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SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY, AND
MISSCURI 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 WESTERN RAILROAD COMPANY

Decision No. 44!

Decided: August 6, 1996

The Board approves, with certain conditions, the common
=ontrol and merger of the rail carriers controlled by
Cnicn Pacific Corporation (Union Pacific Railrcad
Company and Missouri Pacific Railroad Company) and the
rail carriers controlled by Southern Pacific Rail
Corporation (Scuthern Pacific Transportation Company,

St. Louis Southwestern Railway Company, SPCSL Corp.,

and The Denver and Rio Grande Western Railroad Ccmpany) .?

* This decision covers the Finance Docket No. 32760 lead
Proceeding and the embraced proceedings lirted in Appendix A.
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The ICC Termination Act of 1995, Pub. L. No. 104-88,

109 Stat. 803 (the Act), enacted December 295, 1995,
January 1, 1996, abolished the Interstate Commerce Commiss.on
(ICC) and transferred certain functions and proceedings to the
Surface Transportation Board (Board!. Section 204 (b) (1) of the
Act provides, in general, that proceedings pending before the ICC
At the time of its termination that involve functions transferred
to the Board pursuant to the Act shall be decided (1) by the
Board, and (2) under the law in effect prior to January 1, 1996.
The Finance Docket No. 32760 lead proceeding, the Finance Docket
No. 22760 (Sub-Nos. 1 to 9) embraced proceedings, and the 17
embraced abandonment and 4 embraced discontinuance proceedings
were pending with the ICC at the time of its termination.

Finance vocket No. 32760 (Sub-Nos. 10, 11, 12, 13, 14, 16, and
17) embraced pProceedings were not then pending but will be
considered as if they had been because responsive applications
that seek to invoke the conditioning power of old 49 U.s.cC.

11344 (c) have never been regarded as independent applications.
See :

and effective

] . Finance Docket No.
32549, Decision No. 38 (ICC served Aug. 23, 1995) (BN/SF) (slip

Op. at 55 n.76). Except as noted in the next two paragraphs, all
of the pProceedings addressed in this decision involve functions
that are subject to our jurisdiction pursuant to new 49 U.8.C.
11323-27 (control/merger transactions), new 49 U.S.C.

terminal facilities), and new 49 U.S.C. 10903-05 (abandonments) ,

and we will therefore decide these proceedings under the law in
effect prior to January 1, 1996.

The Finance Docket No. 32760 (Sub-No. 8) pProceeding, wherein
applicants seek an exemption from the trucking company
acquisition >quirements of old 49 U.S.C. 11343-44, involves a

(continied...)
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effect on and after January 1, 1996. We will nevertheless decide
this proceeding, and decide it

under the law in effect prior to
January 1, 1996, in accordance with the special transition ruie
provided by section 204(b) (3) (C) of the Act (any proceeding

involving the "merger" of a motor carrier of property, that was
pending before the ICC at the time of its termination, shall be
decided by the Board under the law in effect prior to January 1,
1996). The transactions at issue in Finance Docket No. 32760
(Sub-No. &) are not, in the technical sense, mergers, but prior
practice suggests that the word "merger," as used in section
204 (b) (3) (C), should be read broadly. See, 2 g.. Uniopn Pacific
> 1 . 3

Lerporaction, Union Pacific Rallroad Company and Missouriy Pacific
| ¥ -e lew ~ N W
Ty -

W
Company, Finance Docket No. 32133,

Decision No. 25 (ICC served
Mar. 7, 1995) (UR/CNW) (slip op. at 56 n.52) (in the context of
old 49 U.S.C. 11343-44, the words "merger" and “transaction® have
been used almost interchangeably) .

Section 204(b) (3) (A) of the Act provides, in general, that
in the case of a proceeding under a provision of law repealed and

not :eenacted by the Act, such proceeding shall be terminated.
The Finance Docket No. 32760 lead proceeding includes, among
other things, a request that certain securities matters be
approved under or exempted from the requirements of old 49 U.S.C.
11301. Because the referenced securities requirements were
repealed and not reenacted, the described portion of the Finance

Docket No. 32760 lead proceeding was terminated, by force of law,
effective January 1, 1996.

As used in this decision, the term "new law" refers to the
law in effect on and after January 1, 1996, and the term
"old law" refers to the law in effect prior to January i1, 1996.
All further references i1 this decision, except aas otherwise

specifically indicated, will be to the applicable provisions of
the old law.
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INTRODUCTION

Applicants. By aéplicacxon filed November 20, 1995, 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 Southwsestern Railway Company (SSW), SPCSL Corp.
(SPCSL), and The Denver and Rio Grande Western Railroad Company
(DRGW) * seek approval undei 49 U.S.C. 11343-45 for:* the

3

UPC. UPRR, MPRR, SPR, SPT, SSW, SPCSL, and DRGW are
referred to collectively as applicants. UPC, UPRR, and MPRR are
referred to collectively as Union Pacific. UPRR and MPRR are
referred to collectively as UP. SPR, SPT, SSW, SPCSL, and DRGW
are referred to collectively as Southern Pacific. SPT, ssw,
SPCSL, and DRGW are referred to collectively as SP. These and
other abbreviations frequently used in this decision are listed
in Appendix B.

' The appl.cation filed November 30, 1995 (up/sp-22, -23,
-24, -25, -26, -27, and -28), as supplemented on December 21,
1995 (UP/SP-36), March 26, 1996 (UP/SP-188), and March 29, 1996
(UP/SP-194 and -195), consists of the pPrimary application (which
seeks approval for the common control and merger of UP and SP,
and which was filed in Finance Docket No. 32760) and various

(continued...)







