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i t ' ^ ^ n n ^ ' " " (Soutnern Pacific Transportation Company, 
InH ^h- n ̂ outnwescem Rail-way Company, SPCSL Corp., 
and The Denver and Rio Grande Westem Railroad Company) 

This decision covers the Finance Docket No 327S0 i»aH 
proceeaing and the embraced proceedings l i r t e d i n Appendix A 

109 s'-at̂ *̂a03'̂ (̂̂ TlT".̂ ''̂ °" '̂ '̂̂  NO. 104-68, 
iuy b.at. 803 (the Act), enacted December 29, 1995 and PffAof-iv-
a o c r ^ n i ' t i a n s f e r S " ^ ^ ' the I n t e r s t a t e Comm;rce'Co^i:s ̂  ' 
^nr-^Lr-t Ẑ  t.ansferred c e r t a i n functions and proceedinqs to the 
Surtace Transportation Board (Board'. Section 204(bMl) of t L 
at t h r r ' ' ' " ' / " that proceedings pending b l f ^ i e the 
m r ^ l ̂ '̂"̂  °f i t s termination that involve functions t r L i s f e r r e d 
to the Board pursuant t o the Act s h a l l be decided (iT bv^he 

p r i o r to J a n i i r ^ ^ !996 
NO ^2760 sS'^No^ ' r ' ' P^°««<^i«g' the Finlj;ci'Docket wo^ ,^750 VSub-Nos. 1 t o 9) embraced proceedinqs and the 17 

Finance UocLt^N^. I2760'(S^lb-SL'^To °!l'"2'*T"!4'°^. 
cIn,T"S'"' P^°"«<i-ngB not then ̂ eAdi^g bu^ iiil'b; """^ 
'hat Sek t o " ^h«y had been because ^esponsiSe appiications 
I?354tc? nave n):^ conditioning power of ol d 49 G 1 c 
See t i r l ^ nornn f regarded as independent applications 

OD at 55 n 7?? v * served Aug. 23, 1995) i m i S L ) ( s l i p 

11323-27 (eonr^^w l u n s d i c t i o n pursuant to new 49 U.S.C. 
t -^^/fontrol/merger transactions), new 49 u s c ii-iAo 
terminal facilities), and new 49 u s C i09r^ < w I 

a c q u i s i t i o n „uir.„,„e of oid 1 , U s ; 5 " " S 3 " r ^ L o l v , . . 

(contin xed...) 
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" . . . continued) 
e f f e c t on and a f t e r January 1, 1996. We w i l l nevertheless decide 
t h i s proceeding, and decide i t under the law m e f f e c t p r i o r to 
January 1. 1996, m accordance w i t h the soecial t r a n s i t i o n r u l e 
provided by section 204(b) ^3) (C! of the Act (any proceeding 
i n v o l v i n g t.he "rr.erger" of a motor ea rne r cf property, t ha t was 
pending before the ICC at the time of i t s te rminat ion , s h a l l be 
decided by t.he Board under the law i n e f f ec t p r i o r t o January 1, 
1996;, The transact ions at issue i n Finance DocKet No. 32760 
(Sub-No. 8) are not, m the t e c h n i c a l sense, mergers, buc p r i o r 
p rac t ice suggests tha t the wora "merger," ae used i n s ec t i on 
2 04 (b) ! 3) (C) , should be read b road ly . 3ee. g^.. Union Par' '-fic 
^Srpggg^ign, Vaion ?aci.l;i= Rai i roaa Cor.Danv and Missouri Pacif-.c 
••^a^»;r;aq CVTOSHY--control - -Chicago anc .'.'ort.-. Westen^ 
Transporta t ion companv and Chicago ana Harzr. Westem Railway 

vTOany. Finance DocKet No. 3 2133, Decision No. 25 (ICC served 
Mar. 7, 1995) iU£Z£HH) ( s l i p op. a t 56 n.52) ( m the context of 
o ld 49 U.S.C. 11343-44, tne words "merger" and " t ransac t ion" have 
been used almost mte rchangeao ly) . 

Saction 204(b)(3)(A) of the Act provides, i n genera l , t ha t 
i n t h t case of a proceeding under a provis ion of law repealed and 
not i=e..acted by the Act , such proceeding s h a l l be t e rmina ted . 
The Finance Docket No. 32760 lead proceeding includes, among 
otner th ings , a request t h a t c e r t a i n secur i t ies matters be 
approved under or exempted from the requirements of o l d 4 9 U.S.C. 
11301. Because the referenced secur i t i e s requirements were 
repealed and not reenacted, the described po r t i on of the Finance 
Docket No. 32760 lead proceeding was terminated, by f o r c e of law, 
e f f e c t i v e January 1, 1996. 

Pis used m t h i s dec i s ion , the term "new law" r e f e r s t o the 
law i n e f f e c t on and a f t e r January i , 1996, and the term 
"old law" re fe r s to the law i n e f f e c t p r i o r to January 1 , 1996. 
A l l f u r t h e r references I.T t h i s decis ion, except aa otherwise 
s p e c i f i c a l l y ind ica ted , w i l l be t o the applicable p rov i s ions of 
the o l d law. 
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INTRODUCTION 

A p p l i c a n t s . By a p p l i c a t i o n f i l e d Novemrje-.- 30, 1995 Union 
i ^ l Z ' - ' ' ^ o i ^ f ^ t i o n (UPC), Union P a c i f i c R a i l r o a d Company (UPRR), 
M i s s o u n P a c i f i c R a i l r o a d Company (MPRR), Southem P a c i f i c R a i l 
C o r p o r a t i o n (SPR), Southem P a c i f i c T r a n s o o r t a t i o n Company (SPT), 
^Qor-cT?" i^outi ,.estem Railway Company (SSW), sPCSL Corp. 

' ^ ^ ' l * "̂'̂  ^ ' ^ ^ " ' i * Westem R a i l r o a d Company 
(DRGW) seaK approval u n d t i 49 U.S.C. 11343-45 f o r : ' t he 

.„f„ ^ ^ i ^ - P̂"̂ ' SSW, SPCSL, and DRGW are 
^!f» w c o l l e c t i v e l y as a p p l i c a n t s . UPC, 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 Union P a c i f i c . UPRR and MPRR are 

Irf*^^ff.^°^''?^^*'''^r*^y * f SPT, SSW, SPCSL, and DRGW 
^ " c o l l e c t i v e l y as Southem P a c i f i c . 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. These and 
i n Appendix^'fi'''^^""* f r e q u e n t l y used i n t h i s d e c i s i o n are l i s t e d 

' The appl,.cation f i l e d November 30, 1995 (UP/SP-22, -23 
'dik ' i f ^ l ' . ^ ' n^ t ' . t ' ^ ' ' ' '^^^ ' *° supplemented on December 21, 
' u P / S P ^ i f oc^*" 26, 1996 (UP/SP-188), and March 29, 1^96 
(UP/SP-194 ana -195), c o n s i s t s o f t h e p r i m a r y a p p U c a t i o n (which 
seeKs a p p r o v a l f o r the common c o n t r o l and merger o f UP and SP 
and wnich was f i l e d m Finance Docket No. 32760) and v a r i o u s ' 

(cont i n u e d . . . ) 
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acq-iisition of contr o l or SPR by a wnoily owned UPC subsidiary; 
the r e s u l t i n g common co n t r o l or C? ana SP by UPC; and t.he 
-onsoiidation of t.he r a i l operations c: 'J? and SP.* 

T.he UPC'SPR Merger Agreement, lated August 3, 1995, provides 
that, upon the s a t i s f a c t i o n or certai.i conditions, including 
regulator"/ approval, a wholly cwnea UPC subsidiary w i l l acquire 
a i ^ of SPR's common stock and SPR w i l l be rr-.erged i n t o UPRR. 
Applicants note, .".owever, that UP/S? common c o n t r o l may be 
effected by ot.her means, mcludi.'-.g, f o r example, the merger of 
SPR i.-.to MPRR or the lease of a l l 3? properties to UPRR and/or 
y.PVS.. Applicants add that t.hey intend to -nerge SPT, SSW, SPCSL, 
ana DR(3W i n t o UPRR, although t.hey aiso aad t.iat these SPR 
s'jOBidianes may r e t a i n t h e i r separate existence f o r some time 
ana that other means may be usea to consolidate these 
suusidiaries i n t o tr.e merged system. Applicants ask, c i t i n g 
S.gr.>'̂ Pacngr v. 'Jnited States, 334 'J,3, 192 (1948), t h a t we 
determine that t.he Merger Aareement's terms f o r t.he purchaae of 
the SPR common stock are f a i r ootn to the stockholders of UPC and 
to t.~.e stoctthoiders of SFR," 

Aoplicants aisc have t i l e d relaf. ' aDclicatiuns, o e t i t i o . i s , 
ar.o .-.otices. These i.iclude a notice ; exemption f o r settlement-

',,,continued) 
a n c i l l a r y a p p l i c a t i o n s , p e t i t i o n s , and notices (which seek 
approval f o r or exemption of various merger-related matters) 

* UPRR and MPRR are wholly owned subsidiaries of UPC. SPI 
SPCSL, and DRGW are wholly owned subsidiaries of SPR; SSW i s a 
99.;%-owned subsidiary of SPR. 

' On August 9, 1995, UP Acquisition Corporation 
'Ac3~u7 s i t i o n ) , a wnolly owned UPC subsidiary t h a t was l a t e r 

Septemcer 15, 1995, A c q u i s i t i o n purchased these shares f o r 
j.pproximateiy S976 m i l l i o n the snares are being held m a voting 
tr u s t pending approval of the merger;, Applicants indicate that, 
upcr. s a t i s f a c t i o n of a l l conditions to t.he merger, each of SPR's 
stcc<nolders w i l l have the r i g h t tc specify the number of shares 
rhat sucn stockholder wishes to have converted i n t o (a) 0.4065 
.shares of UPC common stock per share, and (b) the r i g h t t o 
receive 325.00 per share m cash, without i n t e r e s t . The 
aggregate number of shares to be converted i n t o cash at the time 
•of t.-.e merger, together with shares tendered m the tender o f f e r , 
w i l ^ be equal as nearly as practicacle to 40% of a l l shares 
outstanding as of the date immediately p r i o r t o the date on which 
the merger becomes e f f e c t i v e . To the extent that SPR 
stocxholdera e l e c t m the aggregate to receive e i t h e r cash 
consideration i n excess of 40V or stock consideration m excess 
of 6 0%, the Merger Agreement requires t.he cash or stock component 
to ce prorated i n order t o achieve the specified proportions. 

Applicants note t h a t SSW has a small number of m i n o r i t y 
equity holders, and tha t t.he Federax Railroad Administration also 
holds c e r t a i n SSW redeemable preference snares. Applicants 
indicate that they are not now requesting a Schwabachey 
determination w i t h respect t o the compensation that might be paid 
to SSW secu r i t y holders m connection with a merger of SSW in t o 
UPRR or MPRR. Applicants add that, should they determine to 
carry out such a merger, they w i l l request e i t h e r a Schwabaeher 
determination respecting the terms or a declaratory order that no 
such determination i s required. 
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