: ' r : i ' i s 

M iNDRARl F S.JK 

II S. IKSISK .>l 

BA.-IMINi'.T*.*! -.y 

ATl 'VKS 

US 

I £M W 1 - R f ; H Y 

' "SE o r R K t m E S R i r T A T I V E S 

m DT 2 0 . ' i r i i s o ' i UI 

IIONORAB'.r. PETER B I I H T 

11. S . HiM/SE o r R K I ' R E S K N T A T l V B S 

•ASHINnlviN DC 2 0 ' i l ' . 2103 us 

•1'-V.TAri.F ivr,f-,vw, MI1,),ER 
A' l r ; .^ARY nlA»*i> 

I) 3 WXISE o r REPRESENTATIVES 
• A S H I N I T T O N I X : zo*il"> - 7 3 0 ' u» 

I K W B .1 i r i l , l , Y ) TAIT7.1N 

A - m i : ROY B I L L I S 

U S lEXIS', Or REPRESENTATIVES 
• M H I M 7 I O N OL' 20SIS 2601 US 
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IK.NORAPIF I n!N ENS I 'JN 

i . H.JUSK '»• REPRESEIfEATIVES 
lllNC,TiJ« IX- 20 '>l ' i 2801 US 

l A I ' l l ' , 3f1ErR».U B R ' W N 

St. • * RKPI j : S L N T A I I V K S 

U ; N ( ' , ' | I * I I ' l ' 

m m ROBERT F ANnnFBS 

U S lAXISE o r REPRESENTATIVES 

•ASHINtlTON DC 2051 ' . 3001 US 

H"N P : 'ANI ' 1,'W AS 

u . 8. HOUSE !*• RrpRKSEirrA'r ivEi 
B A : ; M I N I : T . - N rw" / ' . i ' , , ' . 3h0i. us 

IKWKARLF I s r u A S I t . FOOLIETTA 
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F T BORTH l « 7 6 1 0 2 US 

M I C H A E L E . .lOPER 

HUKLIN|-, 'PON N ' « m f K R N RD 

i n HA i l l STREET, ! 8 0 0 C < ' » m O T ; N T A L PL 

, V B l . ' C i K i X " > i n . u s 

- K K K I A S J . KAPB 

BURLINC.TuM N - A T I I K K N RH C,> 

. 7 7 M A I N STRECT, 3 8 0 0 r o t T - I N E J T T A L P I A / . A 

t~r m . ' . ' i ' 'y i f . i f i ' . ' ' 1B4 us 

JANP-F. (', BAPBRR 

BURI.lNi.IMN N<*miERN RH CO 

• I ! MAIN STREET, 3800 CONT1NENT7U, P1A2A 

I-r m y f i n i n ' 6 I 0 2 '.164 us 

ir i ' i iAP.:- • .'I • r r r ; , ! ! ' ' . I N 

'8U1 B>X>DHARI1'« I RlVf, 

I . s. r • • t - ' i i ~ ' ' I '. " I ' I ' 

a. r 'AviP T i n i F . i A i 
. ^ . N i . Y 

( i 3 . : ' i n i 

O E N . C C » » I I T T E E OF A D J U S T - C.O 8 9 ' j 

U N I ' i H D ' n u u » . U N I O N 

; 0 4 0 NORTH LOOP BEST STE 3 1 0 

, „ . s IVm IV ' m i l l us 

O E < « | - * T . B i l l . IAMS « 

P . . ROR J . ' . l i . 

I l l E lAK.P N 

i K A i a ' p * ' n I n i / i us 

11 KK.NNK-IYI T i ^ S E N P IR 

K X X . i N . - H i W p - A I . I - ' -

l i ' . U l KATY FREEBAY 

MOOSItIM TX 7 7 0 1 9 1 198 US 

HAVES, J R . 

I M . J H C . M P A N Y U . S . A . 

PO wac 4 6 9 2 

' s i s ' l « « I'X ' 1 2 1 0 4 6 9 2 US 

r I nn r r r r s 

< ' 6 6 

; I * K i N N t ; Y ST 

h P * l TX l 7 2 S t US 

B R I A N P FELKER 

SHELL H m i C A I , COMPANY 

P O B<fl< 2461 

oN»; S I » : L I , P IAIEA 

HOUSTON TX 772'i2 2463 US 

nirr I.iAMiiR<.aso 

KNT1!I«;Y S K H V I I - E S , !>*• 

I'lO PINE STREET 

BFAI»*<Cr IX 17 Mil US 

IFXAS M E X I C A N K A I L B A Y C' 

p.., H ' t l 4 1 9 

I A R » ; D 0 T X 7BI142 0419 US 

J ( « « r l A K U K 

P O ( k « I . 4 1 

2 Z 2 P i B K H STREET 

( i * p u a CHRISTI IX 'H4r i i us 

P f i . H A a A . i R i F . n r . i . 

I>3<AS IHXr 

1 . ". K I I T W » T 

A U S T I N •!> 7 8 ' 0 1 US 

.lERRY I . . M A T I I N , I1IRE.-P« RAIL PIV 

RR c a s « o r ncxAK 

P O BOK 1296' 
I 701 N COt»,Hf,3a 
AUSTIN TX 70 .'11 US 

M, i l -> . I T . Y 

y < B.»t l . " .4H 

Ai iS ' ' 'N rx ' 8 ) 1 1 '.48 US 

R K B E I T A F I S H E R 

A l ' r A 1 T Y laCNBRAI. 

I D B<K 1 2 ' . 4 B 

A l i a i I N IM I H M ' "i48 l i s 

m m . J<»m R ' • < • * , 

IX IKHISK u r R E P R B i K t r P A I ' I V B I 

P ( I B ( « 2 9 1 0 

A U S T I N IX 78 ) i ,H IIS 

l * m R ' l f l E H T . I I I N E L L 

I S a t A I H i X I I K I t r RBP 

Pf) K K 2910 

A U S T I N '>> 7117611 us 

R|) | lER-r M . 3 A U N | I ' ' : R 3 

11 ( U K / 9 1 I I 

(.•• ; A • I • . u n N . . , JR . 

I I N I 1 V P T U A H I T < N I ' * I , 

12 4111 H I D D E N 3l.T< C O R T 

E l , PASO TX 799 <e US 

PARRFI . I I . HANAVAN, I Z t f l l t n i l j r . D I R F , i " ! » » ' 

- , nmtH. 

.ITPEET STE 11 1 

I' .isr i.i. a . i t ^ raa, i i i 

M . , . l t r i V M H . - < A 1 , l- ' -mvAMY 

' . ' , 1 I T H STREET 22MD F L ' X I R 

• N V K R CO g 0 2 0 2 US 

'HKIKAS F . L I N N 

H i X I N T A I N CfnAI, CtWPAMY 

' . ' i ' , 1 , " m STREET 2 2 N D F1,(>)R 

l ' K V . ' ' . l ' ' - ' . i l ' : . " .y r u s 

s r r i ' i i r .H n Ai.rr.Rs 

A L F B U I 4 f - A H V l i l l 

730 I 'TM STREET » 3 4 0 

IMiMVIJ* CO «020Z US 
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P A T R t ' - I A T . S M I T H , SR. V I T K P R E S I D E N T 

S E R V I C E COMPANY 

T ' - m STREET STE n i ; ! ! 

\ > 8 0 2 0 2 US 

• l A W Y HAHTHIHr., f . f i r v . ' ' M ' : V ' x r r . R N F Y 

U . 8 . EPA REGION V I I I 

9 9 9 I H T H SST STE :iOO 

' N V E H CO B 0 2 0 2 , ' 4 ' . l » u s 

STANLEY B . K C W I Z , I W I T MANAIIER 

P l » « L i C S E R V I C E COMPAKF* 

1 2 2 5 17T11 STREET S i T 1 1 0 0 

DENVER CO 8 0 2 0 2 US 

D A V I D N . l A B S a . - F U E L T R A F F i r C ' X W D I I«A')»1R 

P U B L I C S K R V I C K C U M t l S S l . i N 

1 2 2 S n - T H ST S".% 1 1 0 0 , SEVENTEENTH ST PLAi ;A 

DENVER CO 8 0 2 0 2 - b S 3 3 US 

. 'ANE T F F L C H A N , A 3 3 ! ' . ATTi jRMEY CENERAL 

SI 'ATI^ I W •.-'-•L,«A1X> 

I ' . / ' i .SHERHAN S T ' . ' f l l F L t X * 

DENVER ' ' 8 0 2 0 3 US 

m m . BEN N CAMPBELL 

uNmiD s'rA-»;s SKNATB 
1129 PeNNSYI,VANIA STRF:fT 
DENVER Co 60201 US 

••' ' WEP 

: VK c i j ^ ^ H E R S 

/>1T, C A P I T A L 

n h H CO 80203 US 

J A K E D B O I t y W 

O T F I C E o r TIIK CAAIERMOfl 

STAT»; C A P I T O L RM 1 3 6 

UENVKH CO 8 0 2 0 3 - 1 7 9 2 US 

CHARI,>;s R ROHBERnER 

SERV. or fOl.iiKAl>i 

I9TII AVJ:NU>; 

• I . 8 0 ' ' 0 7 us 

SUE B A L L K N S K I , PUTS I C A I , RESiXIRi-Ea 

I ISDA FOREST S E R V I C E 

P O H I M 2 ' I ] 2 7 

I A K E B . « K ) . - " 8 l ! 2 / ' i u y 

KENTON F ' lRRES r 

NAT HBY W l l P I X j i l a x ' I K r P V 

' 480181 TA 
' ANNf.X 

o o»;'4fl I'S 

' l E R A L P F V A M l N E - r r i 

R K X X m C K DA'iX l I T r ' l , 

132U PFARL STW:ET STE lOU 
H<MILU»:R CO 80302 us 

• r . p . F ' V - R r a - r E R 

I / !> f l l m ' H C J L L t r * , T l t W f a i L l N K (-AHPUS 

9 0 1 S HBY 2 4 
. • . I , .p. , • 

lANK KK' iBN 

l>:i . S I X I D S 3KMA-I>: 

11 4 I 4 A I N ST 1 1 1 TOA'IT-H»;R BLOC 

. r . H L ' . . . . 8 1 0 0 1 4 1 4 0 u s 

r»i<»»Aa .1 rtAmfZAii 

C I T Y " • • I ' U K B U . 

12 7 IHA11- I0 ; i ; B U I L D l M i ; 

P I » ; I U . < . CO 8 ) 0 0 1 u s 

M A Y . « t,E3-rKR a I L L I A M S 

' P l « N ( « KAJ.S 

P<. B < « 8 

1 1 0 a l l n i S T 

EADS CO 0 1 0 3 6 IP. 

iMtDON l i BF.RRY 

KIOMA r o ( ' ^ « M . H I I ( 4 a C H K 

I M BOK ' . 9 1 

' <(!'. i * j , r 

\: s .-o 01036 us 

HAY<a> D E U ' I U I L F l K R M B E K i ; 

T04BI .-W I IASBKLL 

P <> B<V •, 'IU. 

I I A S B K L L CO H l ( l 4 ' i U. 'Cll i Ua 

J . i f I N P a ' P i L P 

SFJKP 

I M * 16U0 

•MAR CO 8 1 0 ' . 2 PS 

I t m Rf*.SI-M 
MKsrr cmnfPY 
Pt> BUK 3 ' .0 

l A i ' A N I M A S CO 8 l a S 4 US 

P I A I N F A R P i r i N " T 

CRt-BLKV r . SII t-Y 

' i H l M A I N :f I ' 

l U B A Y CO 0 1 0 6 1 US 

J A N E T P A I M E R 

P o BOK <2<>U 

1 3 9 9 7 COINTY R<J*I) I ! 

aKF .RIPAN IJUIK <-U 8 1 0 7 1 US 

BERN I . F - n i T n , F 

H l O W k l i H l l f r Y B I F K , I ' H A l ' I T . U » I . ' 4 

1 177 ' , C R I B ' , 

•Itmm.l' '•', nil Inii 

CHARLES BAIT 
BACA comm 
PO BOK 116 
S P R I N I : F I F I , I . I - I . 81073 ua 

H ' A N r M f . i 1 I 

P» IKW h9V 
SAL IDA r o f i : . n : 

> r i ' i I 'XA 

H I IAI -E IJkMK 

0 81201 us 

" 'N NAN' . •AN ' .K t ' MA i ' iH 

C I T Y < • ' S A L I D A 

p o mix 4 1 ' 
I , ' 4 K S'IVK6-r 
SA:,tnA CO 81201 l is 

•nnwAS a. roa-rER, C H A I R M A N 

cam. TO PREIKKW PB..PKRTY 
P O BCK 681 
SJU,llliA (-'.> 81201 ua 

i . r i - , m r a M I T l l 

FRIM,,MT I ' , xitn-Y r.tmi 
• I ' l M A C i « AVE R(A7M #111 / 

-NON C I T * 1.-0 0 1 2 1 2 US 

n M B n TABt r t -BAl l 

I X . Y A I . .>iR|-.K K C E N l r 

P O BOK 138 7 
c u t CO 
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• n i H . CARTER, MAY'JR 
-* •* -AN m CITY 

niA|-KF,M l i IY AUM IN 
. , r CO B i r r , u5 

' ; RARE, C ITY HANAC,KR 
FY F L - « E I * : E 

u a MAIN s7'Rt;i'rr 
'» '>;« '« ct ) 81226 us 

JUPY LOMNES 
UAACOG 
P O BOK 'JIO 

CANON CITY CO 812 I 

STEVF; TIK-KKR, PRESIDENT 
D4nG BRIT. KMPLOVKKS 

••tf I I ' A D 
81S21 US 

JAMES H. F B m . E 
RA>.;LK COI w r y A T I Y W N K Y 

P O B<« 8'.0 
iAiit.r. I " .^l^!1 us 

CARY I MCFARLEN, R I R F . C T S * T R A N S P 

K U N N H C m - KNKhCY C M P A M V 

•lOti S'MTH C l L l j n T E AVENUE 
i , i ) , L f ' ) ' : > . • 1 rt/7li, I'S 

- I . ' M i F . r i . ^ . i i A ; . r ^ : ' ' p ; p 

•<»«'ANY 

• y. A '2EN;I> 

',Lt;'i*its BY M.: I l b ua 

• r : w p . APAMS 
IDAHt. RARl.EY I'ulW I £ 1.1<« 
1199 MAIN STREtrr, S IE C, 
BOISE 10 83702 '(630 US 

ItRY R KRESS 
i >. BtlEAT COMtlSXION 
i i i i ' i MAIN ST STT; 3 1') 
1'- ' 1 s., 1 . ' II • ' " • r . . ) . . ' 

ANN KNAPTON, TRANSP Mi;i! 
IDAI* . TIMIIKH COt<Pl»lAri..N 
P O BOX 6 ' 
' .401 KENDALL a rRI.K'C 
BOISE IU 03707 0U67 US 

BATNf. 1. S'lSX'liF.r.HAND 
..•trnt-r ifm- iPTAH fiivp rtjtiv 

'*'. s o i f m 

'144 6 l ) : i l r ; 

RAY P tVARDNER 

K K N N H l - ' X n ' i m U l COPP. COUP 

I- 11 B i K '.110 • 

R i l ' i BES I i ' i '<'i a . x r m 
MACJfA UT 04044 (,001 Uti 

f U M I - . I P f - W ' t P . Al.rSLANnER H . J.1RDAN 

•KSIERN SHIPPERS I ' l A L I T . 
136 SlK/ni MAIN S-mEKTS3T l i " 
SALT (AXF I ' l l-y UT 8 4 I I 1 ' ' 

n I.ROY 

l l . T V 

'H- i I MAIN STREirr, STE 1100 
r lAKF i- i ' i '> i r r H4111 ua 

CHRIS n.>PHr.H E BRAMHALL 
4'i1 S l X m i STATE ST, RIXM '.OS 
SALT lAAE CITY "Tr H4111 DS 

IFDEF .-ORIUMDHI 
4 .1 l o t r r n ITATTt ITREKT, IU>. 
SALT LAKE CITY i r r H4I11 'IS 

Mi r l lAEI . (1. LEAVITT 
. ' 1 0 I T A ' I T . .-AP1IX>L 

SALT lAKF CITY IH' 84114 US 

PEED M R I C H A P P I ' 

.STATE i r rAl l 
2 16 STATE CAPITDL 
SAl' l ' lAKK i ' l l Y CP 84114 US 

R O f l l N I . . H l l X ^ a , t l E N F R A I , ( .XIWaEI . T*. 

t-TATK o r UTAH 
21U STATE CAPITOI. 
SALT lAKE I rnr irr 84114 u:. 

ivt/rHtum 

. . i m -.'iy a : i i . I ' K ; i , i . . i 

f * . SALT LAKE HINERAI 
I ' BOK 1190 

' 'EN (FP 8440.' iia 

K F . N N E n i r . m i N 3 F , N , V I ' l lFS 

i .ENKVA S - m r . l . f i M I ' A H l 

P O I M « 2 ' . 0 U 

MNUVO IFI' 8 4 6 0 3 US 

I K W O K A B L E r u n a-HWP 

U . l . H .HJIK t « ' H K l ' M N U K M ' I T k T l V K I 

230 N . 1ST AVE. , V ' X * 2001 
l''K»,N)X Ay. 9 ' i f i . " i us 

rPANK F H A N S " * , IH 

MAI3tA MBTALK COMPANV 

' 400 NORTH OHATLK ROAD, SUH 
TUl-3.« A'/ l l ' . i r . i us 

I P F ' r r MAMFB 

I I B K K T f i . m - n i I T 

P " i ' .yx I ' . i 

• SNIJIIX CA NV 8 9 4 4 ^ US 

R . M I C l l A F l Ml I .IM 1 K 

HiMBoi.ivi' i - i . . n m t i t 
p o i v a '1119 

' i l l Bl:.ST t i n 11 S-IVKKT 

BINN»«»'CA NV U'I446 US 

MU-HAEl. E IIALI.EY 
nf .•*• RKMO 

RiiX 1900 
i i ' ' ' i u ' . ua 

T ' - " f a. H i i . i . 
B1BW4A R A l - i r i . - P'J 

' • ' • i ;i 

..li) 

. 'I US 

1X)RI tmrM, SPECIAL PROJECTS NANAI.F.R 
RFJ1EVEIX>P IJttm AlVIHCY 
190 a i'ENTt;H STREET STB 203 
H i m NV ».'••( , ' , U.S 

• n H H A S J . F R f W A P F F I , 

tHaVAriA. iititri. I * . - n t A H I P O H T A T P i W 

1263 S STEKART STKBET 
CARSON CITY NV 89712 US 
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MICKHFL I . aTrl KMAN. OKNERAL r-K« 

I.N 1 .ALIAS 

P O . B 4 « '1189 

" 6 ' ,1 f A S T 3 T M T 0 R D S I H K E T 

l Y ( » ' INl lUSTMY CA 4 1 7 4 4 US 

MIOM P A C i r i ' - CORPORAT;:1M, U N I O N PAC 

,,-"»lN F . B A I . I A S , AOBNTT E N n i N E E R 

INDUSTRY URBAN DKV A i ; . 

P O BOK 7 0 8 9 

1.S6S1 r A S T STAFFPRD 3 T R E K T 

r m or INDUSTTIY C» 91744 us 

R I C H A R T C A P A N I M A , P I A N N ' r . " ; ' ' ' \ i " 

I M P E R I A L I ' lS lw l -Y 

>*19 M A I N S : s H 

I K N I R i 

T T K E S J L f 

. i ^ BKST r v x i R i i i ; ; i ' i . > > ; i ' 

AL 'PIRIIS CA 9 4 1 0 2 u j 

J A W S T . g U I N M 

C A , P U B L I C i r r i L l T I K S C . J W 

•lO ' i VAN NESS A V > ; N U E 

SAN FRANCISCO ( A 9 4 1 0 2 3 2 9 8 US 

LOI ' 3 P . B K R C I F r r 

S l x n s l R N P A C I F I V A N S C O . 

" SET PLA2.A 

1 P A l ' I F U B l U ; HM B I S 

N C I : ; I O C A 9 4 1 U ' ' u s 

L I N P S A Y BOBER, DEPirPY ATTHiRNEY HENFRA:. 

CALIP-ORNIA DKP-r OT J U S T I C E 

' .0 F H i j t o M T : s n « : » r i S T E l o o 

SAN m A N i ' : : ; i • . ' A ^ 4 1 0 ' . u s 

CANNON Y HARVEY 

S'<miKRN PAC THNS f " 

L 4 » ; HAKK»n P1A2.A 

SAN t R A N C I S C " . CA 9 4 1 0 ' i 

CAPOl A . l l A F R i : i 

a i K n u K R N PA*-. :'»iAMS 

i t l i : HAKKKT I ; A } ; A 

SAN FRAJ* ^ . . ' " 1 1 

lAPWY B T f : i l " l « D 

I IKVNR»<« 4 B K H K ' N 

- m i , f i a v A R t - A D r ; » o C K V I - E R 

SAN H ' A N l I S C " 'A '14111 US 

D A N I E L R . A R E L I A N O 

C I T Y HA<,L 

108 T H I R D S -TOFT 

K H E N ' I ' B m l ) ' A ' I f i l l i l l f i US 

"HTI F I N l l A R E - T E l l A a S E 

i I IIRvtADBAY 

. 1 V N : I 'A ' 1 4 6 0 ' US 

LBO R B R I E N 

• i30 B A R F j i s 'n (F; f r r 

U A X I A N U CA 9411) I US 

ANPFP::' M 

. i t , I K L I A N K , K-rAL 

> H A R R l : l < « S ' i l l E E T STE 1 1 0 0 

I ANP i-A I J I * - 1 . ' IIS 

JEFFREY A B A I T E R 

BA'r>;HFALI TOBKRS, . ' I I I B 

2 4 ' . ' . BEMNKTT VAJ , I , rY ROAD 

a A l f T A HOSA I A ' l ' . 4 0 4 

• ' "? •<>,ART 

>l t ' . r m M A I N I T U U N 3 ' I I I I T > : 

i . L l T S CA ' l ' , 4 9 0 US 

I I A V I P N MACAB 

VOI,4. I I K ^ I T ) INK Hi* '•.> 

I 144 UPAFP IHN S ) T O ; E T 

SAI HAMFM'l'. • ' A 9 S 8 2 1 4 0 n 

. i ^ a r . P M II P F T T . ! . . 

SUN V A l . L E Y ENKH-.V : »* 

HID) mmr, AVI;, SI ; 
a A . ' n A M f : i f p ' I A •<',, ' 

R . HARK ARMS I V " N " 

P O I X K l U ' i l 

ALTI IRAS CA ' " ( .101 US 

K A T I I 1 . P : » ' . I l A Z A R D 

P . , H . K I I I 

IOO C l X I R . STVEET 

' 3 A N V I L I . E CA 9 6 1 10 l i s 

M I K K - m w N . I : ' . I 

PORT <W P » » m J U « I 

3 ' . 29 

t H l R - l ' I A M ) OR 9 ' 2 0 8 US 

' 'FP p SBANSON 

l - m i i L M I L L ! 

.' Il'fi 

' i ; ' .11 '. 1 '11. .1 I f . ' l i s 

R I C K B I L I . i a 

SSO C A P I T O I . I T NK 

S A L W OR 9 7 3 1 0 1 3 8 0 US 

;AN F . :II»4BA'.K,M 

B.K ir i ; 

. .S HAY . I I . II US 

KAREN o ' r i i M N O R 

l A K K i - < X l l f r Y CXIRTHOUSB 

'.11 crjn>;R STREET 
l A K K V I K B OR 9 7 6 3 0 US 

' . F K ' . S l - P i R 

1 . ' l l « 

• A 9 H 1 1 1 i i : ' 

CHARLES 

JPA AND 

4 2 6 NB 

• f«Ai 11 n M ^ r r . R 

11 Arm M i l I 

Ai'CMA BA '»H4 ' i I US 

MABl-FI . l ,A M S'',r.:, 

CP H A I L S Y S T m 

9 1 0 PEEL STREET B I W l S i * S I A ' 

, ' J ) t f r R F A L \ i O f ; B K i : c u m c 3 K 4 
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SERVICE DATE 

DCC4 1996 

SURFACE TRANSPORTATION BOARE' 

Finance Docket No. 32760 

UNION PhC^^lC rORPORATION, m.'ION PACIFIC RAILROAD COMPANY, AND 
M-'SSOLTII PACIFIC RAILROAD COMPANY--CONTROL ANT MERGER--SOUTHERN 

PA-FI- ^ I L CORPORATION, SOITTHERN PACTPIC TRANSPORTATION 
COMPANY* Ŝ  LOUIS SOLTHWESTERIi RAILWAY COMPAN-/, SPCSL CORP., AND 

THE DENVER AND RIO GRANDE WESTERN RAILRĈ AD COMPANY 

^ *^-U)ecisiO'i No. 63]' 

Decided: December 3, 1996 

In Decision Nc . 44, w- approved the commor. co n t r c l and 

merger of t.he r a i l c a r r i e r s c o n t r o l l e d by Union P a c i f i c 

Corporation (Union P a c i f i c Railroad Company and Missouri P a c i f i c 

Railroad Company)' and the r a i l c a r r i e r s c o n t r o l l e d by Southern 

P a c i f i c R.3il Corporation (Southern P a c i f i c Transportation 

•Company, St. Louis Southwestern Railway Company, SPCSL Corp., and 

T-.ie Denver and Rio Grande Western Railroad Company),* subject t o 

various conditions, the most prominent of which was tne BNSF 

• Proceedingt before the I n t e r s t a t e Commerce Commission 
(ICC' that remained pending on January 1, 1996, must be decided 
under the law i n effect p r i o r t o that date i f they involve 
functions retained by the ICC Termination Act of 199S, Pub. L. 
No 104-88 109 Stat, r03. This proceeding was pending with the 
i r r p r i o r t c January 1, 1996, and rel a t e s t o functions retained 
under Surface Transportation Board (Board) - j u r i s d i c t i o n pursuant 
t o new 49 U.S,C, 11323-27. C i t a t i o n s are to the former s'-ctiv-iB 
of the s t a t u t e , unless otherwise indicated. 

•-his decision embraces: Finance Docket No. 32760 (Sub-
No. 1 I , iinK.n P a c i f i c Railroad n^mpanv, M^BBOWri FflCiftt: Rfll*rgflq 
rVTiFflnVi ^r.i;r>uM-n P a c i f i c TransL'grL.flf 1 ffD t;tfmBar.V. HI LgWi.P 

UIC Giand> ^fi^r^^rn Railroad Company- TrflyKaqS l^mhW, LXCmPtign--

h'l iing'"-' Northerr. KaTTrQad CgmpanY and The ft;rhi6gr.. TgpeKa and 
Santa Fe T<a'. iway Cc^panv; Finance Docket No. 32760 (Sut- No, ^ , 
ki.rMnaton Northern P;». Iroad Companv and The A'.ChiSgr., TgPgK̂ ' -flU^ 
Qĵ t̂ ,̂-, t̂ f. Ra-.iwav comnanv--Petition tor Exsnir; i f . -ftrQ.ii,iir>ign and 
oper^Mon of Trackage in California, Tsxflri, and LgUiSianv*.; 
F^nance Docket No. 32760 (Sub-No. 1 9 ) , Burl^nq'wgr. N g l U l i m i 
P f l t l r T ^ ^ i rnnpanv anri The A t c h i s o n , TopeKti flnd PftrU,fl Vv Rflj,IwflY 
"'?"1PanV--T'-'^^'^a^g R'-ahte Exempt i o n - - U n i g n Pflgi>Ag ha*>tgrtd 
-ompanv. M i s s o u r i P a c i f i c R a i i r O f l d CgHIPanY. SguUlSm P f l C i U v 
TraniTr^rt^^rr"^. company I,O'IIF Pouthw^B^rrri Pai way Cgmpanv. 
pp"si. Core "hrn^ and Ric Grande Western RaUrgad Cg'̂ Pâ v-
^nri The SOU'herr. - j i n c i s I, Ml.'SSffUIi gfldq? ggTiPany; ana STB 
Finance Docket No 3276C (Sub-Sc. 2"̂  , Tt̂ S ftVghigffU TPPSH^ and 
c;.̂r.>A Fe P«-.lwav Company--Trac;I^QP R̂ qp;!. S?<?r.gUgn- • Sg'^lhgU] 
P a c i f i c TransDortati-QH-Iampaiiy 

Union P a c i f i c Corporaticn i s re f e r r e d t o as UPC. Union 
P a c i f i c Railroad Company (UPRR' and Missouri P a c i f i c Railroaa 
Company (MPRR) are referred t o c o l l e c t i v e l y as UP. 

' Southe-.-n P a c i f i c Rail Corporation i s r e f e r r e d to as SPR. 
Southern Paci'-ic Transportation Company (SPT), St. Louis 
Southwestern Railway Company (SSW;, SPC L Corp. (SPCSL), and T.he 
Denver and Rio Grande Western Railroad v.j>mpany (DRGW. are 
ref e r r e d t c c o l l e c t i v e l y as 
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agreement.* Common contro] was consummated on September 11, 

1996 

The trackage r i g h t s provided for i n the BNSF agreement, as 
modified by the amendments required by Decision Nc. 44, allow 
BNSF: (1) tc handle t r a f f i c of shippers open to a l l of UP, SP 
and KCS' at Lake Charles and Westlake, LA,-' (2) to handle 
t r a f f i c of shippers open to SF and KCS at West Lake Charles, LA; 
and (3) to interchange with KCS at Shreveport and Texarkana, 
t r a f f i c that was originated by KCS at or t.hat w i l l be delivered 
by KCS t o shippers at Lake Charles, Westlake, or 
West Lake Charles ( c o l l e c t i v e l y , the Lake Charles a r e a ) T h e 
BNSF trackage r i g h t s respecting the Lake Charles area were not 
provided f o r i n the i n i t i a l version of the BNSF agreement dated 
Sept-'inber 2S, 1995, ner m the supplemental agreement dated 
November 18, 1995. They were f i r s t provided for i n Paragraph 8 
of the CMA agreement dated A p r i l 18, 1996;" they were expanded 
by UP/SP i n i t s b r i e f dated June 3, 1996, fi££ UP/SP-260 at 
2 3 n.9,- and they were further expanded by the modifications 
required by Decision No. 44, see s l i p op. at 152-54 (the 
Lake Charlep discussion) and 188-89 (the Montell/Olin discussion) 

' Burlington Northern Railroad Company (BN' and The 
Atchison, TopeKa and Santa Fe Railway Company (SF) .-ire referred 
to c o l l e c t i v e l y as BNSF. £££ alfig Decision No. 44, s l i p op at 
12 n,15 (description of the BNSF agreement). 

' UPC, UP, SPR, and SP are referred to co l l e c t i * ' e l y as 
applicants. See Decicion No. 44, s l i p op. at 7 n.3. 

' The Kansas City Southern Railway Company i s referred to 
ar KCS. 

' The point we have previously referred to as "West Lake" 
(twc words), see, e ,q, , Decision No. 44, s l i p op. at 18B-89, ir, 
a c t u a l l y known as "Westlake" (one word). SsS KCS~65 at 1, 
BN/SF-70 at 2 il n .2, CMA 14 at 5; and MONT-11 at 2. 

"• Prior t o the merger. Lake Charles was served exclusively 
by LP, but was open through reciprocal switching to SP and KCS; 
Westlake wae o^.-ved by KCS and SP j o i n t l y , but was open to UP 
thiough reciprocal switching; and West Lake Charles was served by 
KCS and SF, and was not open tc reciprocal switching by UP. 
Prior to the merger. Rose Bluff Yard, located on the western edge 
of Westlake, was owned j o i n t l y by KCS and SP, and allowed KCS and 
SP to mterchanae with each other cars moving to/from industries 
at Westlake and'west Lake Charles. UP d i d not have, p r i o r t o the 
merger, access to Rose Bluff Yard. 

The Chemical Manufacturers Association i s re f e r r e d to as 
CMA. £££ al6£ Decision No. 44, s l i p op. at 18 (description of 
the CMA agreement); UP,'SP-2i9 CMA agreement i s an attachment); 
and UP,''SP-230 (same) . 

•' In Decision No. 44, we required that the BNSF agreement 
be modified; (a) to eliminate c e r t a i n geographical r e s t r i c t i o n s 

(continued.,,) 
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In t h i s decision, we address the matters raised i n the 

KCS-65 p e t i t i o n to reopen/reconsider f i l e d by KCS, and i n the 

rep l i e s f i l e d by: BNSF;'' C-'A;'' and Montell USA Inc. 

(Montell), Olin Corporation (Olm) , and PPG Industries, Inc, 

(PPG) 

BACKGROntro 

KCS' Argument. KCS conced' s that an unconditioned UP/SP 

merger would have had .rertain ^ iticompetitive consequences of the 

2-t o - l v a r i e t y m the Lake Charles area. This concession focuses 

upon t r a f f i c that p r i o r to the merger could have moved m either 

an SP 6 i n g l e - l i n e routing or a KCS-UP j o i n t - l i n e routing. KCS 

notes t h a t , a f t e r the merger, UP'SP w i l l be i n both such 

routings, and w i l l therefore have a bottleneck on t h i s t r a f f i c . 

KCS also notes that our Shreveport/Texarkana interchange 

condition, which KCS supports, represents an attempt to address 

one aspect of the bottleneck problem. This condition, KCS 

claims, preserves two independent routings with respect to 

t r a f f i c moving to/from Memphis, St. Louis, or beyond that 

previously could have used either an SP s i n g l e - l i n e routing or a 

KCS-UP Toint-line routing. 

KCS acknowledqes that our Shreveport/Texarkana interchange 
condition does not address the bottleneck problem for t r a f f i c 
moving to/from Houston or New Orleans that p r i o r t o the merger 
could have been routed ei t h e r SP s i n g l e - l i n e or KCS-UP 
303nt - 1 ll," . KCS notes that these bottlene-k problems were 
addressed by CMA Paragraph 8 (which eliminated the New Orleans 
bottleneck by allowing BNSF to handle t r a f f i c moving to, from, 
and via New ("lieans) and by the other conditions we imposed i n 
Decision No. 44 which eliminated the Houston bottleneck by 
allowing BNSF to handle t r a f f i c moving to, trom, and via Houston, 
and which also eliminated the phantom haulage fee). KCS 

"•• ( . . . cont mued' 
'espectinq t r a f f i c e i t h e i originated or terminated by BNSF at 
Lake Char.es, Westlake, and West Lake Charles; (b) to allow KCS 
to interchanae with BNSF, at Shreveport and Texarkana, t r a f f i c 
that was originated by KCS at or that w i l l be delivered by KCS t o 
shippers at Lake Charles, Westlake, or West Lake Charles; and 
(c) to eliminate the so-called "phantom haulage fee" applicable 
to c e r t a i n t r a f f i c . 

" BN/SF-70, 

>' CMA-14. 

" The reply f i l e d j o i n t l y by Montell, Olin, and PPG i s 
designated "MONT-11, OLIN-5, PPG-4." 
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contends, however, that the solutions we provided -.-ere excessive 

because they aave BNSF direc. ^.ccess to a l l L-ake Charles area 

shippers, even those that would have suffered no competitive harm 

from the merger. 

Reli e f Sought By KCS. KCS asks, m essence: that we r e j e c t 
CMA Paragraph 8 as respects Lake Charles area t r a f f i c ; that we 
likewise r e j e c t the corresponding provision of the BNSF 
agree.ient-'* that we vacate our Decision Nc. 44 condition that 
required the elim.ination of cert a i n geographical r e s t r i c t i o n s 
respecting t r a f f i c e ither originated or terminated by BNSF m the 
Lake Charles area; that we s i m i l a r l y vacate our Decision No. 44 
condition that required the elimination of the phantom haulage 
fee- and that we require UP/SP to ensure that KCS can interchange 
t r a f f i c w i th BNSF (i) at Beaumont for movements to Houston and 
( i l ) at Lake Charles for movements to New Orleans. This r e l i e f , 
KCS claims, w i l l allow for the .-voation of a KCS-BNSF j o i n t - l i n e 
routing (replacing the pre-merger KCS-UP j o i n t - l i n e routing) t o 
compete against a UP/SP smgle-lme routing, and w i l l resolve, i n 
the least i n t r u s i v e way possible, both the bottleneck problem and 
any concern over p l a s t i c s storage capacity. 

KCS suggests tha', at the very least, we should vacate our 

Decision No. 44 conditions which eliminated the Houston 

bottleneck and the phantom haulaqe fee. This p a r t i a l r e l i e f , KCS 

notes, w i l l undo our expansion of CMA Paragraph e. KCS adds that 

RNSF would r t i l l be required, for reasons provided below, to t i l e 

a tes-minal trackage r i g h t s application. 

KCS addr that another a l t e r n a t i v e , at least w i t h tesptct t c 
' r a f f i c moving to/fiom Houston, would be a complete grant of the 

Tex Mex- responsive appl i c a t i o n as sought by Tex Mex i n i t s own 

p e t i t i o n tor reconsideration. &SS Decision No. 62. KCS notes 
that t h i s woulo allow for the creation of a KCS Tex Mex routing 

via Beaumont, and v-ould thus preserve two indep.^ndent routings 

from Lake Charles to Houston. 

KCS Asserts Veto Power Over BNSF Access, KCS contends that 

UF/SP can provide BNSF access tc f a c i l i t i e s at Westlake and 

west Lake Charles (and possibly at Lake Charles as well) only 

w i t h KCS' consent, and that we car. require KCS to provide such 

. Th^ corresponding provision of the BNSF agreement i s the 
tour t h seJ.-ence of'^Sectior.^b, as contained - S - t i o n 4b of the 
second supplemental agreement dated June 27, 1996, 

" The Texas Mexican Railway Company i s referred to as 

Tex Mex. 

- 4 
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access only under 49 U.S.C, 11103 (which, KCS notes, has not been 

invoked with respect to the Lake Charles area). I t argues that 

the access provided both by CMA Paragraph 8 and the corresponding 

provision of the BNSF agreement and by our imposition 'and 

expansion) of those provisions i s unenforceable.'' 

KCS' argument rests upon four j o i n t f a c i l i t y agreements 
entered i n t o by KCS and The Texas and New Orleans Railroad 
Company CiSiNO, an SPT predecessor): a 1934 contract; a 1940 
contract; a 1948 contract; and a 1954 contract," KCS claims 
that the four j o i n t f a c i l i t y agreements p r o h i b i t TtNC land, by 
succession, SP and UP/SP) from granting t o BNSF, without the 
consent of KCS, access to the track and f a c i l i t i e s covered by 
these contracts. KCS contends; with respect to the 1934 and 
1940 contracts, that KCS is the sole owner of the trackage 
governed by th.-se contracts, and that KCS and KCS alone has the 
ri g h t to grant another carrier access over that track; and, with 
respect to the 1948 and 1954 contracts, that neither KCS nor T(MO 
may grant another c a r r i e r access to the track governed by these 
contracts without the consent of the other." 

KCS maintains that UP/SF thus cannot unilatei.o1 l y provide 
BNSF access t o »: he Lake Charles area. I t argues that, because 
KCS IS not an applicant m the UP/SP merger proceeding, we cannot 
provic-e such access under the conditioning power authorized by 
49 U.S.C. 11344(c).'' I t also contends that such access cannot 
be effected under the immunizing power of 49 U.S.C. 11341(a) 
because, m view ot the a v a i l a b i l i t y of a 49 U.S C. 11103(a) 

There are c e r t a i n ambiguities in the p o s i t i o n taken by 
KCS KCt; contends e i t h e r : (i)" that KCS' consent is required tor 
BNSF access to f a c i l i t i e s at Westlake and West Lake Charles, fififi 
KCS-66 at 2, l i n e 7 (as revised by the KCS-66 errata sheet); or 
( l i ) that KCS' consent i s required tor BNSF access to t a c i l i t i e s 
j.n the Lake Charles area ( i . e . , f a c i l i t i e s at Lake Charles, 
W.'»stlake and West Lake Charles), ssS KCS-65 at 13, Heading C, 
1 ne 2 (aiso as revised t y the KCS-66 errata sheet). And i t i s 
net e n t i r e l y clear whether KCS is r e f e r r i n g to a l l f a c i l i t i e s at 
Westlake and West Lake Charles (and possibly at Lake Charles as 
well) or only to some such f a c i l i t i e s . 

''' KCS also references a 1951 contract entered i n t o by KCS 
.-nd TiNO (that aaded a segment of track to the 1"40 contract' and 

981 contract entered into by KCS and SPT ( r e s r ^ - t i n g operating 
procedures i n the Lake Charles area^ . The veto power asserted by 
KCS, however, derives from the 1934, 1940, 1946, and 1954 
contracts. 

KCS adds that c e r t a i n trackage governed by the 1954 
contract i s owned solely by KCS, so that KCS and KCS alone can 
grant a d d i t i o n a l access to t h i s trackage. 

" See, g,q., Decision Nc. 44, s l i p op. at 74 n.79 and 191 
(respecting the San Diego & Im.perial Valley Railroad), 

- 5 -
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remedy, an o v e r r i d e of the c o n t r a c t u a l p r o h i b i t i o n s c o n t a i n e d i n 

the f o u r j o i n t f a c i l i t y agreements cannot be deemed necessary.^' 

KCS t h e r e f o r e argues t h a t , i f we continue t o b e l i e v e t h a t BNSF 

should be g r a n t e d d i r e c t access t o the Lake Charles area, we must 

r e q u i r e BNSF t o f i l e a t e r m i n a l trackage r i g h t s a p p l i c a t i o n . 

DISCUSSION AND CONCLUSIONS 

A p p l i c a b l e Standards. A p-oc-.jedinc, may be reopened, and 

r e c o . i s i d e r a t i o n granted, upon a showing of iudLe::al e r r o r , 

new evidence, or s u b s t a n t i a l l y changed c i r c u m s t a r . e s . 

49 CFR 1115,3(b) (1995) . sss also Bur:;pqt;r. N-prt-hgrp Ipg- and 
g u r l i n q - o n Northern R a i l r o a d Com.panv-- Conl r w i and MSI-ggf -

S^rxr^ Ff P a c i f i c C o r p o r a t i o n and The Arrh'.son. TgPgk^ and 

Santa Fe Ra^W^Y Company, Finance Docket No. 32549 (ICC served 

Nov. 27, 1995) (De-:ision No. 43, s l i p op. at 2 ) . KCS has 

as s e r t e d m a t e r i a l e r r o r and, t o a l i m i t e d degree, new evidence; 

I t has .lot a s s e r t e d s u b s t a n t i a l l y changed circumstances. As a 

p r a c t i c a l m a t t e r , however, the KCS-65 p e t i t i o n , except i n s o f a r as 

I t deals w i t h the KCS-TfcNO j o i n t f a c i l i t y agreements, r e s t s 

e n t i r e l y upon the asserti.-n ot m a t e r i a l e r r o r because, a s i d e trom 

the j o i n t f a c i l i t y agreements, the new evidence t h a t has been 

presented i s o n l y tenuously "new" and i s c e r t a i n l y not m a t e r i a l . 

P r e l i m i n a r y M a t t e r a . KCS has suggested t h a t , i f we d e c l i n e 

t o accept I t s KCS-6e rep l y , ' ' we should t r e a t KCS-68 e i t h e r as a 

See D e c i s i o n No. 44, s l i p op. at 170 i< n.217, where we 
noted: 111 t h a t the 49 U.S.C. 11341(a) immunity p r o v i s i o n can 
o v e r r i d e a consent requirement i n a j o i n t f a c i l i t y agreement; »'Ut 
(11) t h a t such an o v e r r i d e cannot be deemed necessary i t t e r m i n a l 
t rackage r i g h t s can be awarded under 49 U.S.C. 11103(a) . 

•• KCS a p p a r e n t l y concedes t h a t the Lake Charles area 
t r a c k s covered by the four c i t e d j o i n t f a c i l i t y agreements 
c o n s t i t u t e " t e r m i n a l f a c i l i t i e s " as th a t term i s used i n 
49 U.S.C. 11103(ai. KCS i n d i c a t e s t h a t the f i l i n g c f a 
49 U S C 11103(a) a p p l i c a t i o n would p r o v i d e KCS an o p p o r t u n i t y 
t c demonstrate t h a t the use of these t r a c k s by BNSF would not be 
i n t he p u b l i c i n t e r e s t , and would s u b s t a n t i a l l y i m p a i r the 
a b i l i t y ot KCS t o handle i t s own t r a f f i c . SSi. E..^. D e c i s i o n 
No. 44, s l i p op. at 167-69. And KCS a p p a r e n t l y has i n mmd t h a t 
approval of a BNSF t e r m i n a l trackage r i g h t s a p p l i c a t i o n under 
49 U.S.C. 11103(a' would a l l o w KCS t c charge compensation f o r 
such r i g h t s m excess of the compensation p r o v i d e d t o r by t h e 
fo u r c i t e d j o i n t f a c i l i t y agreements. £££ KCS-65 a t 19. 

'̂ Because BNSF's "Progress Report and Operating Plan" 
* i l e d October 1, 199S :L.NSF-FR«1' i n c l u d e s , at pp. 22-24, 
m a t e r i a l t h a t had p r e v i o u s l y appeared i n the BN/SF-70 r e p l y , KCS 
has f i l e d an a d d i t i o n a l p l e a d i n g of i t s own (KCS-6e t o address 
the arguments made both i n BN/SF-70 and ir . BNSF-PR«1 a t 22-24. 

( c o n t i n u e d . . . ) 
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motion f o r leave to f i l e a reply to a reply or as a motion t o 
s t r i k e BNSF-PR«1 at 22-24. KCS-66 at 2 n,3. Our acceptance of 
the KCS-68 Triply moots t h i s suggestion. Montell and PPG have 
f i l e d a motion (MONT-12) tc s t r i k e t.he KCS-68 reply, and KCS has 
f i l e d a reply ;KCS-69) to the MONT-12 motion to s t r i k e . That we 
may decide m a f u l l y informed manner the matters raised by the 
KCS-65 p e t i t i o n , we w i l l deny the MONT-12 motion to s t r i k e . 

The Marita. KCS seeks el i m i n a t i o n of ce r t a i n important 

aspects ot the conditions that we imposed aiving BNSF iccess to 

shippers m the Lake Charles area.^* KCG mai.-3tains that we 

selected the wrong remedy for the competitive p-oblems presented 

by the merger m t h i s region. Although KCS did not o r i g i n a l l y 

suggest any remedy other than d i v e s t i t u r e or denial, i t now says 

that i t would have preferred f o r us t c have allowed a KCS-BNSF 

routing via Beaumont fo r Houston t r a f f i c , and a KCS-BNSF 

interchange at Lake Charles for New Orleans t r a f f i c , rather than 

for us to have given BNSF additional r i g h t s and r e s p o n s i b i l i t i e s . 

We w i l l deny the KCS-65 p e t i t i o n . 

We c a r e f u l l y considered the issues raisod by KCS in Decision 

No 44. We explained there that i t was necessary t o expand the 

voluntary settlement agreements involving UP/SP, BNSF, and CMA, 

and that g i v i n g BNSF additional r i g h t s was the most e f f e c t i v e way 

to assure continued competition for Lake Charles a^-ja shippers, 

. at 105-07, 133. In spite of i t s service to the Lake Charles 

area, KCS lacks a s u f f i c i e n t route structure to be competitive 

with UP/SP i n many corridors on a s i n g l e - l i n e basis. As KCS now 

acknowleoges, i t needs to i n t e r l i n e t r a f f i c destined to 

N«>w Orleans, Houston, and Laredo. Moreover, as various 

Lake Charles area shippers (Montell, Olm, and PPG) point t u t , 

and as we discussed i n Decision No. 44, KCS must i n t e r l i n e t o 

of f e r competitive service to the St. Louis gateway. 

• I . . . contmued) 
The KCS-6e reply, for the most part merely repeats arguments 
previously made in the KCS-fc5 p e t i t i o n . 

WP found th-ee shortcomings with CMA Paragraph 8, even 
ai. expanded by UP/SP i n i t s June 3rd b r i e f , that required us to 
c r a f t a d d i t i o n a l competit ion-preservinq remedies. The t i r s t 
problem was that Lake '"harles movement: from and to St. Louis and 
'-hicaqo would have had tc use one ot applicants' l i n e s , even i t 
o r i g i n a t e d or terminated at Lake Charles by KCS. (KCS takes no 
issue with our s o l u t i o n here: preserving i t s opportunity t o 
pa - t i c j p a t e i n St. Louis- and Chicaao-bound t r a f f i c through 
interchanges w i t h BNSF at Texarkana and Shreveport.) The second 
problem was that BNSFs access was r e s t r i c t e d to shipments moving 
between the Lake Char es area and either Mexico or New Orleans. 
The t h i r d problem was that BNSF was to pay a fee to UP/SP above 
and beyond the trackage r i g h t s fee for a service that UP/SP would 
not a c t u a l l y be providing. 

7 -



Finance Doc.et No, 32760 

The competitive loss t o Lake Charles area shippers was 

stressed by several p a r t i e s i n t h e i r o r i g i n a l comments, including 

Montell, C l i n , PPG, SPI^', and KCS. KCS s p e c i f i c a l l y noted that 

t h i s area s.o-..id be deemed, r j t a "3-to-2" poin t , but a "2-to-:" 

point due t o the routing l i m i t a t i o n s faced by KCS i n g e t t i n g t o 

Houston and New Orleans. Now that we have chosen BNSF to correct 

f . i i s , KCS argues that the problem of which i t complained e a r l i e r 

i s not r e a l l y so severe, and that our s o l u t i o n i s overly 

i n t r u s i v e . ^ ' We must r e j e c t KCS' e f f o r t s t o r e t r a c t i t s p r i o r 

testimony t h a t the merger would cause a s i g n i f i c a n t competiti-/e 

problem f o r tu^se s h i p p e r s . M o r e o v e r , we con inue to believe 

that the conditions we imposed, by b u i l d i n g upon a p r i v a t e l y 

negotiated settlement agreement, as endorsed by a l l relevant 

shippers, o f f e r a better competitive s o l u t i o n than KCS has 

of fered. 

Tha KCS-TfcKO Joi n t F a c i l i t y Agreementa. KCS contends, m 
essence, t h a t , unless and u n t i l the Board approves a terminal 
trackage r i g h t s a p p l i c a t i o n , neither UP/SP ner the Board can 
authorize BNSF to conduct trackage r i g h t s operations on the l i n e s 
subject to the four KCS-TiNO j o i n t f a c i l i t y agreements. KCS has 
f u r t h e r suggested, i n i t s KCS-68 pleading, that these agreements 
bar UP/SP even from entering i n t o a re c i p r o c a l switching 
arrangement w i t h BNSF without KCS' consent. BNSF i n s i s t s , 
however, t h a t , despite the four agreements, i t can access the 
Lake Charles area by reciprocal switch. BNSF f u r t h e r i n s i s t s 
t h a t , i n any event, an override of the terms ot the four 
aqreements car. be had under 49 U.S.C. 11341 (a . 

The Society of the Plastics Industry, Inc. i s referred 
t o as SPI. 

Fo- example, KCS witness Grimm attempts t o r e t r a c t much 
ot h i s own previous testimony regarding the economic si g n i f i c a n c e 
of t h i s downstream monopoly bottleneck. fififi KCS-65, V.S, Grimm 
at 6-8 

KCS also araues that we removed the r e s t r i c t i o n s on BNSF 
access to the Lake Charles area based merely upon concerns about 
inadequate storage - in - 1 r a n s i t capacity. This mischaracterizes 
ou- decision; we removed the l i m i t a t i o n s "[biecause BNSF wouxd 
only be able to handle shipments routed to c e r t a i n destinations, 
and because the destinations are net known when the product moves 
to the storaae point . . . " Decision No. 44, s l i p op. at 153. 
I f -he Mexico/New Orleans BNSF r e s t r i c t i o n were allowed, t.ion 
shipments ocmq elsewhere would have t o be returned from storage 
to complete t h ^ haul, thus severely l i m i t i n g BNSF's a b i l i t y t c 
o f f e r e f f e c t i v e competition for those movements i t would have 
been permitted to handle. 

6 -
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We need not resolve these matters at t h i s time. As t o the 

terms of the four KCS-T&NO j o i n t f a c i l i t y agreements," i f the 

pa r t i e s (KCS, BNSF, and UP/SP) are not able to come to an 

agreement, any differences i n i n t e r p r e t a t i o n of the four j o i n t 

f a c i l i t y agreements may be submitted t o a r b i t r a t i o n under the 

terms of those agreements.'' I f the pa r t i e s (KCS, BNSF, and 

UF/SP) are unable t o agree a.nd the a r b i t r a l i n t e r p r e t a t i o n 

produces a s i t u a t i o n where BNSF access to the Lake Charles area 

i s blocked, BNSF mciy return to the Board to seek approval ot a 

terminal trackage r i g h t s a p p l i c a t i o n under new 49 U.S.C. 

11102(a) ;"̂  and, i f and to the extent that a p p l i c a t i o n i s 

u l t i m a t e l y denied, an override of the terms of the four j o i n t 

f a c i l i t y agreements might be necessary under o l d 49 U,S.C. 

11341 (a) . 

This action w i l l not s i g n i f i c a n t l y a f f e c t e i t h e r the qu.-.lity 

of the human environment or the conservation of energy resources. 

KCS could have brought the four agreements to BN£. "s 
a t t e n t i o n p r i o r to September 3rd, but i t war not required to do 
so. The procedural posture ot t h i s case was such -.aat, w i t h 
respect t o these tout agreements, KCS simply was not i n the 
p o s i t i o n of a defendant that must raise any arguments by a 
ce r t a i n date or be forever foreclosed from r a i s i n g them 
th e r e a f t e r . 

" The four KCS-TiNO j o m t f a c i l i t y agreements provide that 
controversies a r i s i n g thereunder that cannot be s e t t l e d by the 
pa r t i e s (KCS and TiNO) sha l l be ref e r r e d to a r b i t r a t i o n . We 
re a l i z e , of course, that BNSF is not a party to the four 
aqreements. We expect, however: ( i ) that BNSF, which claims 
r i g h t s d - r i v a t i v e to the r i q h t s conferred by the four aqreemen-s 
o'- TiNO w i l l accept the a r b i t r a t i o n remedy provided by the tour 
agreements, and ( i i ) t h at, i t and t o the extent BNSF so requests. 
Si'T w i l l invoke that a r b i t r a - i o n remedy on behalf ot BNSF. 

' I t BNSy were to f i l e a terminal trackage right.'; 
. p p l i c a t i o n undei new 49 U.S.C. 11102(a), and we granted the 
ap p l i c a t i o n , BNSF could not claim, under old 49 U.S.C, 11341 (a), 
any necessity for an override of the terms of the four j o i n t 
f a c i l i t y aqreements. 

'• We have said that the immunity provision can e f f e c t an 
override of a consent requirement i n a j o i n t f a c i l i t y agreement, 
but cr:xy insofar as such an override can De considered 
"necessary" w i t h i n the meaning of ol d 49 U,S.C. l i 3 4 H a ) and new 
49 U.S.C. 113:i(a). We have also said, however, that ar, override 
cannot be considered "necessary" i f a terminal trackage r i g h t s 
remedy under old 49 U.S.C, 11103(a) or new 49 U.S.C. 11102(a) i s 
avai l a b l e . SSS Decision No. 44, s l i p op, at 170 & n.217. BNSF 
contends, m essence, that because any decision we might issue on 
a term.inal trackaqe r i q h t s applica; ion cannot be issued at the 
same time as Decisio ; No. 44, an override must be deemed 
necessary even i f BNSF never invokes the terminal trackage r i g h t s 
remedy provided by new 49 U.S.C. 11102(a). We are not persuaded 
that the necessity alleged by BNSF i s s u f f i c i e n t for anything 
more than a "bridge the gap" a p p l i c a t i o n of the immunity 
pro v i s i o n . 

- 9 -
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liSi-

1. The MONT-12 motion to s t r i k e i s denied. 

2. The KCS-65 p e t i t i o n i s denied. 

3. This decision s h a l l be e f f e c t i v e on December 4, 1996. 

By the Board, Chairman Morgan, Vice Chairman .<timmons, and 

Commissioner Owen 

• ' / Vernon A. Williams 
Secretary 

10 -
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^ ^ K . RIHA, HOUSt: COUN.SEL 
'\1WXSA PLA.STICS CORP. 
» VVArw TRKF, HiTL ROAD 
',!v:NC'-i-ON NJ :,:03') u.s 

KEN W11..S0N 
2Q? BALDWIN AVE 
HASBROUCK MF.TGHT.'? NJ i)teO(i-22nA ns 

XSCAP J. ABELLO, PRK.SIDKNT 
"K" I.INF, AMERICA, TNC, 
•)3b MOUNTAIN AVENUE 
r^RRY HILL NJ 07 97 4 US 

TINA MAS1NG'I'(.")N, PLAN. ANAL. 
"K" LINE AMERICA, INC. 
b35 MOUNTAIN AVENUE 
MURRAY HILL NJ 07474 US 

;E0RGE J . FRANCISCO, JK. 
P.SE .SfilPPING CENTER 

4?ni CHURCH ROAD - SUITP", 7 
I.AURKL NJ 0BO'>4 U.T 

RONALD J. HENEEELU 
PPG INDUSTRIES, INC. 
ONE PPG PLACE - 3b FAST 
PITTSBURGH PA 1')?^?-000^ US 

>TCHARD J. RKS.SLKR 
INION PACIFIC CORP. 
",lc;ilTH AND hJ\'I'ON AVENUES, MARTIN TOWER 
iiKTHI.KHFM PA IHO 18 tJ.S 

CARL W. VON BERNUTH 
UNION PACIFIC CORP. 
EIGHTH Al FATON AVENUES 
BETHLEHFJ^ PA IHO IB US 

';l CHARD H. CROSS 
WI',.'J1' CHESTER PIKE 

^PliV^TJ .«?0"ARK PA I9(r/:i US 

WILLIAM E HARVEY 
3HUI WEST CHESTER PIKE 
NEWRiN SQUARE PA 19073 US 

;,A!'I(Y T. .IKNI- iNS 
•\RC() CHEMICAL COMPANY 
• BOI WEST LlIESPER PIKE 
MF.WIVIN ;50Uy»Rf' • i ' l . i / , s ()() U.S 

ANNE !'•,. TI'F.A).''WAY 
CON.SOLI DATED RAI I, COP.P. 
P O BOX 4 M i b 
2001 MARKET STREET 
PHILADEMill A PA 19101-Mlh US 

uNATitAN M BRuOER 
•ON;;o;,iDA'iKD R A I I , CORP 
0 B' >A A\A^h 
001 i4ARKF,T STREET 16 A 
•HILADELPHIA PA 191Ul-Mlb US 

CONSTANCE L. ABRAMS 
CONSOLIDATED RAIL CORP. 
,'-'001 MARKET STREET 1 h'-A, TWO i'OMMF,Rf:F, .SQUAl' 
Pf! I r,AnEl,!!! 1 A PA IOTH; ].\](\ i.]'2 

DWARÎ  B. HYKSON 
•ONRAI I, 
00 1 MARKET STREET 16-A 

. HI l.ADKl.PHl A PA 19101-1416 US 

BRU("E B. WTL.«ON 
CONSOLIDATED RAIL CORP. 
2001 MARKEI' STREET 
PHILADELPHIA PA 1910 1-1417 US 

OHN L ABBOTT 
-MC CORPOpJ^TION 
' 7 MARKI'"!' STREET 
^j^DKI.I'Hl A PA 1 910.1 US 

ERIC M. HOCKY 
COLLATZ, GRIFFIN, EWING 
213 WEST MINER STREET 
WF,ST CHESTER PA 19381-0796 US 
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•HARLES N . BEINKAMPEN 
N'T SOURC1NC; 

MARKET STREET, ROi')M 
NC/rON DE 19B98 U'2 

MARTIN W. BF-RCOV7CI 
KELLER 4 IIFx:KMArJ 
1001 G ST NW SUITE bOO WEST 
WASHINGTON iX: 20001 US 

EHRENCE D. JONES 
ELLER AND HECKMAN 
001 G STREET STE SOO Wl-'ST 

-ASHINGTON DC 70001 US 

LESLIE E . SILVERMAN 
KELLER i HWJKMAN 
1001 G STREET ^W STE SOO WEIS'! 
WASHINGTON DC 70001 US 

OUGLAS J . BEHR 
ELLER ft ilt;CKMAN 

.001 G STREET NW STE 'iiOO Wfĉ ST 
.VASHINGTON IX: 70001 US 

ROBERT L . MCGEORGE 
' l l . S. DEPT. OF JUSTICE, ANTI TP" . - - ' ' V I S I O N 
bbb 4TH STREET N W RM 9104 
WASHINGTON IX: 70001 US 

JWAiU> Wil'KIND, Z.'AZ,I..U'I i Zi'. 1)1 lZi':2'l\jH 
i<ANSP T R A D E ; ; DEP ' I ' A F L C I O 

"n) N f 'APITOL ,S'T .1TK. B^)l 
iASM;N(,TON l y ,"0001 !!;; 

JuAN S iiJi.A»Lhl< 
U . S. DEPT. OF JUSTICE, ANTITRUST DIVI.SION 
' I ' i ' i 4TH ;rrp.EF,T N W RM •>104 
WASHINGTON IX,' ;'i')0i ' ' 

'•)GER W, FONES 
DEI'T. OF JUSTICE 

Z-i 4TH STREE'." NW 
,;^, vViN i» ' r 'OiKil i'.S 

RICHARD G SLA'P'I'ERY 
AM-i'RAK 
bO MAS.-;A ;̂HUSETT.'> AVENUE N E 
WA:;ii i Nr,'i'( iN IX' :N; ! IO: ' MS 

AUL H. LAMBOLEY, E.SQ. 
K,CK MAIt i N ). CATE 
' I ' i ' I - W E L F T H S T R E E T NW ••.II I T! t,(i(i 

.A.SHINGTON IX! 70004 US 

JOSEPH GUERRlERI, JR. 
GUERRIERl, EDMt.)ND, ET. A , 
l . i 3 1 F .STREET N W, 4TH I ' I , (M)I< 

WASHINGTON IX,' 70004 U.S 

'KlU'A I , . Wl I,!,EN 
.MERRIER!, EDMOND, I'VI'AI, 
, 3 . n F STREET N W, 4TH FI,t.AjR 
WA.SHINGTON UC 70004 U.S 

DAVI D A A.SHMORK 
ARNOLD I . I ORTER 
'22i 'IW.LFTH STREET NW 
WA.SlllNc'ION IX: 70004 US 

MICHAEL N . .SOHN 
.NS TWELFTH ;;'rRK)',i NW 

WA;;!I I Ni/IXW l y 70004 U.' 

MARK SCl l t rTER 
HOWREY h SIMCJN 

PKNN.SYLVANI A AVt: N W 
WASHINGTON IX: 70004 US 

• !,AN F LUBEI, 
'I'OUTMAN ,SANDER.S 

ROBERT M. BR!ISKIN, IvSQ. 
HOWIU'-.Y (. SIMON 

• 0 1 I'ENNSYLVANIA AVE N W, NORTH HLIX; SUITE (A 1299 PENNSYLVANIA AVE NW 
.̂ /A.SH! NG'I'ON IX' 70004 US WASHINGTON IX: 70004 US 
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•FORGE W MAYO, JR. 
OOAN t. HARTSON 
' ^ ^ i U R T E E N T H STREET NW 

.VAlf i l NGTON DC 2 0 0 0 4 - 1 1 6 1 US 

ERI I - VON SAL/:EN 
HOGAM A, HARTSON 
bbb THIRTEENTH STREt^T N W 
WASHINGTON DC 2 0 0 0 4 - 1 1 6 1 US 

OSKMAi-.Y ! ( . MCF,NERY 
, ; 0 W R E Y k SIMCJN 

' 7 9 9 PENN.SYLVANIA AVE N W 
. - J A S H I N G T O N I X : 2 0 0 0 4 - 2 4 0 2 us 

MARK L JOSEPHS 
HOWÎ EY 1. SIMON 
1799 PFJiINSYLVANi A AVE N W 
WASHINGTON IX: 20004 -2407 US 

•HARLES W. LINDERMAN 
'01 PENNSYLVANIA AVE NW, b'VU F],OOn 

WASH (NGTON IX,' 2 0 0 0 4 - 2 6 9 6 US 

S W I L L I A M LIVINGSTON JR 
COVINGTON (, HURLING 
P O BOX 7')66 
1201 PENNSYLVANIA AVE NW 
WASHINCTON IX' '01)04-/ ' .f .^. U.S 

I CHARD H . S T R F . E T E R 
lARNES (t THORN BURC; 
M U I I STREET NW SUITE 'lOO 
/^ .̂SH INGTON IX' 7000') US 

MICHAEL MAT'i'iA 
I N S T I T U I E OF .SCRAP RFX'Y. 
\ 3 ? b G STREET NfW STE 1000 
WASHINGTON IX' 7000'> I'S 

M,AN F . I,UBE1, 
i'ROU'iriAN SANDERS LLP 
1300 ( STREET NW SUITE bOO FAST 
/ . ^ ^ 'a i'l'ON IX' 70001) US 

MARK H. .SIDMAN 
WEtNEr<, BRODSKY, .S i DMAN 
13')0 NEW YORK AVE NW STt; 000 
W A S H I N ( ; T O N I > ' .- OOO', US 

'AUL OAKLEY 
WEINER, HROL'.SKY, .SIDMAN 
' <'.0 NF.W YflRK AVENUE NW SUI'I'F MOO 
.•.'A.SIM NC'i'f N̂ IX' ."nons U.S 

JOHN R. Mt)LM 
T R O U T M A N .SANDER.S L L P 

1300 I STPEET, N . W. , .'SO | I'l' '-oo KA.S'l 
WASHINGTON IX' 2OO0')-3314 US 

I'R I ' l ' / . R. KAIIN 
!100 NEW Y(^RK AVENUE NW SUl'I 'E 7 ' 'n WE 
i^^SHlNii'l'<,;N IX' 7Ouo')-.19.i4 US 

JOHN K. MA.SER, 1 I ' 
IX)NEi.AN,('LEARY, W^x>! ,̂MA.SF,U 
1100 NEW YORK AVE NW SUITE 7')0 
WASHING'I-ON Ix : 20O0 ' j -3934 US 

I'HOMA.S W. Wl 1,̂ 'oX 
iX^iNELAN, I 'LEARY, WTXiD t. MASER, P . C . 
MOO NEW YOKK AVK NW STE 7'iO 
WASHING'TON IX: 2000 ' ) -3934 US 

JEFFREY 0 . MORFjgO 
IX)NEI.AN CLFARY WtX;D MA;;Ei< 
1100 NEW YORK AVENUE N W, SUITE IbO 
WASHINGTON IX: 7000'7-3934 US 

N i r n o i . A . l .T. D l M I f H A r i , 
iX)NF!,AN, CLEARY, ET A L . 
1100 NEW YORK AVENUE N W STE IbO 
WASHINGTON IX' 2000!)-3934 US 

KREDERIC !,. WrX^D 
IXWELAN, CLFAP-Y, KT. AL 
1100 NF:W YORK AVE NW STE 750 
WASHINGTON DC 7000 ' ) -3934 US 
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'O A OFROCHE »--,R, BRODSKY, ET AL 
NEW YORK AVE NW SUITE 000 

l.NG'TON DC 20005 -4797 US 

ANDREW P. ^XILDSTEIN 
MCCARTHi, SWEENEY ET A L . 
1750 PENNSYLVANIA AVE NW 
WASHINGTON IX: 20006 US 

.'ERRY L . CLAAiSSEN 
ORN REFINERS A S S a ' , INC. 

' 7 0 1 PENNSYLVANIA AVENUE 
.VASHTNC/TON IX: 20006 US 

NW 

CHARLES A. SPITULNIK 
HOPKINS ft SUTTER 
888 1 ̂ )TH STREET N W 
WASHINGTON DC 20006 US 

••'OBERT P. VOM EIGEN 
'OPKIN.S AND SUTTER 
,88 16TH STREET N W 
.̂̂A.••>!( I NGTCJN IX.' 20006 US 

ERI KA '/,. JONES 
MAYER, BROWN f. PLATT 
2000 PENN.YLVANIA AVE N 
WASHINGTON IX: 20006 US 

W SlITE 6500 

XDRTAN L. .STEEL, JR. 
r4AYER, BROWN & PLATT 
'000 PENNSYLVANIA AVE N W SUITE 6S00 
.•;ASI!!NG'I'0N IX. 20006 U.S 

KRISTA L. ELWARDS 
SIDLEY ft AUSTIN 
172? EYE STREET N W 
WASHINGTON IX' 70006 U;; 

'••-INK'A . ' , 
' I 'KA.'- 'EWI'J.L 

I'AI.KO 
.Sl PATTERSON 

. UOU K STREEI 
M /l-ON IX: 

NW STE 500 
70006 US 

KATHRYN KUS.SKE 
^ Y E R , BROWN ). PLATT 
•000 PF,NN,';YLVANI A AVE N 

WA;"HIN!I'l'ON IX' ."oijOb '.ir, 
w ;o I r i ' 

ANNE D. .SMITH 
WHITE It CASE 
17 47 PENNSYLVANIA AVENUE N W 

WASHIN(;TON ix' 70oof, u.s 

ROY 'T. ENĈ LERT, JR 
MAYER, BROWN ). Pl.AI'T 
7000 PENNSY!VAN I A AVE N W 
WASHING'I'ON I 70006 US 

I 1 I', '>'.00 

•,AURF,NCE R. LA'I"OURETTE 
PRES'TON GATES ELL I.S ETAL 
i 7.!', NY AVE NW SUITE 500 
WASIIIN(;TON IX: 7OOO6 US 

ALBERT B KRACHMAN 
BIWEWELI . ,', PATTERSON LLP 
7000 K .ST NW .S TE 500 
WASHlNGluN i ^ ' 7 0 0 0 6 - 1 8 7 7 US 

,iAME.S A CALDERWOOD 
/•,UCKERT, SCOUTT I , RA.SENBERCiER, L, 
'Um 17TH STREET NW, .SUITE 600 
lAlASHI NGTON IX' 70006 3939 US 

L. P 
ANDREW R PLUMP 
X.UCKERT, .SCOUTT, KAShNbi-nwi .K 
808 17TH STREI-T N W .STE >-oo 
WASHINGTON IX: 7 0 0 0 6 - 3 9 3 9 US 

lENNIKER P OAKI,KY 
',iICKEPT, SCOUTT f. ilASENBERGER 
J80 SEVENTEENTH ST NW, STE 600 
WASH ix : 7 0 0 0 6 - 3 9 3 9 US 

9 

RICHARD A. ALLEN 
7.UCKERT, SCOUT, PA.SENI'.ERGER 
888 17TH STREET N W STE 600 
WASHIN(;TON ix: 70006-3939 us 
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lOHN V . EDWARDS, ESQ 
'.UQjERT, SCOUTT ET A L . 

,'TH STREET N W STE 600 
WAjfffi NGTON IX: 2 0 0 0 6 - 3 9 3 9 US 

A L I C I A M SERFATY 
HOPKINS i SUTTER 
888 - 16TH STREET NW 
WASHINGTON DC 2 0 0 0 6 - 4 1 0 3 US 

.STEVEN J . KALISH 
Mf'ARTHY, SWEENEY f, IIARKAWAY 
1'50 PENNSYLVANIA AVE NW 
.WASHINGTON DC 2 0 0 0 6 - 4 5 0 7 US 

TERtlNCE M . HYNES 
SIDLEY «i AUSTIN 
1722 EYE STREET NW 
WASHINGTON IX- 2 0 0 0 6 - 5 3 0 4 US 

'\NTHONY .) MCMAHf)N 
l iASATIANELLI , BROWN ETAL 
?828 PA AVE NW STE 203 

WASHINGTON DC 20007 US 

JOHN F C LUEDKE 
GALLAND, KHARASCH, MORSE A. GARFINKLE 
1054 THIRTY-FIRST STREET NW 
WASHINGTON IXT 20007 US 

/ i i ' . w i . M A i< MEl'ALLu 
<050 K ST NW SUITE 400 

WASHING'IY^N IX' 7000 / U.S 

JAMF»S F R I L L 
COLLIER SHANNON R I L L k .SCOTT 
3050 K STREET NW SUITE 400 
WASHINC,T(W IX' 20007 US 

^NDREW T C/yiD.SfIN 
'ANAL .'/jUARE 
; 05 4 Tli 1 R'I 'Y-FI RS'T ST NW 
. V ^ j ^ i N' I'ON !>' 7000 / US 

EDWARD 1). GREENBERG 
(iALI.AND, KHARASCH, MORSE A GA.'̂ F INKLE 
1054 THIRTY-FIRST STREET NW 
W A S H I N ( ; T O N X ; 7 0 0 0 7 - 4 4 9 7 us 

•HARLES H . WHI'IE, JR. 
i 0 5 4 - T H I R T Y - F I R S T STREET NW 

WA.'UIIN'-'ItiN IX' ,"0007-4497 U.' 

M1CIL\EI. K. MCBRI DE 
LEBOEUF LAMIt GREENE >. MACRAE, L . L . P. 
187') C O N N F X ' T I C U T AVE N W, STE 1 "00 

WASHING'I'ON IX' 70009 US 

'>AN 1 FL ARONOWl 'V/, 
:,EBOUEF, LAMB, GREENE 
; U / 5 CONNECTICUT AVE NWS'l'E 1200 
WASHING'I'ON IX: 7 0 0 0 9 - 5 7 2 8 US 

LINDA K. BREGGIN, ESO-
LEBOEUF, LAMB, GREENE, ET A! 
1075 CONNtxn'ICUT AVENUE N W 
WASHINGTON IX: 7 0 0 0 9 - 5 7 2 8 US 

AUL M. IX;NOVAN 
ARCJE, WINN, ETAL 

"^06 IDAHO AVE NW 
WA.SHING'TON IX: 70016 US 

vJOHN D. HEFFNER, V. t i ' j . 
R t A , CROSS AU''HINCLOSS 
1970 N STREET NW SUri'F, 420 
WASHINGTON n<' 70036 US 

'OHN M. i^rfTLER, ,JR. 
•ICCAR'I'HY SWEENEY HARKAWAY 
1750 PENNSYLVANIA AVE N W SUITE 1105 
WASHING'I'ON DC 20036 US 

GORI>-)N P. MACIXIUGALL 
1075 Cf;NNF,CTlCUT AVE NW .S'M'I'F 4 ) 0 
WASHINGTON IX: 20036 US 

• 
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•AUL A . CUNNINGHAM 
'ARK! N.S C'.INN INGHAM 
. 19TH STREET NW SUITE 60 0 
,V /S f [ NGTON liC 20036 US 

My%Rf J . FINK 
SHER 4, BI.ACKWFLL 
2000 L STREET N W , SUITE 612 
WASHINGTON DC 20036 US 

HRlSTOPHER A . MILLS 
SLOVER ft LOFTILS 
• 724 S!-:VF,NTEENTH STREPrr NW 
.WASHINGTON IX: 20036 US 

ROBERT A . WIMBISH, t^SQ. 
RFA, CROSS (, AUCHINCLOSS 
1920 N STREET NW SUITE 420 
WASHINGTON iX: 20036 US 

;ERALD P NOR'TON 
iARKlNS CUNNINGHAM 
•300 19TH ST NW SUITE 600 
W A S H I N ( ; T C N I X : 20036 us 

THOMAS LAWRENCE I I I 
OPPENHEIMER WOLFF, ETO 
1020 - 19TH STREET NW STE 400 
WASHINGTON IX: 70036 US 

lUVNK J . i t;RCX:;I,iZZI 
SLOVER I , LOFTUS 
' 274 SEVENTEENTH ST NW 
.•JASHINf.TON :X' 'OO.U, U.S 

LXjNy\i.i/ r oi-.i 1' !• i N 
HIi.HSAW MAHONEY CLARKE 
1050 SEVF'NTEENTH S'PREET N W, .STE 710 
WASHI NC.'I'ON IX' 20036 US 

' I CHARD S. EDt;LMAN 
ilCHSAV; MAHONKY CLARKE 
050 St;VENTF.F.NTli STREET N W, SUITE 210 

I 'I'fiN IX' , '011'! K iiy. 

KELVIN J . IX)WD 
SLOVER It LOFTU;; 
1224 17TH STREET N W 
WA,SU 1 Ni Vi'i iN |K" .'(10 !»> US 

.ERALl) P. NORTON 
(ARK INS C JNN INGHAM 
' UK) NINETEENTH STRPr'T, N W . , ; : ] ! ' ».oo 
.jA.siii N('TON !x: 70036 u:; 

t;ERALD I ' . NORTON 
HARKl NS CIINN I NC.HAM 
1 U)0 NINETEENTH STREET 
WASHINGTON IX' 70036 U.'̂  

NW., 6 0 0 

• MI ' 'MAEI, LOFTUS 
•LOVER tt LOFTUS 
:2, '4 SEVEN lEENTH STREET NW 
.WASHING'I'ON IX; 20036 US 

PATRICIA F. (I^jlETRICH) KOLESAR 
SLOVER .V LOFTUS 
1774 SEVENTEENTH Z'Y NW 
WASH IX: 20036 US 

USAN H (JERiJON 
• RAHAM 11. J A M E ; = , LLP 
•I'nn M STREET NW STE 700 

.WA:;H INGTON I X : 20036 US 

WILLl/VM G. M/UiONEY 
H T G H S A W , M A H O N E Y I . < i.AhKI', 

1050 SEVENTEENTH .S'l'PKET NW SUITE 710 
WASHINGTON IX' 20036 US 

• E I T I I G. O ' B R I E N 
FA, CROSS AUCHINCLOSS 
920 N STREET N W - SUITE 420 

W/vSHI NG'I'ON IX: 20036 US 

RICHARD R HERZOG 
HARKINS CUNNINGHAM 
1300 19TH ST NW SUI TE 600 
WASHING'I'ON DC 2 0 0 3 6 - 1 6 0 9 US 
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'OSEPH L LAKSHMANAN 
• Oil 1 STH STREET NW, SUITE 600 
.'>i^^\ "TON 'X' .••'0'!:'6-l 609 

JOEL A RABINOVITZ 
HARKINS CUNNINGHAM 
1300 19TH STREET NW SUITE 600 
WASHINGTON UC 20036-1609 US 

.AM1':S M. GUINIVAN 
I ARK INS C U N N I N G H ; \ M 

1300 19TH ST NW SUITE 600 
.-iASHl NGTON !X: 2 0 0 3 6 - 1 6 0 9 US 

MARC D. MACHLIN 
PEPPER, HAMILTON, Ki A i , 
1300 19 rH STREET N W 
WASHINGTON IXT 2 0 0 3 6 - 1 6 5 8 US 

rOHN WILL ONGMAN 
EPPER HAMI L'TON SCHEETZ, 
300 NINETEENTH STREET N W 

.VASHINGTON IX: 2 0 0 3 6 - 1 6 0 5 US 

KICHELLE J . Mf-)RRIS 
PEPPER, HAMIl.'l 'ON, ETAL 
1300 NINETEENTH ST NW 
WASHING'I'ON nr: 2003 6 - l b 8 5 US 

, iMt)THY M WAl,;;il 
STEPTOE A, JOHNSON 
'.330 CONNKCTTCUT AVENUE N W 

SAMU1-;L M. sil l:,, .!i<. 
S TEPTOE It JOHNSON 
1330 CONNECTICUT AVENL'E N W 
WA:-'"N • '. "• • • 

'WA.'UI i 

- EVI N M .SHK'̂ .'; 
iPPENHElMER WCM.KF ET A L . 
'o:^0 NINETEENTH STREET N W . M M I C, - IHD 
,JASHIN(iTON IX: 7 0 0 3 6 - 6 1 0 5 U.S 

A .S'l'EPHEN Hi;'i ' .JR 
WILMER CUTLER I, PICKERING 
74 4'< M ST NW 
WASHIN(;'TON IX' 700. 

• I ' l r i " ! ' N . .S"l'ONE 

A'i"r(̂ N H(>(;GS L . p . 
SSO M STREET NW 7TH FLUjR 

.'vA.SHiN(;'a-)N ix: 20037-1346 us 

PAN'El. ̂ . MAYER.S 
WILMER CUTLER PICKERING 
74 45 M STREET N W 
WASHIN(;TON IX: 20037-1420 us 

..'I LLI AM .1 KOLASKY JR 
WILMER CUTLER It PICKERINc; 
'-I'l'i M STRKFT NW 
'.•A:;II ix: 20037-1420 us 

A L I M . STOEPPELWERTH 
WILMER I'UTLER PICKERING 
74 45 M STREET N W 
WASHING'TON IX! 2 0 ) 3 7 - 1 420 US 

Mlf 'HAKI , nRK,.S.SMAN 
'WILMER CUTLER PU-KFPINf. 

4 4'. M STREE'i' N W 
WASH! N(;'TON IX' 2 0 0 3 7 - 1 4 2 0 US 

DAVID H. BAKER 
HOLLAND (, KNIGHT 
2100 PENN AVE NW ST 400 
WASHINGTON IX' 20037-3202 US 
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' . M I C H A E L HFMMER TIMOTHY C HESTER 

' O y i N C T O N ft B U R L I N G P O BOX 7 5 6 6 

^ ^ n o X 7 5 6 6 1 2 0 1 PENNSYLVAI<JIA .WENUE N W 

'^n P E N N S Y L V A N I A AVE N W WASHINGTON DC 2 0 0 4 4 US 
.WASHINGTON IX ' 7 0 0 4 4 US 

' M I C H A E L lit>1Ml-:R D A V I D L . MtiYER 

•OVINGTON It H U R L I N G COVING'IXiN it B U K , , I N ( . 

2 0 1 PF jgNSYLVANlA AVENUE NW 1 7 0 1 PF,NNSYLVANIA AVENUE N W 

.'JASHI NGTON IX: 7 0 0 4 4 US WASHING'TON IX: 7 0 0 4 4 - 7 5 6 6 US 

MI CHAEL POSF.NTHAL M I C H A E L A . L I S T G A R T E N 
'OVINGTON (t I ' " " ' 'NG COVINGTON /, H U R L I N G 

0 BOX 7 5 6 6 P 0 BOX 7 5 6 6 

7 0 1 P E N N S Y L V A N I A AVE N W 1 2 0 1 P E N N S Y L V A N I A AVE N W 

'W/^."H ; N'^"''ON ' X ' "104 I - ' " . 6 f . U.S 

vRVID E . I'.'vvAi-.'ti 1 1 A i U 1 i) t; . !<• jAt , ; i i 1 1 

OVING'TON J> B U R L I N G COVING'I 'ON fc B U R L I N G 

O BOX 7 S b 6 PO BOX 75 6 6 

.'/ASHING'TON IX' .'H)04 4 - 7 1 . 1 1 7 0 1 P E N N S Y L V A N I A AVF N W 

WA.SHlNCrrON IX' 2 0 0 4 4 - 7 5 6 6 US 

•'1 I,EEN . : 'T!iMMES HON. J E R f W NELSON 

SDA FERC ( I . . 1 - 7 ) 

. O . ItoX 9 b 4 5 b 0 8 8 1ST .STREET N E 
. ^ ^ > - . ' I ' , i t j ] v " (KVIO-t , / l ' ^» . US WA;;i i lNG'TON IX: 2 0 4 7 » i II ," , 

. I CHARD SANDERSON HONORABLE .JOHN ( ; L F , N N 

' F F I C E OF FED A C T I V A T T N : SUSAN t:ARNOHAN 
'S ENVIRONMENTAL PI\OI KC r 1 oN A' .l',Ni Y U N I T E D S T A T E : ; . S E N A T E 

. ; A . S H I N G ' 1 ' O N i x : 7 0 4 60 u.s WASH 1 NCi'ToN IX' ."05 10 US 

'oNORAIU,E . ! . ROBKP'l' ' A E R R Y HARRY R E I D 

N I T E D STATES SENATE UNI 'TED .S'TA'TF..S S'ENA'TE 

•VAS" ' " • • ' • ' • • ! ' U.S WASHING'TON • ' • . - ' " . ! ( ' M.'; 

lON CONRAD BURNS MON .5YR0N 1X)RGAN 

S SENATE UN I T E . ^ STATES SENATE 

• VASHl NG'IY)N IX: 2 0 5 1 0 US WASHINGTON IX' 7 0 n l 0 US 

'ONOf^ABLE . 1 . BENNETT JOHNSTON HON. P H I I . GRAMM 

. S . SENATE U N I T E I ) STATES .'JENATE 

WASHING'I'ON IX: 2 0 5 1 0 US 
N A : : i l ! NO'lViN i x : 2 0 5 1 0 US 

• 
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H O N O R A B L E R I C H A R D L U G A R 

U N U : F , D S T A T E . ' , S E N A ' T E 

. • • \ • •• • . ' 0 5 1 0 us 

H.)K)RABLE RICHARD BRYAN 
UNITED STATES SENA'TE 
WASHINGTON DC 20510 US 

HON. CHRISTOPHER S. BOND 
JNI'TED STATt;S SENATE 
'.-WASHINGTON IX: 70510 U.S 

HON. CHARLES E. CR/\SS1,EY 
U . S. SENA'TE 
WA.'^ltrNfVI'ON !X' ',>0'Oi' ns 

•lONORABLE GENE GREEN 
UNITED STATES SENATE 
-WASHINGTON iX: 20510 US 

HON. JAN MF;YERS 

UNITED S'TATES SENA'TE 
WASHING'TON DC 20510 US 

•i ' . 'N. IKJi-i NICKLES 
UNITED STATES SENA'!'!' 

.^A.SII! Nr'/I-ON IX' 70'. ll: i'2 

HONOIUVRLE THAD CfJCHRAN 
UNITED S'TATF SENATE 
WASHINGTON IX' 70510 US 

'lONORABLE WILLIAM ''OIIEN 
UNITEI) STATES SENATE 
.WASIIINGTON IX;- 20510 US 

• 

HON. MAP.K H. IIA ' • 1 1 1,1) 
U S .SENATE 
WASIIINGTON IX' 7 0 5 1 0 - 0 0 0 ! 

KJNORAiH.E HARRY REID 
INI TED S'TATES SENATE 

'WA.SUI NCTf >N IX' 70S 10-000 1 o;; 

HONORABLE 'ToM CAMPBELL 
UNITED .'M'A'TE SF.NATE 
WASH! NG'IYIN IX' 7 0 ' i l O - 0 5 1 5 US 

I ' l N . HANK BROWN 
INI'I'EI) .S'I'ATE.S .SENA'I'E 

WA.'WII N: ; • ! ' ' • • " . 1 0 - 0 6 0 4 US 

HON BEN N ''AMPBELL 
UNI'TED S'TA'TES .SENA'I'E 
WA.'lHINtTTON IX' 2051 0-O^. J'. i ; i 

iONORABI.E NANCY LANIX)N KASSENBAUM 
IN I'TED S'TATES SENATE 

.wA.';in NG'n,-)N ix ' 2 0 S 1 0 - I 6 0 7 us 

HONORABLE JOHN BRFAUX 
UNITED S'TATES .StiNATE 

WASHIN(;i'ON IX: 20510-1003 US 

MONORAm.r, ,7. ,JAMF',.'̂  P.XON 
•'.'I'TEN'TION: DENISE ARMSTPOUr; 

JNITED S TATES SENATE 

WASHINGTON IX: 20510-2707 U.i 

HON. 'I'r)M EWING 
UnuS!'̂  : Pi'TOK.'-:', \ " r ; \ ' ; ' i VF,S 

WASHING'TON ix: 20515 US 

• 
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••ON .lOHN P. f'lURTHA 
F REPRESENTAT I Vt,S 

. '^niNG'TON DC 20515 US 

HONORABLE PAT ROBERTS 
U S HOUSE OF REPRESENTATIVES 
WASHl.M^TON IX' 7 ' tS;- US 

iON. KIKA DE LA GARZA 
1 S HOUSE OF REPRESEN'TA'TI VES 
•'TVSH1 Nf'-TON DC 20515 V'S 

HONORABLE (IF.ORGE E . BROWN, JR. 
HOUSE OF REPRESENTATIVES 
WASHlN'^"iON DC 20515 US 

•lONORABLE FRANK TAJEDA 
. S. HOUSE OF REPRESENTA'T! VES 

.WASHINGTON DC 20515 US 

HONORABLE LLOYD WGGETT 
U . S. HOUSE OF REPRESP;N'TA'TA: VES 

WASHINGTON IX: 20515 US 

oiN'UR/vi'.i.l:, iJAKhAK.A-Ko:j;', i . 'uLLiN^i 
i . S. HOUSE OF REPRESENTATIVES 

.MASHTNf'.TON nc 70S1'> US 

t!oN l;AVi i) 1, l io i iouN 
US HOUSE OF REPRESEN'TA'TI VES 
WASH INf'.'TON IX' 7 0 M S US 

SON .lOHN 'TANNFR 
S HOUSE OF REPRESENTATIVES 

.-.ASHING'TON DC 20515 US 

• 

HON CLEO 1- I ELDS 
US HOUSE OF REPRESENTATIVES 
WASHINGTOJN 1X7 20515 US 

:ONORAIil.E 'TIM JOHNSON 
•'. S, HOUSE OF REPRESEN'TA'TI VF,.S 

,iA.SH! Nf'.TON IV' 7 0 M S U.S 

HONORABLE RON LEWIS 
U, S. HOUSE OF REPRIvSEN'TA'Tl VI';S 
WA.''M! NrrrON IX' ^OSIS U.S 

'ONORAIU.E DAVID MINGE 
. S. HOU.SE OF REPRESENTA'TI VES 

.-.ASH 1 NG'i'ON V"' . ' o ' - i ' . :.,', 

HONORABLE ,IOHN HOS'TE'TTLER 
U . S. HOUSE OF REPRESENTA'TI VES 
WASH! NG'ToN IX" : '« !;' 

iON JOE BARTON 
S H'lUSE OF RP.PRESENTA'TIVES 

.VASHl N':'.'TON IX' 70S 15 US 

liON JACK FIELDS 
US HOUSE OF REPRESEN'TA. 1 vt'.:; 
WASM!Nr;TON IX' 20S15 US 

'ION TOM DELAY 
S HOUSE OF REPRF.SF.NTAT-VE.S 

..ASHINGTON DC 20515 US 

HON PETE GREEN 
US HOUSE OF REPRE.SKNTA'TIVES 
WASH1NGTC)N IX: 20515 US 

• 
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'ONriBABLE PAUL MCHALE 
. ; E O F REPRESEN'TA': 1 VI'IS 

HONORABLE T I M HOT,DEN 
U . S. HOUSE OF REPRESEN'TATIVES 
WASHING'TON DC 2051'; "2 

lONORABLE MIKE IX3YLE 
1. S. HOUSE OF REPRESF.N , A ! 
WASHING'TON DC 20515 US 

1 VH,.S 
HONORABLE FRANK D. RIGG.S 
U . S. HOUSE OF REPRF.SEN'TA , ; y/' S 
WASHING'TON DC 20^1 S US 

'ONORABLE CHARLES W. STENHOLM 
' . S. HOUSE OF REPRESENTA"' 

.WASHIN(;'TON DC 20515 US 

HONORABLE ?;OE LOEGREN 
US HSE OF RFiJPRESEN'TATIVE 
WASHING'TON DC 20515 US 

:oNoPABl,r. ,\AViEi< isECKH.RA 
S HSE OF REPRESENTA'TI VES 

WA.SHING'TON IX' 70515 US 

HONORABLE i,UCI LLE HO-iA.'^-ALLARD 
US HSE OF REPRF.SENTATTVES 
WASHING'TON DC 2051 ' - US 

'ONORABLE LYNN W.XiLSEY 
!S HSE OF REPRESENTATIVES 

,iA.SjlINGTON IX: 20515 US 

• 

HONORABLE PE'I^E S'I'APK 
US HOUSE OF REPRESEN'TATIVES 
WASHING'TON IX: 20515 US 

tON..RAtJLE NANCY PE1.OSI 
•S HSE OF REPRESEN'TA'TI VES 

.WASHl Nf'.'IYiN I V • ' " i : - ; 

HONORABLE 'TOM LAN'i'O.S 
US HOUSE OF REPRESEN'TA'TIVt«S 
WASH I NC.'IYIN IK' 70S IS US 

'lONf')RABLE RICHARD W. poMRo 
HSK OF l(EPRE.S*EN'TA'TI VE.S' 

•WA.SHING'TON IX' " ' i ' ' ] ' ' n;; 

t HONORABLE KEN CALVFR'T, 
L'S HSE OF REI'RF,.SENTA'TI VE.S 
' W A ; ; H I NG'TON IX^ . ! ' ; : 

lONORABLE SONNY BONO, 
' . S . HOUSE OF REPRESENIAI 

vVASHl NGTON IX' 2051S US 
i 'v'l',;> 

HONORABLE CHRISTOPHER COX, 
US HOUSE OF REPRESEN'TA'TI VF,S 
WASHING'TON IX* ;>OSri U.S 

MONORABLE ANDREA H SEASTRAND 
'Z- USE OF REPRESENTA'TIVF,.S 
/.ASHINGTON DC 20515 US 

HONORABLE RON PA(.'KARD 
US HSE OF REPRESEN'TA'TI VES 
WASHINGTON IX' 20515 US 

• 
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'ONi.^iRABLF DAN"* ROHRABACHER 
iSE OF REPRESENTATIVES 

\ "I'- ':\ '. y.' P f". 1 ' i2i 

HONORABLE B I M , PAKTR, 
HSF OF REPRESENTATIVES 
WASHlNGTr'N 'X' . '^ ' ' ' ' i r ' 

lONORABLE HOWARD P. BUCK MCKEON, 
S H.SE OF REPRESEN'TATIVES 

WASH! Nf;'lY-)N IX ' 7 0 5 1 ' i US 

HONORABLE B R I A N P . R I I . F R A Y , 
US HSE OF REPRESEN'TATIVES 
WASH DC 7 0 5 1 S U.S 

' lONORABLE EDWARD R. ROYCR 

•. S. HOUSE OF REPRESENTATIVES 
.WASHINGTON V)C 20515 US 

HONORABLE KARF^N MCCAR'THY 
U . S. HOUSE OF REPRF.SEN'TATI VES 
WASHINGTON DC 20515 US 

lONOI'AHLE C!tAku:-.S Wl LSoN 
•'Oii.SF OF-' RKI'RKSEN'TATT VES 

./\:, ; 1 Hi. It)' iA' 7 0 ' ) 

l iONOPAi iLE J / v i M M 
HOUSE OF REPRESENTA'TI V1',.S 
W A S H I N G ' m N IX' ; > r i s i s II5 

'ONORABLE PHI !. E N G L I S H 

101 l.sE OF REPRESEN'TAT 1 VES 

... .-.'i i U i«• .'11'.;', I !.'; 

HONOP.ABLE JULIAN 1̂1.XoK 
US HOUSK OF REPRES EM'; A'l':VE:', 
WASH1NGTO)N IX: 20515 US 

;ONORA:;LE JAY DICKEY 
1. S. HOUSE OF REPRESEN'TA'TI VES 

. • ; A S U r Nf.'TON !>• 

HON. 'WAYNE .ALIARD 
U S HOUSE REPRESEN TA'TI VES 
WASH 1 Nf.'TON ' "•• 

ARI. POMEROY 
S 1K)USE OF REPRESEN'TA'TI VES 

.wASHiNcrixjN Dv' ; •!;; 

HONORABLE GEORGE GEKAS 
ATTEN: 'TOM .SAN'l'AN 1 ELI.O 
US IK JUS E OF REPRESEN'TA'! 
WASHINGTON IX: 20511> US 

lONORABLE IXjNALD M. I AVNi'. 
• i . i i . HOU.SE OK HEPRK.SF.N'TA I I vi',.S 
•/A.'UII NG'TON I X ' 7 0 5 1 ' . US 

HON. PAUL KANJOKS, 
U . S . HOUSE OF REI'Rt'.Si.N i A i 1 VK 

WASHINGTON IX' 70'.1^ US 

ION. HAROLD L. VOLKMER 
IS USE OF REPRESENTATIVES 
WASHINGTON UC 20515 US 

HON. BILL EMF,RSON 
U.S HSE OF REPRESEN'TA'!'I VES 
WASHINGTON DL' 2C515 US 

9 
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"ON. IKE SKELTON 
J^ iOUSE OF REPRES EN'TAT 1VF.S 

. . • ^ ^ .GTON DC 20515 US 

HON. JAMF,S L . OBERSTAR 
I S HSE OF REPRESENTATIVES 
WASHING'I'ON V r O ' . ; ' M.s 

ON. MARTIN OLAV SAliO 
•T'TN: MI<'HAEL ERl.AND.SON 
' . S. HOUSE OF REPRESENTATIVES 

.WASHING'TON UC 20515 US 

HON. RICHARD J . DURBIN 
U S HOUSE OF REPRESENTA'i'l Vt'.;; 
WASHINGTON DC 2C5r> US 

'ON. LANE E'^ANS 
OUSE f)F RI'iPRESENTATI VES 

.ASHINGTON DC 20515 US 

HON. DAN COATS 
ATTN: I'A'TTIE DELOA'irTIE 
US HSE OF REPRt:SENTATiVF.S-
WASHI NGTON iiC 20515 US 

J U . ,'/'.j-.i,oS J . .••1o(.jiyiFAL; 
^TTN: DAVE JOERGENSON 

s HSE OF R E P R F : S E N T A T I V F , S 

.WASHINC'̂  ' " ".'• 

,'iuNui'Ai5.,h BOii 2i,ZMZU'\ 
US HOUSE OF REPRESEN'TATIVES 
WASHING7Y-)N IX' 2 0 M 5 US 

" ) N . ES'TEBAN E 'TORRr,S 
S S'TATF,.S HOUSE REPRESENTA'TI VF.'; 

..ASHINGTON DC 20515 US 

• 

;oN. 'THOMAS c: SAWYER 
tOUSE OF REPRESEN'TA'TI VES 
JA.'UUNG'TOU • ^ ' ' 

HON. HAROLD E. FORD 
US HSE OF REPRF.SEN'TATI VF,;; 
WASHINGTON DC 20515 US 

HONOi^BLE WALLY H E I U ; E U 
U S HOILSE OF REPRF-SEN'TA'I 1 VES 
WASHINGTON IX 

" N . IAME.': A . TRAF f CANT, .IR. 
.S HOU.SE OF REPIfF..SENTATI VF,.S 

..^s': I 'U ••• • 7 i : M ;iS 

I K ; N . 'TIM .lOHN.'TON 
ANN ;;iNWONS 
us HSE OF REP 
WASHING'I'ON IX' 2051S US 

ON. JOHN BRYAN'T 
S HOUSE OV REP. 

/WA.SHING'TON IX: 20515 US 

HON. ROBER'T A . fiORSKI 
U S HOUSE OF REPRKSEN'TA'i i VI',.S 
WASHING'I'ON IX" 70')15 US 

''1USK Ot'- RKPI'F.':KN'i'A'rTVKS 

.NA. 'UII Nui'oN iA' / . O ' J T J U S 

HONOI'AnLF, RONALD V . DEM.UMS 
U . S. HOUSK OF REPRESEN'TAT! VK.S 

WASHING'TON DC 20515 US 

• 
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•U'VTi.A JACKSON-LEE 
!iOUSE OF REPRES EN'TAT 1VE.S 

A '.'.TON IX' 20515 US 

HON. JERRY LEWIS 
U S HOUSE OF REPRESEN'TA'!'! Vi , ; ; 
WASHINGTON IX: 2 0 5 1 ' US 

lON. Hl'J^RY B . GONZALEZ 
'OUSE OF REPRESENTATIVES 

. iA.SHl NG'I'ON !X: 20515 US 

HON. G. MONTCX)Mt;RY 
ATl 'cM: ANDRE CLEMANIX/T 
US HOUSE OF REP 
WASHINGTON i x : 20515 US 

'ON TOM B E V I L I . 
'.iMSK OF REPi^ESEN'TATI VES 

-uASHING'TON DC 2 0 5 1 5 - 0 1 0 4 US 

HONORABLE FRANK D DTGGS 
US HOUSE OF REPRESENTA'TI VES 
WAiJH IX: 2 0 5 1 5 - 0 5 0 1 US 

lONORABLE i\Z)U P A L ' K A R U 

,S. HOUSE OF REPRESEN'TA I'I VES 
WASH IX' ' 0 5 1 5 - 0 5 4 8 US 

uoNoi 'AbLL si.'uT'T M L ; I M 4 I ; ; 
U . S. HOUSE OF REPRESEN'TATIVES 
WASHTNf;TON IX: 70 '<15-0603 US 

MONORABLE 'TODD 'TIAHRT 
'OUSE OF REPRESF'.NTATIVE 

.WA.SHING'TON IX: 2 0 5 1 5 - 1 0 0 4 US 

• 

HONORABLE SAM lUJQWNBACK 
U . S. HOUSE OF REPRESENTA'TI VES 
WASHING'TON IX; 2051.5-1602 US 

lON. J I M Mi:CRERY 
1 S HOUSE OF REPRF-SEN'TA Tl VES 

'WrtSIII NC.'IYIN IX' " O S l S - 1 8 0 ' i US 

HONORABLE PETER BLUTE 
U . S. HOUSE OF REPRESEN'TA'TI VES 
WASHINGT'iN TX' 70S') ' ' i n ' , i fs 

lONORABLE GEOpr;!.; MILLER 
y\"V: GARY BLAND 
1 S HOUSE uF REPRESEN'TATIVES 

WASHING'TON IX' 20 ' .15-?307 US 

HON W .1 (P I LLY) 'TAIS'IN 
ATTN: ROY WI LLLS 
U ;; HOUSE O F REPRF,SEN'TA'i'lVES 
WASHIN(;'TON IX: 2 0 5 1 5 - 2 6 0 1 US 

iONORABLE JOHN ENSKJN 
1. ,S. HOU.9F, OF REPRESEN'TA'TI VES 

•.WA.'Un NGTON IX' ? 0 M S - 7 n o i uS 

HON. ROBERT E ANDREWS 
U S HOUSE OF REPRESEN'TA Tl Vi',S 
WASHINGTON IX" 2051S-3001 US 

'lONORABLE SHERROD BROWN 
lOUSE OF REPRESENTATIVES 

WASHING'I'ON iX: 2 0 5 1 5 - 3 5 1 3 US 

HON. FRANK D. LUCAS 
U. S. HOUSE OF f^EPRF,i;i',N'TATlVF,S 
WASHINGTON UC 2 0 5 1 5 - 3 6 0 6 US 

• 
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"ONOpAI'LE THOMAS M. ''"OGLIETTA 
. 2 ^ HOUSE OF REPRESENTA'TI VES 

. ^ ^ f c . ,TON Lx: 7 0 5 1 5 - 3 0 0 1 US 

HONORABLE CHAKA FATTAH 
n . S. HOUSE OF REPRESEN'TA'TIVF'.S 
WASHING'TON UC 2 0 ' - : ' - .3803 US 

lONORABLE CURT WELlXjN 
. . S. HOUSE OF REPRESEN TA I ! VE;; 

.SASHINGTON DC 20S1S-3807 US 

HONOIVVBLE FRANK MASCARA 
U . S. HOUSE OF REPRESENIAiivKS 
WASHINGTON IX" 7 0 M 5-3870 US 

ION. MARCY KAPTtm 
' . S . liOUSE OF REPRI';SF,N'TA'T1 VF,.S 

WASHINGTON IX: 2 0 5 1 5 - 4 1 4 6 US 

HON. JON CHRISTENSEN 
U . S . HOUSE OF REPRESENTA'TIVF,S 
WASHING'TON UC 2 0 5 1 5 - 1 1 5 5 US 

:ON. J I M CliAPM/\N 
1. S. HOUSE OF REPRESEN'TA'TI VES 

ViASHINGTON IX: 2 0 5 1 5 - 4 3 0 1 US 

H'JNOKAbLE S'i'KVK S:\A:Kyj2i 
U . S. HOUSE OF REPRESEN'TA'TI VES 
WASHINGTON rX" 70S15-4309 US 

'ONOP7'.BLE MAC 'THORNBERRY 
S. LOUSE OK REPRE; ;F ,N 'TA'TI VES 

. -ASHINCmN IXJ 2 0 5 1 5 - 4 3 1 3 US 

HONORABLE SHEILA .IA''KSON LEE 
U . S. HOUSE OF REPRESENTA'TI VES 
WASHINGTON IX; 2051!) -4318 US 

• 

lON. HtJ^RY BoNlLLA 
IS HOUSE REPRE.SEN'TA'TI VES 

.WASHI Nr/rr-iN IX' '>0'>i' 1 ' ' US 

HONORABLE EDDIE BERNICE JOHNSON 
U . .S. Hi)USE OF REPRESEN'TA'TI VES 
WASHING'TON IX' "' ' " 1<30 US 

MICHAEL D B I L L I EL 
NTl TRUST D I V , DEPT OF JUS'I 'If:E 
25 SEVEN'TH S'T NW STE !)00 

WA:;ill N(;'TON IX' 20530 US 

PAUL SAMTIEL .SMITH 
U . S. DEPT OF 'TRANSP 
400 7'TH S'T SW , ROOM 4 1 i 
WASH I N(;'IX)N IX: 20590 US 

JOSEPH R. PO1P0NI0 
-EDERAL RAILROAD Ai iMIN. 
100 7'I'll S'T SW RCC-70 
.-lASIll NGTON IX' 70590 US 

L A \ m R. PRUDEN 
•TRANS. CONM. I N T I . ONmN 
3 RESEAPrn PLACE 
RCX'KVILLE MD 70050 U.S' 

'WILLIAM W. WHITEHURST, .IR 
;2471 HAPPY HOLLOW ROAD 
: a : K E Y S V I L L E M D 2 1 0 3 0 - 1 7 1 1 US 

CONSTAN'"E H . PTFRCE 
CON.STEL I.AT ION COMI'AN 1 !',;; 
2:.0 WEST PRATT STREE'T 
BAI.TIMC-)RE MJ) 2 1 2 0 1 - 2 4 7 3 US 

• 
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T TUrKF-,R 
^ 25101 

•,'.•; w/̂ ^ •';>:>02 US 

PETER Q. NYCE, JR. 
U . S. DEPAR'I'Ml'^NT OF 1'HE ARMY 
901 NORTH STUART STREET 
ARLING'iX)N VA 22203 US 

NATIONAL INDUS'TRIAL TIANSPORTATION LEAGUE 
1700 NOR'l'H MfX)RE S'TREE'i', SUi'TE 1900 
'\RLINr;'TON VA 77209 US 

THOMAS E. SCHICK 
CHEMICAL MANUF. AS.SO«,:. 
ICOO WILSON Bf>ULEVARD 
ARLINGTON ^ . . 22209 US 

'WILLIAM P. JACKSON, JR. 
JACKSON h .JF,.';.""0, !•. • ' . 
7 0 BOX 1240 
(47b NORTH WASHiNi/lON BLVD 
I'L ' Nf'-'"ON V-"* •|•y•^^l^ n.'' 

GERALD W. FAUTH, I I I 
G. W. FAU'TH fc ASS(X" ' , 
P 0 BOX 2401 
ALEXANDRIA VA 72301 US 

i . j i i U 1 . i ' , ; ; 1 v.'2i 

SUITE 400 
1079 NORTH ROYAL STREE'T 
M.EXANDRIA V ' I ' l ILS 

T'ETER J SHUDTZ 
CSX CORPORATION 
901 E CARY ST 1 JAMES CKN'TER 
P.I''HMOND VA ' ' • • ' . ' 

'f)HKR'T J . CfX)NEY 
'Jf)RFOi.K SOITTHERN CORP. 
I'hRKE uuMMERCIAL PLACE 
' . ' ^ 1 ^ : K VA :-,('> 1 0 -7 1 1 US 

ROBFR'T .S. KOMPAN'TY 
720 'THIMBLE SHOALS BLVD, SU TE 
NEWI'OR'T NEWS VA 73600-2574 US 

130 

•,OB '!'HoMi ;>uN 
;FX)R(;IA-PACIFic CORP. 
• O Bf)X 1 OS605 

\ ' I LAN'TA ( ;A 30348-5605 US 

GRECWRY M . VINCENT, V I S' ! iM .';!!-. 
TENNESSEE VALLEY AU'TIi 
1.0r)K0UT PLACE 1101 MARKK'T ;; i'l<Kl'.' 
C H A ' 1 ' T A N ( X X ; A 'TN .17407 u;; 

••.NT 

t 

" . f ' A I . V I N I ' A ; ) S E I , I , 

.A;;'TMAN CII EMI I ' A l , ''oMI'ANY 
u BOX 1990 

r.lNGSPOR'T TN 37 662 US 

EDWAP; IRISTENBURY 
400 WES'!' ;;uNMrT H I L L D R I V E 

KNOXVI LLK ; .'">')2 US 

lONORABLE GILLESPIE V . MON'T(XjMERY 
1. H . HOUSE OF REPRE.SEN'TA I'l VES 

( ) . BOX S610 
lEP.IDAN M.S 39208 US 

R. L . YOUNG 
P 0 BOX 7 00 
ONE MFMt>RIAL DRIVI-
LANCASTER OH 4 3 1 3 0 - 0 7 0 0 US 

Mrf'U,^EL MILLER 
',MERlf:AN E L F / : T R I C POW!',; 
: RIVEI^SIDE PLAZA 
'OLUMBUS on 43715 US 

HONORABLE JOHN GLENN 
11. S. SENA'TE ATTN: AN ISA BELL 
200 N HIGH STREET S-600 
COLUMBUS (>H 4371'<-740H U.S 

• 
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MICHAEL M. RRTLEY 
'••.R, I.lX)P fc KENDRICK 
THOUSE SQUARE - ". i i;^; JACKSON 
OH 43674 US 

DAN' 'T !'. KI,LIO'TT I I I 
UNITED 'TRANSP. UNION 
14600 DETROIT AVENUE 
CLEVELAND OH 44107 US 

JLIN'TON J MILLER, I I I , GENERAL COUNSEL 
'JNITED TRANSPOR'TATICN UNION 
1 4 6nt) DETROIT AVENUE 
: L E V E L A N D OH 44107-4750 US 

RONALD P MCLAUGHLIN 
BRO'THERH(X)I) OF LCX'OMOTIVE B ; N G I N E E R S 
1370 ONTARIO ST S'TAN BLDG 
CLEVELAND OH 4 4 1 1 3 - 1 7 0 2 US 

•'.TCHARn E. KP^RTH, TIWJS. MGR. 
CHAMPION INTKRNAT'L CORP 
101 KIJIGHTSBRIDGE URIVE 
tIAMI I.'TON OH 45070-0001 US 

MICHAEL P. FFRRO 
QUANTUM CHEMICAL CORP. 
11500 NORTHLAKE URIVE 
CINCINNATI OH 45749 US 

;1KUL'K A . Ki,.Ml',N 

INLAND S'TEEL 
^"10 WATLINf. S'TREET 

• • ' - ' i i c A f k ) IN 4 6317 u;; 

HON JEFF SMITH 
CI'TY OF KF.NDALLVl LLK 
234 S MAIN STREET 
KENDALLVI !,1,K IN 4-

'AME,S E. HANSON 
X)W CHEMICAL COMPANY 
070 WILLARD 11 IA..;W CENTER 

'4, w : N: ' MI /|(ih /4 US 

LARRY B . KARNES 
'TRANSPOR'TA'T I f )N BU I LD1 NG 
PO BOX 30050 
475 WES'T OT'TAWA 
LANSI NG M! 4B90') U.S 

I'HOMA;; F JACKSoN 
•too LINCOLN WAY 
AMKS IA SOO 10 U.S 

P. C. HENDRICKS 
U T U , S ' T A T E I.EC;. D I R . 

3 T ? EAS'T ^I'VW S T R E E ' T S T E 1 1 

DE; ; MO I N E ; ; I A '!0'>,0 9 U;; 

'lONORABLE f'llARl.F.;; K. fIRA.SSLEY 
IN I'TED S'TA'TES SENATE 
10 WALNU'I S'TREET 

'ES MOINE.S lA S0 . i09-2140 U.S 

EDWIN C ,H'R'TSON 
INTER.S'TA'TE POWER CO 
P O BOX 7 69 
1000 MAIN ;;'TREE'r 
DUBUQUE IA S7004 US 

;.ENT M RAGSUALE 
1 N'TERSTA'TE Pf)WER ('< < 
"'"•> BOX 7 69 
JUBUQUE IA 52004 US 

PHILIP U. WARU, E'T Al.. 
P O BOX J .M 
200 FIRST ; ;TREF.T S E 

CEDAR RAP!!);; IA 5 2 4 0 6 - 0 3 5 1 US 

TOBIN LEE R R T T T 

I .KS U T I L I T I E S , I N ' - . 
I ' O BOX 3 5 1 
'00 FI RS'T ST SE 
•FPAn p/\prns" !A S'' '4')6-03S1 I'S 

W I L L I A M R. KNIGHT 
WISCONSIN POWF.P fc L ' f . ' - T 
P O BOX 192 
222 WEST WASHIN(7TON AVENUE 
MAP' •;f>N W' ' ' 7 0 1 - 0 1 rr ' MS 
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'M.LEN .J VOGEI^, 
'v.mr,r ,(yvA DEPAivmEN'T OK T R A N S P O R ' T A ' T I O N 
.'^pOHN IRELAND BLV '̂ANSP BLDG, Sn! T' 
;'l'PAiiL MN 55155 U;: 

RONALD E HUNTER, LAW r)EPARTMF',NT 
CARGILL, INCORPORATED 
1-J407 MCGINTY ROAD WEST 
WAYZAI'A MN 55391 US 

.WAYNE C. SLRKLAND, U S PEGIONAL COUNSEL 
•ANADIAN PAu'iFIC LEG. SER 
'n'> .SOUTH FIFTH ST SUITE 1000 
MINNEAPOLIS MN 55402 US 

IXIlUGLAS M. HEAD 
WEINER 
170 SOUTH 6TU STREET STE 2400 
MINNEAPOLIS MN 55402 US 

-OB ZFLENKA 

?57 GRAIN KXCMAN(;E 

UNNfAPOLlS MN 55415 US 

HON. WILLIAM J. .JANKLOW 
(X)VERNOR, SI) 
500 EAST CAPITOL 
PIERRE SD 57501-5070 US 

, I'.i'.Rs ' . Vi.it I i-,Zi i ij'Z, 

•'ADERMACHER, WHITENS IDE & AS;;Ot:iA'TES 
'203 3Rn AVE N STE 301 
:l l,LINi';" 2 

iK^NoPj'VliLl'. yZu.:. iv''.Cii..'Ji 

GOW'S OFFICE, S'TA'Ti-' I'AP, 
P O BOX 200801 
HELENA M'l" 59670' i ; . 

'. FRED SIMPSf)N, EXECU'"!"" "'̂ ''• 
•X)N'TANA RAI I, LINK, INC. 
,wl iNlERNA'TIONAL WAY 

A M'l '.'>H07 n.S 

•P''" ' DKNT ,iANET H f;i LBERT 

WLSCONSIN CEN'TRAI, LTD 

6250 NOR'Tli RIVER ROAD S'TE 9000 
i l l ) ' ; i - fA i l i •• I 1, (.1)0 1 H - iS 

JCllARlJ t',. WEiCilER JEFFREY i ; . MORELAND 
\'i'('Hl.SON, •IX)PEKA ANI) SAN'TA I'E RAILWAY i-oMPANY ; ; A N ' T A FE PAC. tX)RP. E'TAL 
' 7 00 FAST rr)],V ROAD, 6TH FI.fV")R 
•I'HAUMBURG 11, 60 173 02, 

17 00 FAST OTLF ROAD 
.SCHAUMBURG TL 60173 US 

AMES A . SMALL 
•OMMONWF.AL'TIi EDISON CO. 
,411 OPUS PL STE 700 
• OWNERS (iROVE I L 6 0 5 1 5 - S / O i US 

W I L L I A M F . roTTRELL 
ASS'T. A T'T0RNF;Y GENERAL 
100 W RANlAiLPli S'T - ' i ! i I !, 
CHICAe;'t ( L 60601 o 

liOMAS J . L l TWI LER 
.('PKNUKIMER WOi.FF E'TAL 

' 8 0 N ;;TETSf)N AVE 4' 'TH Fl.fX^R 
HlCAtX) I L 60601 US 

W I L L I A M 2 . SIPPEL 
OPPENHEi MI:P, WOLFF fc IXiNNi',I.LY 
180 NfM '̂TH STKTSON /S'-'^'NITE-4STU FLOr)B 
CHlCAtX) I L 6060 : 

PRISTINE I I . ROS.SO 
• A S S I S T A N T A T T O R N E Y GENERAL 

,00 W RANIXJLPH ST 
H ICA(X") 1 L 6060 1 US 

THOMAS J H F A I . E Y 

OPPENHEIMER. WOLFF, E'TAL 
100 N STETSON AV 2 PRUDENTIAL PL 
CmCACiO I L 60601 US 
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"HOMAS nf'f;NAN 
' N ^ ; i ) ST^•TKS GYPSUM CO 
Z ^ ^ ^ U T H FRANKLIN STREET 
i i ^ ^ f X ) I L 60606 US 

STEPHEN C. HERMAN 
MCFARLAND fc HERMAN 
20 N WACKER ; ; iUVE STE 1330 
CHfCACiO I L 6 0 6 0 6 - 2 9 0 2 US 

HOMAS F . MCFARLAND, JR . 
•-y'FARLAND fc HKPMAN 
•n NORTH WACKER DRIVE, SUITE 1330 
•HICA(X) I L 60606-3101 US 

RONALD A . LANE 
ILLINOIS CENTRAL HH 
455 N CITYFRONT PLA/.A DP 7nTH FL 
CIUCACX) I L 60611 US 

••YLES L . TOBIN 
LLINOIS CEN'TRAI. IcAil.ROAD 

• 55 NORTH CITYFRONT 1-IA.ZA URIVE 
HlCACiO I L 60611-5504 US 

THOMAS ZWrCA 
121 WEST FIRST STI^EET 
GENESEO I L o i 2 5 4 US 

L 'iuWhl.L 
lOLElX), PEORIA fc Wt,;;ri'.MN 
' 990 EAST WASHING'TON STREET 
AST PEORIA I 1. 6161 1-;'961 l]S 

LL/VP.i.NCE i i . l uNS;,i',u 
CENERAL CHAIRMAN, U'TU 
1 0 1 / W. MAIN STREFT 
BELLEVI L;.' - ': 

•''O'TT A . RONEY 
O BOX 14 70 

,b6b FARIES PARKWAY 

• ION FOY, DIPEC'I'OR, RATES r.'-r---, 
ARCHER DANIEL MIDLAND CO 
P. O. BOK 1470 
4b66 FARIES PARKWAY 
DF/'ATUR I L 62525 HS 

lERRILL L . TRAVIS 
I L L I N O I S DEPT. OF TRANSP. 
•300 SOUTH DIRKSEN PARKWAY 
; P R I N ( ; F I E L D I I . 67703-4555 US 

I . ;AROL R i X j R i s 
500 SOIi'TH SFJI:ONI) STREET 
SPRINC.FIEl.D I I . ' 

TRK BROiWN 
300 SOU'TH DIRKSEN PARKWAY 

\ '•'•'' I'.i.l) ! i , ».. " •I ' l ''S 

R,0{;ER HERMANN 

M A i . i . r . I ' H F M I C : A L 

16305 . EY RIDGE DRIVE 
CHESTERFIELD MO 63017-1777 US 

tlFFREY L . KLINGER 
•FABOUY HOLDING COMI'ANY 
0 1 MARKET STREET STE 7 00 

: T LOUIS MO 63101-1826 US 

C. A . MENNELL 
31 OAK TERRACE 
WF'BSTER GROVES MO 63119 US 

'AVin A. PIN.S 
'HE CHEMICAL GROUP, MON.SAN'TO 
)00 N LINDBERGH BOULEVARD 
;T LOUIS M.-) 63167 US 

P K THOMT'>.'?nN 
GENERAL ''HAI RMAN -BLE 
414 MISSOURI BOULEVARD 
SCOTT CITY MO 637HO US 
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• 

ROBERT K DRF.TT.TNG 
K . C . • • 
1 a 

< . > / \ ; i • I t i \ . . \ 

14 WF;ST • STREET 

ANSAS CITY MO 64106 US 
STATE CAP CIVIL 
JEFFER.S'ON C I T Y W) 65101 US 

'Ai^K HYNES, ADMINISTRATOR OF RAILROADS 
() BOX 77 0 
APITOL AVE AT JEFFERSON ST 

fF.FFER.'^ON C I TY t O 65102 US 

..70SEPH A . STINGER 
IBBB 
570 NEW BROTHERHOOD BUILDING 
KANSAS CITY KS 66101 US 

. . j Li.i/ViM ,j . M I A J I N N 
SOR'TH AMER. o'HFM. Oo. 
' 3L0 COT,T,EGF BOtrLWARD 
VERLAND PARK KS 6621 r '• 

L i A l U ' . ' ' . . ' i ' i l i i i \ . 1U'.,J 

8300 COLLfclGE BLVD 
OVERLAND PARK KS 66210 L'S 

. !,. f;REEN 
.'ES'TERN RESOURCES, I N C . 
J huX 009 
' J l ^ -'MSAS AVE 

KS 66601 US 

.KMIN .lAY Pf)SACKER 
KS, DEP'T OF 'TRAN;;!' 
217 SE 4'TH ST 2NU FLoOR 
' l Y I p K K A , K.'; b b b O ' < US 

.LAN R. POST 
803 S'TEFKIN STREET 

.Wrr-HITA KS 67 708 US 

.)A141'',S J . IRLANDl 

.S'TB P I W T I ' l l ONER 
1009 N BRnADWAY/SlM'['K )• 
WICHI'TA KS b7."14 US 

N'l !,LARD L STi'y'KWI':i,L-CHI EF PLANNER 
15') N MAIN ST lO'TH Fl , CI'TY HALL 
,w!v:iin7\ '; '.' : > • •z 

JUNIOR STREf'KKR 
173 NOR'TH MAIN ST 
i l o ! SI NG'TON KS b'"..|.''. US 

.OBERT K . GLYNN 
to I S 1 N' '.'TON CHAM. oH C« )MM. 
' 2 2 NORTH MAIN STREET 
I 0 I S I N C ; T O N KS 6 7 5 4 4 - 2 5 9 4 US 

JOHN F . LARKIN 
P O HOX 31850 
4814 mUGLAS ST 68137 
C*1AHA NE 681.32-0850 OSi 

•AUL A . CONIEY, JR. , LAW PEPARTMF'.NT 
;INION PACIFIC RR CO. 
1416 IXJDGE STREET 
-MAMA NK 68179 US 

LOUISE A . RINN 
UNION PACIFIC RR CO. 
1416 DODGE STREET ROOM 830 
OMAHA NE 6817 9 US 

• 
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'EANNA I I'Kf'IKF' 
U\(2fi PACIFIC RAILROAD COMPANY 

•:iDGE S'T ROOM 830 
'iE 6817 9 US 

• JAMF'.S V . D-DLAN, LAW nF"At?TMF,NT 
UNION PACIFIC RP CO. 
1416 DODGE STREET HZ 0 
OMAHA NE 6817 9 US 

.OBER'T T . OPAL 
iNTON PACIFIC RR CO. 
' 4 1 6 P/ODGE STREET W 830 
iMAHA NE 68179-0001 US 

KEN SltXJKMEYER, MGR. TRANSP. PLANN. D I V . 
NEBRASKA DEPT. OF ROADS 
P O BOX 94 75 9 
LINCOLN NE 6 8 5 0 9 - 4 7 5 9 US 

•/AYNE ANDfRSON 
',N'i'KKf;Y ;;KP.VICK,.S, INC. 
.3 9 LOYOLA AVE MAIL L-ENT-26E 
NEW ORLEANS LA 70113 US 

W. P. CARTER 
ALBEMARLE CORPORATIC J 
451 FLORIDA S'TREET 
HA'TON ROUGE LA 70801 US 

;FAN L . WORLEY 
• i lLBUkN i,'ALH(X~>N HARPt,;' 
• O BOX 5551 

RIVERFRON'l' !'I,ACE i'.lGHTH FL 
. ,11 L I T T L E ROCK AR 72119 US 

HoNuPAbLE UAVIU i'RYv^;< 
UNI'TED S'TA'TES SF.NAiK 
330 FEDERAL RLIXI ATTN: CARMIE HENRY 

' • E IKX'K AR 'V •• 

-.r-O'l"!' MAJ4ATT 

. O. BOX 47^ 

ORNING AU /Z'L 

JOE N. HAMl"|V)N 
2309 NORTH 'TEN'TII, SUITE 
ENID OK 73701 US 

HOMA;; K. JACVB;;KN 
U ELECTRIC 
•601 BRYAN S'TRKE'T ;!'TE 1 1 ObO 
ALLAS 'TX 7S.'01-3411 US 

JOEL T W1LLIAM.S 1 1 i 
STE 350, LB-17b 
4809 COLE AVENUE 
DALLAS 'TX 7')70!) US 

ONNIE E. BI.AYDF,;;, IP., VICE PRESIDENT 
ALLAS AREA RAPID TRANS I'T 
O BOX 75266-7210 

I 401 PACIFIC AVENUE 
ALLAS TX 7S766-771f) US 

S'TEVEN A BRIGANCE 
LEBOEUF, LAMB, E'TAL 
4075 WOCJDLAND PARK BLVD 
ARLINGTON 'I'X 7 6013 US 

.DMUND W. BURKE 
(URI.I NO'TciN NOR'THKRN BR Co 
" ' ' MAIN STREET, 3800 CON'TI NEN'TAI PI .A? ;A 
T Wtl RTH 'TX 7 6102 US 

MICHAEL E . ROPER 
BURLINGTON NORTHERN RK 
777 MAIN STREET, 3800 CONTI NEN'TAI. PL 
F T WCMVI'II TX 76102 US 

;x~)nf,i,AS J . BABB 
URL! NG'TON NOR'THERN RR CO 

'77 MAIN STREET, 3800 CONTINENTAL PLAZA 
T WORTH 'TX 7 6102-5384 US 

JANirF r-; BARBER 
BURL I NG'TON NORTIIERN RR CO 
111 MAIN STREET, 3000 CONTlNtJJTAL PLAZA 
FT WORTH 'TX 7 6 1 0 2 - 5 3 8 4 US 
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UNION PACIFIC CORPOIV^TION, UNI'VJN I ' A C 

' •'̂  ^ U A R D S f" H I E F E L B E1 N VI. P A V i n TIDHOLM 
.'AX^DHARBOR DRl VE HUTCTHESEN fc GRUNDY 

^^ . •^ ;P .TH 'TX 7 617 9 US 1200 SMi'TH STREET ,ii...,,.r, 
HOUSTON TX 77002-457 9 US 

GEN. C O m i T T E E OF ADJUS'l . GO-895 ROBERT J . ROSS. 
iNl'TEl) 'TRANS , UNION UNITED TRANSPOR i A M - >U ' . ' U I - 'N 
040 N<^P"n» LOOP WI-',ST STE 310 2040 NORTH LOOP WF,ST SUI'TE 310 
OUS'TOL ' 018 US .lOU.STON TX 77018-8112 US 

•.E»RGE T . WILLIAMSON n KF,NNFTH TOWSF.ND JR 

O BOX 7562 EXXON CHEMICAL '70 

: 1 1 E LOOP N 13501 KATY FREEWAY 
iOUS'TON 'TX 7 7 029 US HOUSTON TX 77079-1398 US 

C. GRAVES, JR. Sii i ' .Lij •-.Ziii'I-\l2.i\i, 1.,'uMi'ANi' 

xxoN COMPANY U . S . A . P O BOX 7463 
•O BOX 4 69? ONE SHELL PLAT!/̂  
iOUS'TON TX 7'.'. ! ! • 4* HOUS'TON 'i •'• 

.PIAN P. FELKER ERIC W. T I B ' " ' ' " ' " ; 

HELL CHEMICAL (X'^Ml'ANY P 0 BOX 376* 

i> liOX 2463 1301 MCKlNNE't S'T 
" ''^ '1 '•''.•'--• Afi 111 , i i . ' ; ' r i iNi 7•/•;", 1 I I . ' ; 

A)Y C;IAN(;ROSSO TtJ(AS MEXICAN RAILWAY CO. 
N'TEHGY S ERVI CES, ) N i ' . PO Bt)X 4 1 9 

SO PINE STREET LARFIV1 'TX '/H l l . ' - ii4 ! '1 U;; 

EAUMON'T 'TX 77 701 US 

'OHN ! ' . L.'Vi'UF THOMAS A f;RTEBEL 

BOX 15 41 •TEXA.S IX^'T 

, , POWER STREE'T 175 E 11'TH ST 
•ORPUS CHRIS'1'1 'TX 7a403 US AUSTIN 'TX 7 8701 US 

ERRY L . MARTIN, UlRtlC'TOR RAIL D I V . MARK 'TOBEY 
- \ i I "OMM OF 'I'KXAS P O BOX 12S48 

O BOX 17967 AUSTIN TX 7 8 / 1 1 - 7 S 4 a US 

701 N CONGRESS 
USTIN 'TX 78711 US 

•EBhXrCA FISHER HON. .JOHN P. COOK, 

SST A'TTY GENEliAL TX HOUSE OF REPRESEN'TA'TI VES 
0 BOX 1254C P O BOX 2910 

•vUSTIN TX ' / 8711 -7548 US AUSTIN TX 7 87 60 US 
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" O N . ROBERT .lUNELI 
EXAS HOUSE OF REP. 

2910 
TX 787 68 US 

ROBERT M. SAUNDERS 
P O BOX 2910 
AUS'T'IN '!'X 7 87 6!i-7 91 

OBERT o. CUSHING, JR. 
NITKO 'TRANS. UNION, 
7401 HIDDEN SUN COURT 
,L PA.SO TX 7 993!) ;• 

DARRELL L. ILANAVAN, tlXECUTIVE DIRECIOR 
COLORAW WHEAT AI>11N. 
5500 SOUTH QUEBEC STREET STE 111 
ENGLEWCX)!) CO 8011 1 SS 

•HOMAS F. LINN 
•'OLiNTAIN COAL COMPANY 
.55 IVTH STREET 22ND FLOOR 
,ENVER CO 80202 US 

STANLEY B. KONT7,, UNIT MANAGER 
PUBLIC SERVICE COMPANY 
1225 - 17TH STREET STE 1100 
DENVER CO 80707 US 

ATRICIA T . .SMITH, SR. VlCfcl PRESIDENT 
i l l ! I ' SERVICE (,'OMPAWY 

r / T H STREET STE 600 
J',NVr,i< CO 80202 US 

S'i'Kl'iiEN i; Al,i-'r,i<S 
ALFERS fc CARVER 
730 17TH .STREF.T #3 40 
DENVER Cf) B0;'07 US 

' . I : ; : ; K . ! , I , . J O N K : ; , 111 

•XMIN'TAIN COAL COMPANY 
55 17'TH S'TREE'T 22ND FLOOR 

NANCY MAN( >NK, ENFf)RCFMKL"" 
U . S. EPA REC; I ON V I 1 I 
999 Ib'TH SST STE 500 
1 ii.'N^v/). iJ , -, I I 1 O ; M ) : ' - ; ' 4 I > ^ . O.-^ 

h"."r. ii.- ' . ' i . 'Y 

-AVID N . LAWSON, FUEL 'I'RAFi' 1;' u'-ORP i NA'TOR 
•UBLIO SERVICE t:OMMISSl<»N 
'775 1/TH ST :;TE 1100, sF,VKN'!'K,KNrii ;;i' \•^l^•A^ 

i.-»j\M''" i"f> R C n " " - ' • , ' i 3 3 ! IS 

JAUE ' 1 . KKl.DMAN, A.;;;'. . A'l'I'fM'.NEY GENEI^AL 
S'TA'TE OF COLORAIX) 
157S SHEIiMAN ST- 'I'l'Ii FLOJR 
DENVER CO 00203 \!F, 

:N N. OAMPBKLL 
' N I ' T E D S'TA'TES S E N A T E 

179 P E N N ; ; Y L V A N I A ;;'TREF,'I 

) E N V E R C O 8 0 2 0 . 1 US 

Rf)Y Rf)MER 
EXFx:uTi VE C H A M B E R ; ; 

L i b S'TA'TE CAPnVJL 
DENVER <X) 80203 US 

: H A R L E S R . B O M B E I U ; E R 

I'UBLIO SEMV. OF COLORAlX) 
•>900 E 39'TH AVENUE 
DENVER CO 80207 US 

SUE BALLENSFl , PHYSICAL RESOURCES 
USDA FORF.ST SERVICE 
P O BOX 76177 
LAKEiWtXiD (X) 80275 U.S 

rr.rjTON miM^r. ' iT 
NAT. RWY HIS'TOR. ;; 
I ' O BOX 480181 'TA 
TERMINAL ANNEX 

• ' • '•) (10748 us 

GF.RAI.O E. VANINETTI 
RE.SOURCE DATA 1 N ' i " L 
1320 PFARL STREET STE 300 
BOULDER CO 80307 US 
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'OF '1. FORR ESTF" 

MTN COLLEGE, 'TIMBERLINE I.:AMPUS 
;iWY 24 

.i'.hTty'- LLE CO 80461 US 

'I'HOMAS 2 . FLORCZAK 
CITY OF PUEBLO 
127 THATCHER BUILDING 
PUEBL') CO 81003 US 

ON. HANK BROWN 
Nl'TED STATES SENA'TE 
'111 fc MAIN ST 411 THA'TOHEP BLDG 
UEBLO CO 8 1 0 0 3 - 3 1 4 0 US 

MAYOR LESTER WTLI IAMS 
TOWN OF FADS 
po BOX 0 
110 W 13TH ST 
tADS CO 81036 US 

•APir)N G. BERRY 
• lf)WA CO. 'COMM!;;;; • v)NEi^s 
O BOX 591 
305 GOFF 

• /V n<? r . f ' o - . f l > , , ( 

HON DELCARi. E L : : ! : : J B E K G 

TOM^' OF HASWELL 
P O BOX 206 
HA.SWELL CO 81045-0206 US 

OHN P. SI'LuP 
;F,CEI) 

• O BOX 1600 
AMAR CO 810S7 .;;; 

CLKL'E Wi .;K.Ni-,i< 
BOARD OF COUNTY (X)MMI S;; I ONERS 
P.. O. BOX 1046 
LAMAR CO 81052 US 

f i - ' i Y 1... MAllop 
OARl) OF COUN'TY f'OMMI SS I ONER.' 

. O. BOX 104 6 
-o nio'i- I':; 

• 

LAI NE ARBU'THNO'T 
ROWLEY COUN'TY 
,01 MAIN ST 
I L'WA . ;'0 81063 US 

.tOHN Rf)F;;CH 
BENT COUNTY 
PO BOX ."M') 
LAS AN IMA;; I'O IMO' 4 I OS 

JANE'T PALMER 
P O IKJX 1261' 
13997 COUNTY P.oAl) / ! 
SHERIDAN LAKE f:o 81071 US 

'KPN i I 'E •TU'T'TLE 
IOWA Cf)UN'TY WIFE, CHAI'TER 1174 

l.C/75 CR7 85 
roWNER CO 8107 1-9619 US 

CHARLES WAI'T 
BACA COUNTY 
PO BOX 116 
SPRINGFIELD CO 8 1073 U;> 

! ANK c M';:MURRY 

.1.1 BUX 699 
•AI, \ \M ff") Rl "01 US 

E W WDTIPKA 
6388 TERRACE LANE 
SALIDA CO 8i;-01 US 

"Hf")MAS W. Ff)STER, CHAIRMAN 
"f>M. 'TO I'RESERVE PROPEP.'TY 
' O BOX 601 
; A L ! D A CO 81701 US 

HON. NANf'Y SANGER, MAYOR 
CITY OF ; ; A L I DA 
P O BOX 417 
124 E S'TREET 
S.M.I DA or- „ I ;>(ii IIS 
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"•'YRfW F. .SMI'TH 
l̂l''M<̂NT COUNTY COMM. 

ON AVE ROOM #102 
ITY CO 81212 US 

GREG TABUTEAU 
ROYAL GORGE SCENIC RY 
P O BOX 1387 
CANON CITY CO 817]. ' j US 

'.UTH 11. CARTER, MAYOR 
ITY OF f:ANON f'TTY 
O ROX 14 60 

"iT'TN: STEVE THACKER CITY ADMIN 
ANON CITY CO 81215 US 

; T F , V E N G . RARE, CI'TY MANAGER 
•ITY OF FLOP.ENCK 
'00 W M;\IN STREE'T 
•LORENCE CO 81226 US 

JUDY LOHNES 
UAACOG 
P O BOX 510 
CANON CI'TY CO 01215-051. ' ) US 

STEVE TUCKER 
DiRG WF,ST. EMPLOYEES 
2048 J ROAD 
FRUITA CO 81521 US 

iAMF,S R. FRIT/.E 
"ACf.:-" COUNTY A'l"lV>i<NFY 
•" O BOX 850 
AflLE CO !C 6.! i MZ, 

GARY L . MfU'ARi.KN,, UlKKi- ' ioK-
KENNtrO'T'T ENERGY ':OMPANY 
505 SOUni GILLETTE AVENUE 
GILLETTE WY 87716 US 

i'.,.N;;p 

•A'I 'RIf ' IA B R l T I ' f N , f 'MIEF LEf;AL f ) F F I f E R 
ENNFX'O'T'T F,NER(;Y COMPANY 

>05 SOUTH GILLETTE AVENUE 
•!̂ E WY 877 1 ( I ' ; : 

'TIMM R. A DARS 
IDAHO BARLEY COMMISSION 
1199 MAIN STREET, S'TE (; 
BOISE 11) ! r r / o : - - ' i 6 ' u i ;is 

iERRY 1< KRESS 
I) , WHKA'T COMMISSION 

' 10'> MAIN S'T ;;'TE 310 
' . O I ; ; K 11) R3707-5647 1 

ANN KNAP'TON 
IDAHO TIMBER CORPORATION 
P O BfYX 6 / 
' ) 4 0 i KF;NI)A1,L S T R E E T 

BOISE IV, 83707-0067 US 

.•.̂ AYNK L . S ' I X X ' K E B I A N D 
-.•F,NNFXX)Tr UTAH COPP. CORP 
'• «̂ BOX 6001 
i l l ' ) WI<',S'I .U.9S SOiri'H 

MAO.NA UT H4 04 4- f .001 US 

'ONALD I.. RENCHER 
WF;;'TERN SHIPPERS (X)AL. 
! 3 6 .SOU'TH M A I N S 'TREET ; N ' F 1 0 0 0 

SAI.'T LAKE CITY U'T 84 101 1 677 US 

RAY 1). o.ARDNER 
KF,NNFA;0'T'T UTAH COPP. CORP 
P C BOX 6001 
0315 WF-ST 3595 SOU'TH 
MAf.NA UT H4044-b001 US 

A L F J C A N D E R H . JORDAN 

WI';STERN SH I PPERS COAL I T . 
136 .Sf̂ U'TH MAIN STREE'TS'TE 1000 
SALT LAKE CITY UT 8 4 1 0 1 - 7 617 US 

••• MAKK UAN.SKN 
MARK H A N : ; E N , P .C . 

b24 NORTH 300 'WES'T SUITE 200 
• iAL'T LAKE CI'TY U'T 84103 US 

JEFFREY B. GROY 
ONE UTAH CTR 
201 SOUTH MAIN STREET, STE 1100 
SAL!' LAKE CITY UT 84 I 1 1 US 
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'HRT.STOPHER E. BRAMHALL 
ITH STATE ST, R(X)M 505 

\KK TY I'T 84 11 ' "Zi 

HON. DEEDEE f 'ORRADlNI 
451 SOUTH STATE STREET, RQOH 306 
SALT LAKE CITY UT 84111 US 

'^C1L\EL O. L t A V l T T 
MO STXTE CAPITOI, 

SALT LAKE CITY UT 84114 US 

REED M . RICHARDS 
STATE OF U'TAii 
236 S'TATE CAPITOL 
SALT LAKE CI'TY UT 04114 US 

I'.OBIN L . RIGGS, GENERAL COUNSEL 'TO CXWERNOR 
;'TATE OF U'TAH 
10 S'TATE CAPI'TOL 

; ; A L T LAKE CITY UT 84114 US 

LYNETTF W. T H I R K I L L , LOGISTTC.S MANAGER 
GR. SAL'T LAKE MINERALS 
P O BOX 1190 
CX^DEN UT 04407 US 

:,r,l4N;',i!i 2.. JoiiN;it',,N, v ORES fc t;KN COUNSEL 
lENEVA STEEL COMPANY 
' O BOX 2500 
•ROVO UT 846 

CAROL HFATiiIN(;'TON 
1300 W WASHING'I'(3N 
F>HOENIX AZ 85007 US 

!ONf)RABl.E BOB S'TUMP 
' . S . HOUSE OF REPRESEN'TATIVES 
3.1 N . 1ST A V E . , VOOM 2001 

• A : f i ' . f i , ' i ii .s 

FRANK F . ! I A N ; ; O N , . I R 

MAGMA METAL:; COMI ANY 
7400 NOR'TH ORACLE ROAD, SUITE 200 
TUCSON A/ 85 704 US 

I . KENT M A H K K 

WF,;;'T FOUiriH S'T 
i-O BOX U, 1 
. . ' I .NNl'MUf'CA NV 89446 US 

R. M l i ; i l A E I , MCCORMICK 
HUMBOLDT COUN'TY DA 
P O Bf)X 909 
50 W}'-,S'T FI F'I'II STREET 
WINNEMUCCA NV 89446 U;; 

• I I I •HAKI, E. IIALLEY 
TTY OF RENO 
• O BOX 1900 

'<F,NO NV 89S05 US 

IX)RI OWEN, :;PFX'IAI, PRf~i.lKi"T.S MANAfiKR 
REDEVELOP LAND AGENCY 
490 S CENTER ;)TREE'T S o , , 
RENO NV 091)05 US 

lEFFErlY W. HILL 
:;IKRRA PACIFIC P',^WI',R CO. 
• O BOX 10100 

•100 NEIL ROAD 
ENO NV 8 9570 US 

•THOMAS .J. FRONAPFEL 
NEVADA, DEP'T. OF TRANS POR'TAT I ON 
I7fK< S STEWAR'T S'TP.EET 

CAR.SON CITY NV 8 9712 US 

• l l f 'HAEL 1 . S'IfX'KMAN, f;ENERAL COUNSEL 
I . .S . BORAX I Nf ' . 
6877 TOURNEY ROAD 

VA1,I-,NCIA CA 91355 US 

JOHN E. BALLA. ' , AGENCY ENGTNF^ER 
INDUSTRY URBAh-DEV. AG. 
P O BOX 7089 
15651 tAS'T S'I7 FFPRD S TREET 
f'TTY oi'" !Nnos' i>Y '"A " l ^ l ^ ^ ns 
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'OMM n PALLAS 
X 7089 
AS'T STAFFORD S'TREE'I^ 

INDUSTRY CA 91744 US 

RIf'HARD CABANILLA, PIANNING DEPAR1'MI''J^T 
IMl 'ERIAL COUNTY 
93 9 MAIN STREET 
EL CF.NTRO CA 9 2 2 4 3 - 2 8 5 6 US 

;;COTT KESSLER 
707 WI':ST FOURTH :; i^RKKT 
M.'TIM'US CA 94107 US 

JAMES T . QJINN 
CALIFORNIA PUBLIC ; / i i i , l i . ES c:OMI4 
505 VAN NESS AVENUE 
SAN FRA.NCI.SCO CA 9 4 1 0 2 - 3 2 9 8 U.S 

OUIS P . WARCHOT 
f)UTHRN I ' A C I F . TRANS. (X) . 
iNE MARKE'T PLAZA 
OO'THERN PACIFIC BLDG RM 815 
A.N Kl'A rgo I , '" ' 'o r'A ' M l o ' . OS 

INUSAi lioWhK, UEl'Ul'Y ATTORNEY GENERAL 
•ALIFORNIA DEPT. OF v.'JS'Tic;E 
0 FRFM':)N'T S'TREE'T STE 300 

•AN FRANCi;;CO CA 94105 US 

CANNON Y . HARVEY 
SOUTHERN PAC. TRNS. CO. 
ONE MARKT-'.T PLAZA 
SAN FRANCISCO CA 94105 US 

CAROL A . HARRIS 
;50UTHERN PAC. TRANS. CO. 
ONE MARKF.T PLAZA 
SAN FRANC I.SCO CA 94105 US 

ARRY W. 'TKI.FORD 
•F,VKR:;ON fc WER;;ON 
!.K FMBARCADERO CEN'TER 

ANCI;;C(^ f 'A ' M i l l I I ; 

DANIEL R. ARELLANO 
CI'TY HAI I , 
708 'THlKi; STREE'T 
BREN'mx-)!) I'A '*-Vi 1 —1 'Ci* 

..NN 11 NGARE'T'i E !iA;;:;K 
1111 BROADWAY 
'AKI ANI) f'A 94 bO'/ OS 

LEO R BRIEN 
530 WARER STREE'T 
flAKLAND CA 9 4 6 0 / US 

:AUL C. ANDERSON 
<'lX)NOUf;H, HOLLAND, ET,'»L 
999 HARRI.SON STREET S'TE 1 uio 

AKLAND CA 94612 US 

JEFFREY A. WALTER 
WA'TERFALl. 'TOWERS, 7 0 1 - B 
7455 BENNETT VALLEY ROAD 
SAN'TA ROSA CA 95404 US 

HRlSTOPHER J . NtARY 
; 1 0 SOU'TH MAI N S'TREE'T 

VWI LLITS CA 9S490 US 
;urTK 

DAVID N . M A ( ; A W 

YOLO ; ; H 0 R ' T L I NE RR o'O 

3344 BRAEBURN S'TREET 
S A C R A M E N ' T O C A 95021-4037 US 

'OSEPH H . PE'TTUS 
SUN VALLEY ENERGY INC 
:iOO HOWE AVE, SUITE 270 
: ; A C R A M E N ' T O f:A ' t5025 US 

R. MARK ARMSTRONf; 
P O BOX 1051 
AL'TUIWS CA 96101 US 
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KATHLEi'lN R. LAZARD 
?0X 7 30 

•'URT STREET 
T N V I L L E CA 96130 US 

MI KE 'THORN F , EX EC . D I P , 
POR'T f)F PORTLAND 
BOX 3529 
PORTLAND OR 97 708 US 

KRED P. SWANSON 

-)RECXJN STEEI, MILLS 
!• O RfIX 77 60 
'ORTLAND OR 9 7 7 0 8 - 0 3 6 3 US 

RICK W I L L I S , EXECUTIVE DIRECTOR 
OREGON PUBLIC U'TILITY COMM 
•=150 CAPlTf)! , ST NE 
SALFM OR 97310-1380 US 

ALLAN E. RirMBAUGH 
i ' O BOX T ' l 5 
'OOS BAY OR 97 420 US 

KAREN O'CONNOR 
LAKE COUN'TY COUR'THOUSE 
513 CENTER STREET 
L A K F : V I E W OR 97 630 US 

A.\N DEKfjSTER 
i ' O BOX 1209 
: ;F -"" !"TLE WA 981 1 1 U.--

CiiAKi.l ' . ; ; i l . f4t.iN'TAN(;E 
JPA AND EL 1X)RAIX) (X)MPANY 
476 NW 162ND STREF.'T 
SEATTLE WA 9B177 US 

•f)NALI) G MEYER 
• O ROX 1837 
ACOMA WA 98401 US 

MARI'ELLA M. SZEL 
CP RAI I . SYSTEM 
910 PEEL S'TKE.K'T WINDSOR S T A T F J N I^M 234 
MONTREAL oi!i'-!'.!':i' op M' . f U':4 I'D 

' . , M L ; : 4'»b 
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SEC 

S'JP.FACE TRANSPORTATION BOARD-

Finance Docket Nc, 32760 

"SERVICE UAI b'l 
OCC 1 C 1996 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY, AND 
MISSO'JRI PACIFIC RAI'î ROAD COMFATrY--CONTROL AND MERGER--SOUTHERN 

PACIFIC RAIL CORPORATION, _SOi»TH«>N PACIFIC TRANSPORTATION 
COMPANY, ST. LOUIS SO'JTHWBSTERN R/CLWAY COMPANY, SPCSL CORP., AND 

THE DEN'i/EP AND 'RIO GRANDE WESTERN RAILROAD COMPANY 

[Decision No. 64]-
— 

Decided: December 10, 1996 

In Decision No. 44, the Board impo.<?ed a condition (referred 
tc as the TUE condition) that requires that the BNSF agreement be 
amended to permit KCS and HNSF to interchange T'JE coal t r a m s : 
(ai at Shreveport, for m.ovement by BNSF over SP's l i n e between 
Shreveport and Tenaha; and (bi at Texarkana, for movement by BNSF 
over UP's l i n e between Texarkana and Lonqview. The Board 
directed the interested parties (TUE, UP/SP, BNSF, and K''."̂' t-. 
submit, by Derember 10, 1996, eith e r agreed-upon terms oi 
separate proposals respec'ting implementation of the TUE 
condition. Decision No. 44, s l i p op. at 186 and 233 (ordering 
paragraph 32),' 

Proceedings before the I n t e i s t a t e Commerce Commiss:on 
(ICC) that remained pending on January 1, 1996, must be decided 
under the law m effe c t p r i o r to that date i f they involve 
functions retained by the ICC Termination Act of 1995, Pub. L. 
No. 104-68, 109 .Stat, 803, This proceeding was pending with the 
ICC p r i o r to January 1, 1996, and relates to functions retained 
under Surface Transportation Board (Board) j u r i s d i c t lo.i pursuan', 
to new 4' U.S.C, 11323-27, Citations aie to the former sections 
of r ĥ ' st i t u t e , unless otherwise indicated. 

This decision embraces: Finance Do'.ket .'o. 32760 (Sub-
No. 1), Upion Pacific Railroad CompdnY. Mi. "''UL]._L'.eU if R^ilrgfld 

•'••'•"^ Pacific Trjj)2£arVd^'•oi^' '^"^!Kid"The^D'. i 

l \ l i . ••' ' • • • f \ i Kaili-jad Companv •^nj The Alchii;.!.. Topeka and 
,' • . i .. . /. ,',' Companv; Financ" Docket No. 32760 (i^ub No. 2 i , 
• • • K.orrN7:rt.iK.rn Railroad Company and The At-chigpn. T-.-'V^kii gnd 

. .:.' , F'-- H.iilway Comp.:inv- P e t i t i o n for Exemption -A-:-qui s i t : or. ap.d 
'jpei.-it lOT. of Trackage i n i:-al:fornia. Texa.̂ -. and Loui:-iand; 
Finar.--t' Docket No. 32760 (Sub-No. 19j, Burlmat n Northern 
Railroad Company and The Atchison. Topeka and Santvi Fe Riiilway 
Company - -": : • •: nr- Ri'ihti- Exemption--Union Pacific KaUr'^ad 
(.'ompany. K. •: • Tacit i r Railroad Companv. Southern Pac i f i c 

anf-;porta', , -:. .̂'ompany, St. Louis Southwestern Railway Compa:iv. 
SPCL'L Cori-., Ẑ .̂K Uy"v?r '̂ "d Rio Grand':' Western Raili'.ad Company. 
and The ̂ 'o'jtnern I l l i n o i s U Missouri Bridge Company; and STE 
Finance Docket No. 32760 (Sub-No, 20), The Atchison, TopeK.a an-q 
?^ania Fe Rai Iway Company- -Trackage P.iahts Exempt ion--Southern 
p a c i f i c Trp..isp-:rta';icr. Comp̂ jnY-

Texas U t i l i t i e s E l e c t r i c Company i s referred to as TUE. 
ThT Kansas City Southern Railway Company i s referred to as KCS. 
Union Pacii'ic Railroad Company and Missouri Pacific Railroad 
Company are referred to co.llectively as UP. Southern Pac i f i c 
Transportation Company, St. Louis Southwestern Railway Company, 
SFCSL Corp., and The Denver and Rio Grande Western Railroad 
Company are referred to c o l l e c t i v e l y as SP. Burlington Northern 
Railroad Company and The Atchison, Topeka and Santa Fe Railway 
Com,pany are referred to c o l l e c t i v e l y as BNSF. See also Decision 
No. 44, s l i p op. at 12 n." i i d e s c r i p t i o n cf the BNSF agreement; . 



Finance Docket No. 32760 

I n a j o i n t p e t i t i o n (designated TUE-l-*, UP/SP-2e9, BNSF-73, 
and KCS-70) f i l e d December 6, 1956, the m. -.rested p a r t i e s have 
j o i n t l y requested b o t h a 4S-day e x t e n s i o n ',:,f the d e a d l i n e and a 
waiver of the c e r t i f i c a t e c f s e r v i c e requirement. 

The e x t e n s i o n request i s reasonable, and i t w i l l t h e r e f o r e 
b? gra.nted. 

The s e r v i c e l i s t m t h i s proceeding i n c l u d e s numerous 
persons who have no p a r t i c u l a r i n t e r e s t m the TUE c o n d i t i o n , and 
the expense t h a t would be i n c u r r e d by TUE, UP/SP. ENSF, and/or 
KCS m s e r v i n g such persons w i t h any f u r t h e r f i l i n g s r e s p e c t i n g 
such c o n d i t i o n w-'jld be s u b s t a n t i a l . A c c o r d i n g l y , any f u r t h e r 
papers f i l e d i n t h i s proceeding by TUE, UP'SP, BNSF, and/or KCS, 
r e s p e c t i n g the TUE c o n d \ t i o n imposed i n De c i s i o n No. 44 and 
r e s p e c t i n g no ot h e r matter, need be served o n l y upon TUE, UP/SP, 
BNSF, and KCS, and upon any o t h e r p a r t y t h a t has made, on or 
a f t e r t he s e r v i c e date of t h i s d e c i s i o n , a w r i t t e n request t h a t 
such f u r t h e r papers be served upon such p a r t y . 

T h i s a c t i o n w i l l not s i g n i f i c a n t l y a f f e c t e i t h e r t he q u a l i t y 
of t he human environment or the c o n s e r v a t i o n of energy resources. 

U i,Q gf'jgrg'j' 

1, I n Decision Nc. 44, o r d e r i n g paragraph 32 ( s l i p op. a t 
2J3) i s mocTified hy extendi.:g the submission d e a d l i n e from 
December 10, .1996, t o January 24, 1997. 

2, The ) o i n t p e t i t i o n (designated "^£-19, e t c . ) f i l e d 
December 6, 1996, and any f u r t h e i p.ipers f i l e d i n t h i s proceeding 
by TUE, UP/SP, BNSF and/or KCS, r e s p e c t i n g the TUE c o n d i t i o n 
imposed i n D e c i s i o n No. 44 and r e s p e c t i n g no ot h e r m a t t e r , need 
be served o n l y upon TUE, UP/SP, BNSF, and KCS, and upon any o t h e r 
p a r t y t h a t has made, on or a f t e r t he s e r v i c e date ot t h i s 
d e c i s i o n , a w r i t t e n request t h a t such f u r t h e r papers be served 
upon £;uch p a r t y . 

3, This decision is effective on »hv date ot service. 

Pv th'- Board, Vernon A Williai»*i, Seotetary. 

Vernon A. William."^ 
Secret ary 
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A'T'TEN : "IOM AN'TAN1 K1.1,0 
US HOUSE CV REPRI'.SEN'TA'TIVi' 
WA;;H I NG'TON IX: 20b1b U.«? 

DONALD M . lAYNE 
. ; . . iioLSK ^N'TATIVES 

•'A ' J l . 7 ' j f : ' ! " 1 N ' 

l l . : i . i i O ' J S I ' 

WAJUIINC'iriN 
KN TA'TI VES 

•ION. tiAt'ot,n 1.. voT,KMri< 
. , . i : . . ; . - ' I , , f ) . , ' ( • - . J i . ' c r.••'". '^'• • • 

HON. B I L L f ' 
US HSE OF P 
W/'.SHl NG'TON 



m J J J u 

ERVICE LIST ;.?c-1996 ICC FD 32760 0 UNION PAC 

ATIVES 
MON. 'AMVS 1 , OKKI>S'T''0> 

US 

:0N. MART 
•X'TTN: MICI 'Ar. i , r 
' " . MOUSE OF 

TON DC 2 0 b T 

N 

N ' " A T I VES 

; j i!oi... .;i ' . \ j c Ki ' , i Ki:. .>i.i '^tiAi 1 v t , ; i 

WASH INC/TON fX' 20b 1S US 

'ON. LANE EVANS 
••• -lEPRKSEN A, ; 

•Z I X : 20b1b US 

HON. DAN COATS 
ATTN: PATT! ' 
US HSE OF R: 
WASHING'TON : 

"A'1V:HE 

•.TATIVKS-

. . I .:AP.LOS J . 

: '.it DAVE J O E K . . -., •> 

'S HSE OF REPRESEN'TA'TI VES 
.y\SHl NGTON 1>' 

HO'. 
US •• • . 
WASHINGTON IV' ;,>0'> • 

\ ' r i VK 

'.:N. ::'..\\.l'\ 

• s S'TA'I'K;. \i. 

.'A;;iiIN(7T0N IX: 2 0 b l ' 

•KN'TATl VKS 
l l : 'N . 

US HS; 
WA.SH t NG'TON 

IKN'I'A' 

lOUSE OF REPRF.SEN'TATI VES 
^^ASHIN^'TON !X' l ' 

HONOi^ABLE WALLY MERGER 
U S MOUSE OF REPRESENTA'TI VKS 
WASH1NG1Y)N ' 

AMKS A . , 
I S HOUSE OF REPRESEN'TA'TI VF,;; 

.'iASHIN: \ • .' 

HON. 'TIM lOHN.ION 
ANN ;;iMMONS 
US HSE OF REP 
WASHINGTON DC 20b1 

. . ,)HN RRYANT 
'lOUSE OF REP. 

VASHINGTON IX: 20515 US 

HON. ROBERT A. BOP.;; - 1 
U S HOUSE OF REPRESKN'l A'Tl VKS 
WAstn Nf.'foN 'X' 2f)':V. ur; 

'>EL OXLEY 

WASH! NOi ON i^" 20b Ib US 

HONORABLE RONALD V. DELLUMS 
U. S. HOUSE CF REPRF',SF.NT/ 
WASHINGTON DC 20blb US 



;iERVICE L I S T FOR: l l - d e c - 1 9 9 6 ; 

SHEILA JACKSfN-!>•'-• 
' . S. HOUSE ; '.F„SENTAT1VF.S 

JNION PACIFIC CORPORATION, UNION PAC 

HON. .JERRY LEWIS 
U S I'OUSE OF REPRESENTATIVES 
WASHl N • • ' ' "' '•;• 

. ;NZALEZ 
lOUSE OF REPRESENTATIVES 

.WASHINGTON DC 20515 US 

!..;N. V. MONTCX)MF;RY 
ATTEN: ANDRE CLFMAN1X-)T 
US HOUSE OF REP 
WASHINGTON IX: 20b 

ION TOM HEVILL 
>F REPRESKN'i A'I i V.KS 

. .'I'ON Ix: , M r ) l b - O i 0 4 iJS 

HONORABLE FRANK D OIGGS 
US HOUSE OF REPP.ESENTATIVES 
WASH DC 2 0 b l 5 - 0 b 0 1 US 

iONORABLF RON PACKARD 
HOUSE OF REPRF.;; 
' 2 0 b i ' s - o s 4 B u;; 

HONORABLE SCOT'T F 
U . S. HOUSE OF Rl 
WASHING'TON OC 20 ' 

.VASii 1 N 

II lU: )' 

u. s. 
WASH I No: 

NATIVES 

,; liOU;>E OK REPRKSEN'TA'TI VKS 
WASHINGTON I 

HONOR.-'..ETER Hi- .. 
U. S. HOUSE OF REPRF.'̂ t-N'TATIVES 
WASHINGTON IX' 20' 

' ' '̂  HLK (.I'',ORCI' MI 1,1 Kp 
ARY BLANI 

, I :oUSX oi' • I'A i': 'Ji'.:, 
'WA;;:i I Nr,'TON !/• '0 ' / ILS 

HON '•; 
ATTN: ROY WILL 
U S HOUSE OF I 
WASHINGTON IX' 

HONORABLE .iOHN ENSIGN 
U . S. IK)USE OF REPRi;'«ENTA'Ti VES 
•"•• •" Nfvi-oN I - " ' " ' " ' ' ' 

HON. ROBERT E ANDREWS 
U S HOUSE OF 1' TIVES 
W SU ' N'f •-'•fiN I " " " ' US 

HONORABLK .'IHKKROD BRf'JWN 

US 

HON. FRANK D. I.UCAS 
U . S. HOUSE OF RK' • • 
WASHING'TON ix : 20 ' 

•N'TATIVES 
6 US 



:ERVICE L I S T FOR: i l - d e c - i 9 9 6 ICC FD 32760 0 UNION PACIF] )RATION, UNION PAC 

• r,. p t r- THOMA5' . ' ' ' '" 'f;f ' KTTA 

^ ; ; E OF 

HoNORA'" fHAKA FA''"' 'A" 
i o S. OF RF 
WA'' ' ;''•"• 

:ONORABLE CURT WET,DON 
. S. HOUSE OF '• N'TATIVES 

. I , - . . r . k j I V - " ' ' 1 ' / I ' S 

iiONORARLE FRANK MASCAFA 
U . S. OF Rp: ' . iA 'T lVES 
WASU' '. - y ' ' 0 ' ) US 

• . MARCY KAPTUR 
; A , . V.',.', 

. , .4b US 

HON. .JON CHRIS'TENSEN 
U . S . liOUSE OF ' . .•' 
WASHINGTON IX' ;; 

iON. J I M 
1. S. IK "•;•.', .-:-. :-l''SEN'TA'!': VKS 

.̂ ^A.SH^ NGTON ix : 2 0 b l b - 4 3 0 1 US 

lU " ' ' N 
U . ,• . ... ' ."..'VTATIVES 
WASHINGTON IX'T 4309 IL^ 

•lONORAP.LK MA'' "•" 
K'MiC',.' rM,' 'TIVE.S 

us 

• 

: . f , , ... • i 1' i , A 

U . S . OF R' 
WASH i .No l ON 

I'oN. , : . • . - > . . . , .A 
IS HOUSE REPRESEN'TA'TI VKS 

.•^A;5H! Nf^TON P • US 

HONORABLi , : . 
U . S. HOUSE OF REPRESF.N 
WASH INf'.TON • 

M T ' ' U A i , ' ' ' 

•' OF JUSTICE 
.. - . , i ' ,vi ' . - , . i l ;. 1 .-vrt ;iTE bOO 

WASH INK, TON IX: 20b30 US 

PAUL SAMUEL .SMITH 
U . S. DEPT OF TRA 
400 7'TH ST SW , i< • . . 
WASHING'TON PX: 20b90 US 

MPONIO 
.'EDERAL (RAILROAD ADMIN. 
IOU -/TH S'T SW Rf:C-20 
.-iASUlNo'T'ON DC 20590 US 

LAiuvi .UDF;N 
TRANS. o'uMM. I N'TL UNION 
3 RFJ3FARCH PLACE 
R { X : K V 1 L L E M D 208bO US 

WILLIAM W. WHITEHURST, JR 
12421 HAPPY HOLLOW ROAD 

':0CKEYSV1 LLE MI) 2 1 0 3 0 - 1 7 1 1 US 

CONS'TANCE H . PIERCE 
C:ONS TE I . LAT I ON COMPA N 1 :.;; 
2b0 WP:ST PRATT S'TREET 
BALTIMORE MD 2 1 2 0 1 - 2 4 2 3 US 

• 



.' l l / .L'JIO il Liilii,i±lii4 -J^xtsC.'^i.ii 

••EnvlC : JNION PAC! RATION, UNION PAC 

.... 

vA 

1.;. ' ' ARMY 
90 '. ' . . : . . i \ : . . .' , • . 
ARLINGTON VA 22203 US 

NATIONAL INDUSTRIAL TRANSPORTA 
700 NORTH MfJORE STREET, SUi 

. , . , A, ' ^ ' V J ' I S 

I 'di 'dMi.'AL l W « J i ' . A; 
13 0 0 Wl LSON BOU L F ' 
ARLINGTON VA 222C 

.VTLLTAM P. JACK.SON, 

.426 NORTH WASHING'I'ON BLVD 

GERALD W. FAUTH, U T 
G. W. FAUTH ft AS;- '• ' V ' . 
P 0 BOX 2 4 0 1 
ALEXANDRIA VA 22:.. 

• i 'T. !••. 
• , TE 400 
MV'̂ 9 Nf^RTH HOYAL STBFF.'T 

PE'TKR J : 
''S^/ 'C.<l'i ,• 

CARY ST 1 JAMl-
i'.iCiuMOND 

1 : ' | ; M - : - ! ' ' • 

' vuiM 

• 

ROX l U ' . h l l ' ) 

TENNESSEE VALLEY AU'O 
LfX'KOUT PLAfTE 11 0 1 NV 
, ' i i f i . — i ' A t i . \ I f , / ( ' I ' N -1- , ' 1 : • 

)MPANY 

KDWAi- 'UJT STKNRUUY 
400 '.-. 

lONOlWlLE GILLESPIE V. MONT 
J. S. HOUSE OF REPRESENTA'TI Vi-,S 

ROX b^C " 
^ M.S 

R. iNO 
P O BOA 

ONE MFMi.)i A . 
LANCASTER OH 4 3 1 3 0 - 0 7 0 0 US 

•41 CHA EL MILLER 

OH 43215 US 

HONOr^ABLE JOHN GLENN 
u . . NA"'-' ^ r^N! A N I SA '•>••' • 
2' . .i''.ET S-. 
COLUMBUS OH 43215-240(3 US 

• 



1^/ Xi/ iXii^ 

V . BRILEY 
, LOOP i . K E N D L 

2760 0 UNION PAC •i^PORATlON, 

DAN' '"L f>. KT.LIO'TT I I I 
UN . • ; ' . LINION 
14' ' ^ . T AVENUE 

Ol. , . OH 44107 US 

'LINTON J M l L L K , , 
•NITED 'TRANSPOR'TAi'iON UNLoN 
14600 DF.TROTT AVFINUK 
•LF.VELAND OH 44107 

:OUNSE RC. 

1 
' J L ..JI' L o 

•: i > ' r ; i ' ' V <7'' 

LEVELANl 

Int., i N L . t . R ; ; 

aCHARD E . KF.RTH, TRANS. MGR. 
-».*'••• • 1RP 

li-: 

lAMlL'TON OH 4 5 0 2 0 - 0 0 0 1 US 

MICHAEL P. FERRO 
QUANTUM f - *•" •*' 
l l bOO NC 
CI NCINNA'Tl OH 4.'.); 

•4EK 

(21 f̂  WATLINf; .STRKF'T 
••IICACX 

HON JEFF SMlTi l 
• I TV OF KENDALLVI 1 

MAIN STREET 
.-.i',N,;ALLV! LL' ' 

•'•IS E. 

IKM CEN'TER 
•b/4 US 

;,Ai<i' I 1'̂ . t A ' M ;• 
'l'i'A\.';PfM''TA'T ; i")N P.l! . 

. . ' • , 1 I ' i , AWA 

LANSING Ml 4H'*' 

"I-IA.; r ...A' - . • 
LINCOLN WAY 

^ME; 

, . . HENDP. 
UTU, STA.E ' 
31 ' ; 1'/ 
!)F,;l 

• I' »J. .1! A !M I • -I I M > ' ; R A S S L E Y 

rtAl.N I '.) 1 I ' . I - . I- . l 

.. MOINES l A ')0.U)9-.- '!40 US 

I'l'WOJ '• .lER'TSON 
" E POWl 

: i . . ' . . I . . / t > 9 

1000 MAIN STREE'T 
DUBUOUE IA 52004 US 

KEN'T M RAGSDALE 
I N'l'ERS'TA'TE POWER (X) 

'P, I A 52004 US 

I I ) . V-^Ai'.l;, 1',': A L . 
I- o BOX 3b 1 
200 FT RS'T STREE'T SF 
CEDAR RAPIDS IA b US 

rOBIN LEI-
IF.S U T I L I i i r.;;, l.^iC, 
P O F50X 351 
200 FIRST ST SK 

WILLIAM R. KNIGHT 
WISCONSIN POWFi' •. 
P O BOX 192 
2?2 WES'T WASHING'TON AVENUE 
M A ' ^ ' • •' ' ' -11 - A 1 <>-> I 'S" 



, . !•..•. ,,'ViH . ' 

MN b b l b b U 

. 'N PACIFIC CORPORATION, UNION PAC 

HONAI.n K H'lMTK", T AW OFPARTMI'INT 
'CLILL, 

, - 107 M c : i . . . • 
WAYZATA MN 55391 U;-

L J I - . U . .>!'. 

e.r,. I^ll t - Vt.-

DOUGLAS M. HEAD 
WEINER 
120 SOUTH 6T»» .'.TR'-vr <vvi.-
MINNEAPOLIS M.>J 

XELENKA 
' ' i EXC.'/ 

,S MN 

HON. WILLIAM T. JANKLfiW 
(X)VERNOR, SD 
bOO FAST CAPITOL 
PIERRE SD b7b01-bOVO US 

. WHI'TES IDE 
A,'MER, WHi'TESl 1)1-, \ A ; ; sa ' IA ' rKS 

AVE N STE 301 

HONORABLE MARC 
GOV'S OFFICE, ; 
P O BOX 200801 
i'KLENA " 

L I N K , IN< , 
L WAY 

,.IAV' ' 

i)?'n) Noi'. ! H 1-0 VER KOAi.̂  
•>2:.-t.\'.\ • • »....• ; <•. 

•I ISON, TOPEKA AND SAN: 
• ' 6'TH i' l,i.>t >l> 

US 

JEFFRl- . . : 
SAN'TA FK PAO. 

• ' (',Ol:t 
;:c' .; 11. * 

Wl LLI AM K, COTTPKM, 
A;;ST. ATI-ORNEY 
i 00 w RANIX)' ' 
CinCA(X) IL I, 

t< Wl>Ll'K ETAL 
••:f^^' A V ' n ' - ' i ' i i K L f ^ ' M ' 

WILL J.AM c . ; > I I ; K 
OPPENHEIMER WOLKK 
' I \ I X f J ' ^ l c T ' H • • . i . f . " . , > ; r ' > v | H FLOOR 

• NE H . ROS.SO 
• • ATTORN ' 

OLPH :• 
iilCAvA.' i l . 60601 U.S 

• J HFALEY 

•"'''•"'. •••r" •'• le 
CHlCAlXJ l i , t iUbUi US 



IERVICE L I S ' : INICN PACIFI RATION. 

w/.. .fc: nj.',(;NAN 

^ STATES GYPS ' 
' 9 TH Fp-

. I L (. 

S T K P M l . ' N i!i ' - i>MAN 

r' '..J \ I ' J I. • 

CIUCACXD 

HOMA;; A R L A N , 

• - • MAN 
rM) I \ "•• ^ . • M l " ' : 

•̂ ONA; ' \ . ' 
I L L i N O o ; 
4'ib N O ' 
CH'CA 

lYLES L . 

AON' - 1 . 
AGO I L b U b I l - b 5 0 4 US 

'THOMAS ZWICA 
121 WEST FIRST STREET 
GENESEO I L 61254 US 

V L 'TOWELL 
: ' , PEORIA k WESTERN 

^S•T WASHINOTON S'TREET 
AS'i ' i i'lOP " • :• 

\CK i>.. I'ONSLKP. 
.'.Al. CHAIRMAN, .JTii 

1017 W. MAIN STRE! 
BELLE'. 

. t i f j l ) ' f ' h ' i : 

m 

, ' Vi , \ , . 

ARCHFP D A N : 

UF/'ATIIR 1 I . 62''>2'i US 

L l . lNOrS DEPT. OF TRANSP. 
•1 DIRK^' ' 

CAROL R IXjRlS 
'>00 .'iOUTII SFX'OND S'TREF T 
SPRINGFIELD 

.UJ'TH DIRKSEN PARKWAY 

ROf;i'-|' UKPMANN 
MA -. 
1 . 
C\i. 1 MO iZ.W 1 / - 1 . 

' . . '. O i l . • '' ' ' ' • • 

ROf;i'-|' UKPMANN 
MA -. 
1 . 
C\i. 1 MO iZ.W 1 / - 1 . 

.INGER 
" • u i i t ia>i.DINC. .::oMPANY 

»4Ai?w'i.". ••'. i"'i,-'i' 'v;'!'- ''^'^ 

• .NNELL 
.>i ..»Ar 1 ER'i^CE 
WEBSTER fJROVES MT) 63 ! 

A. PlNS 

i'T LOU l.s MO b3167 US 

D E THf)Mt>SON 
GENERAL C H A I i ^ 
414 MISSOURI I . 
.9COTT CITY MO b3 U»0 US 

• 



f ^ t . 1 T l ^ U * O V p l n v > M P O O P P " ' y ' l O V T T T N C 

R1N(;S MO 64014 US KANSA - 64 1 

- I CHAP 
•R 

MEL CARN,' 

AN;;AX.'^ TY MO 

'ACK HYNES, ADM"I N I STPA'TOR OF RAILROADS 

.EFFERSON ST 
Y MO 65102 US 

Jf\- . STINGER 
1 \2 . 
'-70 N : ,. lERHa 
KANSAS '• 

M J . MCrOi NN 
•w.'-,). :'-'IK.M. CO. 

U.EVAPD OVERI.A-

(jo 9 
^ .HAS AVE 

KS ( , ( i M \ U.S 

. i / ;: 

; S'TEFKIN S'TRKE'T 
n C H l T ' 

;i'TB Pi^ACi 

N MA! 

<ObER'i : NN 
iOlSING'ioN t:HAM. OF COMM. 

">-i k l , • ^^ , , vH t-J". ' V " " "< '< , ' • ' • 

i O iiUA .j'lii'.lO 
« P 1 1 >v . . \ r - , i )\>-; t^'v r . S I ' ' " 

. ' 'ONLEY, JR . ,LAW DKPAR'I'MKNT 

'MAHA NK b « 1 7 9 US 

LOUI.S'K A . RINN 
UNr '. ' ' • • • 
14 : i<CXM 830 
OMAHA NE 61o 9 US 

• 



I , ' A . I t ; >i I i i i . - r ; < r , ' | . ' ThM»,-c V . r-y-xAN, ' «'W 'iKt>A,R'rT' 

.E 68179 OK 6817 9 US 

/ l i e I 

',E 685' 

.ANN, 

•:r, ANDFP.SON 
' - Y S E R V I C E ; ; , . \ ' . 

:OLA AVE MAI L L~F.N 
.HW i>HI.EANS LA 70113 US 

W. F . CAimA 

BA'iON ROJGE lA 10. 

•; L . v^'iRLKY 
isURN 'A! :;.V)N liAIJPf P 

O B( • 

HC ' 

3;,0 FEDERAL BLi 

401 

l<ANS I 1 

U US 

"' \ i ) ' i NfJR'I'H 

; ; TE 3 5 0 , 
/IP 

DA 

.STKV'' • 
, i.AMi:, 

i . . ,':• iJl.AN;) 1 /•. ,!. 
A H L I N ( ; ' T 0 N 'TX 7hU13 l i : 

,HN RR CO 
MV-n f-ONTTNENTAL Pl.AZA 

MICHAEL E . ROPI' 
BURLINGTON NOR'THERN RR 
7 7 / MAIN STREET, 3B(I0 CONTINENTAL I ' I 
r 'T WORTH TX 7 6102 US 

'LAS J . BABB 
. : i , I NGTON Nf :' '"' •••••', 

77 MAIN STR: , .NTINENTAL PLAZA 
.̂ R'TH TX /^^lo,: -bJo4 US 

.JANICE G BARBER 
BURLINGTON K' ' ' 
77 7 MAIN ST! , - CONTINENTAL PLAZA 
FT WORTH TX 1610^-'.>.iSA US 



JNION PAC )RPORA 

>T^-iin m i cyuT w'PKKtU'" T N W . n A \ / r i i ' I ' l - ' ^ 'U i ' ^ ! V 

• 
. . • .>.-' . . . .',.• ... , 1, 

HOUSTON TX 77002-45' / 

1.1 ',1 

' 018 US 

T . WTLLIAM.SON H KF'.NNETH TOWSP'.NI) U^ 

• •' , -' 
EXXON CP'•- ' ' " ' 
1 3 b 0 j KA 

lOUS'l'ON TX /7029 US HOUSl'ON i X / UJ 

. C. , JR . .IMP ANY 
•«>:• N . ' ' ' U . S . A . 

o>; 

• 

PO ROX '1 

'OUN f . L A " U F TUf)M/'. 
•TK.XA;: 

• 
1 ; . . i l i ' ' t? . 

AU;!T1 N 'TX •Iiilii . 

^lARTIN, i)lRF£:'TOi MARK 'TOBEY 
1 OF TEXAS P O HOX 12')4ti 

1 " . U - : ' A"S'I'" M '^'^ 1 • 1 • 

H O N . IfiMN R . f 'OOK, 
• '/ . • • , • . , .••.... 1...-'. . . 

0 Bo:-, 
I'X / i j 7 i l - 2 j 4 B US 5/ba us 

• 



. o t i PAC )N PAC 

r>»; )>'M>|.'1>"' ' T ' N K K (?OHFRT M . SAHNUKRS 

. 1 iN i ' w N , 

, liANAVAN, FXV 
M I N . 

I',N(;LKWCX)D C:O ; 

lECTOR 

• ; N 

• ' " A N Y 
ND FLCX^K 

'KhVKR oo bU202 US 

S-^ANLEY B . KONIZ, UNIT MANAGER 
• "ERVICE COMPANY 

:7TH STREFT STE 
i)KNvr,P. CO 802(i 

: A T . ; ; M : 'TH, S I ' . 
Si-iJ'.-i. - I ' - OOMPAN 

KET St-

S -KS 
Al : • . • i< 
7 30 17TH S'TREET #340 
DENVK • ' •'•• 

•or^issiOK 
, SEVEN TKKN' 

•AMT'BFl ! 

NANCY MA' 
U . S. F-
999 • 

. K cHAr-
• . , . . ' . TF. CAI' i 

DENVER CO 0021' 

lENEP.Al 

>MBER( ;ER 

lORAIX) 

us 

;;UE HALLENSKI, PHYS I 
USDA FORI-iST SERVICE 
P O HOX 25127 
LAKEWOOD CO 80225 US 

O Rf:)X 480181 TA 
- ' \ L ANNEX 

(lERALD E. VANINETTI 
I^ESOURCE DA'TA I N T ' L 
1320 PEARL STREET STE 300 
BOULDER CO 80302 US 

O M O ' ' 



SERVil l l - d e c - 1 9 9 6 ICC . , JNION PAC 

f r t v n . ».'oPi>K,S'î F,R THOM>\S J . ' - lOPf - 'AK 
) L L E G : CAMl>US CITY OF 

m 127 'THA'. ',.-. .'.v.^.-.'.Mo 
^ 80461 US 1UEBLO CO 81003 US 

1 . . . . M, STER WILLTARS 
; N i i'i'.i) .Si Ai>,S .Si';NAl'K TOWN oi- FADS 
^'T'n 1, MA f N S'T 4 -1 i T i t t f ^ ' i ' r . t i y p | . | , T ) f ; PO BOX 8 

8100. n o w 1.3TH ST 
IADS CO 810 • 

'ARTON G. BFRRv HON DELf:ARL EIKENBFPG 
KIOWA CO. COMMi '.'.'. TOWN OF HASWELL 
•*0 BOX 591 1- O i'/JX 206 
1305 G(W}' HASWELL CO 8104b-020 -
'.'A fiS ''''•' " 

o'LEDK WIDEN 
BOARD OF CO'... 
P. . O. BOX 1 O'l > 
LAMAi' 

.:oHN !",)K;iOi| 
BENT Cf)UN'TY 

-'. 0 . l<oX i ' - 10 BOX 350 

• 

.-.Nj • r.v-•• 

'UNTY 
• 

P O L 
:J S T 13997 OOllN'i 
CO 81 SI!!•'"''•'AN ! A 

'.FRNo'l'' ' I ' l " ! " ! ' ! . ! ' ' o i lA ix K-: WAI'T 
BA ' 'J'TY 
1 -o 1 ; i fi 

'OWNKI' S P R I N ( ; F I E L D C O H I I 

RANK C MCMURRY K W WOTlPKA 
699 b 3 » 0 'TERIUCK LANE 
r o f n ? n i U.S <; A ' , ' n A 1 "f 1 t'l 1 " ' O 

' •urwvn vt. r o 3 T r . u , ' 'UAI W A N HON. NANCY SANGFR, MAYOl> 

" ' " ' ^ • I 

A i J u A CO 81201 us 124 E STREEI' 

9 
<• A • • '-'A I-.'. p 1 ^ iii\ 



. . . . . . . . . . . . . . . . . . . ^ ' . . . , .. . t 

CORPOPAT 

f'lRKG 'TARU'PKAU 

• • 
CO 8 

:A,OYAL 
P '0 B'. -
CANON 
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