


Finance Docket No. 32760

Wichita the environmental impacts are limited to the effects of
an increase in traffic on existing rail lines. Also, the
mitigation conditions that we are imposing now assure that, while
SEA conducts these studies, the environmental status quo will
essentially be preserved in Reno and Wichita.?**

As the EA and Post EA show, SEA already has carefully
assessed the impact of the merger on Renc and Wichita and
identified its likely environmental effects. Based on its
analysis, SEA ccncluded that, with the systemwide and corridor-
specific mitigation already imposed and the conditions to be
arrived at following the independent mitigation studies, there
will be no significant environmental impacts to Reno and Wichita,
and we agree.

The sole purpose of the mitigation studies will be to arrive
at specifically tailored mitigation plans that will ensure that
localized environmental issues unique to these two communities
are effectively addressed. For example, with respect to
vehicular and pedestrian s;afety, SEA has determined that
separated grade crossinc - and pedestrian overpasses and/or
underpasses will be neec :d to address safety concerns on the
existing rail lines in Reno and Wichita. Accordingly, the
studies will identify the appropriate number and precise location
of highway/rail grade separations and rail/pedestrian grade
separations in Reno and Wichita. With respect to air quality, we
have imposed mitigation measures that reduce locomotive fuel
consumption and air pollution, call for more efficient railroad
equipment and operating practices, and require consultation with
air quality officials.’*®* As further insurance, the studies
will consider additional mitigation to address the air quality
effects unique to Reno and Wichita. In this merger, noise
impacts would result from more frequent exposure to horn noise
rather than greater intensity of sound, No additional types of
noise would be introduced. To address noise impacts, we are
requiring UP/SP to consult with affected counties to develop
focused noise abatement plans. As the Post EA notes, however,
safety dictates that railroads sound their horns at grade
crossings.?*® Any attempt significantly to reduce noise levels

Y ounrI)

Utilities Comm'n of California v. FERC, 900 F.2d 269, 282-3 (D.C.
Cir. 1990). NEPA "does not require agencies to adopt any
particular internal decisionmaking structure."

Electric Co. v. NRDG, 462 U.S. 87, 100 (1983). It is well
settled that NEPA does not repeal other statutes by implication
and that if the agency meets NEPA's basic requirements, it may
fashion its own procedural rules to discharge its multitudinous
duties. Vermont Yankee v. NRDC, 435 U.S. 519 (1978); United
States v. SCRAP, 412 U.S. 669, 694 (1973).

% The courts have recognized that there is no violation of

NEPA where proposed actions will not effect a change in the

status quo. See Sierra Club v. FERC, 754 F.2d 1506, 1509-10 (9th
Cir. 1985).

*  Because trains are mobile, rather than stationary
sources, air quality impacts associated with locomotive emissions
are spread over a large area. Therefore, the lmpacts at any
individual location are typically relatively minor.

¢ SEA indicates that FRA has been directed by the Swift
Act generally to require that horns be sounded at all grade
crossings.
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at grade crossings would jeopardize safety, which we consider to
be of paramount importance.

The studies will be conducted by SEA with the assistance of
an independent third party contractor. Although retained by
UP/SP, SEA will select the contractor. The contractor will work
under the sole supervision, direction, and control of SEA.

The mitigation studies will include consultations with the
affected communities, counties, and states, Native American
tribes, the FRA, and other appropriate agencies, as well as
UP/SP. There will be public notice and participation. The
public will be consulted regarding the range of additional
mitigation to most effectively address increased rail traffic on
the existing rail lines in Reno and Wichita. SEA will prepare
draft mitigation studies and make them available to the public
for review and comment. After SEA assesses the comments, it will
design the most effective mitigation for these particular
communities to add to the mitigation that has already been
imposed.

SEA’s final mitigation studies and its recommended
mitigation plans for Reno and Wichita will be made available to
the public and will be submitted to us for our review and
approval. We will then issue a decision imposing specific
mitigation measures. This entire process will be completed
within 18 months of consummation of the merger.

In the meantime, as explained in the Post EA, during the
18-month study pericd UP/SP will be permitted to add only an
average of two additional freight trains per day to the affected
rail line segments (Chickasha, OK, to Wichita and Roseville, CA,
to Sparks, NV),?®’ which is below the threshold level for
environmental analysis.?*® UP/SP will be prohibited from
increasing traffic to the levels they projected under the merger
(11.3 daily trains for Reno and 7.4 trains for Wichita) without
our approval.?®® Thus, there will be no significant adverse
environmental impacts to these communities while SEA, the Board,

#7  For nonattainment areas such as Reno, our rules pr rm.t
railroads to operate up to three additional trains per day. The
threshold for attainment areas such as Wichita is normally an
increase of eight trains or more a day. Here, we are taking a
more conservative approach and will permit for Wichita only an
average increase of two trains per day. In short, these limited
increases for Reno and Wichita are at or below the threshold
levels, and the environmental status quo will essentially be
maintainad. This addition of an average of two trains a day
includes BNSF tra.ins but does not include Amtrak trains, which
are unrelated to th> merger.

% We note that an existing railroad can jncrease its level
of operations without coming to us, and without limitation.
Thus, if UP and SP had not proposed this merger, SP on its own
could have increased the number of trains on its line in Reno to
any level it considered appropriate. Allowing an inzrease of up
to two trains per day during the interim period takes into
account that the number of trains going through Reno and Wichita
might have been increased even without the merger.

7 yUp/SP will be required to file verified copies of
station passing reports of train movements for Reno and Wichita
on a monthly basis with SEA for the durution of the study period.
We will review them to ensure compliance.
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and the parties work to arrive at additional tailored mitigation
for those cities.

It should be noted that the studies will focus only on the
mitigation of the environmental effects of additional rail
traffic through Reno and Wichita resulting from the merger.
Mitigation of conditions resulting from the preexisting
development of hotels, casinos, and other tourist-oriented
businesses on both sides of the existing SP rail line in Reno, or
the preexisting switching operations that are a primary source of
the congestion associated with the existing UP line in Wichita,
are not within the scope of the studies. Similarly, the
construction of a new rail line now under consideration by Reno
is too preliminary to be assessed now.?”

The studies will carefully examine private and public
funding options, as we believe that the cost of mitigation for
Reno and Wichita should be shared. Finally, the studies will
provide the parties with additional time to pursue and agree to
independent and innovative mitigation plans (such as the
memorandum of understanding executed by UP/SP and Truckee, CA,
whereby UP/SP will share in the cost of an underpass construction
project and contribute to a fund to buy back obsolete wood
burning stoves) .

In sum, pending determination of the exact mitigation
measures to be required for Reno and Wichita, UP/SP will be
subject to a traffic cap on the affected rail lines to ensure
that no adverse effects to the environment will occur and
existing environmental conditions will essentially remain
unchanged. Because we already know the nature and general
parameters of the appropriate mitigation measures for Reno and
Wichita, based on our analysis of the environmental impacts and
imposition of systemwide and regional mitigation, we find that,
with the more specific mitigation that will be developed, the
merger will not significantly affect the quality of the
environment in those two locations.

Comments of EPA. On July 12, 1996, we received comments
from the United States Environmental Protection Agency (EPA) on
various aspects of the EA and the Post EA.?’”* EPA notes that,
in analyzing air quality, the EA failed specifically to identify
"maintenance" areas,?’? which it believes may have caused air

#7 plans for such a line are only in the development stage.
SEA indicates that such a project could take up to 10 years to
finalize. If the contemplated construction reaches the stage of
an actual proposal requiring our approval, SEA would prepare an
appropriate environmental document at that point. Sse

Kleppe v.
Sierra Club, 427 U.S. 390, 410 n.20 (1976); Crounse Corp. v. ICC,
781 F.2d 1176, 1193-96 (6th Cir. 1986).

7 SEA agreed to EPA’s request for an extension of time to
comment on the Post EA. We welcome EPA’'s input after reviewing
our environmental analysis, since, as EPA notes, it generally
does not comment on EAs.

#7?2  There are three classifications for air quality:
attainment areas, in which levels of certain pollutants are
considered equal to or better than federal and state ambient air

rality standards; nonattainment areas, in which levels of one or
more pollutants do not meet federal and state ambient air quality
stancdards; and maintenance areas, which were at one time
nonattainment areas but have subsequently improved their air
quality and are now in attainment for the vrelevant pollutant(s).
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quality concerns to be overlooked.?”? But maintenance areas

were not ignored in SEA’'s analysis. For those areas that were
not classified as nonattainment, SEA applied the EPA conformity
emission threshold levels applicable to maintenance areas. This
means that SEA analyzed both attainment and maintenance areas
under tk: more rigorous standards applicable to maintenance
areas, and that, if anything, the anticipated effects of the
proposed merger on air quality are conservative. We believe that
air quality has been thoroughly analyzed, and that the mitigation
we are imposing here, along with the more specific measures which
will be arrived at in the further mitigation studies for Reno and
Wichita,?’* adequately mitigates any potential adverse air
impacts.

EPA further states that the EA used the terms NO, and NO,
incorrectly. We recognize that NO, is not a criteria pollutant
under EPA and sta“e ambient air quality standards. In assessing
air quality emissions, SEA looked at emission factors applicable
to NO,, instead of NO,, because NO, emission factors are readily
available through EPA documents and other sources, while NO,
emissions are not. SEA based its calculations on the
conservative assumption that all NO, emissions are composed of
NO,. This conservative approach, which is widely accepted,
ensured that the criteria pollutant NO, was adequately assessed
in SEA’'s analysis. Moreover, by using this approach, SEA used
higher NO, emissions than would actually be emitted.

EPA also expressed some difficulty understanding SEA’s
estimates of the projected net increase and decrease in air
emissions with the mitigation measures we are imposing. While we
believe that the text of the Post EA adequately explains the data
in Tables 3-5 and 4-4, we have generated and attached as
Appendix H an additional table to further clarify the net
emissions reflecting mitigation.

EPA notes that some of the proposed rail line abandonments
in Colorado run through or near EPA-designated Superfund sites.
EPA is troubled that soil in and around the railroad lines could
require remeaiation, that UP/SP might not be obligated to honor a
consent decree, and that possible future trail use could expose
the public to hazardous substances. These concerns are premature
because, as discussed above, we are permitting only the
discontinuance of rail service, and not abandonment of the
involved lines. Thus there will be no salvage of these lines or
opportunity for trail use unless and until UP/SP obtains our
authority to abandon these lines.?’®

277 We note that EPA does not disagree with SEA's
determination that the proposed merger it not subject to EPA’'s
regulations entitled "Determining Conformity of General Federal
Actions to State or Federal Implementation Plans" (General
Conformity). The General Conformity criteria do not apply
directly to railroad operations, except for future locomotive
emission standards. SEA properly concluded that the proposed
merger does not meet the definitions in the General Conformity
regulations at 40 CFR 51.852 hecause, as a regulatory agency, the
Board does not maintain program control over railroad emissions
as part of its continuing responsibilities.

27¢  SEA will take into account EPA’s concerns and consult
with them in conducting its mitigation studies for Reno and
Wichita.

27 At that point, we will analyze the potential
environmental impacts of the proposed abandonments.
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While trail use requests can be made if the abandonments are
granted, any trail arrangement would not supersede the
requirements of the specific laws that govern Superfund
sites.”’® Nor would we thereby become involved in negotiating
or enforcing consent decrees involving remediation of those
sites.

EPA does not view requiring UP/SP tc comply with existing
federal, state, and local regulation as mitigation. We believe,
however, that requiring compliance with other laws and
regulations, such as FRA’'s safety regulations, can assist in
reducing the potential environmental impacts of the actions
before us. If the railroad fails to comply with conditions that
we have imposed, parties can notify us and request that we (as
well as the agency that has promulgated the regulation) take
appropriate action.

In any event, the mitigation we are imposing here goes well
beyond requiring compliance with other laws and regulations. For
example, it includes more frequent track and train car
inspections to reduce anticipated safety impacts and reduced
1dlirg of locomotives and the use of more efficient locomotives
to offset air pollution emissions associated with the merger.
Moreover, to enhance safety, UP/SP will be required to equip
certain trains carrying hazardous materials with two-way end-of-
train devices to improve braking capabilities on particular line
segments.

EPA suggests that we failed to discuss the env.ronmental
impacts associated with the handling and disposal Jf waste
materials for the proposed abandonments and constructions. But
we have included detailed mitigation for these actions. See

Appendix G, including conditions #26, #27, #62 and #63.

EPA questions whether SEA considered all the settlement
agreements reached with competing railroads and trade
associations. SEA specifically took all settlement agreements
into account in its analysis, as the EA and Post EA show.

Finally, we disagree with EPA’'s suggestion that SEA should
revisit its consultation efforts with Native American tribes.
SEA’s efforts to contact and consult with Native American tribes
have been extensive. As part of its outreach activities, SEA
contacted approximately 11 area offices of the Bureau of Indian
Affairs to inform them about the proposed merger; three offices
commented and provided the names of tribes that should be
contacted. 3oth the EA and Post EA were distributed to 31
American Indian tribes. In addition, there was newspaper and
Federal Register notice to inform all affected tribes and
communities about the proposed merger and how they could
participate. To ensure continued participation, SEA will contact
the affected Native American tribes when initiating its
mitigation studies for Reno and Wichita and invite them tc
participate.

FINDINGS

In Finance Docket No. 32760, we find: (a) that the
acquisition by UPC, UPRR, and MPRR of control of SPR, SPT, SSW,
SPCSL, and DRGW through the proposed transaction, as conditioned
herein, is within the scope of 49 U.S.C. 11343 and is consistent

276

See Uni
1D, Docket No. AB-33 (Sub-No. 70) (ICC served Dec. 2, 1994).
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with the public interest; (b) that the transaction will not
adversely affect the adequacy of transportation to the public;
(c) that no other railroad in the area invclved in the
transaction has requested inclusion in the transaction, and that
failure to include any such railroad will not adversely affect
the public interest; (d) that the transaction will not result in
any guarantee or assumption of payment of dividends or of fixed
charges, or any increase in total fixed charges, excopt as
specifically approved herein; (e) that the interescs of employees
affected by the proposed transaction does not make such
transaction inconsistent with the public interest, and any
adverse effect will be adequately addressed by the conditions
imposed herein; (f) that the transaction, as conditioned herein,
will not significantly reduce competition in any market; and
(g) that the terms of the transaction are just, fair, and
reasonable. We further find that the compatitive conditions
imposed in Finance Docket No. 32760, including but not limited to
those embraced in the BNSF,?”” CMA, and URC agreements, and
further including but not limited to the various modifications we
have required with respect to the terms of the BNSF and CMA
agreements (particularly with respect to new facilities,
transloading facilities, build-out/build-in options, contracts at
2-to-1 points, and SIT facilities), are consistent with the
public interest. We further find that the oversight condition
imposed in Finance Docket No. 32760 is consistent with the public
interest. We further find that any rail employees of applicants
or their rail carrier affiliates affected by the transaction
authorized in Finence Docket No. 32760 should be protected by the
conditions set for-h in w -- -~

i ., 360 I.C.C. 60, 84-90 (1979), unless different
conditions are provided for in a labor agreament entered into
prior to consummation of the transaction authorized in Finance
Docket No. 32760, in which case protection shall be at the
negotiated level, subject to our review to assure fair and
equitable treatment of affected employees.

In Finance Docket No. 32760 (Sub-No. 1), we find that the
trackage rights provided for in the BNSF agreement and included
in the Sub-No. 1 notice filed November 30, 1995, are exempt from
prior review and approval pursuant to 49 CFR 1180.2(d) (7). We
further find that any rail employees of applicants or their rail
carrier affiliates or of BNSF or its rail carrier affiliates
affected by the transaction authorized in Finance Docket
No. 32760 (Sub-No. 1) should be protected by the conditinns set
forth in Norfolk and Western Ry. Co.--Trackage Rights-- N,

354 1.C.C. 605, 610-15 (1978), as modified in

- - , 360 1.C.C. 653, 664 (1980), unless
different conditions are provided for in a labor agreement
entered into prior to consummation of the transaction authorized

277 pgain, by BNSF agreement, we mean the agreement dated
September 25, 1995 (UP/SP-22 at 318-247), as modified by the
supplemental agreement dated November 18, 1995 (UP/SP-22 at 348-
359), and as further modified by the second supplemental
agreement dated June 27, 1996 (UP/SP-266, Exhibit A). We wish to
clarify, however, that in imposing the BNSF agreement as a
condition to this merger, we will require applicants to honor all
of the amendments, clarifications, modifications, and extensions
thereof described in: (1) the April 18th CMA agreement (UP/SP-
219); (2) the April 29th rebuttal filings (UP/SP-230 at 12-21;
UP/SP-231, Part C, Tab 18 at 5-11; gee also UP/SP-260 at B8-9,
summarizing the clarifications and amendments described in the
April 29th rebuttal filings); (3) the June 3rd brief (UP/SP-260
at 23 n.9); and (4) the June 28th filing that accompanied the
second supplemental agreement (UP/SP-266 at 3).
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in Finance Docket No. 32760 (Sub-No. 1), in which case protection
shall be at the negotiated level, subkject to our review to assure
fair and equitable treatment of affected employees.

In Finance Docket No. 32760 (Sub-No. 2), we find that the
three line sales provided for in the BNSF agreement, and
operation by BNSF of these lines, are exempt from prior review
and approval pursuant to 49 U.S.C. 10505 because such review is
not necessary to carry out the transportation policy of 49 U.S.C.
1010l1la or to protect shippers from che abuse of market power. We
further find that any rail employees of applicants or their rail
carrier affiliates or of BNSF or its rail caisrier affiliates
affected by the transaction authorized in Finance Docket
No. 32760 (Sub-No. 2) should be protected by the conditions set
forth in New York Dock Ry.--Control--Brooklyn Eastern Dist.,

360 I.C.C. 60, 84-90 (1379), unless different conditions are
provided for in a labor agreement entered into prior to
consummation of the transaction authorized in Finance Docket
No. 32760 (Sub-No. 2), in which case protection shall be at the
negotiated level, subject to our review to assure fair and
equitable treatment of affected employees.

In Finance Docket No. 32760 (Sub-Nos. 3, 4, 5, 6, and 7), we
find that acquisition and exercise of control of A&S, CCT, OURD,
PTRR, and PTRC, respectively, by applicants is exempt from prior
review and approval pursuant to 49 U.S.C. 10505 because each such
control transaction is limited in scope, and because, in each
instance, review is not necessary to carry out the transportation
policy of 49 U.S.C. 1010la or to protect shippers from the abuse
of market power. We further find that any rail employees of
applicants or their rail carrier affiliates affected by the
transactions authorized in Finance Docket No. 32760 (Sub-Nos. 3,
4, 5, 6, and 7) should be protected by the conditions set forth
in New -y -- --

360 I.C.C. 60, 84-90 (1979), unless different conditions are
provided for in a labor agreement entered into prior to
consummation of the transactions authorized in Finance Docket

No. 32760 (Sub-Nos. 3, 4, 5, 6, and 7), in which case protection
shall be at the negotiated level, subject to our review to assure
fair and equitable treatment of affected employees.

In Finance Docket No. 32760 (Sub-No. 8), we find that
(i) common control of UP and the two motor carriers controlled by
SP, and (ii) common control of SP and the one motor carrier
controlled by UP, is exempt from prior review and approval
pursuant to 49 U.S.C. 10505 because each such control transaction
is limited in scope, and because, in each instance, review is not
necessary to carry out the transportation policy of 49 U.S.C.
1010la or to protect shippers from the abuse of market power.

In Finance Docket No. 32760 (Sub-No. 9), we find that the
terminal area trackage rignts sought therein are practicable and
in the public interest and will not substantially impair the
ability of the rail carrier owning the facilities or entitled to
use the facilities to handle its own business.

In Finance Docket No. 32760 (Sub-No. 10), we find that the
responsive application filed by CMTA is not consistent with the
public interest.

In Finance Docket No. 32760 (Sub-No. 11), we find that the
responsive application filed by MRL is not consistent with the
public interest.

In Finance Docket No. 32760 (Sub-No. 12), we find that the
responsive application filed by Entergy is consistent with the
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public interest to the extent the application seeks to require
that the BNSF agreement be amended to allow BNSF to transport
coal trains to and from White Bluff via the White Bluff-

Pine Bluff build-out line. In all other respects, we find that
the responsive application filed by Entergy is not consistent
with tie public interest.

In Finance Docket No. 32760 (Sub-No. 13), we find that the
responsive application filed by Tex Mex is consistent with the
public interest with respect to traffic having a prior or
subsequent movement on the Laredo-Robstown-Corpus Christi line.
we further find that the responsive application filed by Tex Mex
is not consistent with the public interest with respect to
traffic not having such a prior or subsequent movement. We
further find that any rail employees of Tex Mex affected by the
trackage rights authorized in Finance Docket No. 32760 (Sub-

No. 13) should be protected by the conditions set forth in

W . = i --BN, 354 I.C.C. 605,
610-15 (1978), as modified in ci (o) -=
and Operate, 360 1.C.C. 653, 664 (1980), unless different
conditions are provided for in a labor agreement entered into
prior to commencement of operation of the Finance ~>cket
No. 32760 (Sub-No. 13) trackage rights, in which ¢ se protection
shall be at the negotiated level, subject to our review to assure
fair and equitable treatment of affected employees.

In Finance Docket No. 32760 (Sub-No. 14), we find that the
terminal area trackage rights sought therein are practicable and
in the public interest, with respect to traffic having a prior or
subsequent movement on the Laredo-Robstown-Corous Christi line,
and, with respect to such traffic, will not substantially impair
the ability of the rail carrier owning the facilities or entitled
to use the facilities to handle its own business.

In Finance Docket No. 32760 (Sub-No. 16), we find that the
responsive application filed by WEPCO is not consistent with the
public interest.

In Finance Docket No. 32760 (Sub-No. 17), we find that the
responsive application filed by MCC and its rail affiliates is
not consistent with the public interest.

In Docket No. AB-3 (Sub-No. 129X), we find that the
abadonment by MPRR of railrocad lines between MP 428.3 near
Gurdon, AR, and MP 457.0 near Camden, AR, is exempt from prior
review and approval pursuant to 49 U.S.C. 10505 because such
review is not necessary to carry out the transportation policy of
4% U.S.C. 10101a, regulation is not necessary to protect shippers
from the abuse of market power.

In Docket Nos. AB-3 (Sub-No. 130) and AB-8 (Sub-No. 38), we
find that the abandonment by MPRR of, and the discontinuance of
trackage rights by DRGW on, railroad lines between MP 747.0 near
Towner, CO, and MP 869.4 near NA Junction, CO, is permitted by
the present or future public convenience and necessity and will
not have a serious adverse impact on rural and community
development. The property may be suitable for recreation and
trail use. However, we note that no party has requested a public
use condition, and we will not impose one at this time.

In Docket Nos. AB-3 (Sub-No. 131) and AB-8 (Sub-No. 37), we
find that the abandonment by MPRR of, and the discontinuance of
trackage rights by DRGW on, railroad lines between MP 459.20 near
Hope, KS, and MP 491.20 near Bridgeport, KS, is permitted by the
present or future public convenience and necessity and will not
have a serious adverse impact on rural and community development.
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The property may be suitable for recreational use as an extension
of a trail. However, we note that no party has requested a
public use condition, and we will not impose one at this time.

In Docket No. AB-3 (Sub-No. 132X), we find that the
abandonment by MPRR of railroad lines between MP 485.0 near
Newton, KS, and MP 476.0 near Whitewater, KS, is exempt from
prior review and approval pursuant to 49 CFR 1152.50.

In Docket No. AB-3 (Sub-No. 133X), we find that the
abandonment by MPRR of railroad lines between MP 680.0 near
Iowa Junction, LA, and MP 688.5 near Manchester, LA, is exempt
from prior review and approval pursuant to 49 U.S.C. 10505
because such review is not necessary to carry out the
transportation policy of 49 U.S.C. 1010la, regulation is not
necessary to protect shippers from the abuse of market power.

In Docket No. AB-3 (Sub-No. 134X), we find that the
abandonment by MPRR of railroad lines between MP 0.50 near Troup,
TX, and MP 8.0 near Whitehouse, TX, is exempt from prior review
and approval pursuant to 49 CFR 1152.50.

In Docket Nos. AB-8 (Sub-No. 36X) and AB-12 (Sub-No. 189X),
we find that the discontinuance by DRGW and SPT, respectively, of
operations on railroad lines (1) between MP 335.0 near Sage, CO,
and MP 271.0 near Malta, CO, and (2) between MP 271.0 near Malta,
CC, and MP 276.1 near Leadville, CO, is exempt from prior review
and approval pursuant to 49 U.S.C. 10505 because such review is
not necessary to carry out the transportation policy of 49 U.S.C.
1010l1a, regulation is not necessary to protect shippers from the
abuse of market power. In Docket No. AB-12 (3Sub-No. 189X),
however, we further find that the abandonment by SPT of railroad
lines (1) between MP 335.0 near Sage, CO, and MP 271.0 near
Malta, CO, and (2) between MP 271.0 near Malta, CO, and MP 276.1
near Leadville, CO, is not exempt from prior review and approval
because review is necessary to carry out the transportation
policy of 49 U.S.C. 10101a.

In Docket Nos. AB-8 (Sub-No. 39) and AB-12 (Sub-No. 188), we
fird that the discontinuance by DRGW and SPT, respectively, of
operations on railroad lines between MP 271.0 rear Malta, CO, and
MP 162.0 near Cafion City, CO, is permitted by t.e present or
future public convenience and necessity and will not have a
serious adverse impact on rural and community development. 1In
Docket No. AB-12 (Sub-No. 188), however, we further find that the
abandenment by SPT of railroad lines between MP 271.0 near Malta,
CO, and MP 162.0 near Cafion City, CO, is not permitted by the
present or future public convenience and necessity.

In Docket No. AB-12 (Sub-No. 184X), we find that the
abandonment by SPT of railroad lines between MP 360.1 near
Wendel, CA, and MP 445.6 near Alturas, CA, is exempt from prior
review and approval pursuant to 49 U.S.C. 10505 because such
review is not necessary to carry out the transportation policy of
49 U.S.C. 10101a, regulation is not necessary to protect shippers
from the abuse of market power.

in Docket No. AB-12 (Sub-No. 185X), we find that the
abandonment by SPT of railroad lines between MP 117.6 near Suman,
TX, and M? 105.07 near Benchley, TX, is exempt from prior review
and approval pursuant to 49 U.S.C. 10505 because such review is
not necessary to carry out the transportation policy of 49 U.S.C.
1010la, regulation is not necessary to protect shippers from the
abuse of market power.
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In Docket No. AB-12 (Sub-No. 187X), we find that the
abandonment by SPT of railroad lines between MP 30.0 near
Seabrook, TX, and MP 40.5 near San Leon, TX, is exempt from prior
review and approval pursuant to 49 CFR 1152.50.

In Docket No. AB-33 (Sub-No. 93X), we find that the
abandonment by UPRR of railroad lines between MP 0.0 near
Whittier Junction, CA, and MP 5.18 near Colima Junction, CA, is
exempt from prior review and approval pursuant to 49 CFR 1152.50.

In Docket No. AB-33 (Sub-No. 94X), we find that the
abandonment by UPRR of railroad lines between MP 5.8 near
Magnolia Tower, CA, and MP 10.7 near Melrose, CA, is exempt from
prior review and approval pursuant to 49 CFR 1152.50.

In Docket No. AB-33 (Sub-No. 96), we find that the
abandonment by UPRR of railroad lines between MP 51.0 near Barr,
IL, and MP 83.4 near Girard, IL, is permitted by the present or
future public convenience and necessity and will not have a
serious adverse impact on rural and community development.

In Docket No. AB-33 (Sub-No. 97X), we find that the
abandonment by UPRR of railroad lines between MP 119.2 near
DeCamp, IL, and MP 133.8 near Edwardsville, IL, is exempt from
prior review and approval pursuant to 49 CFR 1152.50.

In Docket No. AB-33 (Sub-No. 98X), we find that the
abandonment by UPRR of railroad lines between MP 133.8 near
Edwardsville, IL, and MP 148.78 near Madison, IL, is exempt from
prior review and approval pursuant to 49 U.S.C. 10505 because
such review is not necessary to carry out the transportation
policy of 49 U.S.C. 1010la, regulation is not necessary to
protect shippers from the abuse of market power.

In Docket No. AB-33 (Sub-No. 99X), we find that the
abandonment by UPRR of railroad lines between MP 0.0 near
Little Mountain Junction, UT, and MP 12.0 near Little Mountain,
UT, is exempt from prior review and approval pursuant to 49 CFR
1152.50.

In Docket Nos. AB-3 (Sub-Nos. 129X, 130, 131, 132X, 133X,
and 134X), AB-8 (Sub-Nos. 36X, 37, 38, and 39), AB-12 (Sub-
Nos. 184X, 185X, 187X, 188, and 189X), and AB-33 (Sub-Nos. 93X,
94X, 96, 97X, 98X, and 95X), we further find that any employees
affected by the abandonments and discontinuances authorized
therein should be protected pursuant to Qregon Short Line

: s == , 360 I.C.C. 91, 98-103 (1979), unless
different conditions are provided for in & labor agreement
entered into prior to consummation of the relevant abausdonment or
discontiauance, in which case protection shall be at the
negotiated level, subject to our review to assure fair and
equitable treatment of affected employees.

We further finc that this action, as conditioned by the
environmental mitigation conditions set forth in Appendix G, will
not significantly affect the quality of the human environment or
the conservation of energy resources.

We further finc that all conditions requested by any party
to this proceeding but not granted herein are not in the public
interest and should not be imposed.
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-t is ordered:
1. The UP/SP-262 motion to strike (and request for
sanctions) is deniec.

2. The BN/SF-61 motion to strike is denied.

3. BNSF’s request (BN/SF-54 at 32-33) that a certain
document relied upon by KCS (KCS-33 at 72) be stricken from the
record is denied.

4. The EBT/KCOSA joint motion dated May 10, 199¢, is
grarted, and the new evidence tendered therewith is made part of
the record in this proceeding.

5. Charles W. Downey is permitted to intervene in this
proceeding and to become a party of record.

6. In Finance Docket No. 32760, the application filed by
UPC, UPKR, MPRR, SPR, SPT, SSW, SPCSL, and DRGW is approved,
subject to the imposition of the conditions discussed in this
decision. Such conditions include but are not limited to those
empraced in the BNSF, CMA, and URC agreements, and further
include but are not limited to the various modifications we have
required with respect to the terms of the BNSF and CMA agreements
(particularly with respect to new facilities, transloading
facilities, build-out/build-in options, contracts at 2-to-1
points, and SIT facilities). The Board expressly reserves
jurisdiction over the Finance Docket No. 32760 proceeding and all
embraced proceedings in order to implement the ove:'sight
condition imposed in this decision and, if necessary, to impose
further conditions or to take such other action, including the
ordering of divestiture, as may be warranted.

7. 1f applicants consummate the approved transaction, they
shall confirm in writing to the Board, within 15 days after
consummation, the date of consummation. Where appropriate,
applicants shall submit to the Board three copies of the journal
entries recording consummation of the transaction.

8. All notices to the Board as a result of any
authorization shall refer to this decision by date and docket
number.

9. No change or modification shall be made in the terms and
conditions approved in the authorized application without the
prior approval of the Board.

10. Applicants are hereby directed to file a progress report
and an implementing plan on or before October 1, 1996, as
discussed in this decision, and to file further progress reports
on a quarterly basis thereafter.

11. BNSF is hereby directed to file a prcgress report and an
operating plan on or before October 1, 1996, as discussed in this
decision, and to file further progress reports on a quarterly
basis thereafter.

12. 1In Finance Docket No. 32767 (Sub-No. 1), the trackage
rights referenced in the Sub-No. 1 notice filed November 30,
1995, are exempted pursuant to 49 CFR 1180.2(d) (7).

13. Applicants and BNSF ar: hereby directed to file, no
later than September 4, 1996, a 49 CFR 1180.2(d) (7) class
exemption notice covering the trackage rights added to the
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BNSF agreement in accordance with the amendments required by the
CMA agreement.

14. Applicants and URC are hereby directed to file, no later
than September 4, 1996, a 49 CFR 1180.2(d) (7) class exemption
notice covering the trackage rights prcovided for in the
URC agreement.

15. 1In Finance Docket No. 32760 (Sub-No. 2), the petition
for exemption is granted.

16. In Finance Docket No. 32760 (Sub-No. 3), the petition
for exemption is granted.

17. 1In Finance Docket No. 32760 (Sub-No. 4), the petition
for exemption is granted.

18. 1In Finance Docket No. 32760 (Sub-No. 5), the petition
for exemption is granted.

19. In Finance Docket No. 32760 (Sub-No. 6), the petition
for exemption is granted.

20. In Finance Docket No. 32760 (Sub-No. 7), the petition
for exemption is granted.

21. In Finance Docket No. 32760 (Sub-No. 8), the petition
for exemption is granted.

22. 1In Finance Docket No. 32760 (Sub-No. 9), the application
for terminal area trackage rights is approved. BNSF and KCS
shall jointly submit, by August 22, 1996, the agreed-upon terms

respecting ..mplementation of the Sub-No. © terminal trackage
rights. 1In the event and to the extent these parties are unable
to agree to such terms, they shall submit, by such date, separate
proposals respecting implementation of such terminal trackage
righcs. The Board will then choose the better of the proposals,
or some variation thereof. and make it effective on September 11,
1996.

23, 1In Finance Docket No. 32760 (Sub-No. 10), the responsive
application filed by CMTA is denied.

24. 1In Finance Docket No. 32760 (Sub-No. 11), the responsive
application filed MRL is denied.

25. In Finance Docket No. 32760 (Sub-No. 12), the responsive
application filed by Entergy is approved to the extent the
application seeks to require that the BNSF agreement be amended
to allow BNSF to transport coal to and from White Bluff via the
white Bluff-Pine Bluff build-out line. 1In all other respects,
the Sub-No. 12 responsive application is denied.

26. In Finance Docket No. 32760 (Sub-No. 13), the responsive
aprlication filed by Tex Mex is approved, subject to this
rescriction: all freight handled by Tex Mex pursuant to its
Sub-No. 13 trackage rights must have a prior or subsequent
movement on the Laredo-Robstown-Corpus Christi line. Tex Mex and
UP/SP shall jointly submit, by August 22, 1996, the agreed-upon
terms respecting implementation of the Sub-No. 13 trackage
rights. In the event and to the extent these parties are unable
to agree to such terms, they shall submit, by such date, separate
proposals respecting implementation of such trackage rights. The
Board will then choose the better of the proposals, or some
variation thereof, and make it effective on September 11, 1996.
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27. In Finance Docket No. 32760 (Sub-No. 14), the terminal
trackage rights application filed by Tex Mex is approved, subiject
to this restriction: all freight handled by Tex Mex pursuant to
its Sub-No. 14 terminal trackage rights must have a prior or
subsequent movement on the Laredo-Robstown-Corpus Christi line.
Tex Mex and HB&T shall jointly submit, by August 22, 18%€6, the
agreed-upon terms respecting implementation of the Sub-No. 14
terminal trackage rights. 1In the svent and to the extent these
parties are unable to agree to such terms, they shall submit, by
such date, separate proposals respecting implementation of such
terminal trackage rights. The Board will then choose the better
of the proposals, or some variation thereof, and make it
effective on September 11, 1996.

28. 1In Finance Docket No. 32760 (Sub-No. 16), the responsive
application filed by WEPCO is denied.

29. 1In Finance Docket No. 32760 (Sub-No. 17), the responsive
application filed by MCC and its rail affiliates is denied.

30. With respect to the conditions imposed in this decision
respecting CPSB, the interested parties (CPSB, UP/SP, and BNSF)
shall jointly submit, by August 22, 1996, the agreed-upon terms
respecting implementation of such conditions. In the event and
to the extent these parties are unable to agree to such terms,
they shall submit, by such date, separate proposals respecting
implementation of such conditions. The Board will then choose
the better of the proposals, or some variation therecf, and make
it effective on September 11, 1996.%""

31. With respect to the condition imposed in this decision
respecting CMTA, the interested parties (CMTA, Longhorn, UP/SP,
and BNSF) shall jointly submit, by December 10, 1996, agreed-upon
terms respecting implementation of such condition. In the event
and to the extent these parties are unable to agree to such
terms, they shall submit, by such date, separate proposals
respecting implementation of such condition.

32. With respect to the condition imposed in this decision
respecting TUE, the interested parties (TUE, UP/SF, BNSF, and
KCS) shall jointly submit, by December 10, 1596, agreed-upon
terms respecting implementation of such condition. In the event
and to the extent these parties are unable to agree to such
terms, they shall submit, by such date, separate proposals
respecting implementation of such condition.

33. 1In Docket No. AB-3 (Sub-No. 129X), the petition for
exemption is granted.

34. 1In Docket Nos. AB-3 (Sub-No. 130) and ABR-8 (Sub-No. 38),
the application is granted.

35. 1In Docket Nos. AB-3 (Sub-No. 131) and AB-8 (Sub-No. 37),
the application is granted.

36. In Docket No. AB-3 (Sub-No. 132X), the notice is
accepted.

37. 1In Docket No. AB-3 (Sub-No. 133X), the petition for
exemption is granted, and an NITU is hereby issued.

" As previously noted, CPSB and UP/SP may jointly request,
by August 22nd, an extension of the August 22nd deadline.
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38. In Docket No AB-3 (Sub-No. 134X), the notice is
accepted.

39. 1In Dockec Nc. AB-8 (Sub-No. 36X), the petition for
exemption is granted. In Docket No. AB-12 (Sub-No. 189X), the
petition foir exemption is granted in part (discontinuance
authority is granted) and denied in part (abandonment authority
is denied).

40. In Docket No. AB-8 (Sub-No. 39), the application is
yranted. In Docket No. AB-12 (Sub-No. 188), the application is
granted in part (discontinuance authority is granted) and denied
in part (abandonment authority is denied).

41. In Docket No. AB-12 (Sub-No. 184X), the petition for
exemption is granted, and an NITU is hereby issued.

42. In Docket No. AB-12 (Sub-No. 185X), the petition for
exemption is granted.

43. In Docket No. AB-12 (Sub-No. 187X), the notice is
accepted.

44 . In Docket No. AB-33 (Sub-No. 93X), the notice is
accepted.

45. In Docket No. AB-33 (Sub-No. 94X), the notice is
accepted.

46. In Docket No. AB-33 (Sub-No. 96), the application is
granted.

47. In Docket No. AB-33 (Sub-No. 97X), the notice is
accepted, and an NITU is hereby issued.

48. In Docket No. AB-33 (Sub-No. 98X), the petition for
exemption is granted, and an NITU is hereby issued.

49. In Docket No. AB-33 (Sub-No. 99X), the notice is
accepted, and an NITU is hereby issued.

50. In Docket Nos. AB-3 (Sub-Nos. 132X and 134X), AB-12
(Sub-No. 187X), and AB-33 (Sub-Nos. 93X, 94X, 97X, and 993%X),
notice will be published in the Federal Register on August 12,
1996. 1In these proceedings:

(a) Provided no formal expression of intent to file an
offer of financial assistance (OFA) has been reccived, the
exemptions will be effective on September 11, 1996, unless
stayed pending reconsideration.

(b) Petitions to stay, formal expressions of intent to
file an OFA under 49 CFR 1152.27(c) (2), and
trail use/rail banking requests under 49 CFR 1152.29%"°
must be filed by August 22, 1996.

(c) Petitions to reopen must be filed by September 3,
1996. Except in Docket No. AB-33 (Sub-Nos. 94X, 97X, and
99X), reguests for public use conditions must be filed by
September 3, 1996.

#7% The Board will accept late-filed trail use requests so
long as the abandonment has not been consummated and the
abandoning railroad is willing to negotiate an agreement.
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(d) In Docket Nos. AB-33 (Sub-Nos. 94X, 97X, and 99X),
applicants shall leave intact all of the rights-of-way
underlying the track, including bridges, culverts, and
similar structures, for a period of 180 days from the
effective date of this decision to enable any state or local
government agency or other interested person to negotiate
the acquisition of the rights-of-way for public use.

(e) In Docket Nos. AB-3 (Sub-No. 134X) and AB-12 (Sub-
No. 187X), applicants shall leave intact all of the rights-
of-way underlying the track, including bridges, culverts,
and similar structures, for a period of 90 days from the
effective date of this decision to enable any state or local
government agency or other interested person to negotiate
the acquisition of the rights-of-way for public use.

51. In Docket Nos. AB-3 (Sub-Nes. 129X and 133X), AB-8 (Sub-
No. 36X), AB-12 (Sub-Nos. 184X, 185X, and 189X), and AB-33 (Sub-
No. 98X), notice will be published in the Federal Register on
August 12, 1996. 1In these proceedings:

(a) Provided no formal expression of intent to file an
OFA has been received, the exemptions will be effective on
September 11, 1996, unless stayed pending reconsideration.

(b) Petitions to stay, formal expressions of intent to
file an OFA under 49 CFR 1152.27(c) (2), and [except in
Docket Nos. AB-8 (Sub-No. 36X) and AB-12 (Sub-No. 189X)]
trail use/rail banking requests under 49 CFR 1152.29%%
must be filed by August 22, 1996.

(c) Petitions to reopen must be filed by September 3,
1996. 1In Docket Nos. AB-3 (Sub-No. 129X) and AB-12 (Sub-
No. 185X), reguests for public use conditions must be filed
by September 3, 1v96.

(d) In Docket Nos. AB-3 (Sub-No. 133X), AB-12 (Sub-
No. 184X), and AB-33 (Sub-No. 98X), applicants shall leave
intact all of the rights-of-way underlying the track,
including bridges, culverts, and similar structures, for a
period of 180 days from the effective date of this decision
to enable any State or local government agency or other
interested person to negotiate the acquisition of the
rights-of-way for public use.

(e) In Docket No. AB-12 (Sub-No. 185X), applicants
shall leave intact all of the rights-of-way underlying the
track, including bridges, culverts, and similar structures,
for a period of 90 days from the effective date of this
decision to enable any State or local government agency or
other interested person to negotiate the acquisition of the
rights-of-way for public use.

52. 1In Docket Nos. AB-3 (Sub-Nos. 130 and 131) and AB-33
(Sub-No. 96), notice of the findings made with respect to the
abandonment authorizations sought therein will be published in
the Federal Register on August 12, 1996. In these proceedings:

(a) An OFA to allow rail service to continue must be
received by the railroad and the Board by August 22, 1996.

280

The Board will accept late-filed trail use requests so
long as the abandonment has not been consummated and the
abandoning railroad is willing to negotiate an agreement.

- 235 -




Finance Docket No. 32760

The offeror must comply with 49 U.S.C. 10905 and
49 CFR 1152.27(c) (1).

(b) OFAs and related correspondence to the Board must
refer to the appropriate abandonment proceeding. The
following notation must be typed in bold face on the lower
left-hand corner of the envelope: "Office of Proceedings,
AB-OFA."

(c) Subject to any conditions set forth and provided
no offer for continued rail operations is received, an
appropriate certificate will be issued. An abandonment may
not be effected prior to the effective date of the
certificate.

(d) In Docket No. AB-33 (Sub-No. 96), applicants shall
leave intact all of the rights-of-way underlying the track,
including bridges, culverts, and similar structures, for a
period of 180 days from the effective date of this decision
to enable any State or local government agency or other
interested person to negotiate the acquisition of the
rights-of-way for public use.

(e) In Docket No. AB-3 (Sub-Nos. 130 and 131),
requests for public use conditions must be filed by
September 3, 1995.

53. In Docket Nos. AB-8 (Sub-Nos. 37, 38, and 39) and AB-12
(Sub-No. 188), notice of the findings made with respect to the
discontinuance authorizations sought therein will be published in
the Federal Register on August 12, 1996. In these proceedings:

(a) An OFA to allow rail service to continue must be
received by the railroad and the Board by August 22, 1996.
The offeror must comply with 49 U.S.C. 10905 and
49 CFR 1152.27(c) (1).

(b) OFAs and related correspondence to the Board must
refer to the appropriate abandonment proceeding. The
following notation must be typed in bold face on the lower
left-hand corner of the envelope: ®Office of Proceedings,
AB-OFA."

(¢) Subject to any conditions set forth and provided
no offer to subsidize continued rail operations is received,
an appropriate certificate will be issued. Discontinuance
may not be effected prior to * : effective date of the
certificate.

54. In Docket Nos. AB-3 (Sub-No. 133X), AB-33 (Sub-Nos. 96,
97X, 98X, and 99X), and AB-12 (Sub-No. 184X), the exemption
authority granted is subject to the additional condition that the
carrier(s) comply with the following terms and conditions for
implementing trail use/rail banking:

(a) If an interim trail use/rail banking agreemenc is
reached, it must require the trail user to assume, for the
term of the agreement, full responsibility for management
of, any legal liability arising out of the transfer or use
of (unless the user is immune from liability, in which case
it need only indemnify the railroad from any potential
liability), and the payment of any and all taxes that may be
levied or assessed against the right-of-way.

(b) Interim trail use/rail banking is subject to the
future restoration of rail service and to the user’'s
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continuing to meet the financial obligations for the right-
of -way.

(c) If interim trail use is implemented, and
subsequently the user intends to terminate trail use, the
user must (i) send the Board a copy of the cover page of
this decision and the page(s) containing this Ordering
Paragraph 56, and (ii) request that Ordering Paragraph 56 be
vacated in relevant part on a specified date.

(d) If an agreement for interim trail use/rail banking
is reached by the 180th day after the date of service of
this decision, interim trail use may be implemented. If no
agreement is reached by that time, the carrier may fully
abandon the line, provided any conditions imposed are met.

55. In Docket Nos. AB-3 (Sub-Nos. 130 and 131) and AB-33
(Sub-No. 96), subject to the conditions set forth above and
provided no offer for continued rail operations is received, a
CITU will be issued. Applicant may not effect abandonment and
material salvage until permitted under the terms of the CITU.

56. Approval of the application in Finance Docket No. 32760
is subject to the labor protective conditions set out in N
Dock oz - n_Eas ) . 360 1.C.C. 60, 84-30
(1979) .

57. The trackage rights exempted in Finance Docket No. 32760
(Sub-No. 1) are subject to the labor protective conditions set
out in Norfolk and Western Ry. Co.--Trackage Rights--BN,

354 I.C.C. 605, 610-15 (1978), as modified in i
Ry., Inc.--Lease and Operate, 360 I.C.C. 653, 664 (1980).

58. The line sales exempted in Finance Docket No. 32760
(Sub-No. 2) are subject to the labcer protective conditions set
out in New York Dock Ry.--Control--Brooklyn Eastern Dist.,

360 I.C.C. 60, 84-50 (1979).

59. The terminal railroad control transactions exempted in
Finance Docket No. 32760 (Sub-Nos. 3, 4, 5, 6 and 7) are subject
to the labor protective conditions set out in New York Dock Ry.--

Centrol--Brooklyn Eastern Dist., 360 I.C.C. 60, 84-90 (1979).

60. The trackage rights approved in Finance Docket No. 32760
(Sub-No. 13) are subject to the labor protective conditions set
out in Norfolk and Western Ry. Co.--Trackage Rights--BN,

354 1.C.C. 605, 610-15 (13578), as modified in i

Ry., Inc.--Lease and Operate, 360 I.C.C. 653, 664 (1980).

61. The abandonments and discontinuances authorized in
Docket Nos. AB-3 (Sub-Nos. 129X, 130, 131, 132X, 133X, and 134X),
AB-8 (Sub-Nos. 36X, 37, 38, and 39), AB-12 (Sub-Nos. 184X, 185X,
187X, 188, and .89X), and AB-33 (Sub-Nos. 93X, 94X, 96, 97X, 98X,
and 99X), are subject to the labor protective conditions set out
in Qregon Short Lipe R. Co.- -Abandonment--Goshen, 360 I.C.C. 91,
98-107 (1979).

62. Approval of the transactions authorized in the Finance
Docket No. 22760 proceeding and in the various embraced
proceedings are subject to the environmental mitigation
conditions set forth in Appendix G.

63. All conditions that were requested by any party in the
Finance Docket No. 32760 proceeding and/or in the various
embraced proceedings but that have not been specifically approved
in this decision are denied.
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64. Th:s decision shall be effective on September 11, 1996.

65. With respect to the proceedings docketed in Finance
Docket Nos. 32760 and 32760 (Sub-Nos. 1, 2, 3, 4, 5, 6, 7, 8, 9,
10, 11, 532, 13, 18, 36, B 17) s

The requirement of an initial decision is waived pursuant to
49 U.S.C. 11345(f). The decisions embraced herein are final
decisions within the meaning of 49 U.S.C. 10327. Any
administrative appeal will be entertained only under
49 U.S.C. 10327(g), which permits appeal only on the basis of
material error, new evidence, or substantially changed
circumstances.

By the Board, Chairman Morgan, Vice airmgn Simmons, and
Commissioner Owen. Chairman Morgan, Vife/C rman Si s,
Commissioner Owen commented with sepa e/expressions. ..J'
L] ¢
illiams

Vernon A. W
Secretary

CHAIRMAN MORGAN, commenting:
Introduction

The proposed merger of the Union Pacific (UP) and the
Southern Pacific (SP) railroad systems -- creating the Nation’s
largest rail system -- stands as a true test of the statutory
authority of the Surface Transportation Board (Board) to permit
transportation-related transactions that are ii the public
interest. In determining the public interest in a rail merger
case, the Board must carefully balance the benefits flowing from
the consolidation against the anticompetitive consequences that
may result. In this case, the transportation benefits are clear.
And although the anticompetitive effects of approving this merger
without conditions could be significant, the Board, through the
conditioning authority granted by Congress, can and has imposed
conditions to address the potentially significant adverse
consequences of the merger.

Throughout this merger proceeding, the Board has heard from
a broad cross-section of interests about the potential impacts,
both positive and negative, associated with this merger. We have
heard from shippers who support the merger and shippers who
oppose the merger. We have heard from railroads that are for the
merger and railroads that are against it. We have heard from
some state and other governmental officials who are for it and
some who are agains. it. We have heard from employees who
support it and employees who do not. The Board’s challenge has
been to weigh all of the extensive evidence and to arrive at a
balanced decision that addresses the potentially significant harm
while preserving the significant transportation benefits that
this merger will produce. I believe that the Board has met that
challenge in this decision.

o

Some parties h: : argued that this case should be easy to
decide: if there is a competitive problem, you "just say no" and
deny the whole application, leaving it to the private parties to
attempt to work out a solution more acceptable to the government.
With all due respect, while that may be the easy answer here,
particularly given the opposition, I do not believe that it is
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the right answer ... this case. Government’s role in today’s
world, in my view, should be to work in partnership with industry
to empower it to take the steps necessary to compete. When
private industry womes forward in good faith with what it
believes to be a stimulus for economic growth and development, we
should not presume collusion in the first instance a .d dismiss
the proposal altogether. Rather, we must attempt to craft a
response that balances the many competing interests.

There are clear and real pluses to this merger. First, the
merger permits UP and SP to realize tremendous transportation
efficiencies and other benefits. History has shown that
restructuring in the rail industry has strengthened the rail
transportation system in the form of better service and lower
rates, and this merger should be no exception.

Second, the merger ensures that shippers on the SP system
will continue to receive competitive service. Some parties have
argued that we should not be concerned about SP’s financial
condition. However, the State of California, on behalf of its
shippers, and the United Transportation Union, on behalf of its
employee members, are worried, and the record, as discussed in
our decision, supports their concerns. Denying the merger and
risking a downsized SP or an SP broken up into pieces is not what
they want. And it is not a risk that we, as guardians of the
public interest under our statute, should be willing to take.
Rather, consistent with the statute, the Board should strive to
allow the far-reaching benefits promised by this merger and to
save the SP system as a viable competitive force.

- :

Scme parties have argued that there is another simple,
quick, and obvious way to fix the potentially significant
competitive problems associated with this merger: divestiture.
Divestiture may be an obvious fix to some, but it is not an
obvious fix for me in this case. First, as presented, it would
be a drastic solution in this caise, and one that we should pursue
only if there is clearly no other viable alternative. Railroads,
with their network economies, are different from other
industries, and taking away part of their network takes away part
of their economies of operation. As the Board’s decision
demonstrates, there is clear evidence on this record that
divestiture of the sort suggested by some of the parties would
significantly undercut the transportation benefits and
efficiencies associated with this merger.

Moreover, the divestiture proposals discussed in this _-ase
are far-reaching, with one proposal even suggesting the
divestiture of 1200 miles. This remedy goes beyond the harm to
be addressed, and it does not distinguish between those shippers
that will lose direct and indirect competition and those whose
competitive position will not be substantially affected by the
merger. Government remedies, under our statute or any other law,
should not overreach and must be specific:1ly tailored to the
identifiable harm.

Furthermore, divestiture is not necessarily simple and
quick. To the contrary, it could lead to more government
intrusion, more regulatory oversight, and, ultimately, more
litigation when the unsuccessful suitors seek relief. This is
particularly true given the fact that certain divestiture
proposals were not ever formally presented in the record of this
proceeding. Divestiture here could mean ~nother proceeding and
more delay, creating the type of uncertainty and unpredictability
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for business that the government of today, and certainly this
Board, are trying to avoid.

In short, divestiture poses substantial problems of its own
in this case.

: . it

Divestiture, with all of these potential problems, might be
more palatable if there were no other way to fix the competitive
harm in this case. However, there are other ways.

The applicants admit that there is wmuch overlapping track,
and they have sought to address this competitive issue by
providing a private sector solution through the granting to
Burlington Northern Santa Fe (BNSF) of extensive trackage rights.
Parties have complained that those trackage rights will not
produce as much competition as an independent SP. I disagree.
BNSF is a strong competitor that wants to compete and that knows
how to compete. Trackage rights are used successfully throughout
the industry, and there is nc evidence that, because of their
nature and scope, the trackage rights here would not be an
effective competitive alternative. Furthermore, as the record
shows, the trackage rights agreement provides significant
transportation benefits of its own. If managed properly -- and
the Board has the means and the mandate to make sure that they
are -- these trackage rights can replicate SP’s existing
competitive presence and can provide market discipline for the
merged UP/SP system.

The BNSF agreement is clearly strengthened by the privately
negotiated agreement with the Chemical Manufacturers Association
(CMA) . However, the Board has concluded, and rightly so, that
more is needed to address the potential competitive harm. The
Board has augmented conditions in the important areas of build-
ins and build-outs, transloads, new facilities, storage-in-
transit facilities, and contract service. We have responded to
the concerns of various shipper groups and specific shippers,
particularly western coal interests, plastic and chemical
shippers, and grain and other NAFTA trade. Our conditions are
carefully crafted to preserve competitive alternatives existing
today without undermining the benefits of the merger.

We also provide for 5 years of oversight. Parties have
attacked oversight on the one hand as a meaningless gesture. On
the other hand, they have criticized oversight as burdensome
overregulation. Which is it? The answer is that it is neither.
The conditions that the Board has imposed require the applicants
and BNSF to report periodically to demonstrate to the Board that
the protective conditions are in fact working. The Board will
not depend upon shippers and affected parties to do its
monitoring. If competitive harm becomes a problem, we can and
will act. The divestiture option will remain available during
the entire oversight period. The Board has taken this case very
seriously from the beginning and will continue to do so.

Closing

I believe that our decision is a balanced one that
recognizes the many competing issues in this case. It preserves
the transportation benefits of the transaction, benefits that the
Board has a mandate not to ignore. It ensures a strong and
effective competitive alternative for shippers and communities
served by SP -- we owe them no less. It recognizes the

importance of the transaction to the employees, for it is they
who have much at stake. It mitigates as appropriate the
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competitive harm without the risk of potentially more intrusive
governmental action. It recognizes and affirms the importance
and the benefit of market-based proposals and private sector
negotiations among the various sectors of the transportation
community, including management and labor. On balance, this
decision is a sound one; it represents good government; it is
good for transportation; and it is good for the economy.

VICE CHAIRMAN SIMMONS, commenting:

I was a member of the Interstate Commerce Commission when,
in 1986, that body denied the application of the Santa Fe
Southern Corporation to acquire and merge with the Southern
Pacific Railroad (SF/SP). Arguably, many of the competitive
problems of the ill-fated SF/SP merger exist in this case,
leading one to conclude that the two cases are similar. However,
I believe that it was irresponsible for some parties to conclude,
summarily, that the proposed merger here iz anti-competitive and
ill-advised merely because applicants’ lines are parallel.

Such an inflexible view with respect to this industry is
abhorrently narrow minded. More important, such an unyielding
view ignores the economic realities of this present day industry
and the economic realities that favor a merger in this instance,
but that did not favor a merger in SF/SP.

There are striking material differences between the two
cases that require additional examination or analysis. First,
unlike the applicants in SF/SP, here, at the cutset, UP and SP

have identified areas that will face a reduction in competition
and have voluntarily negotiated settlements that offer remedial
solutions. Second, the applicants have factually demonstrated,
persuasively, that the economic forces in play today demand such
a merger. Now more than ever, shippers are requiring railroads
to provide seamless, single-line service, free of custly
interchanges and reciprocal switching.

Thus, no one should be misled by opposing shippers who
refuse to see beyond their singular concerns, thereby pitting
their parochial interests against a broader public interest that
demands increased efficiencies throughout the surface
transportation system.

Likewise, we should also not be misled by the self-serving
and centralized views of opposing railrcads, who, after all, are
merely bartering for a greater slice of the economic pie.

Here, as in similar cases, the analysis must be -- what as a
whole is in the public interest. It is this analysis and none
other that controls the debate.

Railroads have made significant productivity gains as a
result of the Staggers Act, ICC actions, and improved labor
agreement.s. However, there is sufficient evidence to credit
railroad consolidations with many of the efficiency gains. This
merger will further the productivity gains already achieved in
the rail industry.Mergers reduce interchanges and excess
equipment. Mergers also, as preferred by shippers, traditionally
result in single-line cperations capable of providing
uninterrupted, seamless service.

Today, the single fastest growth segment for railroads is
intermodal and its transportation requires certain
characteristics that UPSP can deliver. This will continue to be
the growth segment for the industry. While carriers can limp
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along on the strength of their traditional commodities of coal,
lumber, grain, automobiles, etc., and have increases in revenues
and profits, they need new sources of traffic and revenues in
order to grow and attract capital. Intermodalism is that source.
Granted, there are no large profits in intermodal service, but
that will change as the traffic increases and railroads become
expert and efficient in delivering this type of service. 1In
order for the benefits of intermodalism to realize their full
potential, this merger should be approved.

Simply offering single-line service, however, is not enough
in the long run to attract and hold intermodal traffic.
Intermodal transportation requires substantial capital
investments to operate efficiently, including large funds for
clearances, double-tracking, constant maintenance of track,
modernization of yards, and labor improvements, all to move this
traffic at top-notch speed. The Board’'s analysis places emphasis
on the important role this merger would play in advancing those
goals of promoting intermodalism. As railroads increasingly
.stract this traffic, there will be less highway congestion,
improvements in air quality, reduction in accidents, and better
time management, as workers spend less time in costly highway
tie-ups.

Intermodalism requires capacity and infrastructure. The
UPSP merger will provide synergies, network efficiencies, and
financial capability that are necessary to develop intermodal
service. A combined UPSP will hav. thousands of route miles that
could be exploited for high quality intermodal service.
Recognizing that intermodalism is the key for future growth,
applicants have coamitted to invest $250 million in intermodal
terminals, and $500 million to upgrade key routes for intermodal
movements: the Sunset, Texas and Pacific, and Tucumcari routes.

I agree with the applicants’ insistence that their market
coverage is incomplete. As a result of the merger, however, UPSP
will have improved and shorter routes throughout the West, and
will cperate on a level playing field equal to BNST. The
railroad will be able to reduce hundreds of miles in travel time
in such areas as California’s I-5 corridor, SP’'s Chicago-Southern
California route, and so on.

UPSP makes much of the fact that the catalyst for this
merger was the consolidation of the Burlington Northern and the
Santa Fe. Indeed, I tend to agree that the BNSF merger was the
event that altered the competitive situation of the rail industry
in the West. It particularly changed conditions for SP as that
carrier was not fully positioned to deal with the competitive
impacts of the BNSF. SP can continue the current situation, but
given the low costs and operating ratios of BNSF and UP, “he old
strategy developed by SP cannot achieve the intended results and
keep pace with the BNSF. It cannot just cut rates to maintain
existing traffic or attract new traffic, that strategy would only
further cause SP's deterioration. SP would continue to exist,
but for the most part, it would effectively be eliminated as a
market force, and would no longer be a significant player in the
market. UP and BNSF, because of their sheer sizes, will continue
to lower costs, attract traffic anl investment, while SP will
simply fall further behind.

Parties opposing the merger argue that SP does not need this
merger to survive, that it can continue to operate on a stand
alone basis and attract the necessary capital to prosper. 1In
order to remain a stand alone railroad, however, SP would
probably abandon those areas where SP has little to no
negotiating leverage and focus on areas where the carrier can
make a return decent enough to satisfy investors, that is in
those areas where SP is the dominant or sole carrier, and need
not compete as vigorously. This strategy, while economically
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sound, would only further marginalize SP and prevent it from
being a competitive market force in the territories it serves.

SP could provide service in a few narrowly defined markets, and
not play much of a competitive role in the broader markets of the
West. The restructuring of the SP would mean less competition in
some markets, and the possibility of abandonment of marginal
lines.

Some of the opponents are calling for divestiture of key SP
routes as a way to satisfy competitive problems. Conrail, Kansas
City Southern, National Industrial Traffic League (NITL), Montana
Rail Link, and others seek divestiture of various SP routes.
History reflects that the ICC has never used divestiture of
portions of an g;;g;;gg_ng;xg;& as a method to preserve
competition. This is so, in part, because experience shows that
divestiture is not a proper remedy in the context of the rail
industry. Divestiture has been ordered in gther industries,
where the merging partners are generally required to divest
themselves of a subsidiary or some other business not necessary
for the operation of the core business.

Here, by contrast, proponents of divestiture seek to destroy
a unified SP system consisting of routes and corridors that are
vital to its core business of providing railroad transportation.
I have strong reservations against such a divestiture here, as it
would cause more problems than it would actually solve.
Specifically, the SP’s value is as a single system, and because
of the value of what is referred to as system integration, a
break up of SP would not make sense. Furthermore, on the whole,
divestiture would not benefit shippers, inasmuch as many current
single-line moves would become two-line or three-line moves,
wiping out the efficiencies of single-line service. With a
merger, shippers will have the option of using two financially
sound rail systems, UPSP and BNSF. I am confident that the two
mega systems will compete fiercely. One only need look for
evidence in the Powder River Basin and the intermoaa. business
from the Pacific Northwest to Chicago. The competition to serve
automobile plants is a constant battle between rail carriers.
Western shippers can best benefit from two railroads with equal
ability, resources, geographic coverage and reach, as opposed to
a weak SP, whose competitiveness in the future is doubtful.

In my vicw, the proponents of divestiture have imprudently
and irresponsibly narrowed their focus on the preservation of
competition. But in so doing, they have ignored the special role
overall that healthy railroads play in promoting the public
interest. This perhaps can be said of no other industry.

Indeed, the surface transportation industry case law, agency
precedent, and common experience, requires that no one, including
Federal regulators, should exalt or substitute the preservation
of competition, just for the sake of having it, over the
combination of other factors contributing to the public interest.

We should not forget that with respect to this industry, the
Nation’s antitrust laws do no more then help form the debate.
They do not control the debate, as the public interest standard
is much broader. See Northern Merger Lines Case, 396 U.S. 491,
at 506-516 (197C). Indeed, it is well settled that federal
regulators can approvo rail consolidations that violate the

antitrust laws. See generally United States v. 1.C.C., 361 U.S.
491 (1970).

No one should be that alarmed or dismayed that the merger
may produce a lessening of competition, as some lessening of
competition is a logical and natural consequence of any merger.
However, as history has shown, the primary concern of this
federal body must be the effects of the rail consolidation on the
adequacy of transportation services available to the public.
Thus, since modern timnes the agency has been encouraged to favor
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mergers, consolidations, and joint use of facilities that tend to
rationalize and improve the Nation’s rail system. See Missouri-

3- s R, Co. v. United States, 632 F.2d 392, 396 (5th Cir.
1980) .

In this case, competition will be preserved with the
settlement agreements and the additional conditions recommended
by this board. Burlington Northern Santa Fe has the ability to
offer vigorous competition to shippers at 2-tc¢ 1 points. Thus, I
find arguments that trackage rights cannot work as a substitute
for real competition extremely unpersuasive. 2roperly structured
and their terms reviewed by the Board, trackag: rights can
provide effective competition. Both history and common
experience upholds this position.

Nevertheless, opponents imprudently argue that trackage
rights here will not be feasible and that the competition offered
thereby is illusory, because of the so-called unprecedented
length in miles involved in the trackage rights.

Such arguments not only defy good business logic, they also
miss the pro-competitive public benefits to be derived from such
trackage rights. Here, the trackage rights will not just allow
BNSF to compete with the merged carriers for local traffic, they
will also allow BNSF to fill links within its own system and
provide it with the opportunity tc add SP served shippers on to
its existing hauls.

To the contrary, some parties argue trackage rights
compensation here is set so high that BNSF will become less then
enthusiastic, and as such, it will not truly offer competitive
alternatives to the merged UPSP. Whether that is so remains to
be seen. But agency policy has always been to encourage parties
to voluntarily negotiate compensation. It is difficult to accept
the notion that BNSF would have agreed to a level of compensation
high enough so as to effectively cut-off its competitive options
and additional sources of revenue. Why agree to the deal? BNSF
could have joined others in protesting the merger and as such
been a formidable foe. Because of its financial strengths and
routes, BNSF is the best choice to serve those shippers in the
2-to-1 markets. If UPSP wanted little to no competition, it
could have chosen weaker carriers with limited geographic reach.

The Department of Justice is concerned that the trackage
rights compensation is based on usage, and would rather see BNSF
make a substantial payment up-front to serve as an inducement to
vigorously compete in order to recoup its investment. While
initially a provocative idea, I see no need to worry under these
circumstances about BNSF competing. It should be noted that BNSF
has substantial fixed and common costs on its own system. That
system will connect or fill in the gaps with the trackage rights,
and hence additional traffic will help defray BNSF’'s existing
costs.

Merger opponents also insist that there is not sufficient
density for BNSF to compete. Again, I reject this assertion. In
their rebuttal, applicants thoroughly demolish this argument by
demonstrating that opponents presented flawed studies to prove
their point with regard to traffic density. For example, they
exclude all intermodal, grain and coal traffic from the study.
Besides being misleading on available commodities, the opponeuts
also impose geographic restrictions, failing to include local
traffic flowing within Texas, Arkansas, and Louisiana.
Furthermore, as UPSP point out, protestants to the merger exclude
all traffic between Mexico and Texas, Louisiana, Arkansas, as
well as all tratfic between Mexico or those States and points in
the Western United States and Canada. BNSF could use a lot of
this traffic in conjunction with the western portion of its rail
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network, but the opponents’ study excludes all of this traffic
from their calculations.

All in all, the handicaps cited -- trackage right.
compensation and lack of sufficient traffic -- have not been
validated. Cpponents assert that BNSF will be unable to develop
significant market shares, which will render it unable to develop
the volumes necessary to achieve economies of density and scale.
1t is my view that the opposition ignores what I view as a
crucial point: whether BNSF will be able to be at least as
competitive as SP is on those routes. According to the best
evidence of record, where there are parallel lines, and UP and SP
compete head-toc-head, SP has the low market share. BNSF, which
has lower costs than SP, could garner at least the same amount of
traffic as SP. With BNSF’s larger system, financial strength,
and market share, BNSF has the ability to develop even greater
market share than SP currently possesses.

Nevertheless, in keeping with the congressional mandates of
past and present, to ensure that competition is meaningful, the
Board will actively monitor the transaction for the next five
years. I want the applicants, BNSF, and all shippers to know
that we are very serious about monitoring. This Board is
prepared to take further action should the BNSF not live up to
its common carrier obligation to effectively compete or if UPSP
undertakes actions that impede BNSF’'s ability to compete.

Overall, the positions of DOJ and other commenting federal
regulators appear to be based on the following premise: prices
become higher as the number of competitors decrease. But as
aforementioned, this premise is predicated on theories that do
noct readily apply to the railroad industry.

The evidence is conclusive, that although the number of
Class I railroads have fallen, prices, for the most part have
declined since enactment of the Staggers Act. There is no
ciearer an example of this point than the healthy competitive
environment in the Southeast, where there are only two Class I
railroads.

By contrast, for the West, UPSP and the State of California
have presented persuasive evidence (much of which concurs with
the Board’s own tracking over the years) that SP is the 3rd place
rail carrier in many markets, and as such it contributes very
little to the level of competition in those markets where it is
the third carrier.

Similarly, much as been made of the fact that Southern
Pacific is not a "failing firm". Whether it is a failing firm or
not, SP is certainly a very weak competitor. It cannot come near
to investing the huge sums UP and BNSF will spend on capital
expenditures. Without investments in plant and equipment, SP
will continue to fall further behind its competitors. There is
evidence that in many markets where SP competes with BNSF and UP,
it is simply a marginal player. Not only are SP’s shippers
threatened with continuing poor service, but its thousands of
employees risk losing their jobs. That possibility is why SP
unionized employees support this merger.

Shipper testimony confirms that in many markets, SP is
unable to meet the service demands of shippers. This merger will
produce efficiencies that would increase the competitive
significance of SP’'s assets in the marketplace. This point is
key to understanding what drives this merger and the strong
shipper support. Undoubtedly, SP has very attractive assets and
key routes, that with shrinking capital and the intense
competition offered by BNSF (as witnessed by the number of SP
shippers BNSF has acquired since its merger), the current
management is not in a position to fully expleit. To let SP
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linger and hope for better times to appear, I believe, weakens
the carrier further, and as traffic patterns adjust or alter as a
consequence of BNSF and UP's relentless competitive activity at
the expense of SP, the value of its assets would greatly
diminish. DOJ claims that SP can continue to offer the same
price-quality combinations it offers now, and that SP’'s position
relative to the two other carriers would not change if we deny
the merger. However, logic dictates that without substantial
infusion of capital, SP will be unable to continue to provide
those services in the few markets it has been able to do so. A
rational SP would concentrate on those markets and routes where
it has a competitive advantage and limit capital speuding, while
BNSF grows even more efficient.

Lastly, I believe that the transaction will strengthen the
country’s national defense. The Department of Defense supports
the merger realizing that it will result in the creation of a
strong rail network whose key routes will remain intact. Because
of its weak financial condition over the last few years, SP has
been an unreliable provider of rail service for DOD. A lack of
capital investments have hampered SP’s ability to provide
efficient and timely service to the military. The merger will
improve quality while also offering an alternative to the service
of the BNSF.

In sum, I believe that this merger will result in tremendous
benefits and enhancements to the Nation’s economy. The founders
of the Nation’s railroads were individuals of vision. Because of
their foresight, the country went on to create the world’s most
efficient transportation system, which in turn helped to create
the world’s most powerful industrial base and strong agricultural
economy. This merger will continue to advance our strong
manufacturing and agriculture sectors, and strengthen this
nation’s competitiveness in the global economy. The benefits
enunciated are real and will produce shorter rcu.2s, new
services, lower costs, better car supply, and more efficient
operations. Farmers served by UP will find new markets for their
wheat. Coal producers in Utah and Colorado will be able to
market their coal to utilities because the SP has already
invested heavily in expanding the market for western coal, and UP
will not do anything to jeopardize that success, especially since
a substantial amount of that coal goes to Asian markets.

Chemical and plastic shippers faced with the loss of a
competitive alternative, will have the services of BNSF through
the settlement agreement. Although many of those manufacturers
fear the consequences of the merger, BNSF will want to provide
service just to increase its own market share and revenues.
Besides, these captive shippers have the added protection of
being able to file a rate complaint against the UPSP with the
Board. Add that to the fact that the Board will monitor the
transaction for the next five years to determine if BNSF is
offering viable competition.

Finally, I want to personally commend the applicants here in
an additional area. Specifically, I am confident that in the
fature we will look back at this entire episode -- at the
continued advancement of the surface transportation industry --
as a sterling example of a moment in time where railroads,
shippers, and labor?®! met at the conference table beforehand,

“81 I believe that the Labor Unions deserve a special
commena3ticn here. Labor should take special pride in the level
of commitment it exacted from UPSP in reconciling competing
interests. The level of commitment made by the railroads to
Labor is a credit to Labor’s diligent efforts in striking a
proper balance between its interests and the overall compelling
public benefits of the merger. History will show that here,

(continued...)
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and forged a marvelous market based private solution to further
the industrial interests of this nation. That, coupled with the
very special measured expertise of the dedicated staff of a
beleaguered but valiant Federal agency, has produced an excellent
result that will benefit the public for decades to come.

COMMISSIONER OWEN, commenting:

Since passage of the Transportation Act, 1920, it has been
the public policy of the United States to encourage railroad
mergers and ccnsolidations that are in the public interest.?®
The 1920 congressional directive was restated by the
Transportation Act of 1940, which provided that railroad mergers
and consolidations be "consistent" with the public interest.?®®?
Again in 1976, Congress encouraged "efforts to restructure the
{rail] system on a more economically justified basis, including
; an expedited procedure" for mergers and consolidations.?*
And in 1980 and again in 1995, Congress voted to retain in the
Interstate Commerce Act the provision that mergers and
consolidations among two or more Class I railroads "shall" be
approved if they are found by the Surface Transportation Board to
be "consistent with the public interest."?®®

The recurring term "public interest" may be found in the
National Transportation Policy, which instructs the Surface
Transportation Board to promote safe and efficient rail
transportation and to foster sound economic conditions.?*® The
Supreme Court has held:*%’

The term public interest . . . is not a concept without
ascertainable criteria, but has direct relation to
adequacy of transportation service . . . [and to] best
use of transportation facilities

Congress provides us with additional direction --
specifically, that five factors be considered when reviewing
railroad merger and consolidation applications:?*®

281 (. .continued)
Labor’s participation in the debate resulted in a win-win
situation for everybody.

%2  Transportation Act, 1920, 41 Stat. 456 (1920).

%3 Transportation Act of 1940, 54 Stat. 899, 905 (1940).

%  Railroad Revitalization and Regulatory Reform (4-R) Act
of 1976, 90 Stat. 31 (1976) at Section 101(a) (2). See also

Report of the Committee on Conference on S. 2718, S. Rep. No. 94-
595, 94th Cong., 2d Sess., January 27, 1976, at 34.

S  gtaggers Rail Act, 94 Stat. 1895 (1980), and ICC
Termination Act of 1995, 109 Stat. 803 (1995), now codified at
49 U.S.C. 11324 (c).

e A9 0.8:C: 30101,

27 New York Central Securities v. United States, 287 U.S.

12, 25 (1932).

M 49 U.B.C. 11324(h).
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1) The effect of the proposed transaction on the
adequacy of transportation to the public; 2) the effect
on the public interest of including, or failing to
include, other rail carriers in the area involved in
the proposed transaction; 3) the total fixed charges
resulting from the proposed transaction; 4) the
interest of rail carrier employees affected by the
proposed transaction, and; 5) whether the proposed
transaction would have an adverse effect on competition
among rail carriers in the affected region or in the
national rail system.

Railroads were the first major industry where merger and
consolidation was promot~d by the federal government. Noted
Justice Brandeis as to the reason:*"’

The new purpose was expressed in unequivocal language
to secure a fair return on capital devoted to the

transportation service.
The Court later held:*"

Congress has long made the maintenance and development
of an economical and efficient railroad system a matter
of primary national concern.

Moreover, Congress repeatedly has directed that railroad
merger and consolidation applications be measured by a different
standard than is used by the Justice Department. As the Supreme

Court explained:?**

[T)here can be little doubt that the [Surface
Transportation Board] is not to measure proposals for
all-rail or all-motor [mergers and consolidations] by
the standards of the antitrust laws. Congress
authorized such [mergers and] consolidations because it
recognized that in some circumstances they were
appropriate for effectuation of the National
Transportation Policy.

With regard to this alternative test for railroad mergers
and consolidations, the Court observed:?*

[The Surface Transportation Board] must estimate the
scope and appraise the effects of the curtailment of
competition which will result from the proposed
consolidation and consider them along with the
advantages of improved service, safer operation, lower
costs, etc., to determine whether the consolidation
will assist in effectuating the over-all transportation

policy.

Indeed, the Supreme Court repeatedly has instructed the
Justice Department to leave to the Interstate Commerce Commission
and its successor Surface Transportation Board the complex and
specialized task of weighing the public benefit of railroad

# New England Divisions, 261 U.S. 184, 189 (1923).

2%  Seaboard Air Line R. Co. v. Daniel, 333 U.S. 118, 124

(1948) .

2 McLean Trucking Co. v. United States, 321 U.S. 67, 84-85

(1944) .
", 1 et 87,
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mergers and consolidations against the competitive harm. For
example, in 1965 the Court ruled:?*

It matters not that the merger might otherwise violate
the antitrust laws; the [Interstate Commerce]
Commission has been authorized by the Congress to
approve the merger of railroads if it makes adequate
findings in accordance with the criteria . . . that
such a merger would be ‘consistent with the public
interest.’

Again in 1970 the Court held:?™

We do not enquire whether the merger satisfies our own
conception of the public interest. Determination of
the factors relevant to the public interest is
entrusted by the law primarily to the [Interstate
Commerce] Commission, subject to the standards of the
governing statute.

In fact, twice in recent years -- in 1980 and again in
1995 -- Congress rejected suggestions that it shift te the
Justice Department regulatory authority over railroad mergers and
consolidations.?”® 1In rejecting Justice Department oversight in
1980, Congress agreed with the Senate Commerce Committee’s former
chief counsel who had become chairman of the Interstate Commerce
Commission, A. Daniel O’Neal:?%*

[The Justice Department approach] would likely be quite
different, as it probably would assume that [more
railrcads rather than fewer railroads] produces the
best service for users. This is not always true. In
some rail markets there may not be sufficient traffic
to suppcrt multiple carriers, in which case service to
all shippers may suffer.

The Supreme Court agrees that railroad mergers and
consolidations be approved not just to protect financially weak
railroads, but to make rail operations more efficient and more
competitive with trucks and barges. As the Court observed in
1970, rail mergers and consolidations are not to be confined "to
combinations by which the strong rescue the halt and the lame,"
adding:?*’

[A] rail merger that furthers the development of a more
efficient transportation unit and one that results in
the joining of a ’‘sick’ with a strong carrier serve
equally to promote the lcng-range objectives of
Congress

When railroad operations can be made more efficient and less
costly, the savings are shared through lower freight rates -- or

» geaboard Air Line R. Co. v. United States, 382 U.S. 154,

156-157 (1965).

¢ Ppenn-Central Merger and N&W Inclusion Cases, 389 U.S.
486, 498-499 (1968).

%  wAdministration’s Rail Merger Position Hit by AAR, ICC
in Senate Hearing," Traffic World, June 25, 1979, at 10; and "DOT
Says Justice Should Review Rail Mergers," Traffic World, January
30, 1995, at 10.

#%¢ sadministration’s Rail Merger Position Hit by AAR, ICC in
Senate Hearing," Traffic World, June 25, 1979, at 10.

7 Northern Lines Merger Cases, 396 U.S. 491, 508 (1970).
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a forbearance to raise those rates -- which are reflected in
lower consumer prices for everything from electricity to
automobiles to food to clothing.

These public benefits, however, must be balanced against
competitive harm, and the Surface Transportation Board has the
authority to mitigate competitive harm by imposing a broad range
of reasonable conditions, such as trackage rights.?"

In this decision, the Surface Transportation Board has
balanced the verifiable public benefits of the proposed
transaction against the potential competitive harm; and while
determining that the competitive harm is outweighed by the public
benefits has nonetheless addressed each allegation of conpetitive
harm and imposed conditions to mitigate that harm.

Overwhelming evidence was presented that this merger will
result in broad public benefits such as substantial operating
cost savings, improved rail service, renewed financial strength
for Southern Pacific and more effective rail competition. This
is important to existing and future customers of these railroads
as well as the ultimate consumers of the products hauled who will
reap the lower consumer prices stemming from transportation-cost
savings. More efficient, lower-cost railroads also make American
industry more competitive in world markets and make American jobs
more secure. Furthermore, efficient railroads attract freight
from the highway, relieve traffic congestion, reduce highway
accidents, save lives, decrease pavement damage caused by heavy
trucks, conserve fuel and improve the environment. Each is a
worthy public goal.

Nonetheless, this agency is obliged to consider the
likelihood of competitive harm. Indeed, competitive harm is
likely to be substantial in certain important markets.
Therefore, we imposed extensive conditions to mitigate that
competitive harm. Among the conditions is a five-year oversight
provision and a requirement that both the merged railroads as
well as Burlington Northern Santa Fe -- which is being given
extensive trackage rights -- make periodic progress reports to
this agency. During this oversight period we have authority to
impose additional conditions and we will be an alert and
aggressive policeman.

With regard to oversight, there are two specific issues that
are perennial problems in the railroad industry and that I do not
intend to treat lightly if they recur as a result of this merger.
One is the freight railrcads’ treatment of Amtrak passenger
trains; the other is the railroads’ respect for their unionized
employees.

I remind the applicante that the Rail Passenger Service Act
of 1970 requires that Amtrak trains have preference over freight
traffic and that the conditions we have imposed temporarily
limiting rail traffic in certain corridors applies to freight
trains only and not to Amtrak passenger trains.?®

Furthermore, I remind the applicants’ of their assurances
given during oral argument that their merged railroad will move
immediately to correct persistent Amtrak service problems on
Southern Pacific lines. 1 encourage Amtrak to keep this agency

2% 49 U.S.C. 11324(c).
2%  The requirement that Amtrak passenger trains receive
priority handling by freight railroads is found at Rail Passenger
Service Act of 1970, 84 Stat. 1327, as amended through 1982,
Section 402 (e) (1).
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aware of every failure on the part of the applicants to translate
those words into deeds.

With regard to labor relations, I note that this is the only
railroad merger in recent history to receive widespread labor-
union support. Railroads operate the largest outdoor factory in
America, often stretching tens of thousands of miles. The
existence of a well-trained, motivated and loyal workforce is
essential to safe and efficient train operations. Employee
support of this transaction will be a crucial factor in its
economic success. The applicants are to be applauded for their
sincere efforts at reaching out toward their employees and
including them in the planning process. All too often, in recent
years, labor relations in the railroad industry have been
unnecessarily acrimonious.

The applicants entered into a number of good-faith
agreements with their dedicated employees in which both sides
vowed to cooperate in implementing this merger. Specific pledges
were made in a series of letters exchanged between the applicants
and tlheir unions.

Among those pledges is that the applicants will use the
immunity provision of 49 U.S.C. 11341(a), now 45 U.S.C. 11321(a),
only to seek those changes in collective bargaining agreements
that are actually "necessary" -- and I read the word "necessary"
to mean "required" -- to implement the transaction and not merely
as a convenient means cof achieving cost savings or, as a federal
appeals court noted, "merely to transfer wealth from employees to
their employer."®

The very fact that the applicants addressed this matter
positively in their agreement with the United Transportation
Union is evidence that the issue has merit. The purpose of
implementing agreements is to permit consummation of a merger or
consolidatior not to achieve other objectives properly handled
through collective bargaining under the Railway Labor Act.

Finally, there is an interest group that rarely is
recognized but is essential to making our capitalist system
function. They are the investors who make possible more
efficient transportation, American compe ‘itiveness in world
markets and more secure jobs.

It is the investors who spend less than they earn and lend
the difference -- their savings -- to companies such as railroads
gso that they might build, renew and expand and become more
efficient. :

In recent months, Union Pacific stockholders repeatedly have
been asked to give up portions of the projected merger savings --
to share them with shippers, unionized employees and communities.

Union Pacific has negotiated in good faith and entered into
concessionary agreements. They have gone the extra mile with
regard to environmental concerns.

The stockholders and management of Union Pacific -- the
capitalists -- are to be congratulated. Capitalism is about
building and creating. It always has been; it always will be.

30 See,

, Rail ] £ : ; LRl
, 987 F.2d 806, 814, 815 (D.C. Cir. 1993). The D.C.
Circuit held (at 814) that, "at a minimum, " an arrangement cannct
be considered fair if it modifies a collective bargaining
agreement more than is necessary to effectuate the transaction.
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APPENDIX A: EMBRACED PROCEEDINGS

This decision covers both the Finance Docket No. 32760 lead
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%2 1n Decision No. 29 (served April 12, 1996), the
responsive application filed by Cen-Tex Rail Link, Ltd./South
Orient Railroad Company, Ltd. was rejected as incomplete.
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APPENDIX B: ABBREVIATIONS

The Alton & Southern Railway Company
Association of American Railroads
Arizona Chemical Company
Acquisition UP Acquisition Corporation
AEPCO Arizona Electric Power Cooperative
AFL-CIO American Federation of Labor and Congress of
Industrial Organizations
Associated Governments of Northwest Colorado
ALK Associates, Inc.
Arkansas Power & Light Company
Allied Rail Unions
ASARCQ Incorporated
American Train Dispatchers Department, BLE
Austin Railroad Company, d/b/a Austin Northwest
Railroad
BC Rail Ltd.
Brandt Consclidated, Inc.
Business Economic Area
Brotherhood of Locomotive Engineers
Brotherhood of Maintenance of Way Employees
Burlington Northern Railroad Company
BN and SF
Surface Transporstation Board
The Brownsville and Rio Grande International
Railroad
Brotherhood of Railroad Signalmen
Cargill, Incorporated
Collective Bargaining Agreement
Copper Basin Railway Company
Chicago Central & Pacific Railroad Company
Coalition for Competitive Rail Transportation
Central California Traction Company
Colorado Department of Public Health and
Environment
Cen-Tex Rail Link, Ltd., and South Orient
Railroad Company, Ltd.
Champion International Corporation
Central Illinocis Public Service Company
Certificate of Interim Trail Use or Abandonment
Chemical Manufacturers Association
Capital Metropolitan Transportation Autherity
Chicago, Missouri & Western Railway Company
Canadian National
Chicago and North Western Railway Company
Chicago and North Western Transportation Company
Central Oregon and Pacific Railroad
Container-on-flatcar
COGA Industries, L.L.C.
Consolidated Rail Corporation
Capadian Pacific Limited
Central Power & Light Company
City Public Service Board of San Antonio
Public Utilities Commission of the Otate of
California
The Corn Refiners Association, Inc.
Crop Reporting District
CSX Corporation, CSX Transportation, Inc., CSX
Intermodal, Inc., and Sea-Land Service, Inc.
Centralized Traffic Control
Colorado Wheat Administrative Committee
Dakota, Minnesota & Eastern Railroad Corporation
United States Department of Defense
United States Department of Labor
United States Department of Justice
United States Department of Transportation
The Dow Chemical Company
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The Denver and Rio Grande Western Railroad
Company

Environmental Assessment

The Enid Board of Trade

Economic Development Council for Greater
Springfield

Elgin, Joliet and Eastern Railway

Environmental Impact Statement

ESI, AP&L, and GSU

United States Environmental Protection Agency

United States Environmental Protection Agency,
Region VIII

Enterprise Products Company

Entergy Services, Inc.

Ferrocarriles Nacionales de Mexico - Region
Pacifico

Farmers Elevator Association of Minnesota

Federal Energy Regulatory Commission

Ferrocarriles Nacionale de Mexico

Formosa Plastics Corporation, USA

Fayette Power Project

Federal Railroad Administration

Freeman United Coal Mining Company

Federal Trade Commission

The Geon Company

Grainbelt Corporation

Gulf States Utilities Company

Georgetown Railroad Company

Grand Trunk Western Railroad

Gateway Western Railway Company

Houston Belt & Terminal Railway

Huntsman Corporation

Hoigington Chamber of Commerce

Harvey County Jobs Development Council, Inc.

Herfindahl-Hirschman Index

Iowa Department of Transportation

Idaho Barley Commission/Idaho Wheat Commission

IBP, Inc.

International Brotherhood of Teamsters

Illinois Central Railroad Company

Interstate Commerce Commission

Intermodal Container Transfer Facility

Idaho Power Company

IES Utilities

Illinois Power Company

Intermountain Power Agency

The International Paper Company

The Institute cf Scrap Recycling Industries, Inc.

Industry Urban-Development Agency

Joint Intermodal Terminal

Joint Shippers Coalition

Kansas Department of Transportation

Kal Kan Foods, Inc.

Kansas-Colorado-Oklahoma Shippers Association

The Kansas City Southern Railway Company

Kansas City Southern Industries, Inc.

Keokuk Junction Railway

Louisiana and Delta Railroad

Lower Colorado River Authoricy and the City of
Austin, TX

Central of Tennessee Railway & Navigation Company
Incorporated, d/b/a Longhorn Railway Company

Longview, Portland & Northern Railroad

Magma Arizona Railroad Company

Mars, Incorporated

Magma Copper Company

Madison County Transit

Montana Farmers Union '

Missouri-Kansas-Texas Railroad Company
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Minnesota Department of Transportation

Monsanto Company

Montell USA Inc.

Milepost

Mountain-Plains Communities & Shippers Coalition

Missouri Pacific Railroad Company

Montana Rail Link, Inc.

MRL’s Acquisition Company

Montana Wheat and Barley Committee

North American Free Trade Agreement

North American Logistic Services

National Corn 3rowers Association

North Coast Railroad Authority

National Environmental Policy Act

The National Industrial Transportation League

Notice of Interim Trail Use or Abandonment

Norfolk Souther. Corporation

North Valmy Station

Offer of Financial Assistance

Oklahomu -Kansas-Texas Railroad Company

Olin Corporation

Oregon Department of Transportation

Oregon Steel Mills

The Ogden Union Railway & Depot Company

Overnite Transportation Company

Polyethylene

Pacific Motor Transport Company

Post Environmental Assessment

Polypropylene

PPG Industries, Inc.

Proportional Rate Agreement

Powder River Basin

Pioneer Railcorp

Public Service Commission of the State of Nevada

Public Service Company of Colorado

Port Terminal Railway Association

Portland Traction Company

Portland Terminal Railroad Company

Quantum Chemical Corporation

Rail Cost Adjustment Factor

Railroad Commission of Texas

Rio Bravo Poso and Rio Bravo Jasmin

Railway Labor Act

Chicago, Rock Island and Pacific Railroad Company

Return on Investment

Rails to Trails Conservancy

Shell Chemical Company

Southern California Regional Rail Authority

San Diego & Imperial Valley Railroad

Section of Environmental Analysis

The Atchison, Topeka and Santa Fe Railway Company

Serenata Farms Equestrian Therapy Foundation

Storage-In-Transit

Stimson Lumber Company

San Manuel Arizona Railroad Company

Soo Line Railroad Company

SPR, SPT, SSW, SPCSL, and DRGW

SPT, >sW, SPCSL, and DRGW

Springfield Plastics, Inc.

Springfield Plastics, Inc. and Brandt
Consolidated, Inc.

SPCSL Corp.

The Society of the Plastics Industry, Inc.

Standard Point Location Code

Southern Pacific Motor Trucking Company

Sierra Pacific Power Company

SPP and IDPC

Southern Pacific Rail Corporation

Southern Powder River Basin
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Southern Pacific Transportation Company
South San Antonic Chamber of Commerce
St. Louis Southwestern Railway Company
Surface Transportation Board

Standard Transportation Commodity Code
Save the Rock Island Committee, Inc.
.exas Crushed Stone Company
TransportationeCommunications International Union
The Texas Mexican Railway Company
Transportacion Maritima Mexicana
Trailer-on-flatcar

Toledo, Peoria & Western Railway Corporation
Trackage Rights Agreement
Transportation Trades Department, AFL-CIO
Texas Utilities Electric Company

Texas Utilities Mining Company

Union Carbide Corporation

UPC, UPRR, and MPRR

UPRR and MPRR

Union Pacific Corporation

Union Pacific Motor Freight Corporation
Union Pacific Railroad Company

Utah Railway Company

Uniform Railroad Costing System

United States Department of Agriculture
United States Gypsum Company

United Transportation Union

Viacom International Inc.

Wisconsin Central Ltd.

The Western Coal Traffic League
Wisconsin Electric Power Company
Weyerhaeuser Company

Women Involved in Farm Economics
Willamette Pacific Railroad

Wisconsin Power & Light Company

The Western Pacific Railroad Company
Wisconsin Public Service Corporation
Western Shippers Ccalition

Wichita, Tillman & Jackson Railway
Willamette Valley Railroad

Yolo Shortline Railroad Company
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APPENDIX C: SUB-NO. 1 TRACKAGE RIGHTS

The trackage rights provided for in the BNSF agreement (not
including the additional trackage rights provided for in the CMA
agreement) are covered by the notice of exemption filed in
Finance Docket No. 32760 (Sub-No. 1), and are divided into six
categories: Western Trackage Rights; South Texas Trackage
Rights; Eastern Texas/Louisiana Trackage Rights; Houston, TX, to
Memphis, TN, Trackage Rights; St. Louis Area Coordinations; and
Trackage Rights Grants to UP/SP.

Western Trackage Rights. BNSF will receive trackage rights
over UP: between Salt Lake City, UT, and Ogden, UT; between
salt Lake City, UT, and Alazon, NV; between Alazon, NV, and Weso,
NV; between Weso, NV, and Stockton, CA; between Riverside, CA,
and Ontario, CA; and between Basta, CA, and Fullerton and
La Habra, CA. BNSF will receive trackage rights over SP:
between Denver, CO, and Salt Lake City, UT; between Ogden, UT,
and Little Mountain, UT; between Alazon, NV, and Weso, NV;
between Weso, NV, and Oakland, CA (via the "Cal-P" line between
Sacramento and Oakland); and between Oakland, CA, and San Jose,
CA. The trackage rights specified in this paragraph are bridge
rights for the movement of overhead traffic only, except for
local access to industries served by UP and SP and no other
railroad at the following points: Provo, UT; Salt Lake City, UT;
ogden, UT; Ironton, UT; Gatex, UT; Pioneer, UT;
Garfield/Smelter/Magna, UT (access to Kennecott private railway);
Geneva, UT; Clearfield, UT; Woods Cross, UT; Relico, UT;
Evona, UT; Little Mountain, UT; Weber Industrial Park, UT; points
on paired trach between Weso, NV, and Alazon, NV; Reno, NV
(intermodal and automotive only); Herlong, CA; Johnson Industrial
Park at Sacramento, CA; Farmers Rice at West Sacramento, CA;
pPort of Sacramento, CA; points between Oakland, CA, and
San Jose, CA (including Warm Springs, CA, Fremont, CA, Shinn, CA,
Elmhurst, CA, Kohler, CA, and Melrose, CA); San Jose, CA;
Ontario, CA; La Habra, CA; Fullerton, CA; and access to the
Oakland Joint Intermodal Terminal (JIT), or similar public
intermodal facility, at such time as the JIT 1is built.

South Texas Trackage Rights. BNSF will receive trackage
rights over UP: between Ajax, TX, and San Antonio, TX; betwean
Houston (Algoa), TX, and Brownsville, TX; between Odem, TX, and
Corpus Christi, TX; between Ajax, TX, and Sealy, TX; between
Kerr, TX and Taylor, TX; between Temple, TX, and Waco, TX;
between 1emple, TX, and Taylor, TX; and between Taylor, TX, and
Smithville, TX. BNSF will receive trackage rights over SP:
between San Antonio, TX, and Eagle Pass, TX; and between El Paso,
TX, and Sierra Blanca, TX. The trackage rights specified in this
paragraph are bridge rights for the movement of overhead traffic
only, except for local access to industries served by UP and SP
and no other railroad at the following points: Brownsville, TX;
Port of Brownsville, TX; Harlingen, TX; Corpus Christi, TX;

Port of Corpus Christi, TX; Sinton, TX; San Antonio, TX;
Halsted, TX (LCRA plant); Waco, TX; and points on the
Sierra Blanca, TX - El Paso, TX, line.

Eastern Texas/Louisiana Trackage Rights. BNSF will receive
trackage rights over UP: between Avondale, LA, and West Bridge
Ject., LA; and between West Bridge Jct., LA (MP 10.2), and the
Westwego, LA, intermodal facility (MP 9.2). BNSF will receive
trackage rights over SP: between Houston, TX, and Iowa Jct., LA;
between Dayton, TX, and Baytown, TX; between Avondale, LA
(MP 16.9), and West Bridge Jct., LA (MP 10.5); and over Bridge
No. 5-hA at Houston, TX. The trackage rights specified in this
paragraph are bridge rights for the movement of overhead traffic
only, except for local access to industries served by UP and SP
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and no other railroad’ at the following points: Baytown, TX;
Amelia, TX; Orange, TX; Mont Belvieu, TX (Amoco, Exxon, and
Chevron plants); Eldon, TX (Bayer plant); and Harbor, LA.

Houston, TX, to Memphis, TN, Trackage Rights. BNSF will
receive trackage rights over UP: between Fair Oaks, AR, and
Bridge Jct., AR; and between North Little Rock, AR, and
Pine Bluff, AR. BNSF will receive trackage rights over SP:
between Houston, TX, and Fair Oaks, AR (via Cleveland, TX, and
Pine Bluff, AR); and between Brinkley, AR, and Briark, AR. The
trackage rights specified in this paragraph are bridge rights for
the movement of overhead traffic only, except for local access to
industries served by UP and SP and no other railroad®” at the
following points: Camden, AR; Pine Bluff, AR; Fair Oaks, AR;
Baldwin, AR; Little Rock, AR; North Little Rock, AR;

East Little Rock, AR; and Forrest City, AR.

St. Louis Area Coordinations. BNSF will receive overhead
trackage rights cver UP in St. Louis, MO (between Grand Avenue
and Gratiot Street).

Trackage Rights Grants to UP/SP. UP/SP will receive
trackage rights over BNSF: between Chemult, OR, and Bend, OR
(overhead rights only); between Barstow, CA, and Mojave, CA
(overhead rights only); between West Memphis-Presley Jct., AR
(overhead rights only); between Saunders, WI, and Superior, WI
(overhead rights only, with access to MERC Dock in Superior); and
over the Pokegama connection at Saunders, WI (i.e., the southwest
quadrant connection at Saunders, including the track between BN
MP’s 10.43 and 11.14). UP/SP will retain trackage rights over
BNSF: at Keddie, CA (MP 0 to MP 2; to turn equipment; UP/SP will
retain trackage righ:s between these mileposts over the Bieber-
Keddie Line to be sold to BNSF); between Dallas, TX, and
Waxahachie, TX (overhead rights and exclusive right to serve
local industries; UP/SP will retain trackage rights after sale of
the Dallas Line to BNSF); and between Iowa Jct., LA, and
Avondale, LA (overhead rights and the right to serve all local
industries, with right for Louisiana and Delta Railroad to serve
as UP/SP’s agent between Iowa Jct. and points served by L&D;
UP/SP will retain trackage rights after sale of the Avondale Line
to BNSF).

%2 As respects the Eastern Texas/Louisiana trackage rights,
the Sub-No. 1 notice filed by applicants refers to "local access
to industries served by UP/SP and no other railroad," gee
UP/SP-26 at 004-005 and 060-061 (italics added). The context,
however, indicates, and all concerned have understood, that the
reference was intended to be to local access to industries served
by UP and SP and no other railroad, gsee, e.g., UP/SP-22 at 32S5.

33 As respects the Houston, TX, to Memphis, TN, trackage
rights, the Sub-No. 1 notice filed by applicants refers to "local
access to industries served by UP/SP and no other railroad,"
gee UP/SP-26 at 005 and 061 (italics added). The context,
however, indicates, and all concerned have understood, that the
reference was intended to be to local access to industries served
by UP and SP and no other railroad, see, e.g., UP/SP-22 at 327.

- 399 &




Finance Docket No. 32760
APPENDIX D: DETAILS OF PUBLIC BENEFITS

Summary. As explained below, the merger will result in
clear transportation benefits ihat »ill ensure competitive rail
service for commodities that are sensitive to intermodal
competition, and improved service to all the commodities affected
by the merger.

1. Improved Routings:

California-Dallas-Memphis. UP/SP will be able to assemble
segments of UP and SP lines via El Paso to create the shortest
route from Los Angeles to Memphis, as well as fully competitive
routes from Oakland and Stockton to the South Central region, in
competition with BNSF, which previously had the best routes in
those corridors.

Northern California-Midwest. SP has the most direct route
between Northern California and Ogden, UT, while UP has the most
direct routes from Ogden to the Midwest. The merged system will
assemble these segments into a through route 180 miles shorter
than either existing route, permitting UP/SP to match BNSF‘s now-
dominant intermodal service.

BNSF will gain a new trunk line traversing the Central
Corridor between Northern California and Denver, providing access
to western natural resources industries and shippers to and from
Nevada and Utah, and routing flexibility for intermodal and other
traffic between California and the Midwest.

Southern California-Midwest. The merger will make SP’s
route between Southern California and the Midwest more
competitive. Between Los Angeles and El Paso, SP's current route
is severely congested, and SP has not been able to provide
adequate capacity to meet its shippers’ needs. From El Paso into
Kansas, SP’'s route lacks Centralized Traffic Control and adequate
sidings. To upgrade the entire route, UP/SP will spend more than
$360 million--funds that SP has not generated, and canuot
generate, on its own.

Pacific Northwest-Texas. BNSF now has the only direct route
between the Pacific Northwest and Texas. The merged carrier will
link the UP and SP route networks in Texas with SP's route from
Ft. Worth to Denver and UP’s routes from Denver to Utah, Idaho,
Montana, Oregon and Washington. This will make UP/SP a real
competitor for this traffic and provide entirely new single-line
services to shippers in the Intermountain West.

Colorado/Utah Coal Route. SP carries growing volumes of
coal from Colorado and Utah to the Midwest on two alternate
circuitous routes. One route climbs Tennessee Pass, the nation’s
steepest main line grade, while the other uses a crowded joint
line with BNSF along the Front Range of the Rockies. Both routes
require helper locomotives. UP/SP will be able to reroute this
traffic directly east from Denver to Kansas City.

Kansas City Bypass. UP currently must handle increasing
volumes of PRB coal and heavy grain unit trains through the
congested Kansas City terminal area. By using an SP line in
Central Kansas and upgrading UP’s OKT line from north of Wichita
to Ft. Worth, UP/SP can reroute this traffic out of Kansas City
and speed shipments, not only for coal and grain shippers, but
also for other shippers now using the Kansas City gateway.

California-Laredo. Trade between California and Mexico
offers great promise under NAFTA. UP’'s route from California to
Laredo, the premier Mexican gateway, via Utah and Wyoming can be
reduced by 1,000 miles. SP does not reach Laredo and had tried,
ineffectively, to move intermodal traffic by truck from San
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Antonio. The merger will permit UP/SP to link SP's line from Los
Angeles to San Antonio with UP’s line to Laredo, providing a very
efficient route for this growing business.

2. Expanded Single-line Service:

Canada/Pacific Northwest-California/Mexico. Western Canada
will receive much-improved rail links with the United States and
Mexico. Substantial parts of the Pacific Northwest, including
Seattle/Tacoma and the Vancouver/Alberta Canadian gateways, have
never been connected to California by a direct single-line rail
route. The merger and BNSF agreement will create both a UP/SP
through route and a BNSF thrcugh route in the I-5 Corridor,
offering new rail options to shippers and a competitive
alternative to water and truck transportation.

UP/SP will offer new single-line service between many UP
points in the Northwest and many UP and SP points throughout
California, Arizona, New Mexico, and West Texas (including the
Mexican gateways of Calexico, Nogales, and El Faso). Eastbound
traffic will alsc gain a shorter route, via Colorado and the
Texas Panhandle, to Dallas, Houston and New Orleans. BNSF will
have new single-line routes from the Vancouver and Sumas gateways
to California, the Southwest, and the San Diego and El Paso
gateways to Mexico.

Competition will also be stronger for traffic moving in
interchange with CN via Duluth/Superior and CP via the Twin
Cities because all SP points will now be accessible on a single-
line basis from those interchanges.

California-Gulf Coast-Midwest. As a result of this merger,
California will be connected to the New Orleans gateway and large
parts of the Texas Gulf Coast by a second gingle-line rail route,
as BNSF will gain its owr line to New Orleans and access to
Corpus Christi, Brownsville, and numerous competitive points
along the Texas coast.

BNSF also will gain direct routes between Houston and
Memphis and Houston and East St. Louis. These routes, which will
link with existing routes in the South Central United States,
will make BNSF better able to compete for Gulf Coast
petrochemical shipments to the Midwest and Northeast. BNSF will
also have extensive new access to customers in Arkansas.

Mexican Gateways. (Brownsville, Eagle Pass, Laredo,
El Paso, Nogales, and Calexico). Laredo is the premier Eastern
Mexico gateway because of its excellent infrastructure and
customs facilities. Shippers will gain single-line access
between Laredo and SP points. Shippers will have access also to
the new Tex Mex trackage rights connection with KCS at Beaumont,
TX, and to BNSF as a replacemeat for SP for Laredo traffic routed
over Tex Mex. There will also be new single-line intermodal and
carload service between Laredo and the West Coast. Shippers via
El Paso will have two strengthened rail alternatives, with UP/SP
and BNSF single-line service to the Pacific Northwest and Western
Canada, upgrading of the SP lines west to Colton and northeast to
Kansas City, new BNSF single-line service to New Orleans, and
shorter routes for Southern Idaho grain, Wyoming soda ash and
other products. Finally, shippers via the Western Mexico
gateways that are solely served by SP--Nogales and Calexico--will
gain single-line access to hundreds of UP points, including
Midwest grain origins, Pacific Northwest points and Canada
gateways.

BNSF will also gain trackage rights access to Brownsville,
and shippers will gain single-line access to BNSF points wvia that
gateway, rather than having single-line access only to UP and SP
points. At Eagle Pass, the settlement will convert BNSF’'s access
from haulage via a Caldwell junction to more direct trackage
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rights, efficiently linking Eagle Pass with all points on the
BNSF system, including New Orleans. BNSF will also serve San
Antonio en route to Zagle Pass, which will allow it to mount a
more effective operation.

3. Expanded Market Coverage
The expanded coverage that common control promises will have

numerous beneficial impacts.

International Markets. The UP/SP merger transaction will
foster the goal of North American eccnomic integration embodied
in the NAFTA agreement by greatly strengthening competition for
traffic to and from both Canada and Mexico. The proportional
rate arrangement will allow UP/SP to compete via Portland for
traffic to and from BNSF’'s Western Canada gateways, including
lumber originating on BC Rail and Alberta grain and chemicals
originating on CN. There will be stronger rail competition at
every UP and SP gateway to Mexico as a result of the merger and
the BNSF agreement, and the Tex Mex trackage rights we have
imposed. Overall, BNSF'’s much-expanded access to Mexico, as well
as within Texas and at New Orleans, will bring greater balance to
the competition for Mexican rail traffic, which at present is
largely handled by SP to and from points to the west and UP to
and from points to the north and east.

The more efficient Mexican routings for both UP/SP and BNSF
will help improve the rail share of traffic to and from Mexico.
Today, trucks dominate this traffic. Even at Laredo, the most
efficient Mexican rail gateway, trucks handle approximately 86%
of the cross-border traffic. Upgrading the Southern Corridor
lines, instituting new Laredo-California intermodal service, and
greatly improving the efficiency ol operations in the Laredo-

Memphis-St. Louis-Chicago corridor will give rail a much better
ability to capture a larger share of this market.

Intermodal. The merger and the BNSF agreement will create
competitive benefits for intermodal shippers: third-morning
services that will for the first time challenge BNSF’s dominance
in the Midwest-California markets; the ability of both UP/SP and
BNSF to link all the West Coast ports with short, fast routes to
all the midcontinent gateways from Chicago to New Orleans;
construction of a new Inland Empire terminal east of Los Angeles;
two new, truck-competitive, single-line services in the I-5
Corridor from Seattle/Tacoma to Los Angeles, where none exists
now; new Pacific Northwest-Phoenix-El Paso-Texas service, made
possible in part by the ability to support train connections at
the new Inland Empire terminal near Colton rather than at Los
Angeles; better terminal access for UP/SP in Chicago, Portland
and Seattle and for BNSF in Oakland and Los Angeles; better
equipment availability, thanks to new repositioning capability
and other efficiencies; new California-Laredo service; much-
improved Twin Cities-Kansas City-Texas service; new Upper
Midwest -Phoenix service; faster and more frequent Los Angeles-
Dallas and Los Angeles-Memphis service; higher-quality service in
many lanes as a result of combining and improving UP and SP
terminalg; and improved schedules, train frequency, and
reliability in virtually every rail corridor in the West.

Intermodal is perhaps the area where BN and SF gained their
greatest competitive advantage by merging, and where a UP/SP
merger is most needed to meet the competitive challenge of the
new BNSF system. By merging, BNSF created a rail system that
serves all major West Coast ports, with superior service to
Chicago, Kansas City, St. Louis, Memphis, Dallas and Houston, new
single-line service to Birmingham, outstanding terminals at all
of those points (e.g., the new SF Alliance terminal near
Dallas/Fort Worth), and the financial strength to invest in
further technological and service improvements.




Finance Docket No. 32760

SP is especially vulnerable in this area. Because of its
service weaknesses, it has been unable to compete for high-end
transcontinental intermodal traffic. In part becauce of the
advantageous location of its ICTF facility in Los Angeles, SP has
held on to a large share of its international container business,
particularly in the Southern Corridor, but now major shipping
companies have created, or are in the process of creating, on-
dock loading capability at the Ports of Los Angeles and Long
Beach, which will undeicut the advantage that the well-located,
state-of-the-art ICTF facility has conferred on SP since it
opened in 1984.

Food Products. Competition will be stronger for food
products shipments throughout the West. California and Pacific
Northwest perishables, frozen foods, tanned goods and other food
products will move over shorter, faster routes to the Midwest,
and on new north-south single-line routes in the I-5 Corridor.
Equipment supply, which is crucial to food products shippers,
will be greatly improved. With the rectification of SP’s
inadequate service and the institution of new carload train
services such as a new direct Roseville-Chicago carload train and
a second daily North Platte-Conrail run-through train, large
volumes of food products will return to boxcar handling on the
merged system. Upper Midwest food products producers will gain
single-line access to SP markets in the West and Southwest, and
to additional Mexican gateways. And, BNSF, which is already a
very strong competitor for this traffic, will be even stronger
after the settlement, with new I-5 and Central Corridor routes.

Forest Products. Lumber and wood products originate
primarily in the Pacific Northwest and Western Canada, and in the
Southeast. Canadian products, handled to the Midwest by CN, CP
and BNSF, have increasingly been eclipsing Pacific Northwest

products. Scuth Central and Southeastern output has also been
making inroads against the Pacific Northwest. SP's service in
Oregon and Northern California has deteriorated, and much SP
volume has been lost to reload centers and trucks.

The merger will greatly benefit lumber and wood products
producers. SP Pacific Northwest producers will gain much shorter
routes to the Midwest and the South Central region, and single-
line service to UP destinations in the Midwest and :lsewhere. UP
Pacific Northwest producers will gain new access to California
and Arizona, a shorter route to Texas, Louisiana and Eastern
Mexico, and single-line access to SP receivers. SP's poor
service and equipment supply problems will be remedied, enabling
lumber shippers to avoid the added expense of truck-rail reload
programs. Scuth Central and Southeastern producers will gain
shorter routes to Southern California, better service in the
Houston-Memphis-St. Louis-Chicago corridor, better equipment
supply, and wider access to end markets. The BN/SF merger is
further strengthening BNSF’'s already very strong position as a
competitor for lumber and wood products traffic, and the
efficiencies of the merged UP/SP will enable it to meet that
competitive challenge.

There will be a similar enhancement of competition for paper
and paper products traffic. New paper production tends to be
concentrated in the South Central and Southeast regions (where
KCS, IC and BNSF, among others, are strong competitors) and in
the Upper Midwest and Canada. South Central and Southeastern
paper mills will enjoy the same service and equipment benefits as
lumber producers in those regions, and 2-to-1 mills will receive
stronger competition from UP/SP and BNSF as a result of the
settlement. Upper Midwest paper producers will have shorter,
faster routes to Northern California and better service to the
South Central region. Scrap paper moves in a variety of markets,
and will benefit from the elimination of interchanges between UP
and SP and better equipment supply.

- 383 =
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Autos. Two decades ago, SP was the dominant automotive
carrier in the West, with large volumes to Portland, the Bay
Area, Los Angeles, Phoenix, and Texas, and direct service to and
from four automobile assembly plants in California. Since then,
SP has fallen to a very small share of western rail-handled auto
movements (less than 10% of automotive business handled by
western railroads in 1994) as a result of the closure of three of
the four California plants, deregulation (which has allowed for
more creative contracting by the auto companies), the general
decline in SP's service levels, and its financial inability to
make major investments in new auto facilities and auto-handling
freight cars.

As in the intermodal arena, the UP/SP merger will create a
real competitive contest of equals for automotive traffic, rather
than one in which BNSF is dominant and SP is a weak third. UP/SP
will be able to tie points such as Seattle and Phoenix into an
afficient, comprehensive transportation network for auto
shippers, as BNSF already can. Shorter routes and expanded
single-line service will speed the handling of motor vehicles,
yielding major savings in inventory and equipment costs. For
example, UP/SP will run a new through 70-hour auto train from
Chicago to the merged system’s Milpitas facility in the Bay Area,
with blocks of automobile-carrying freight cars for Denver, Salt
Lake City, Martinez (to serve the Benicia facility) and Milpitas,
and a similar through train from Kansas City to the Bay Area.

The upgrading of the Tucumcari line, and of the Colton-
El Paso line, will make UP/SP more competitive in the key Kansas
City-Los Angeles corridor, with new through auto trains both from
Kansas City to Southern California and from Chicago to Southern
California. There will als~n be dedicated auto trains from
Dallas/Fort Worth to Conrail destinations; from Chicago to San
Antonio, including Mexican business; and from GTW at Chicago to
the major auto facilities at Reisor, Louisiana, and Arlington,
Texas.

The merged system will be able to offer the combined
strengths of UP’s and SP’s auto ramps, and will have the
financial wherewithal to make improvements in those ramps and to
invest in new ones. The merged system will be better able to
invest in improved bi-level and other specialized cars, and to
reduce shippers’ equipment costs by improving cycle times and
efficiently repositioning equipment. Service to and from Mexico,
where many of the auto companies have located manufacturing
facilities, will be improved and, under the BNSF agreement and
Tex Mex trackage rights, competition for Mexican traffic will be
strengthened. Shipper concerns about the quality of SP service
will be overcome.

Chemicals/Plastics. The merger and the BNSF agreement will
greatly increase UP/SP competitiveness for chemical and plastic
traffic, both in the Gulf Coast and elsewhere, enhancing the
position of UP/SP-served chemical and plastic producers in their
end markets. A particular concentration of chemical and plastic
production is on the Texas/Louisiana Gulf Coast, where UP and SP,
as well as BNSF, KCS and IC, each serve numerous plants. Most of
the Texas and Louisiana plants are located on water, and can and
do use low-cost water transportation for their incoming and
outgoing product in lieu of rail if rail is not fully
competitive.

Both UP and SP producers will gain greatly improved
operations, including new run-through cperations to eastera roads
in the Houston-Memphis-St. Louis-Chicago corridor, shorter routes
to the Pacific Northwest, faster turn times on coetly, shipper-
owned equipment, and additional SIT yard opportunities. Gulf
Coast shippers will save a day in transit time to and from both
the Memphis/St. Louis/Chicago gateways and the West Coast. Also,
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under the BNSF agreement and additional conditions we have
imposed, BNSF will be a much stronge:r competitor for Gulf Coast
traffic with new access to major chemical and plastic plants at,
among other locations, Mont Belvieu, Eldon, Bayport, Corpus
Christi, Orange, and Amelia, TX, and Lake Charles, LA; new
single-line access to New Orleans; a rew direct route to Memphis;
and shorter routes to the key gateways of St. Louis and Chicago.

Chemical producers elsewhere also will benefit
competitively. For example, Wyoming soda ash producers will gain
shorter routes to Northern California markets, Texas and
Louisiana markets, and new single-line service to Arizona, New
Mexico, SP-served Mexican gateways, and other SP destinations not
served by TP.

Grain. UP is a major originator of wheat, corn, barley and
other grains, wheieas SP, which originates very little grain,
serves major end markets for grain that UP cannot reach. Among
these are the feeder markets in California’s San Joaquin and
Imperial Valleys, Arizona, the Texas Panhandle, and Mexico. BNSF
is a major grain originator and serves all of these end markets.
Thus, the merger will create new single-line service
opportunities for UP grain producers and SP grain consumers, and
will provide stronger competition to BNSF in grain markets it
already serves on a s.ancle-line basis. The merger also will
create a new capability o move 286,000-1b. cars of wheat and
feed grains to Houston and other ports for export, another
capability that BNSF already has.

Coal. The merger, by creating new single-line routing
opportunities and operating effic.encies, w'll benefit producers
and consumers of hoth the Utah arnd Colorado .oals that SP
originates and the PRB coal that UP originates.

Utah and Colorado coal will particularly benefit. Smoother
operations in Utah and a direct single-line route to the Ports of
Los Angeles and Long Beac! will promote Utah and Colorado coal
exports to Pacific Rim countries. There will also be a much
shorter single-line route from Utah to domestic coal users in
Southern Nevada and Southern California. Single-line access to
UP-served consumers in the Midwest and South Centra.i regions and
to Mississippi River barge terminals will promote additional
domestic and export opportunities. Handling of eastbound
movements of Utah and Colorado coal via Denver, and thence on .
either UP’s "KP" line across Kansas or the UP mainline from North
Platte to Chicago, will provide much better service than SP’s
current route via Pueblo, Topeka, and Kansas City, which is
mountainous, slow, and congested. Also, coal producers on the
URC will have access to BNSF, which will open up new domestic and
export opportunities.

PRB coal users will benefit also from the new Kansas City
bypass and from other efficiencies that will shorten cycle times
and increase reliability.

Metals and Minerals. Metals and minerals producers
throughout the West will enjoy more competitive rail service as a
result of the merger. The Arizona and New Mexico copper industry
will benefit from the upgrading of the Colton-El Paso and El
Paso-Dallas lines and shorter routes to Memphis and the
Southeast. The varied minerals producers in Wyoming, Utah and
Nevada will benefit from imprcved operations cof the merged system
across t¢he Central Corridor, and in other ways as well. Nevada
barites producers and Utah and Nevada copper producers will be
served by both UP/SP and BNSF, opening up new s‘ngle-line
opportunities for their production and inputs. Midwest steel
producers will benefit from shorter routes to Northern Californ:.a
and improved service to the South Central regi Traders and
consumers of metal scrap will gain a multiplici., of new single-
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SP metals shippers will benefit from

line service opportunities.
More metals and minerals will move

access to UP’'s gondola fleet.

at lower cost as a result of the merged system’s expanded
triangulation and backhaul opportunities.
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APPENDIX E: DUOPOLY ISSUES
OVERVIEW

It is true that tacit collusion is more likely in two-firm
markets, where one firm can anticipate the other’s response, than
in multi-firm markets. Multi-market contact, which will take
place here, can also facilitate tacit collusion. Nevertheless,
other important factors indicate that these carriers are more
likely to compete than tacitly collude. One significant factor
here is the heterogeneity of rail service,’” which would make
it very difficult to maintain a tacitly agr:ed rate level.

Another factor making tacit collusion unlikely is the
secrecy about rail price and service offerings that now
characterizes the rail industry. Contracts between railroads and
shippers for major movements are now the rule, and railroads are
no longer required to file public tariffs for the remainder of
their traffic. Contracts often incorporate detailed
specifications for a wide variety of service aspects.
Confidentiality clauses in those contracts effectively deter
collusive action because information about these competitive
actions is shielded from competitors.’®®

The significant economies of density and of scope exhibited
by railroads also make tacit collusion less likely. A given
increment of traffic represents not only the contribution to be
earned from that increment, but additional contribution on other
traffic, whose average costs are reduced. These economies Create
strong incentives for railroads to compete for all profitable
volumes, rather than tacitly agreeing to an above-market rate
level that restricts service. Given all these factors, we do not
think that tacit collusion is a likely outcome for this traffic.

We do not believe that trackage rights agreements tend to
facilitate collusion either. Although the landlord is in a
position to be somewhat better informed than it might otherwise
be--it knows the tenant’s capacity limitations and some elements
of its cost structure, and it can more readily observe its market
participation--trackage rights tenants and landlords do keep
secret many aspects of service from each other in bidding for
traffic. We do not believe that trackage rights, even on the
scale involved here, will dampen competition.

EMPIRICAL RATE STUDIES

Studies Aimed At Measuring 3-to-2 Effects. Here we assess a
number of studies submitted by parties and aimed at estimating
whether shippers whose rail alternatives are reduced from three
to two by this merger are likely to face increased rates. 1In
general, the studies compare rates in markets served by three
railroads with rates in markets escived by two. One common
problem with these studies is the use of a static context to
project post-merger rate increases. Protestants’ studies neglect
to account for a key dynamic element of this merger, the dramatic
cost reductions it will make possible. They generally fail to
acknowledge that any limited ability this merger creates to raise

4 gervice dimensions include car types and supply,

schedules, terminal support, and car repositioning for customers.
The various dimensions of service constitute different avenues of
response available to rivals, complicating any one firm’s efforts
at inflicting retaliatory losses on the other to enforce non-
competitive rate levels.

%5 1ndeed, this is the main reason for the protective
orders that we have entered in this proceeding.
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rates over costs will be cffset to the extent the merger results
in significant reductions in applicants’ costs. Another dynamic
element of this merger, the deteriorating condition of SP and the
effect this has on rail pricing, is discussed in a separate
section.

As we explain below, each study also suffers from specific
infirmities. McDonald’s study (for KCS) has limited utility
because it is kased solely on rail grain movements. Even for
that commodity, certain data limitations have led to an upward
bias in its 3-to-2 rate projections. Majure’s study (for DOJ)
updates certain of McDonald’s results for western wheat
originations. This study is so inherently flawed that it cannot
be given much substantial weight. KCS witness Grimm’s 1992 study
does not present sufficient information for us to use its results
to measure merger-related competitive harm in this proceeding.
Further, it contains key findings that were recently rejected by
the ICC in BN/SF, slip. op. at 73 n.94. And Kwoka’s study (for
Dow) must be given little weight because it is not based on rail
industry data.

a. MacDonald. KCS witness MacDonald analyzed rail
movements of wheat, corn, and scybeans. His analysis resulted in
estimates of rate differentials between markets served by three
carriers and markets served by two carrier: . [ 6.7% for corn,
10.9% for wheat, and intermediate results for soybeans. To put
these numbers in perspective, we note that, even under DOJ's
broad definition, there would be only $129 million of 3-to-2
wheat traffic, and $50 million of 3-to-2 corn traffic that could
be affected by this merger.

MacDonald used 1983 ICC Waybill Sample data for one study,
and 1981-85 data for another. The origin areas were Crop

Reporting Districts (CRDs), criticized by applicants as

unrealistically large. MacDonald’s objective was to determine
the statistical relationship between the number of origin rail
carriers and rates. Another important feature of his analysis
was the use of a variable representing distance from waterways.

MacDonald’s use of the Waybill Sample was proper, despite
strong criticism on this point from applicants.’°® Of somewhat
greater concern is his use of CRDs, which may be so large that
where MacDonald counts them as two railroad areas, they may be
closer to one railroad area. This would tend toward
overstatement of 3-to-2 effects.?”

% One charge was that MacDonald ignored this agency’s
guidelines respecting level of detail at which inferences can be
drawn given sample variability. MacDonald replies, correctly,
that his statistical analysis took proper cognizance of this in
performing significance tests. The other was that waybill data
mask true contract movement revenues. MacDonald not only
replied, again correctly, that his data came from years when this
was not a problem, but also performed special tests to verify
lack of masking.

37 An empirical analysis that overstates the geographic
scope of rail markets understates the true level of concentration
affecting rates. The way this bias affects estimates of rate
changes in going from three to two railroads is as follows: the
analysis classifies some markets as having three railroads when
the underlying structure is that of two railroads; likewise, it
classifies some markets as duopolies when the true underlying
structure is monopoly. Then, rather than estimating the change
from three to two railroads, as intended, the analysis actually
measures a change from, say, 2.5 to 1.5 railroads. All the
studies presented in this record indicate that 2-to-1 price

(continued...)
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Another error that could result in overstatement of impacts
on rates is his failure adequately to account for transit
movements. In such movements, a first waybill is cut, based on a
local rate that is normally relatively high on a per-mile basis,
for the movement to the transit point. Because the destination
has not yet been determined, it is impossible to determine what
through rate might be applicable. When the grain is shipped from
the transit point to its ultimate destination, the movement is
rebilled, usually at a lower rate per mile, as a through movement
from origin to destination. When the second bill of lading is
cut, only the transit balance, the difference between the
original local rate and the ultimate through rate, is shown on
the bill. This balance may be very low, and in some cases will
be negative. And as applicants poir- out, there tend to be more
railroads providing service associat2d with these movements from
transit points, that are in turn attributed with deceptively low
transit balance rates. The net effect is to accord too strong a
rate effect to a reduction in the number of participating
railroads. It also should be kept in mind that MacDonald’s study
is only useful for analyzing grain transportation markets.

b. Majure. Although Majure predicts more than $800 million
of competitive harm from the merger, his study contains major
conceptual errors that make it totally unreliable. Majure
derives his estimate by predicting a 19.4% rate increase estimate
for $1.5 billion of 2-to-1 traffic, and by predicting a 10.9%
increase for $4.75 billion of 3-to-2 traffic. Even if we assume
that those projected increases correctly predict the price
effects of going from 2-to-1 and 3-to-2, and that DOJ has
correctly measured the amount of 2-to-1 and 3-to-2 traffic at
risk, there are still major problems with Majure’s calculations.
A basic flaw is that the $291 million rate increase predicted for
2-to-1 traffic presumes either total ineffectiveness of BNSF
service under trackage rights or full collusion between UP/SP and
BNSF, allowing both carrisrs to implement pure monopoly pricing.
Because the conditions we are imposing will ensure that BNSF will
be an effective replacement for SP with respect to this traffic,
we cannot give any weight to Majure’s estimate of 2-to-1 harm.

Concerning 3-to-2 traffic, we would begin by removing from
the traffic base that Majure assumes will be affected the
intermodal and automotive traffic, comprising over 70% of the
total 3-to-2 traffic by DOJ’s estimates. Shippers moving this
traffic, which enjoys vigorous motor competition, 3 uniformly
support the merger. There is simply no basis for assuming that
these shippers will be charged higher rates after the merger.

We also reject Majure’'s application of the updated MacDonald
study results, which were based only on wheat and corn traffic,
to 3-to-2 traffic with markedly different transportation

07( .. .continued)

effects are much larger than 3-to-2. For this reason,
overstating the geographic scope of rail markets will tend to
overstate 3-to-2 pricing effects.

3% Evidence submitted by DOT shows why DOJ’s assumption
that trucks do not compete with rails at distances exceeding 500
miles even for truck-competitive intermodal traffic is incorrect:

A well-received 1990 study commissiored by DOT's
Federal Railroad Administration determined that this
[rail intermodal] service does not vegin to compete
with trucks (on a cost basis) until the rail linehaul
exceeds 730 miles, and that assumes a dray of only 30
miles at either end of the move.

DOT-4 at 17 n.17.
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characteristics. The geographic market definition that is
selected for a particular study strongly influences its estimated
pricing results. Although applicants’ definition focuses on
carriers to which shippers have direct access, Majure and other
protestants advocated a broader geographic definition intended to
reflect distances that shippers can truck to competing
railroads.’® 1In the case of corn and wheat, we agree that the
broader definition more accurately reflects the grain shippers’
transportation options. (For some unexplained rcason, however,
in his own study Majure did not use the broad definition he
advocates, but used a narrow definition, the 6-digit SPLC, in
deriving his rate projections.)

Almost all grain is trucked from the farm to grain elevators
on rail sidings or to waterways for barge transport. This means
that, within certain limits, a farmer can ordinarily truck the
grain to whatever available carrier offers the price and service
that it desires. If there are three railroads in a particular
geographic area, it is likely that, all things being equal, they
will compete on an equal basis for grain traffic. Although
almost all grain shipments originate with a truck movement, truck
movements of grain do not tend to be competitive over very long
distances, and barge and rail options usually have a significant
advantage for long hauls. The transportation market for other
3-to-2 commodities is very different from that for grain, and
price effects derived from 3-to-2 grain studies will dramatically
overstate 3-to-2 price effects for other commodities. As we have
noted, some of these commodities are extremely truck competitive.
In those cases, the number of available railroads is a much less
important variable in the pricing equation, and any 3-to-2
pricing effect will be negligible. Further, for movements that
are not truck competitive, the number of nearby railroads will
provide far less effective competition, primarily via potential
build-outs or transloading operations, than is the case for
grain. In such situations, any 3-to-2 pricing impact derived
from grain studies will again dramatically overstate the likely
3-to-2 price effect.

Majure merely updated MacDonald’s study of western wheat
originations, using 6-digit SPLCs rather than CRDs. He was
unable to incorporate an explanatory variable for distance from
waterways, as MacDonald did. He ran tests with data from those
railroads that do not mask contract rate information.?® His
estimate of percentage rate impact of going from 3-to-2 railroads
is 10.9%. Majure’s study is undermined by his omission of a
factor adjusting for distance from waterways. This omission
results in an overstatement of 3-to-2 impacts. Nearby waterways
significantly lower grain transportation rates. Majure has
speculated that fewer railroads operate near waterways, since
"whenever water transportation is in the market, fewer railroads
could afford the fixed costs of participating in that market."
DOJ-8 at 34 n.33. But, applicants have shown that areas near
waterways :re served by a greater number of railroads. Majure
has failed to recognize that much of our nation’s early urban
growth centered on the confluence of rail and water
transportation. UP/SP-231, VS Caron, at 3-5. Thus, the lower
rail rates Majure ascribes to the presence of more railroads
could just as well be caused by the presence of nearby barge
competition. In sum, there are many reasons to conclude that his
entire 3-to-2 traffic analysis is inherently flawed.

3% Protestants have used the available geographic
standards for collecting and disseminating relevant data (BEAs,
SPLCs, or CRDs) that they believe most accurately reflect the
ability of shippers to reach alternative carriers.

3%  The railroads that mask their data by reporting coded
contract revenues are CNW, Conrail, NS, CSX, and UP.

- 370 -
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€. Grimm. Some of KCS Witness Grimm’s studies come under
attack for relying on pre-Staggers Act data, but he has also
conducted studies using post-Staggers Act data. Unlike
MacDonald’'s study, Grimm’s studies are not limited to grain.
They use the number of independent routings between origin and
destination as an explanatory variable. His 1992 published study
was based on rate data obtained from railroads directly rather
than from the Waybill Sample. He concluded that the number of
independent routings affects rail rates. The study does not
present sufficient information for us to use its results to
measure merger-related competitive harm in this proceeding.
Further, it contains key findings that were recently rejected by
the ICC in BN/SF, slip. op. at 73 n.9%4.

d. Peterson. Applicants’ witness Peterson contributes a
study based on a 100% UP traffic data base. It compares UP’s
average revenue per ton-mile where (1) UP is the sole carrier
serving; (2) UP and cne other carrier serve; and (3) UP and two
other carriers serve. The greatest differential, as expected, is
between the one and two-railroad categories. But from 3-to-2 the
differential was minimal: less than 1%. This result is not
surprising to us. If a shipper has direct access to three
railroads and must go down to two, it still has alternative rail
service to which it can switch at low (if any) cost.

e. Kwoka. Dow’s witness Kwoka reported on a 1579 cross-
industry study showing that the market share of the top two firms
better explains price/cost margins than more commonly used
concentration measures such as the HHI. To Kwoka this
underscores the need to inject a third mid-ranked firm more
likely to compete than coordinate with the other two. Because
Kwoka’s approach is outside the realm of the rail industry, we
find it difficult to make relevant inferences. The focus in this
case is effects of fewer rail participants in individual markets,
not of higher concentration across whole industries.

Studies About The Role Of SP In The Pricing Equation.
Though all the foregoing studies bear on the question of 3-to-2
pricing impacts generally, others focus on SP’'s role in
particular 3-to-2 markets.’! This is of special interest
because it is SP’'s competitive presence that is being lost.
There is much discussion in the record as to how aggressive a

' The studies by Peterson and by Majure discussed above do
include an ancillary analysis of the difference made by SP.
Peterson breaks down his 2-to-1 category of traffic (from the
100% UP 1994 traffic data) into a UP/SP category and a UP and one
other railroad category. The category involving SP as the second
competitor has a revenue per ton-mile that is higher than the
category invoiving other carriers (UP/SP-231, RVS Peterson, at
92). A caveat to this analysis is that it does not correct for
movement characteristics that miglt affect the level of rates but
might differ between SP and other railroads (e.g., commodity,
costs, length of haul, etc.).

Majure included SP's identity as originating carrier as an
explanatory variable in his analysis. He found essantially that
ST was a less effective competitive restraint in two carrier
markets than other carriers. (DOJ-8, VS Majure, at 36 n.37).

Applicants’ witness Bernheim has explained that any lower
prices offered by SP are likely due to its inferior service. He
also notes that Majure’'s estimating equations contain a variable
to adjust for cost differences among carriers. He asserts that
this means that Majure has merely estimated that SP’s rates would
be lower than thcse other carriers if its costs were the same as
the costs of other carriers. But, its costs are about 20%
higher. UP/SP-260 (App. E), 3ernheim Dep., at 139-42.
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competitor SP is today. Applicants view SP as a constrained
competitor, one unable to replicate the quality levels of
competing railroads and whose effectiveness is further hampered
by the higher cost structure associated with an antiquated plant.
Protestants describe SP as a maverick, aggressively offering rate
red:ctions in markets that would otherwise be much less
competitive. We agree with applicants and interpret lower rate
levels offered by SP in certain examples as indicative of the
lower quality product it has been constrained to offer.

Moreover, SP cannct continue to maintain its existing competitive
presence in the long run because the revenues generated from its
current pricing structure are not sufficient for it to maintain
or replace its capital.

a. Ploth. A study was submitted by Ploth for KCS
concerning military traffic, on which very detailed bidding
information is accessible where similar information from the
private sector is highly secretive. Ploth used a DOD data base
concerning its movements, which showed rail transport bids of
various competing carriers. Ploth shows point-to-point summaries
of pricing bids and routings. He finds SP to rank highest in
average savings per bid. These results are not surprising,
because, as applicants point out, special circumstances govern
DOD procurement. DOD must award contracts to the lowest bidder.
For repetitive business, however, the procedure is to line up
back-up providers that can keep supplying if the initial provider
fails to deliver. This happens often with SP; it rung out of
equipment for a move, and other carriers are relied on for the
balance of the business (UP/SP-231, RVS Gazzetta, at 11).

Bernheim for applicants criticizes Ploth’s data. He argues
that the number of independent routes, not the number of bids,
should be the prime explanatory variable (to allow for potential

as well as actual bids). In general, Bernheim’s results show
that rates are nearly 30% lower where there are twc fully
independent routes rather than just one. Beyond that, especially
with inclusion of SP, Bernheim notes, the effect is negligible.
The results do not show aggressive pricing on the part of SP.
Bernheim’s results appear in line with the general pattern we
discer of SP as working under constraints making it unable to
exert :.gnificant compet;t;ve pressure on other participants in
the same market.

b. Bernheim. In addition to assessing other parties’ rate
studies, Bernheim also submitted, on behalf of applicants, a
study that focuses on 3-to-2 impacts on automotive traffic, with
special focus on SP’s competitive influence. He used UP’'s 1994
100% traffic data base tu explain the effects on UP’s revenue per
ton-mile of various categories of market participation. Bernheim
found that the 2-to-1 differential is much greater when UP
competes against a carrier other than SP. Where SP appears as a
third competitor, rates are on average higher than when UP
competes with a second carrier only, not SP (24%). Bernheim
infers that three carrier markets likely involve dilution of
density and higher unit costs and that SP’'s presence, again, is
ineffective in pressuring rates down. This study seems to
indicate that the loss of SP’'s competitive presence in 3-to-2
markets is relatively unimportant because of SP’s poor service
quality and high cost levels.

c. Conrail. Conrail adduces specific rate comparisons to
demonstrate that SP is an aggressive competitor (CR-22,
VS Bridges, at 2-3; CR-22, VS McNeil, at 5-6). It reports from
the vantage point of a co-bidder on joint movements, where
shippers receive bids for individual legs of the movements. The
focus is on international container traffic from Southern
California, through the Southwest, to the East Coast (land bridge
movements) and automotive traffic moving West Coast to Midwest
and Midwest to Mexico. Conrail claims SP has the best routes for
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such traffic and that its lower bids do put pressure on others,
specifically, UP, to come up with lower bids than otherwise.
Conrail’s anecdotal evidence here is not very persuasive,
especially when compared to applicants’ rate study of all its
3-to-2 automotive traffic, which reaches the contrary result.
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APPENDIX F: FINANCIAL RATIOS

Table |
UPC/SPR
Various Pro Forma Results
(Dollars in millions)

Base Year Yeur
Year 1 2

1. Pro Forma Fixed Charge Coverage Ratwo

1. Income Available for Fixed Charges $1,7980 $2,257.8
2. Fixed Charges 594.1 765.9

3. Times Fixed Charge Coverage (L11.2) 30 ' 29
11. Pro Forma Cash Throw-Off-To-Debt Ratio

* Net Income

2. Depreciation & A

3. Deferred Income Taxes

4. Gain on Property Sales, Other, Etc

5. Cash Flow From Operations
(Li+l2+L3-14)
6. Long-Term Debt Due Within One Year
7. Cash Throw-Off-To-Debt Ratio (L5/L6)
1ll. Pro Forma Operating Ratio

1. Operating Revenues $10.629.1] $10,698.7| $10,7914) $108146 | $10,8386 | $108610 | $108610
2. Operating Expenses 88106 8.846.1 8,6872 8,569.0 8.561.7 8,566.6 85648

3. Operating Ratio (L21.1) 829% 82.7% 80.5% 792% 79.0% 78.9% 78.9%
IV. Pro Forma Return on Equity

1. Net Income $704.0/ X $946.2
2. Sharcholders’ Equity 73834 79952

3. Return on Equity (LIN2) 9.5% 11.8%
V. Pro Forma Debt to Debt Plus Equity Ratio

1. Long-Term Debt Due Afier One Year $7.4475 $7.902.1 $8.0748| $79360 $7.6824 $7.2822
2. Sharcholders’ Equity 74236 73834 74630 76149 77931 79952

3. Total Debt Plus Equity 148711 15,285.5 15,5378| 155509 154755 152774

4. Ratio of Debt to Debt Plus Equity
(LI3) 50.1% 51.7% 52.0%)| 51.0% 49.6% 47.7%

NOTES TO TABLE 1

Sources of Data

The data in this table were derived and computed from
information contained in the following submissions by applicants:
(1) Volume 1 of the Application, Appendix B (pro forma balance
sheets for the base year, the first 5 years after the merger, and
the normal year); and (2) Volume 1 of the Application, Appendix C
(pro forma income statements for the base year, the first 5 years
after the merger, and the normal year).

Base Year Data

The data shown in this table for the base year are from the
1394 10-K Annual Reports for UPC, CNWT, and SPR. These data were
adjusted to account for the UP/CNW merger, which occurred during
1995. They were also adjusted to record after-tax losses and
benefits associated with the BN/SF merger, elimination of CNWT’s
1994 special charges, elimination of losses from discontinued
operations associated with UPC’'s waste management operation (sold
at year-end 1994), recordation of the spin-off of Union Pacific
Resources, elimination of SP’s after-tax gains on property sales,
and elimination of the cumulative effect of accounting changes
recorded by SPR in 1994.
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Data Subseguent to Base Year

Data subsequent to the base year (i.e., data for the first
5 years after the merger and the normal year) give effect to the
estimated benefits from the merged operations, including net
revenues from diverted traffic and net receipts from trackage
rights which, while not :zcognized as public benefits, are
private benefits realizeable from the merger. These data also
incorporate changes to equipment costs, debt and interest
expense, deferred income taxes, revenues, expenses, and income
resulting from the merger.
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APPENDIX G: ENVIRONMENTAL MITIGATING CONDITIONS

The environmental mitigating conditions imposed in Finance Docket
No. 32760 are categorized as follows: (A) Systemwide, (B) Corridor-
Specific, (C) Rail Line Segments, (D) Rail Yards and Intermodal
Facilities, (E) Proposed Abandonments, and (F) Construction Frojects.
These mitigation conditions are numbered sequentially.

A. SYSTEMWIDE MITIGATION

The following systemwide mitigation conditions apply to rail line
segments, rail yards, intermodal facilities, and rail line construction
projects on new right-of-way.

b UP/SP shall adopt UP’s existing formula-based standards for track
inspection for all rail lines of the merged system, which will
increase the frequency of inspections on SP rail lines.

UP/SP shall adopt UP’'s existing tank car inspection programs for
all appropriate facilities on the merged system.

For all highway grade crossing signals, UP/SP shall provide
visible instructions designating an 800 number to be called if
signal crossing devices malfunction.

UP/SP shall provide 800 numbers to all emergency response forces
in all communities. These numbers shall provide access to UP/SP
supervisors who shall provide train movement information and work
cocperatively with communities in emergency situations. These
numbers are not to be disclosed to the general public.

UP/SP shall participate on a systemwide basis in the TRANSCARE
program to develop hazardous material and emergency response plans
in cooperation with communities.

UP/SP shall redistribute personnel to respond to hazardous
materials emergencies in unprotected areas on the SP rail lines,
such as in Arizona, New Mexico, and West Texas.

UP/SP shall adopt UP’s training program for community and
emergency response personnel for locations on the SP rail lines,
and include personnel from SP served locations in UP’s school at
Pueblo, CO, for additional emergency response training.

UP/SP shall adopt existing UP training and opeiating practices
that are designed to reduce locomotive fuel consumption and air
polluticn. These include: throttle modulation, use of dynamic
braking, increased use of pacing and coasting trains, isolating
unneeded horsepower, shutting down locomotives when not in use for
more than an hour when temperatures are above 40 degrees, and
maintaining and upgrading SP locomotives to UP standards.

As suggested by UP/SP, UP/SP shall extend to SP rail lines UP’'s

program of closing boxcar doors on empty cars beicre movement on
the system in order to reduce wind resistance and, thereby, fuel
consumption.

As suggested by UP/SP, UP/SP shall use its own security forces to
conduct its own arrests and bookings, reducing reliance on local
police forces.

UP/SP shall convert all railroad locomotives to the standards for
visible smoke reduction that are established in the South Coast
Air Quality Basin.

UP/SP shall adopt UP’'s existing policy of using head-hardened rail
on curves in mountainous territory for SP rail lines to promote
safer operations.
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UP/SP shall comply with all applicable FRA rules and regulations
in conducting rail operations on the merged system.

CORRIDOR MITIGATION

The following mitigation conditions apply to the Central,

Southern, Northern, Illinois-Gulf Coast, and Pacific Coast (I-S)
Corridors.

14.

UP/SP shall implement the draft emissions standards for diesel-
electric railroad locomotives that the Environmental Protection
Agency (EPA) has developed. It is the Board’'s understanding that
EPA plans to propose these standards and make them available for
public comment in December 1996. Under these standards, UP/SP
shall utilize newly manufactured or re-built locomotives that are
more fuel efficient and produce less emissions. When this
equipment becomes available, UP/SP shall assign these locomotives
on a priority basis to the corridors or portions thereof specified
below:

® Southern Corridor:
- Fort Worth, TX, to West Colton, CA.

® Central Corridor:
- Cheyenne, WY, to Hinkle, OR.
- Chicago, IL, to Fremont, NE.
- Ogden, UT, to Roseville, CA.
- Denver, CO, to Grand Junction, CO.

® Pacific Coast (I-5) Corridor:
- Seattle, WA, to West Colton, CA.
- BSBacramento, CA, to Bakersfield, CA.

To further facilitate the improvement of air quality for specific
locations, UP/SP shall consult with appropriate state and local
air guality officials in the States of Arizona, California,
Colorado, Illinois, Nevada, Oregon, Texas, Washington, and
Wyoming, through which the Pacific (I-5), Southern, Central, and
Northern Corridors extend in part. UP/SP shall advise SEA as to
the status and the results of these consultations.

To address noise impacts, UP/SP shall consult with the affected
counties that have communities that would experience an increase
of 2 dBA or more as a result of the increased rail traffic over
rail lines in the States of Calif»rnia, Colorado, Illinois,
Kansas, Louisiana, Nebraska, Nevada Olahoma, and Texas. If
appropriate, UP/SP shall develop a noise abatement plan. UP/SP
shall submit the result of these consultations to SEA who will
review these findings with FKA.

The following mitigation conditions apply to specific rail line

segments within the Central, Southern, and Illinois-Gulf Coast
Corridors.

M

UP/SP shall give priority to equipping key trains, as defined by
Union Pacific Railrcad Form 8620, on the corridor segments listed
below with two-way end of train devices. This requirement alic
applies to BNSF key trains operating between Iowa Junction, uA,
and Avondale, LA.

® Central Corridor
North Platte, NE, to Oakland, CA (UP and SP).
- Cheyenne, WY, to Denver, CO (UP).
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® Southern Corridor
- Houston, TX, to Avondale (New Orleans), LA (SP).
- Iowa Junction, LA, to Avondale, LA, via Kinder and Livonia
(UP) .
- Houston, TX, to West Colton, CA (SP).

® Illinois-Gulf Coast Corridor
- S8t. Louis, MO, and East St. Louis/Salem, IL, to Houston,
TX, and Avondale, LA (UP and SP).

RAIL LINE SEGMENT MITIGATION

The following mitigation ccnditions apply to all of the rail line

segments in the states identified below.

18.

UP/SP shall consult with the states and appropriate local
officials as well as FRA to develop a priority list fcr upgrading
grade crossing signals, where necessary, due to increases in rail
traffic resulting from the proposed merger. This process shall be
undertaken for all rail line segments in the States of Arkansas,
California, Colorado, Kansas, Nevada, Oregon, and Texas. UP/SP
shall advise SEA as to the status and the results of these
consultations.

The following detailed mitigation conditions apply to the specific
line segments and/or locations identified below.

Martinez, CA, to Oakland, CA:

B P Regional Park Di ;
UP/SP shall comply with the terms of the Memorandum of
Understanding executed with the East Bay Regional Park District

and UP/SP.

Roseville, CA, to Sparks, NV:

Town of Truckee
UP/SP shall comply with the terms of the Memorandum of
Understanding ex=cuted with the Town of Truckee and UP/SF.

- O
UP/SP shall comply with the terms of the Memorandum of
Understanding executed with Placer County and UP/SP.

UP/SP shall operate no more than a daily average count of 14.7
freight trains per day through the City of Reno. (This reflects
the Base Year daily average of 13.8 trains -- 12.7 freight trains
and 1.1 passenger trains -- plus 2 additional freight trains.) The
addition of two freight trains per day does not exceed the Board’'s
threshold for environmental analysis at 49 CFR 1105.7(e) (5) (ii).
The 14.7 average freight train count per day c¢.es not include the
following types of mcvements: (1) maintenance-of-way trains,

(2) light locomotive movements, (3) local and industry switching
train movements, (4) emergency trains operated under detour
authority, for snow removal, for fire or other natural disaster
purposes, and wreck removal jurposes. This condition will be
effective upon consummation of the merger and will continue in
effect for 18 calendar months in total.
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For the purpose of monitoring the preceding condition, UP/SP shall
file on a monthly baris with the Board verified copies of station
passing reports of train movements through Reno, NV, for each day
of each preceding month in the specified 18-month period. These
reports shall also identify those train movements, specified in
the above condition, that are excluded from the 14.7 trains per
day average count.

UP/SP, in consultation with and subject to the approval of SEA,
shall retain an independent, third-party consultant to prepare a
specific mitigation study to address the environmental effects on
the City of Reno of the additional rail freight traffi: projected
as a result of the prorosed merger. This study shall be prepared
under the sole direction and supervision of SEA. It shall include
a final mitigation plan based on a further study of the railway,
highway, and pedestrian traffic flows and associated environmental
effects on the City of Reno. This study would tailor mitigation
to address environmental effects such as safety, hazardous
materials transport, air quality, noise and water quality. UP/SP
shall comply with the final mitigation plan developed under this
study.

The study, which shall be completed within 18 months from the date

of consummaticon of the merger, shall i..clude the following:

® Projected post-merger increases in rail freight traffic on the
Sparks to Roseville line segment.

® Consultations with the City of Reno, Washoe County, the Federal
Railroad Administration, affected Native American Tribes, and
other appropriate Federal, state and local agencies, and other
interested parties.
Consultations with UP/SP.
Review of all existing information and studies including those
prepared by the City of Reno, Washoe County and UP/SP.
Independent analyses.
With respect to vehicular and pedestrian safety, mitigation
measures that identify the number and location of highway/rail
grade separations and rail/pedestrian grade separations in
downtown Reno.
Funding options.
Submission of a draft study to the public for review and comment
and then issuance of a final mitigation study.

SEA will submit the final mitigation study and its recommendations
to the Board, which shall then issue a decision imposing
mitigation. In the event UP/SP and the City of Reno and other
appropriate parties reach agreement on a final mitigation plan,
UP/SP and the City of Reno shall immediately notify SEA, and the
Board will take appropriate action consistent with such an
agreement .

Chickasha, OK, to Wichita, KS:

UP/SP shall operate no more than a daily average count of 6.4
trains per day through the City of Wichita. (This reflects the
Base Year daily average of 4.4 trains plus 2 additional trains.)
The addition of two trains per day essentially maintains the
environmental status quo. The 6.4 average train count per day
does not include the following types of movements:

(1) maintenance-of-way trains, (2) light locomotive movements,
(3) local and industry switching train movements, (4) emergency
trains operated under detour authority, for snow removal, for fire
or other natural disaster purposes, and wreck removal purposes.
This condition will be effective upon consummati n of the merger
and will continue in effect for 18 calendar months in total.
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For the purpose of monitoring the preceding condition, UP/SP shall
file on a monthly basis with the Board verified copies of station
passing reports of train movements through Wichita, KS, for each
day of each preceding month in the specified 18-month period.
These reports shall alsc identify those train movements, specified
in the above condition, that are excluded from the 6.4 trains per
day average count.

. UP/SP, in consultation with and subject to the approval of SEA,
shall retain an independent, third-party consultant to prepare a
specific mitigation study to address the potential environmental
effects on the City of Wichita of the additional rail freight
traffic projected as a result of the proposed merger. This study
shall be prepared under the sole direction and supervision of SEA.
It shall include a final mitigation plan based on a study of the
railway, highway, and pedestrian traffic flows and associated
environmental effects on the City of Wichita. This study would
tailor mitigation to address environmental effects such as safety,
hiazardous materials transport, air quality, and noise. UP/SP
shall comply with the final mitigation plan developed under this
study.

The study, which shall be completed within 18 months from the date

of consummation of the merger, shall include the following:

® Projected post-merger increases in rail freight traffic on the
Chickasha to Wichita line segment.

® Consultations with the City of Wichita, Sedgwick County, the
Federal Railroad Administration, affected Native American
Tribes, and other appropriate Federal, state and local agencies,
and other interested parties.
Consultations with UP/SP.
Review of all existing information and studies including those
prepared by the City of Wichita, Sedgwick County and UP/SP.
Feasibility of a bvpass route.
With respect to vehicular and pedestrian safety, mitigation
measures that identify the number and location of highway/rail
grade separations in Wichita.
Funding options.
Submission of a draft study to the public for review and comment
and then issuance of a final mitigation study.

SEA will submit the final mitigation study and its recommendations
to the Board, which shall then issue a decision imposing
mitigation. In the event UP/SP and the City of Wichita and other
appropriate parties reach agreement on a final mitigation plan,
UP/SP and the City of Wichita shall immediately notify SEA, and
the Board will take appropriate action consistent with such an
agreement .

RAIL YARDS AND INTERMODAL FACILITIES

UP/SP shall consult with appropriate state and local agencies to
develop noise abatement plans for rail yards in the following
cities: Herington, KS; Salem, IL; and Bellmead, TX. UP/SP shall
advise SEA of the results of these consultations and provide SEA
with a copy of any resulting noise abatement plans.

To further facilitate the improvement of air quality in the States
of California and Illinois, UP/SP shall consult with appropriate
state and local air quality officials conce.ning the intermodal
facilities in East Los Angeles, CA, and the Global II and Canal
Street intermodal facilities in Chicago, Il UP/SP shall advise
SEA as to the status and the results of these consultations.
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ABANDONMENTS

The following 15 abandonments and two related discontinuances are
subject to the mitigation conditions specified below:

Gurdon to Camden, AR (UP) - Docket No. AB-3 (Sub-No. 129X).
Whittier Junction to Colima Junction, CA (UP) - Docket No. AB-33

(Sub-No. 93X).
Magnolia Tower to Mel:ose, CA (UP) - Docket No. AB-33

(Sub-No. 94X) .
Alturas to Wendel, CA (SP) - Docket No. AB-12 (Sub-No. 184X).
Towner to NA Junction, CO (UP):

- Docket No. AB-3 (Sub-No. 130) - UP Abandonment.

- Docket No. AB-8 (Sub-No. 38) - Discontinuance of Service by

SP.

Edwardsville to Madison, IL (UP) - Docket No. AB-33 (Sub-No. 98X).
DeCamp to Edwardsville, IL (UP) - Docket No. AB-33 (Sub-No. 97X).
Barr to Girard, IL (UP) - Docket No. AB-33 (Sub-No. 96).
Whitewater to Newton, KS (UP) - Docket No. AB-3 (Sub-No. 132X).
Hope to Bridgeport, KS (UP):

- Docket No. AB-3 (Sub-No. 131) - UP Abandonment.

- Docket No. AB-8 (Sub-No. 37) - Discontinuance of Service by

SP.

Iowa Junction to Manchester, LA (UP) - Docket No. AB-3

(Sub-No. 133X).
Seabrook to San Leon, TX (SP) - Docket No. AB-12 (Sub-No. 187X).
Suman to Benchley, TX (SP) - Docket No. AB-12 (Sub-No. 185X).
Troup to Whitehouse, TX (UP) - Docket No. AB-3 (Sub-No. 134X).
Little Mountain Junction to Little Mountain, UT (UP) - Docket No.

AB-33 (Sub-No. 99X).

At all abandonment locations, the general mitigation conditions

listed below apply to r-educe or avoid potential environmental impacts.

26.

UP/SP shall observe all applicable Federal, state, and local
regulations regarding handling and disposal of any waste
materials, including hazardous waste, encountered or generated
during salvage of the proposed rail line.

UP/SP shall dispose of all materials that cannot be reused in
accordance with state and lccal solid waste management
regulations.

UP/SP shall restore any adjacent properties that are disturbed
during right-of-way salvaging activities to pre-salvaging
conditions.

Before undertaking any salvage activities, UP/SP shall consult
with any potentially affected American Indian Tribes adjacent to,
or having a potential interest in, the right-of-way.

UP/SP shall use Best Management Practices to encourage regrowth in
disturbed areas and to stabilize disturbed scils.

UP/SP shall use appropriate signs and barricades to control
traffic disruptions during salvage operations at or near grade
crossings.

UP/SP shall restore roads disturbed during salvage activities to
conditions as required by state or local jurisdictions.

UP/SP shall comply with all applicable Federal, state, and local
regulations regarding the control of fugitive dust. Fugitive dust
emissions created during salvage operations shall be minimized by
using such control methods as water spraying, installation of wind
barriers, and chemical treatment during salvaging.
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UP/SP shall control temporary noise from salvage equipment through
the use of work hour controls and maintenance of muffler systems
cn machinery.

I1f previously unknown archaeological remains are found during
salvage operations, UP/SP shall cease work in the area and
immediately contact the appropriate State Historic Preservation
Officer.

As appropriate, UP/SP shall use appropriate technologies, such as
silt screens, to minimize soil erosion during salvaging. UP/SP
shall disturb the smallest area possible around streams and
tributaries and shall revegetate disturbed areas immediately
following salvage operations.

As appropriate, UP/SP shall transport all hazardous materials
generated by salvage activities in compliance with U.S. Department
of Transportation Hazardous Materials Regulations (49 CFR parts
171 to 180).

As appropriate, UP/SP shall assure that all culverts are clear
from debris to avoid potential flooding and stream flow
alteration, in accordance with Federal, state and local
regulations.

As appropriate, UP/SP shall obtain all necessary Federal, state,
and local permits if salvaging activities require the alteration
of wetlands, ponds, lakes, streams, or rivers, or if these
activities would cause svil or other materials to wash into these
water resources. UP/SP shall use appropriate techniques to
minimize impacts to water bodies and wetlands, such as positioning
salvaging equipment on barges, matting, or skids.

The following mitigation conditions specifically apply to the
abandonment under which they appear.

Gurdon to Camden, AR (UP)
Docket No. AB-3 (Sub-No. 129X)

UP/SP shall limit salvage activities within 1,000 feet of
residences to daytime hours to mitigate noise impacts on nearby
receptors.

To further assess the potential occurrence of threatened and
endangered plants, UP/SP shall cocrdinate with U.S. Fish &
Wildlife Service and the Arkansas Department of Game and Fish,
prior to salvage activities, to determine wh:ther surveys of
vegetation types in areas of potential disturbance due to salvage
activities are needed and shall conduct any such surveys during an
appropriate time of year.

UP/SP shall retain its interest in and take no steps to alter the
through-plate girder bridge at MP 436.70, until the Section 106
process of the National Historic Preservation Act (16 USC 470f, as
amended) has been completed for this structure.

Prior to the start of salvage operations in the vicinity of the
three Emergency Response Notification System (hazardous waste)
spill sites, UP/SP shall contact the Arkansas Pollution Control
and Ecology Department, Hazardous Waste Division, to confirm that
remediation has been completed to agency satisfaction.

Whit!.ier Junction to Colima Junction, CA (UP)
Docket No. AB-33 (Sub-No. 93X)

No specific mitigation is imposed.
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Magnolia Tower to Melrose, CA (UP)
Docket No. AR 33 (Sub-No. 94X)

UP/SP shall retain its interest in and take no steps to alter the
Magnolia Tower or WP Oakland Depot until the Section 106 process
of the National Historic Preservation Act (16 U.S.C. 470f, as
amended) has been completed for these structures.

Alturas to Wendel, CA (SP)
Docket No. AB-12 (Sub-No. 184X)

UP/SP shall retain its interest in and take no steps to alter the
integrity of the 9 eligible and 11 potentially eligible
prehistoric sites along this abandonment until the Section 106
process of the National Historic Preservation Act (16 U.S.C. 470f,
as amended) has been completed for these sites.

Sage to Leadville, CO (SP)
Docket No. AB-8 (Sub-No. 36X) - Discontinuance of Service by
SP

UP/SP shall provide continued access for Viacom International,
Inc. to the Eagle Mine site to facilitate ongoing remediation
activities.

Malta to Cafion City, CO SP)
Docket No. AB-8 (Sub- lo. 39) - Discontinuance of Service by
SP

No specific mitigation is imposed.

Towner to NA Junction, CO (UP)
Docket No. AB-3 (Sub-No. 130) - Abandonment by UP
Docket No. AB-8 (Sub-No. 38) - Discontinuance of Service by
SP

To further assess the potential occurrence of the seven threatened
and endangered species of plants and animals, UP/SP shall
coordinate with U.S. Fish & Wildlife Service and the Colorado
Department of Natural Resources to determine if surveys in areas
of potential disturbance due to salvage activities are needed and
shall conduct any such surveys during an appropriate time of the
year.

UP/SP shall consult with the Colorado Department of Public Health
and Environment to confirm that assessment and remediation has
been completed to the agency’'s satisfaction.

Edwardsville to Madison, IL (UP)
Docket No. AB-33 (Sub-No. 98X)

Prior to the start of abandonment activities in the vicinity of
any known hazardous waste sites, UP/SP shall consult with the
Illinois Environmental Protection Agency to assess procedures
necessary to address issues related to the sites.

DeCamp to Edwardsville, IL (UP)
Docket No. AB-33 (Sub-No. 97X)

UP/SP shall retain its interest in and take no steps to alter the
historic integrity of the one historic bridge until the Secticn
106 process of the National Historic Preservation Act (16 U.S.C.
470f, as amended) is completed.
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Barr to Girard, IL (UP)
Docket No. AB-33 (Sub-No. 96)

UP/SP shall retain its interest in and take no steps to alter the
historic integrity of the three historic bridges until the Section
106 process of the National Historic Preservation Act (16 U.S.C.
470f, as amended) is completed.

Whitewater to Newton, KS (UP)
Docket No. AB-3 (Sub-No. 132X)

No specific mitigation is imposed.
Hope to Bridgeport, KS (UP)
Docket No. AB-3 (Sub-No. 131) - UP Abandonment
Docket No. AB-8 (Sub-No. 37) - Discontinuance of Service by
SP
No specific mitigation is imposed.

Iowa Junction to Manchester, LA (UP)
Docket No. AB-3 (Sub-No. 133X)

No specific mitigation is imposed.

Seabrook to San Leon, TX (SP)
Docket No. AR-12 (Sub-No. 187X)

U.S. Fish & Wildlife Service indicated a possible desire to obtain
permission to determine if Windmill-grass is present along the
rail line. Should U.S. Fish & Wildlife Service follow up with
such a request, UP/SP shall cooperate in granting the necessary
authorizations.

UP/SP shall retain its interest in and take no steps to alter the
historic integrity of the through-plate girder bridges at MPs
31.99 and 38.77 until the Section 106 process of the National
Historic Presesrvation A<t (16 U.S.C. 470f, as amended) has been
completed for these structures.

UP/SP shall continue Section 106 consultation with the Texas State
Historic Preservation Officer to determine the need and extent of
a recovery and treatment program for the three known
archaeological sites along this segment.

Prior to the start of abandcnment activities in the vicinity of
any known hazardous waste sites, UP/SP shall contact the Texas
Natural Resources Conservation Commission, Waste Management
Office, to assess procedures necessary to address issues related
to the sites.

UP/SP shall limit construction work within 1,000 feet of
residences to daytime hours to mitigate noise impacts on nearby
receptors.

Suman to Benchley, TX (SP)
Docket No. AB-12 (Sub-No. 185X)

To further assess the potential occurrence of Navasota Ladies’-
tresses (Spiranthes parksii), a federally listed endangered
species, UP/SP shall conduct a survey and consult with the U.S.
Fish & Wildlife Service and the Texas Parks and Wildlife
Department prior to salvage operations to determine if this
species is present in any areas to be cleared or modified by the
proposed abandonment.




Finance Docket No. 32760

UP/SP shall continue Section 106 consultation with the Texas State
Historic Preservation Officer to determine the need and extent of
a recovery and treatment program for the known archaeological
site.

Prior to the start of abandonment activities in the areas
containing copper slag ballast, UP/SP shall contact the Texas
Natural Resources Conservation Commission, Waste Management
Office, as required to assess procedures necessary to address
issues related to the sites.

UP/SP shall retain its interest in and take no steps to alter the
historic integrity of the three deck plate girder bridges at MPs
109.73, 112.56, and 117.55, until the Section 106 process of the
National Historic Preservation Act (16 U.S.C. 470f, as amended)
has been completed for these structures.

Troup tc Whitehouse, TX (UP)
Docket No. AB-3 (Sub-No. 134X)

Prior to the start of abandonment activities in the vicinity of
any known hazardous waste sites, UP/SP shall contact the Texas
Natural Resources Conservation Commission, Waste Management
Division, and other appropriate agencies as necessary to assess
procedures for addressing issues related tc the sites.

Little Mountain Junction teo Little Mountain, UT (UP)
Docket No. AB-33 (Sub-No. 99X)
No specific mitigation is imposed.

CONSTRUCTION PROJECTS

The following mitigation conditions apply to all new construction

sites not on existing right-of-way and also apply to the new
construction projects that result from the BNSF agreement.

62.

UP/SP shall observe all applicable Federal, state, and local
regulations regarding handling and disposal of any waste
materials, including hazardous waste, encountered or generated
during construction of the proposed rail line connection.

UP/SP shall dispose c¢f all materials that cannot be reused in
accordance with state and local solid waste management
regulations.

UP/SP shall consult with the appropriate Federal, state and local
agencies if hazardous waste and/or materials are discovered at the
site.

UP/SP shall transport all hazardous materials in compliance with
U.S. Department of Transportation Hazardous Materials kegulations

" (49 CFR parts 171 to 180). UP/SP shall provide, upon request,

local emergency management organizations with copies of all
applicable Emergency Response Plans and participate in the
training of local emergency staff for coordinated responses tc
incidents. In the case of a hazardous material incident, UP/SP
shall follow appropriate emergency response procedures contained
in its Emergency Response Plans.

UP/SP shall use appropriate signs and barricades to control
traffic disruptions during construction.

UP/SP shall restore roads disturbed during construction to
conditions as required by state or local jurisdicticns.
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UP/SP shall obtain all necessary Federal, state, and local permits
if construction activities require the alteration of wetla =7,
ponds, lakes, streams, or rivers, or if these activities weuld
cause soil or other materials to wash into these water resources.
UP/SP shall use appropriate techniques to minimize impacts to
water bodies and wetlands.

UP/SP shall use Best Management Practices to control erosion,
runoff, and surface instability during construction, including
seeding, fiber mats, straw mulch, plastic liners, slope drains,
and other ercsion control devices. Once the track is constructed,
UP/SP shall establish vegetation on the embankment slope to
provide permanent cover and prevent potential eros:on. If erosion
develops, UP/SP shall take steps to develop other iippropriate
erosion control procedures. UP/SP shall use Best lanagement
Practices to encourage regrowth in disturbed areas and to
stabilize disturbed soils.

UP/SP shall use only EPA-approved herbicides and gualified
contractors for application of right-of-way maintenance
herbicides, and shall limit such application to the extent
necessary for rail operations.

UP/SP shall comply with all applicable Federal, state, and local
regulations regarding the control of fugitive dust. Fugitive dust
emissions created during construction shall be minimized by using
such control methods as water spraying, installation of wind
barriers, and chemical treatment.

UP/SP shall control temporary noise from construction equipment
through the use of work hour controls and maintenance of muffler
systems on machinery.

UP/SP shall restore any adjacent properties that are disturbed
during constructicn activities to their pre-construction
conditions.

Before undertaking any construction activities, UP/SP shall
consult with any potentially affected American Indian Tribes
adjacent to, or having a potential interest in, the right-of-way.

If previously undiscovered archaeological remains are found during
construction, UP/SP shall cease work and immediately contact the
State Historic Preservation Officer to initiate the appropriate
Section 106 process.

The following mitigation conditions apply to the specific
construction sites identified below.

Arkansas - Camden

UP/SP shall restrict mechanized equipment to upland areas to
complete construction accivities. UP/SP shall obtain and comply
with all applicable permits for any construction activity within
streams or wetlands. Also, UP/SP shall submit its final
construction plans to appropriate state and local agencies for
review.

Prior to construction, UP/SP shall provide final plans to the
Arkansas Depirtment of Transportation (Arkansas DOT) and
appropriate local agencies for review.

Arkansas - Fair Oakr

Prior to construction, UP/SP shall provide £final plans to the
Arkansis DOT and appropriate local agencies for review.
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Arkansas - Pine Bluff (East)

Prior to construction, UP/SP shall provide final plans to the
Arkansas DOT and appropriate local agencies for review.

Arkansas - Pine Bluff (West)

Prior to construction, UP/SP shall provide final plans tc the
Arkansas DOT and appropriate local agencies for review.

Arkansas - Texarkana

Prior to construction, UP/SP shall provide final plans to the
Arkansas DOT and appropriate local agencies for review.

California - Lathrop

UP/SP shall retain its interest in and take no steps to alter the
historic integrity of the Sharpe Army Depot, until the Secticn 106
process of the National Historic Preservation Act (16 U.S.C. 470f,
as amended) has been completed for this property.

Califoinia - Stockton (El Pifial)

UP/SP shall monitor noise resulting from train operations over the
connection and implement mitigation measures to control excessive
wheel squeal.

California - West Colton (UP to SP)

No specific mitigation is imposed.

California - West Colton (SP to UP)

No specific mitigation is imposed.

Colorado - Denver (Utah Jct.)

UP/SP shall retain its interest in and take no steps to alter the
historic integrity of the North Yard water tower, until the
Section 106 process of the National Historic Preservation Act (16
U.S.C. 470f, as amended) has been completed for this property.
Colozado - Denver

In and near the South Platte River and associated wetland areas,
UP/SP shall restrict mechanized equipment to the area required to
complete construction activities.

UP/SP shall perform hydrologic and hydraulic analyses for any
modifications to the South Platte River bridge, to ensure the
changes would have no effect on the 100-year floodplain.

Prior to construction, UP/SP shall consult with the Army Corps of
Engineers and obtain and comply with any permits under Section 404
of the Clean Water Act.

Illinois - Girard

UP/SP shall consult with the District Soil Scientist of the U.S.
Department of Agriculture, Natural Resources Conservation Service,
for recommendations to reduce impacts to prime farmland soils.

Prior to construction, UP/SP shall consult with the Army Corps of
Engineer:: and obtain and comply with any permits under Section 404
of the Clean Water Act.
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Illinois - Salem

Prior to construction, UP/SP shall consult with the Army Corps
Engineers and obtain and comply with any permits under Section
of the Clean Water Act.

Kansas - Hope

Prior to construction, UP/SP shall consult with the Army Ccrps
Engineers and obtain and comply with any permits under Section
of the Clean Water Act.

Louisiana - Kinder

In and near the areas of Kinder Ditch and the fringe wetlands,
UP/SP shall restrict mechanized equipment to the area required
complete construction activities.

UP/SP shall design all drainage structures to maintain existing
flows for the Kinder Ditch.

Louisiana - Shreveport

UP/SP shall coordinate the design and construction of the U.S.
Highway I-71 overpass pier replacement with the Louisiana
Department of Transportation and the Louisiana Division of the
Federal Highway Administration.

UP/SP shall monitor noise resulting from trains operating over th:
curved section cf the connection and implement mitigation measurfs
to control excessive wheel squeal.

Prior to construction, UP/SP shall consult with the Army Corps of
Engineers and obtain and comply with any permits under Secticn 404
of the Clean Water Act.

Missouri - Dexter

Prior to construction, UP/SP shall consult with the Army Corps
Engineers and obtain and comply with any permits under Section
of the Clean Water Act.

In and near the two small wetland areas, UP/SP shall restrict
mechanized equipment to the area required to complete construction
activities.

Missouri - Paront

Prior to construction, UP/SP shall consult with the Army Corps of
Engineers and obtain and comply with any permits under Section 404
of the Clean Water Act.

In and near the wetland areas, UP/SP shall restrict mechanized
equipment to the upland areas to complete construction activities.

UP/SP shall coordinate with the Missouri Department of :
Conservation prior to final design of the project to avoid adverse
impacts to the state-endangered gold-striped darter. UP/SP shall
not conduct in-stream construction activities during the breeding
season of this species.

Texas - Carrollton

UP/SP shall monitor noise from train operations over the new
connection and implement mitigation measures to control excessive
wheel squeal.
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Texas - West Point
No specific mitigation is imposed.
Texas - Houston (Tower 26)

UP/SP shall monitor noise resulting from train operations over the
new connection and implement mitigation measures to control
excessive wheel squeal.

Texas - Houston (Tower 87)

UP/SP shall store all construction equipmeni, pctroleum products,

and other hazardous materials outside the area of the 100-year
floodpliain.

Prior to construction, UP/SP shall consult with the Army Corps of
Engineers and obtain and comply with any permits under Section 404
of the Clean Water Act.

Texas - Houston (SP to UP)

UP/SP shall monitor ncise resulting from train operations over
new connectior and implement mitigation measures to control
excessive wheel squeal.

Texas - Fort Worth (Ney Yard)

UP/SP shall monitor noise resulting from train operations over
new connection and implement mitigation measures to control
excessive wheel squeal.

Texas - Fort Worth (UP to SP)

UP/SP shall monitor noise resulting from train operations over the

new connection and implement appropriate mitigation measures to
control excessive wheel squeal.

Constructions That Result from the BNSF Agreement
Richmond, CA

No specific mitigation is imposei.

Stockton, CA

No specific mitigation is imposed.

Robstown, TX

No specific mitigation is imposed.
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APPENDIX H: NET EMISSIONS (AIR QUALITY)

NET EMISSIONS CONSIDERING MITIGATION MEASURES

STATE NAME HC CO NOX
Northeast Arkansas .07 .56 1142.00
AZ Southeast Arizona = L .99 159.83
Pima v B .35 270.73
Mohave-Yuma .89 .29 143.86
Maricopa .41 .65 151.93
Central Arizona + 23 .40 219.61
Metropolitan Los Angeles .61 .34 32.67
Northeast Plateau .30 + 39 -114.36
Sacramento Valley .23 .90 -484.66
San Francisco Bay Area . 39 184.33
San Joaquin Valley p % -43.70
Southeast Desert . .82 652.62
Mountain Counties . .50 -446.54
~ommanche . .54 -71.44
Grand Mesa A .49 2084.93
Metropolitan Denver . .26 877.82
Pawnee . .29 526.11

Yampa % .06 275.03
Northeast Iowa i 0 1337.2

Southeast Iowa " .82 -204.60
Southwest Iowa - .52 1669.40
Burlington-Keokuk " = i -114.74
East Central Illinois . 5 285.34
Metropolitan Chicago . .68 -508.98
Metropeolitan Quad Cities : .78 1088.
Metropolitan St. Louis . % | -142.
North Central Illinois A 57 -408.
Rockford-Janesville-Beliot . 22 -373.
Southeast Illinois ; .19 862.
Metropolitan Kansas City : .95 -990.
Northeast Kansas . 23 1506.
North Central Kansas & " -667.
Northwest Kansas . 33 69
South Central Kansas ¥ .28 1349.
Southwest Kansas .90 -979.
Southeast Missouri i .53 198.
Metro Omaha-Council Bluffs .28 -634.
Lincoln-Beatrice-Fairbury . 35 40
Nebraska > .58 1240.
New Mexico Southern Border . 27 485.
Northeastern Plains : .94 276.
Pecos-Permian Basin i .78 iy o g
Nevada : .87 1330.
Northwest Nevada < .83 -353.
Central Oklahoma . P b | 810.
North Central Oklahoma " 31 $17.
Northwestern Oklahoma i .64 333,
Southwestern Oklahoma . .32 D -
Central Oregon . 21 294
Eastern Oregon . .63 1889.
Portland 5 139.61 679.
Shreveport-Texarkana-Tyler . 154.49 1156.
So. Louisiana-SE Texas . 58.75 439.
El Paso-Las Cruces-Almagordo . 122.61 33
Abilene-Wichita Falls g 194.89 849.01
Amarillo-Lubbock . 122.85 919.59
Austin-Waco 5 -84.00 -628.74
Metropolitan Dallas-Ft. Worth ’ 21.72 -260.23
Metropolitan San Antonio 131.00 -1067.91
Midland-Odessa-San Angelo > 1859.27 392.35
Utah 108.60 159.18
Wasatch Front ‘ 257.43 -2020.39
Olympic-Northwest Washington . 3.42 15.03
Puget Sound : 19.99 67.68
Southeastern Wisconsin 4 2.51 18.82
Metropolitan Cheyenne g 110.03 -89.92
Wyoming 158.91 -1531.43
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PAUL K. BIBA. HOUSE COUNSEL
FORMOSA FLASTICS CORP.
9 PEACH TREE HILL ROAD
LIVINGSTON NJ 07039 us

OSCAR J. ABELLO, PRESIDENT
"K" LINE AMERICA, INC.

535 MOUNTAIN AVENUE

MURRY HILL NJ 07974 Us

GEORGE J. FRANCISCO, JR.
ELLIPSE SHIPPING CENTER
4201 CHURCH ROAD - SUITE 7
MT LAUREL NJ 08054 us

RICHARD J. RESSLER
UNION PACIFIC CORP.

EIGIfTH AND EATON AVENUES, MARTIN TOWER

BETHLEHEM PA 18018 us

RICHARD H. GROSS
3801 WEST CHESTER PIKE
NEWTOWN SOUARE PA 19073 Us

LARRY T. JENKINS

ARCO CHEMICAL COMPANY

3801 WEST CHESTER PIKE

NEWTON SQUARE PA 19073-3280 us

EDEARD B. HYMSON

CONRALL

2001 MARKET STREET 16-A
PHILADELPHIA PA 19101-1416 us

CONSTANCE L. ABRAMS
CONSOLIDATED RALT, CORP.

2001 MARKET STREET 16-A, TWO COMMERCE SQUARE

PHILADELPHIA PA 19101-1416 US

JOHN L ABBOTT

FMC CORPORATION

1735 MARKET STREET
PHILADELPHIA PA 19103 Us

CHARLES N. BEINKAMPEN

DUPONT SOURC ING

1007 MARKET STREET, ROOM B-6236-A
WILMINGTON DE 19898 US

MARTIN W. BERCOVICI
KELLER & HECKMAN

1001 G ST NWSUITE 500 WEST
WASHINGTON DC 20001 US

DOUGLAS J. BEHR

KELLER & HECKMAN

1001 G STREET NW STE 500 WEST
WASHINGTON DC 20001 US

EDWARD WYTKIND, EXECUTIVE DIRECTOR

TRANSP TRADES DEPT AFLCIO
400 N CAPITOL ST 58 STE 861
WASHINGTON DC 20001 US

ROGER W. FONES

US DEPT. OF JUSTICE
555 4TH STREET N®
WASHINGTON DC 20001 US

JOSEPH GUERRIERI, JR.
GUERRIERI, EDMOND, ET. AL

R I e e

KEN WILSON
7282 BALDWIN AVE

HASBROUCK HEIGHTS NJ 07604-2304 US

TINA MASINGTON, PLAN. ANAL.
"K" LINE AMERICA, INC.

535 MOUNTAIN AVENUE

MURRAY HILL NJ 07974 us

RONALD J. HENEFELD

PPG INDUSTRIES, INC.

ONE PPG PLACE - 35 EAST
PITTSBURGH PA 15272-0001 us

CARL W. VON BERNUTH
UNION PACIFIC CORP.
EIGHTH & EATON AVENUES
BETHLEHEM PA 16018 us

WILLIAM E HARVEY
3801 WEST CHESTER PIKE
NEWTON SQUARE PA 19073 us

ANNE E. TREADWAY
CONSOLIODATED RALL CORP.

P O BOX 41416

2001 MARKET STREET
PHILADELPHIA PA 15101-1416 Us

JONATHAN M BRODER
CONSOLIDATED RAIL CORP

PO BOX 41416

2001 MARKET STREET 16-A
PLILADELPHIA PA 19101-1416 Us

BRUCE B. WILSON

CONSOLIDATED RAIL CORP.

2001 MARKET STREET
PHILADELPHIA PA 19101-1417 us

ERIC M. HOCKY

GOLLATZ, GRIFFIN, EWING

PO BOX 796

213 WEST MINER STREET

WEST CHESTER PA 19381-0796 us

171 6 ST NW STE 500 WEST
' .{INGTON DC 20001 vUs

LESLIE E. SILVERMAN

KELLER & HECKMAN

1001 G STREET NW STE 500 WE3T
WASHINGTON DC 20001 us

ROBERT L. MCGEORGE

U. §. DEPT. OF JUSTICE, ANTITRUST DIVISTON

555 4TH STREET N W RM 9104
WASHINGTON DC 20001 US

JOAN S8 HUGCLER

U. S. DEPT. OF JUSTICE, ANTITRUST DIVISLION

555 4TH STREET N W RM 9104
WASHINGTON DC 20001 us

RICHARD G SLATTERY

AMTRAK

60 MASSACHUSETTS AVENUE N E
WASHINGTON DC 20002 US

ROBERT M. BRUSKIN, ESQ.
HOWREY & SIMON

SIS e . - -
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ALAN E LUBEL

TROUIMAN SANDERS

601 PENNSYLVANIA AVE N W,
WASHINGTON pC 20004 Us

NORTH BLDG SUITE 64

MARK SCHECTER

HOWREY & SIMON

1299 PENNSYLVANIA AVE N ¥
WASHINGTON DC 20004 US

GEORGE W MAYO,
HOGAN & HARTSON
555 THIRTEENTH STREET NW
WASHINGTON DC 20004-1161 Us

JR.

ROSEMARY H. MCENERY

HOWKEY & SIMON

1299 PENNSYLVANIA AVE N §
WASHINGTON DC 200C4-2402 us

CHARLES W. LINDERMAN
701 PENNSYLVANIA AVE NW, 5TH FLOOR
WASHINGTON DC 20004-2696 US

RICHARD . STREETER
BARNES & THORNBURG

1401 I STREET N¥ SUITE 500
WASHINGTON DC 20005 Us

PAUL C. ORKLEY

WEINER, BRODSKY, SIDMAN

1350 NEW YORK AVENUE NW SUITE 800
WASHINGTON LC 20005 us

PAUL H. LAMBOLEY,
KECK MAHIN & CATE
1201 NEW YORK AVE N

WASHINGTON DC 20005 Us

ESQ.

1200 I STREET, N. W., SUITE 5C0 EAST
WASHINGTON DC 20005-3314 us

FREDERIC L. WOOD

DONEJLAN, CLEARY, ET. AL
1100 NE¥ YORK AVE NW STE 750
WASHINGTON DC 20005-3934 us

JEFFREY O. MORENO

DONELAN CLEARY WOOD MASER

1100 NEW YORK AVENUVE N W, SUITE 750
WASHINGTON DC 20005-3934 us

JOHN K. MASER, III
DONELAN, CLEARY , BOOD, MASER
1100 NEW YORK AVE NW SUITE 750
WASHINGTON DC 20005-3934 us

ANDREW P. GOLDSTEIN
MCCARTHY, SWEENBY ET AL.
1750 PENNSYLVANIA AVE NW
WASHINGTON DC 20006 US

ROY T. ENGLERT, JR

MAYER, BROWN & PLATT

2000 PENNSYLVANIA AVE N W SUITE 6500
WASHINGTON DC 20006 USs

ADRIAN L. STEEL, JR.
MAYER, BROSN & PLATT

2000 PENNSYLVANIA AVE N W SUITE 6500
WASHINGTON DC 20006 us

MICHAEL N. SOMN
555 TEELFTH STREET NW
WASHINGTON DC 20004 US

DEBRA L. WILLEN

GUERRIERI, EDMOND, ETAL
1331 F STREE. N W, 4TH FLOOR
WASHIMGTON DC 20004 Us

WASHINGTON DC 20004-1161 vus

MARK L JOSEPHS

HOWREY & SIMON

1299 PENNSYLVANIA AVE N ¥
WASHINGTON DC 20004-2402 us

S WILLIAM LIVINGSTON JR
COVINGTON & BJURLING

P O BOX 7566

1201 PENNSYLVANIA AVE NW
WASHINGTON DC 20004-7566 Us

MICHAEL MATTIA

INSTITUTE OF SCRAP RECY.
1325 G STREET N® STE 1000
WASHINGTON DC 20005 us

MARK H. SIDMAN

WEINER, BRODSKY, SIDMAN
1350 NES YORK AVE NW STE 800
WASHINGTON DC 20005 us

WILLIAM A. MULLINS

TROUTMAN SANDERS

1300 I STREET. NW SUITE 500 SA3T
WASHINGYON DC 20005-3314 Us

FRITZ R. KAHN
1100 NEW YORK AVENUE NW SUITE 750 WEST
WASHINGTON DC 20005-3934 us

THOMAS W. WILCOX

DONELAN, CLEARY, WOOD

1100 NEW YORK AVE NW STE 750
WASHINGTON DC 20005-3934 us

NICHOLAS J. DIMICHAEL

DONELAN, CLEARY, BT AL.

1100 NEW YORK AVENUE N W STE 750
WASHINGTON DC 20005-3934 us

JO A DEROCHE

WEINER, BRODSKY, BT AL

1350 NEW YORK AVE Nw SUITE 800
WASHINGTON DC 20005-4797 us

KATHRYN KUSSKE

MAYER, BROWN & PLATT

2000 PEMINSYLVANIA AVE N ¥ SUITE 6.00
WASHINGTON DC 20006 US

LAURENCE: R. LATOURETTE
PRESTON GATES ELLIS ETAL
1735 NY AVE NW SUITE 500
WASHINGTON DC 20006 us

KRISTA L.. EDNARDY
SIDLEY & AUSTIN

1722 BYE STREET N &
WASHINGTON DC 20006 US
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EKIKA Z. JONES

MAYER, BROWN & PLATT

2000 PENNSYLVANIA AVE N ® SUTTE 6500
WASHINGTON DC 20006 uUs

CHARLES A. SPITULNIK
HOPKINS &« SUTTER

888 16TH STREET N &
WASHINGTON DC 20006 Us

MONICA J. PALKO
BRACEWELL & PATTERSON
2000 K STREET NW STE 500
WASHINGTON DC 20006 Us

JOHN M. CUTLER, JR.

MCCARTHY SWEENEY HARKABAY

1750 PENNSYLVANIA AVE N ¥ SUITE 1105
WASHINGTON DC 20006 us

JAMES A CALDERWOOD

SUITE 600

863 17TH STREET N
WASHINGTON DC 20006-3939 us

ANDREW R PLUMP

ZUCKERT, SCOUTT, RASENBERGER
886 17TH STREET N W STE 600
WASHINGTON DC 20006-3939 us

RICHARD A. ALLEN

ZUCKERT, SCOUT, RASENBERGER
888 17TH STREET N W STE 600
WASHINGTON DC 20006-3939 us

STEVEN J. KALISH

MCARTHY, SWEENEY & HARKAWAY
1750 PENNSYLVANIA AVE NW
SASHINGTON DC 20006-4502 us

ANDRE® T GOODSON

CANAL SQUARE

1054 THIRTY-FIRST ST N®
WASHINGTON DC 20007 Us

VIRGINIA R METALLO
3050 K ST NW SUITE 400
WASHINGTON DC 20007 US

EDWARD D. GREENBERG

GALLAND, KHARASCH, MORSE & GARFINKLE
1054 THIRTY FIRST STREET N®
WASHINGTON DC 20007-449Z uUs

MICHAEL F. MCBRIDE
LEBOEUF LAMB GREENE, BETAL
1875 CONNECTICUT AVE N W
WASHINGTON DC 20009 Us

LINDA K. BREGGIN, ESQ.

LEBOEUF, LAMD, GREENE, ET AL
1875 CONNECTICUT AVENUE N ¥
WASHINGTON DC 20009-5728 uUs

JOHN D. HEFFNER, ESQ.

REA, CROSS & AUCHINCLOSS
1920 N STREET NW SUITE 420
WASHINGTON DC 20036 Us

MARC J. FINK

SHER & BLACKWELL

2000 1, STREET N W , SUITE 612
WASHINGTON DC 20036 Us

TERRY L. CLAASSEN

CORN REFINERS ASSOC, INC.
1701 PENNSYLVANIA AVENUE NW
WASHINGTON DC 20005 uUs

ROBERT P. VOM EIGEN
HOPRINS AND SUTTER
983 16TH STREET N &
WASHINGTON DC 20006 us

ANNE D. SMITH

WHITE & CASE

1747 PENNSYLVANIA AVENUE N @
WASHINGTON DC 20006 us

LBERT B KRACHMAN
BRACEWELL & PATTERSON LLP
2000 K ST NW STE 500
WASHINGTON DC 20006-1872 us

JENNIFER P ORKLEY

ZUCKERT, SCOUTT & RASENBEPGER
888 SEVENTEENTH ST NW, STE 600
WASH DC 20006-3939 us

JOHN V. EDNARDS, ESQ
ZUCKERT, SCOUTT ET AL.

888 17TH STREET N & STE 600
WASHINGTON DC 20006-3939 Us

ALICIA M SERFATY

HOFKINS & SUTTER

CLL) 16TH STREET NW
WASHINGTON DC 20006-4103 us

TEREM.E w. HYNES

SIDLEY & AUSTIN

1722 EYE STREET NW
WASHINGTON DC 20006-5304 us

JOHN F C LUEDKE

GALLAND, KHARASCH, MORSE & GARFINKLE
1054 THIRTY-FIRST STREET NW
WASHINGTON DC 20007 us

JAMES F RILL

COLLIER SHANNON RILL & SCOTT
3050 K STREET NW SUITE 400
@ASHINGTON DC 20007 us

CHARLES H. WHITE, JR.
1054- THIRTY-FIRST STREET NW
WASHINGTON DC 20007-4492 us

DANIEL ARONOWITZ

LEBOUEF, LAMB, GREEBNE

1875 CONNECTICUT AVE NWSTE 1200
WASHINGTON DC 20009-5728 us

PAUL M. DONOVAN
LAROE, WINN, ETAL
3506 TUAHO AVE NW
MASHINGTON DC 20016 uUs

PAUL A. CUNNINGHAM

HARKINS CUNNINGHAM

1300 19TH STREET N® SUITE 600
WASHINGTON DC 20036 vus

LINDA 3. STEIN

STEPTOE & JOHNSON

1330 CONNECTICUT AVE NW
WASHINGTON DC 20036 US
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C MICHAEL LOFTUS

SLOVER & LOFI'S

1224 SEVENTEENTH STREET N@
WASHINGTON ... 20036 US

CHRISTOPHER A. MILLS
SLOVER & LOKIUS

1224 SEVENTEENTH STREET N®
WASHINGTON DC 20036 US

GERALD P NORTON

HARKINS CUNNINGHAM

1300 19TH ST NW SUITE 600
WASHINGTON DC 20036 LS

FRANK J. PERGOLIZZI
SLOVER & LOFTUS

1224 SEVENTEENTH ST NW¥
WASHINGTON DC 20036 Us

RICHARD S EDELMAN

HIGHSAW MAHONEY CLARKE

1050 SEVENTEENTH STREET N W, SUITE 210
WASHINGTON DC 20036 US

KELVIN J. DOWD

SLOVER & LOFTUS

1224 17TH STREET N W
WASHINGTON DC 20036 Us

KEITH G. O'BRIEN

REA, CROSS & AUCHINCLOSS
1920 N STREET N W SUITE 420
WASHINGTON DC 20036 us

JOEL A RABINOVITZ

HARK INS CUNNINGHAM

1300 19TH STREET N¥ SUITE 600
WASHINGTON DC 20036-1609 US

JOSEPH L LAKSHMANAN
1300 19TH STREET NW, SUITE 600
WASHINGTON DC 20036- 1609 US

JOHN WILL ONGMAN

PEPPER HAMILTON SCHEETZ
1300 NINETEENTH STREET N W
WASHINGTON UC 20036-1685 US

TIMOTHY M WALSH

STEPTOE & JOHNSON

1330 CONNECTICUT AVENUE N W
WASHINGTON DC 20036-1795 US

BETTY JO CHRISTIAN

STEVTOE & JOHNSON

1330 CONNECTICUT AVE NW
WASHINGTON DC 20036-1795 US

JOHN H. LESEUR

SLOVER & LOFTUS

1224 17TH STREET NW
WASHINGTON DC 20036-3081 us

KEVIN M SHEYS

OPRLNHEIMER SOLFF BT AL.

1020 NINETEENTH STREET N ¥ SUITE 400
WASHINGTON DC 20036-6105 US

SCOTT N. STONE

PATTON BOGGS L.L.P.

2550 M STREET N& 7TH FLOOR
WASHINGTON DC 20037-1346 us

SUSAN B GERSON

GRAHAM & JAMES, LLP
2000 M STREET NW STE 700
WASHINGTON DC 20036 Us

ROBERT A. WIMBISH, ESQ.
REA, CROSS & AUCHINCLOSS
1920 N STREET NN SUITE 420
WASHINGTON DC Zu0i3f US

THOMAS LASRENCE 111
OPPENHEIMER WOLFF, ETC

1020 19TH STREET NW STE 400
WASHINGTON DC 20036 US

DONALD F GRIFFIN

HIGHSAE MAHONEY CLARKE

1050 SEVENTEENTH STREET N ®. STE 210
WASHINGTON DC 20036 us

PATRICIA E. (DIETRICH) KOLESAR
SLOVER & LOFTUS

1224 SEVENTEENTH ST NW

WASH DC 20036 us

WILLIAM G. MAHONEY

HIGHSAM, MAHONEY & CLARKE

1050 SEVENTEENTH STREET NW SUITE 210
MASHINGTON DC 20036 US

RICHARD B HERZOG

HARKINS CUNNINGHAM

1300 19TH ST NW SUITE 600
WASHINGTON OC 20036-1609 us

JAMES M. GUINIVAN

HARKINS CUNNINGHAM

1300 19TH ST NW SUITE 600
WASHINGTON DC 20036-1609 Us

MARC D. MACHLIN

PEPPER, HAMILTON, BT AL
1300 19TH STREET N W
WASHINGTON OC 20036-1656 Us

MICHELLE J. MORRIS

PEPPER, HAMILTON, ETAL
1300 NINETEENTH ST NW
WASHINGTON DC 20036-1685 Us

SAMUEL M. SIPE, JR.
STEPTOE & JOHNSON

1330 CONNECTICUT AVENUE N W
WASHINGTON DC 20036-1795 us

DAVID G BURWELL

SUITE 300

1400 SIXTEENTH STREET NW
WASHINGTON DC N36-2217 us

GORDON P. MACDOUGALL
1025 COMNECTICUT AVENUE N %, ROOM 410
WASHINGTON DC 20036-5405 US

A STEPHEN HUT JR

CILMER CUTLER &« PICKERING
2445 M ST Ne

WASHINGTON DC 20037 us

DANIEL K. MAYERS

WILMER CUTLER PICKERING
2445 M STREET N W
WASHINGTON DC 20037-1420 us
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MICHAEL BRESSMAN

WILMER CUTLER PICKERING
2445 M STREET N W
WASHINGTON DC 20037-1420 us

ALI M. STOEPPELWERTH
WILMER CUTLER PICKERING
28445 M STREET N W
WASHINGTON DC 20037-1420 Us

J. MICHAEL HEMMER
COVINGTON & BURLING

P O BOX 1566

1201 PENNSYLVANIA AVE N @
WASHINGTON DC 20044 Us

TIMOTHY C HESTER

P O BOX 7566

1201 PENNSYTVANIA AVENUE N ¥
WASHINGTON [C 20044 us

MICHAEL ROSENTHAL
COVINGTON & BURLING

P O BOX 1566

1201 PENNSYLVANIA AVE N @
WASHINGTON DC 20044-7566 US

EILEEN S. STOMMES

USDA

P. O. BOX 96456
WASHINGTON DC 20090-6456 US

RICHARD SANDERSON
OFFICE OF FED ACTIV

US ENVIRONMENTAL PROTECTION AGENCY

WASHINGTON DC 20460 Us

HONORABLE WILLIAM COHEN
UNITED STATES SENATE
WASHINGTON DC 20510 us

HON. JOMN F. KERRY
UNITES STATE SENATE
WASHINGTON DC 20510 Us

HON. CHARLES E. GRASSLEY
U. S. SENATE
WASHINGTON DC 20510 US

HONORABLE J. ROBERT KERRY
UNITED STATES SENATE
WASH DC 20510 US

HON CONRAD BURN3
UG GENATE
WASHINGTON DC 20510 Us

HON BYRON DORGAN
UNITED STATES SENATE
WASHINGTON DC 20510 US

HON. PHIL GRAMM
UNITED STATES SENATE
WASHINGTON DC 20510 US

HONORABLE RICHARD BRYAN
UNITED STATES SENATE
WASHINGTON DC 20510 US

WILLIAM J XOLASKY JR
WILMER CUTLER & PICKERING
2445 M STREET NW

WASH DC 20037-1420 us

DAVID H. BAKER

HOLLAND & KNIGHT

2100 PENN AVE NW ST 400
WASHINGTON DC 20037-3202 Us

J MICHAEL HEMMER
COVINGTON & BURLING

P O BOX 7566
WASHINGTON DC 20044 Us

ARVID E. ROACH IS
COVINGTON & BURLING
1201 PENNSYLVANIA AVE NW
WASHINGTON DC 20044 Us

MICHAEL A. LISTGARTEN
COVINGTON & BURLING

P O BOX 7566

1201 PENNSYLVANIA AVE N W
WASHINGTON DC 20044-7566 US

HON. JEROME NELSON
FERC (LJ-2)

888 1ST STREET N E
WASHINGTON DC 20426 us

HONORABLE JOHN GLENN
ATTN: SUSAN CARNOHAN
UNITED STATES SENATE
WASHINGTON DC 20510 Us

HON. DON NICKLES
UNITED STATES SENATE

WASHINGTON DC 20510 us

HON. JAN MEYERS
UNITED STATES SENATE
WASHINGTON DC 20510 US

HONORABLE GENE GREEN
UNITED STATES SENATP
WASHINGTON DC 20510 us

HARRY REID
UNITED STATES SENATE
WASHINGTON DC 20510 US

HON TOM DASCHLE
US SENATE
WASHINGTON DC 20510 US

HONORABLE J. BENNETT JOHNSTON
U. S. SENATE

WASHINGTON DC 20510 us

HONORABLE RICHARD LUGAR
UNITED STATES SENATE
WASHINGTON DC 20510 us

HON. CHRISTOPHER 3. BOND
UNITED STATES SENATE
WASHINGTON DC 20510 \'s

UNION PAC
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HONORABLE THAL COCHRAN HON. MARK B. HATYIELD
UNITED STATE S:SNATE U S SENATE
WASHINGTON DC 20510 vus WASHINGTON DC 20519-0001 US

HONORRBLE HARRY REID HONORABLE TOM CAMPBELL
UNITEl STATES SENATE UNITED STATE SENATE
WASHINGTON DC 20510-0001 USs WASHINGTON DC 20510 0515 1t

HON. HANK BROWN HON. BEN N CAMPBELL
UNITED STATES SENATE UNITED STATES SENATE
WASHINGTON DC 20510 0604 US @ASHINGTON DC 20510- D605

HONORABLE NANCY LANDON KASSENBAUM HONORABLE JOHN BREAUX
UNITED STATES SENATE UNITED STATES SENATE

WASHINGTON DC 2051061602 vUs
WASHINGTON DC 20510-1803 us

HONORABLE KAREN MCCARTHY HON JAMES EXON
UNITED STATES SENATE US SENATE
WASHINGTON DC 20510-2503 Us WASHINGTON DC 20510-2702

HON. TOM EWING HONORABLE RONALD V. DELLUMS
HOUSE OF REPRESENTATIVES U. §. HOUSE OF REPRESENTATIVES

WASHINGTON DC 20515 US
WASHINGTON DC 20515 US

HONORABLE FRANK TAJEDA HONORABLE LLOYD DOGGETT
U. §. HOUSE OF REPRESENTATIVES U. S. HOUSE OF REPRESENTATAIVES
WASHINGTON DC 20515 US WASHINGTON DC 20515 Us

HONORABLE BARBARA-ROSE COLLINS HON DAVID L HOBSON
U. §. HOUSE OF REPRESENTATIVES US HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US WASHINGTON DC 20515 Us

HON JOHN TANNER HON CLEO FIELDS
US HOUSE OF REPRESENTATIVES US HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US WASHINGTON DC 20515 US

HONORABLE TIM JOHNSON HONORABLE RON LEWIS
U. 8. HOUSE OF REPRESENTATIVES U. §. HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US WASHINGTON DC 20515 US

HONOR”.BLE DAVID MINGE HONORABLE JOHN HOSTETTLER
U. 8. HOUSE OF REPRESENTATIVES U. 8. HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US WASHINGTON DC 20515 US

HON JOE BARTON HON JACK FIELDS
US HOUSE OF REPRESENTATIVES US HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US WASHINGTON DC 20515 us

HON TOM DELAY HON PETE GREEN
US HOUSE OF REPRESENTATIVES US HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US WASHINGTON DC 20515 US

HONORABLE PAUJ. MCHALE HONORABLE TIM HOLDEN
U. 8. HOUSE OF REPRESENTATIVES U. §. HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US WASHINGTON DC 20515 US

HONORABLE MIKE DOYLE HONORABLE FRANK D. RIGGS
U. 8. HOUSE OF REPRESENTATIVES U. S. HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US WASHINGTON DC 20515 US
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HONORABLE CHARLES W. STENHOLM
U. 8. HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HONORABLE XAVIER BECERRA
US HSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HONORABLE LYNN ROOLSEY
US HSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HONORABLE NANCY PELOUSL
US HSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HONORABLE RICHARD W. POMBO,
US HSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HONORABLE SONNY BONO,
U.S. HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HONORABLE ANDREA H SEASTRAND
US HSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HONORABLE DANA ROHRABACHER
US HSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HONORABLE HOWARD P. BUCK MCKEON,
US HSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HONORAERLE EDWARD R. ROYCE
U. S. HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HONORABLE JAY KIM
HOUSE OF REPRESENTATIVES
WASHINGTON NC 20515 US

HONORABLE JULIAN DIXON
US HOUSR OF RNPRDSENTATIVES
WASHINGTON DC 20515 US

HON. DAN GLICKMAN
HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HON. AROLD K. FORD
US HSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HON. PAUL KANJORSJIX
U. §. HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HONORABLE ZOE LOKEGREN
US HSE OF RESPRESENTATIVE
WASHINGTON DC 20515 us

HONORABLE LUCILLE ROYAL-ALLARD
US HSE OF REPRESENTATIVES
WASHINGTON DC 20515 Us

HONORABLE PETE STARK
US HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HONORABLE TOM LANTOS
US HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HONORABLE KEN CALVERT,
US HSE OF REPRESENTATIVES
WASHINGTON DC 20515 Us

HONORABLE CHRISTOPHER COX,
US HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HONORABLE RON PACKARD
US HSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HONORASBLE BILL BAKER,
HSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HONORABLE BRIAN P. RILBRAY,
US HSE OF REPRESENTATIVES
WASH DC 20515 Us

HONORABLE CHARLES WILSON
HOUSE OF REPRESENTATIVES

WASHINGTON DC 20515 US

HONORABLE PHIL ENCLISH
HOUSE OF REPRESENTATIVES

WASHINGTON DC 20515 Us

HON. EARL POMEROY
U § HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 Us

HONORABLE GEORGE GEKAS
ATTEN: TOM SANTANIELLO
'JS HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 us

HONORABLE DONALD M. PAYNE
U. S. HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 IS

HON. HAROLD L. VOLKMER
US HSE OF REPRESENTATIVES
WASHINGTON DC 20515 US
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HON. BILL EMERSON
US HSE OF REPRESENTATIVES
WASHINGTON DC 20515 Us

HONORABLE RICHARD A. GEPHARDT
U.S. HOUSE OF REPRUISENTATIVES
WASHINGTON DC 20515 US

HON. MARTIN OLAV SABO

ATTN MICHAEL ERLANDSON

U. S. HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 Us

HON. LANE EVANS
HOUSE. OF REPRESENTATIVES
WASHINGTON DC 20515 US

HON. CARLOS J. MOORHEAD
ATIN: DAVE JOERGENSON
US HS¥ OF REPRESENTATIVES
WASHINGTON L2 20515 US

HON. THOMAS C SANYER
HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HON. JAMES A. TRAFICANT, JR.
U 8 HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HON. ROBERT A. BORSIL
U $§ HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HON. KIKA DE LA GARZA
U § HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HON. ESTEBAN E TORRES
U § STATES HOUSE REPRESENTATIVES
WASHINGTON DC 20515 US

HON. JERRY LEWIS
U 8 HOUSE OF REPRESENTATIVES
WASHING'TON DC 20515 US

HON. G. V. MONTGOMERY
ATTEN: ANDRE CLEMANDOT
US HOUSE OF REP

WASHINGTON DC 20515 us

HON TOM BEVILL
HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 0104 US

HONORABLZ FRANK D DIGGS
US HOUSE OF REPRESENTATIVES
WASH DC 20515-0501 US

HONORABLE SCOTT MCINNIS
U. §. HOUSE OF REPRESENTATIVES
WASHINGTON DC 205150603 US

HON. IKE SKELTON
U § HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HON. JAMES L. OBERSTAR
US HSE OF REPRESENTATIVES 2209 RHOB
WASHINGTON DC 20515 US

HON. RICHARD J. DURBIN
U 5 HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HON. DAN COATS

ATTN: PATTIE DELOATCHE
US HSE OF REPRESENTATIVES
WASHINGTON DC 20515 Us

HONORABLE BOB CLEMENT
US HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HONORABLE WALLY HERGER
U 5 HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HON. JOHN BRYANT
US HOUSE OF REP.

WASHINGTON DC 20515 Us

HON. MICHREL OXLEY
HOUSE OF REPRESENTATIVES

WASHINGTON DC 20515 US

HONORABLE GEORGE E. BROWN, JR.
HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HONORABLE PAT ROBERTS
U 8 HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HON. HENRY 0. SONZALEZ
HOUSE OF REPRESENTATIVES

WASHINGTON DC 20515 US

HON JOHN P. MURTHA
HOUSE OF REPRESENTATIVES

BASHINGTON DC 20515 US

HON. JAY DICKEY
HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515-0404 US

HONORABLF: RON PACKARD
U. 8. HOUSE OF REPRESENTATIVES
WASH DC 20515-0548 US

HONORABLE TODD TIAIRT
HOUSE OF REPRESENTATIVE
WASHTHGTON DC 20515-1004 US
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HON. WILLIAM O. WILLIAM HONORABLE S5SAM BROWNBACK
U.S. HOUSE OF REPRESENTATIVES U. S§. HOUSE OF REPRESENTATIVES
WASHINGTON DC 20%15-1302 us WASHINGTON DC 20515-1602 US

HON. JIM MCCRERY HONORABLE PETER BLUTE
U 8§ HOUSE OF RUPRESENTATIVESD U. S. HOUSE OF REPRESENTATIVES
WASHINGTON DC 2051%-1805 US WASHINGTON DC 20515-2103 US

HONORABLE GEORGE MILLER HON W o (BILLY) TAUZL.

ATT: GARY BLAND ATTN: ROY WILLIS

U S HOUSE OF REPRESENTATIVES U S HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515-2307 us WASHINGTON DC 20515-2601 US

HONORABLE JOHN ENSIGN HON. ROBERT E ANDREWS
U. §. HOUSE OF REPRESENTATIVES U § HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515-2801 Us WASHINGTON DC 20515-3001 US

HONORABLE SHERROD BROWN HON. FRANK D. LUCAS
HOUSE OF REPRESENTATIVES U. S. HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515-3513 US WASHINGTON DC 20515-3606 US

HONORABLE THOMAS M. FOGLIETTA HONORABLE CHAKA FATTAH
U. §. HOUSE OF REPRESENTATIVES U. §. HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515-3801 US WASHINGTON DC 20515-3803 US

HONORABLE CURT WELDON HONORABLE FRANK MASCARA
U. §. HOUSE OF REPRE! INTATIVES U. §. HOUSE OF PEPRESENTATIVES
WASHINGTON DC 20515-3807 US WASHINGTON DC 20515-3820 US

HONM. MARCY KAPTUR HON. JON CHRISTENSEN
U.S. HOUSE OF REPRESENTATIVES U.S. HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515-4146 US WASHINGTON DC 20515-4155 US

HON. JIM CHAPMAN HONORABLE STEVE STOCKMAN
U. §. HOUSE OF REPRESENTATIVES U. 8. HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 4301 US WASHINGTON DC 20515-4309 US

HONORABLE MAC THORNBERRY HONORABLE SHEILA JACKSON LEE
U. 8. HOUSE OF REPRESENTATIVES U, §. HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515-4313 US WASHINGTON DC 20515-4318 US

MON. HENRY BONILLA HONORABLE EDDIE BERNICE JOMNSON
US HOUSE REPRESENTATIVES U. S. HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515-4323 US WASHINGTON DC 20515-4330 US

MICHAEL D BILLIEL PAUL SAMUEL SMITH

ANTITRUST DIV, DEPT OF JUSTICE U. §. DEPT OF TRANSP

325 SEVENTH ST NW STE 500 400 7TH ST SW . ROOM 4102 C 30
WASHINGTON DC 20530 Us WASHINGTON DC 20590 us

JOSEPH R. POMPONIO LARRY K. PRUDEN
FEDERZL RATILROAD ADMIN. TRANS. COMM. INTL UNION
400 7T ST SW RCC-Z0 3 RESUARCH PLACE
WASHINGTON DC 20590 us ROCKVILLE MD 20850 us

WILLIAM W. WHITEHURST, JR CONSTANCE H. PIERCE

12421 HAPPY HOLLOW ROAD CONSTELLATION COMPANIES

COCKEYSVILLE MD 21030-1711 US 250 WEST PRATT STREET
BALTIMORE MD 21201-2423 US

J TUCKER PETER Q NY.E JR.

PO BOX 25181 U. S. DEPARTMENT OF THE ARMY

ARLTNGTON VA 22202 US 901 NORTH STUART STREET
ARLINGTON \'A 22203 US
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NATIONAL INDUSTRIAL TRANSPORTATION LEAGUE THOMAS E. SCHICK, ASST. GENERAL COUNSEL
1700 NORTH MOORE 3TREET, SUITE 1900 CHEMICAL MANUF. ASSOC.
ARLINGTON VA 22209 us 1200 WILSON BOULEVARD

ARLINGTON VA 22209 us

WILLIAM P. JACKSON, JR. G. W. FAUTH & ASSOCIATES INC.
JACKSON & JESSUP, P. C. P O BOX 2401

P O BOX 1240 ALEXANDRIA VA 22301 US

3426 NORTH WASHINGTON BLVD

ARLINGTON VA 22210 US

JOHN T. ESTES PETER J SHUDTZ

SUITE 400 C8X CORPORATION

1029 NORTH ROYAL STREET 901 E CARY ST 1 JMAMES CENTER
ALEXANDRIA VA 22314 us RICHMOND VA 23119 us

ROBERT J. COONEY ROBERT 5. KOMPANTY

NORFOLK SOUTHERN CORP. 720 THIMBLE SHOALS BLVD, SUITE 130
THAEE COMMERCIAL PLACE NEWPORT NEWS VA 23608 2574 Us
PORFOLK VA 23510-2191 us

GREGORY M. VINCENT, VICE PRESIDENT E. CALVIN CASSELL
TENNESSEE VALLEY AUTH EASTMAN CHEMICAL COMPANY
LOOKOUT PLACE 1101 MARKET STREET P O BOX 1990
CHATTANOOGA TN 37402 US KINGSPORT TN 37662 Us

EDWARD S. CHRISTENBURY HONORABLE GILLESPIE V. MONTGOMERY
400 WEST SUMMIT HILL DRIVE U. 8. HOUSE OF REPRESENTATIVES

KNOXVILLE TN 37902 us P. O. BOX 5618
MERIDAN Ms 39208 us

R. L. YOUNG D. MICHAEL MILLER

P O BOX 700 AMERICAN ELECTRIC POWER
ONE MEMORIAL DRIVE 1 RIVERSIDE PLAZA
LANCASTER OH 43130-0700 us COLUMBUS OH 43215 us

HONORABLE "OHN GLENN DANIEL R ELLIOTT IIIX
U. 8. SENATE ATTN: ANISA QELL UNITED TRANSP?. UNION
200 N HIGH STREET S-500 14600 DETROIT AVENUE
COLUMBUS OH 43215-2408 us CLEVELAND OH 44107 us

CLINTON J., MILLER, I11, GENERAL COUNSEL RONALD P MCLAUGHLIN

UNITED TRANSPORTATION UNION BROTHERHOOD OF LOCOMOTIVE ENGINEERS
14600 DETROIT AVENUE 1370 ONTARIO ST STAN BLDG
CLEVELAND OH 44107-4250 us CLEVELAND OH 44113-1702 us

RICHARD E. KERTH, TRANS. MGR. MICHAEL P. FERRO

CHAMPION INTERNAT'L CORP QUANTUM CHEMICAL CORP.
101 KNIGHTLBRIDGE DRIVE 11500 NORTHLAKE DRIVE
HAMLL'TON OH 45020-0001 us CINCINNATYI OH 45249 uUs

BRUCE A. KLIMEK MAYOR JEFF SMITH

INLAND STEEL CITY OF KENDALLVILLE

3210 WATLING STREET 234 S MAIN STREET

EAST CHICAGO IN 46312 us KENDALLVILLE IN 46755-1795 us

JAMES E. HANSON LARRY B. KARNES

DOW CHEMICAL COMPANY TRANS PORTATION BUILDING

2020 WILLARD H DOW CENTER PO BOX 30050

MIDLAND ™I 40674 US 425 WEST OTTAMA
LANSING MI 48909 us

THOMAS F JACKSON P. C. HENDRICKS

800 LINCOLN WAY UTU, STATE LEG. DIR.

AMES IA 50010 Us 317 EAST 5TH STREET STE 11
DES MOINES IA 50309 us

HONORABLE CMARLES E. GRASSLEY EDWIN C JERTSON

UNITED STATES SENATE INTERSTATE POWER CO

210 WALNUT STREET P C BOX 769

DES MOINES [A 50309-2140 us 100G MAIN STREET
DUBUQUE IA 52004 us

KENT M RAGSDALE FHILIP D. WARD, ET AL.
INTERSTATE POWFR CO P O BOX 351

PO BOX 769 200 FIRST STREET SE
DUBUQUE 1A 52004 Us CEDAR RAPIDS [A 52406-0351 US
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WISCONSIN ELECTRIC POWER CO
P O BOX 2046

231 WEST MICHIGAN ST
MILWAUKEE W1 53201-2046 Us

ALLEN J VOGEL,

MINNESOTA DEPARTMENT OF TRANSPORTATION

395 JOHMN IRELAND BLVD TRANSP BLDG, SUITE 925,
S PAUL MN 55155 us

WAYNE C. SERKLAND, U S REGIONAL COUNSEL
CANADIAN PACIFIC LEG. SER

105 SOUTH FIFTH ST SUITE 1000
MINNEAPOL 1S MN 55402 us

BOB ZELENKA
852 GRAIN EXCHANGE
MINNEAPOLIS MN 55415 US

TERRY C WHITESIDE
3203 THIRD AVENUE NORTH, SUITE 301 MTN BLDG
BILLINGS MT 59101-1945 US

J. FRED SIMPSON, EXECUTIVE VICE PRESIDENT
MONTANA RAIL LINK, INC.

101 INTERNATIONAL WAY

MISSOULA MT 59802 us

RAY KUNTZ

WATKINS AND SHEPARD, INC.
P.O. BOX 5328

MISSOULA MT 59606 uUs

JANET H GILBERT

WISCONSIN CENTRAL LTD

6250 NORTH RIVER ROAD STE %000
ROSEMONT IL 60018 Us

RICHARD E. WEICHER

SANTA FE PAC. CORP. ETAL.
1700 EAST GOLF ROAD
SCHAUMBURG 11, 60173 US

JAMES A. SMALL

COMMONWEALTH EDISON CO.

1411 OPUS PL STE 200

DOMNERS GROVE IL 60515-5701 uUs

THOMAS J HEALEY

COPPENHEIMER, WOLFF, ETAL

180 N STETSON AV 2 PRUDENTIAL PL
CHICAGO [L 6060 Us

THOMAS J LITWILER
OPDPENHEIMER WOLFY WTAL

180 N STETSON AVE 45TH FLOOR
CHICAGO IL 60601 US

THOMAS DEGNAN

UNITED STATES GYPSUM CO
125 SOUTH FRANKLIN STREET
CHICAGO [L 60606 US

THOMAS F MCFARLAND, JR.
MCFARLAND & HERMAN

20 NORTH WACKER DRIVE STE 1330
CHICAGC 1L 60606-3101 US

MYLES L. TOBIN

ILLINOIS CENTRAL RAILROAD

455 NORTH CITYFRONT PLAZA DRIVE
CHICAGO 1L 60611-5504 US

WILLIAM R. KNIGHT
WISCONSIN POWER & LIGHT

P O BOX 192

222 WEST WASHINGTON AVENUE
MADISON ®I 53701-0192 uUs

RONALD E HUNTER, LAW DEPARTMENT
CARGILL, INCORFORATED

15407 MCGINTY ROAD WEST
WAYZATA MN 55391 Us

DOUGLAS M. HEAD

WE INER

120 SOUTH 6TH STREET STE 2400
MINNEAPOLLS MN 55402 us

HONORABLE WILLIAM J. JANKLO®
GOVERNOR, SsD

500 EAST CAPITOL

PIERRE SD 57501-5070 us

HONORABLE MARC RACICOT
GOV'S OFFICE, STATE CAP.
P O BOX 200801

HELENA MT 59620-0801 us

MONTANA RAIL LINK, INC.
101 INTERNATIONAL WAY
MISSOULA MT 59802 US

LAURA RICHARDSON

VINSON TIMBER PRODUCTS, INC.
P. O. BOX 1490

TROUT CREEK

TROUT CREEK MT 59874 US

JAMES A HORSTMAN
700 FOREST EDGE DRIVE
VERNON HILLS IL 60061 US

JEFFREY R. MORELAND
SANTA FE PAC. CORP. ETAL
1700 EAST GOLF ROAD
SCHAUMBURG (L 60173 US

WILLIAM F. COTTRELL

ASST. ATTORNEY GENERAL

100 W RANDOLPH ST - 12TH FLOOR
CHICAGO IL 60601 US

CHRISTINE H. ROSSO
ASSISTANT ATTORNEY GENERAL
100 W RANDOLPH ST

CHICAGO IL 60601 Us

WILLIAM C. SIPPEL

OPPENHEIMER WOLFF & DONNELLY

180 NORTH STETSON AVENUE-45TH FLOOR
CHICAGO 1L 60601 US

STEPHEN C. HERMAN
MCFARLAND & HERMAN

20 N WACKER DRIVE STE 1330
CHICAGO 1L 60606-2902 Us

RONARLD A. LANE

ILLINOIS CENTRAL RR

455 N CITYFKONT PLAZA DR 20TH FL
CHIAGO IL 60611 us

THOMAS ZWICA
121 WEST FIRST STREET
GENESEC IL 61254 Us
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GARY L TOWELL

TOLEDO, PEORIA & WESTERN
1990 EAST WASHINGTON STREET
EASYT PEORIA 1L 61611-2961 us

JERRY KANE

PO BOX 7500

ONE TRANSIT WAY

GRANITE CITY [ 62040-7500 us

SCOTT A. RONEY

P O BOX 1470

4666 FARIES PARKWAY
DECATUR 1L 62525 US

MERRILL L. TRAVIS

ILLINOIS DEPT. OF TRANSP.
2300 SOUTH DIRKSEN PARKWAY
SPRINGF 'ELD 1L 62703-4555 us

CAROL R DORIS
500 SOUTH SECOND STREET
SPRINGFIELD IL 62706 US

ROGER HERMANN

MALLINCKRODT CHEMICAL

16305 SWINGLEY RIDGE DRIVE
CHESTERF IELD MO 63017-1777 Us

C A MENNELL
31 OAK TERRACE
WEBSTER GROVES MO 63119 US

D E THOMPSON

GENERAL CHAIRMAN-BLE
414 MISSOURI BOULEVARD
SCOYT CITY MO 63780 Us

ROBERT K DREILING

K.C. SOUTHERN RWY CO.
114 WEST 11TH STREET
KANSAS CITY MO 64105 us

RICHARL P BRUENING
KANSAS CITY SOUTHERN RR
114 WEST ELEVENTH STREET
KANSAS CITY MO 64106 us

MEL CARNAHAN

OFFICE OF THE GOVERNOR
STATE CAPITOL ROOM 216
JEFFERSON CITY MO 65101 us

JOSEPH A. STINGER

IBBB

570 NEW BROTHERHOOD BUILDING
KANSAS CITY K3 66101 US

BARRETT HATCHES
8300 COLLEGE BLVD
OVERLAND PARK KS 66210 US

JOHN JAY ROSACKER
KS, DEDPT OF TRANER
217 SE 4TH ST 2ND FLOOR
TOPEKA K§ 66603 Us

JAMES J. IRLANDI
STB PRACTITIONER

1809 N BROADWAY/SUITE F
WICHITA KS 67214 us

JAKE BAUMAN

P O BOX 59

RR#

CONGERVILLE 1L 61729 us

CLARENCE R. PONSLER
GENERAL CHAIRMAN, UTV
1017 W. MAIN STREET
BELLEVILLE IL 62220 us

KAREN, MAYOR HASARA

OFFICE OF THE MAYOR CITY OF SPRINGFIELD,
200 MUNICIPAL BUILDING

SPRINGFIELD 1L 62701 us

BRIAN J VELDHUIZEN
1999 WABASH AVE, SUITE 200B
SPRINGFIELD IL 62704 US

KIRK BROWN
2300 SOUTH DIRKSEN PARKWAY
SPRINGFIELD IL 62764 US

JEFFREY L. KLINGER
PEABODY HOLDING COMPANY
701 MARKET STREET STE 700
ST LOUILS MO 63101-1826 Us

DAVID A. PINS

THE CHEMICAL GROUP, MONSANTO
B0D N LINDBERGH BOULEVARD

ST LOULS MO 63167 US

HON IKE 3KELTON

U. 8. HOUSE OF REP.

514 B N ® 7 HIGHWAY
BLUE SPRINMGS MO 64014 US

RICHARD P. BRUENING
114 WEST 11TH SREET
KAKSAS CITY MO 64105 vug

ROBERT P ERNIN JR
4800 MAIN ST SUITE 600
KANSAS CiTY MO 64112 Us

JACK HYNES, ADMINISTRATOR OF RATLROADS
PO BOX 270

CAPITOL AVE AT JEFFERSON ST

JEFFERSON CITY MO 65102 us

WILLIAM J. MCGINN

NORTH AMER. CHEM. CO.
6300 COLLEGE BOULEVARD
OVERLAND PARK KS 66210 us

T. L. GREEN

WESTERN RESOURCES, INC.
PO BOX 889

818 KANSAS AVE

TOPFKA KS 66601 US

ALAN R. POST
1803 STEFKIN STREET
WICHITA KS 67208 us

JUNIOR STREL. SR
123 NORTH MAIN ST
HOISINGTON KS 67544 US

ILL
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ROBERT X. GLYNN MISSOURI PACIFIC RAILROAD COMPANY
HOISINGTON CHAM. OF COMM. ROOM 830

123 NORTH MAIN STREET 1416 DODGE STREET

HOIS INGTON KS £7544-2594 us OMAMA NE 68102-1603 Us

JOHN F. LARKIN PAUL A. CONLEY, JR. ,LAW DEPARIMENT
P O BOX 316850 UNION PACIFIC RR CO.

4814 DOUGLAS ST 6R132 1416 DODGE STREET

OMAHA NE 68132-0850 us OMAHA NE 68179 us

LOVISE A. RINN UNION PACIFIC RAILROAD COMPANY
UNION PACIFIC RR Co. 1416 DOOGE STREET

LAW DEPARTMENT ROOM 830 OMAHA NE 68179 US

1416 DODGE STREEY

OMAHA NE 66179 US

JAMES V. DOLAN, LAR DEPARTMENT JEANNA L. REGIER

UNION PACIFIC RR CO. UNION PACIFIC RR CO.
1416 DODGE STREET 1416 DODGE STREET MM 830
OMAHA NE 68179 Us OMAHA NE 68179-0001 US

ROBERT T. OPAL KEN SIECKMEYER, MGR. TRANSP. FPLANN. DIV.
UNION PACIFIC RR CO. NEBRASKA DEPT. OF ROADS

1416 DODGE STREET RM 830 P O BOX 94759

OMAHA NE 68179-0001 US LINCOLN NE 68509-4753 us

ENTERGY SERVICES, INC WAYNE ANDERSON

MAIL UNIT L-ENT-26F ENTERGY SERVICES, INC.

631 LOYOLA AVE 639 LOYOLA AVE MAIL L-ENT-26E
NE® ORLEANS LA 70013 us NEW ORLEANS LA 70113 us

. r, CARTER G M IVEY
ALBEMARLE CORPORATION READER INDUSTRIES, INC.
451 FLORIDA STREET P O BOX 507
BATON ROUGE LA 70801 us 320 OUACHITA AVE SULTE 320
HOT SPRINGS NATIONAL PARK AR 71902 us

HONORABLE DAVID PRYOR JOE N HAMPTON
UNITED STATES SENATE 2309 N 10TH

330 FEDERAL BLDG ATTN: CARMIE HENRY ENID OK 73702 us
LITTLE ROCK AR 72201 us

HON PHIL GRAMM THOMAS R. JACOBSEN

UNITED STATES SENATE - ATTN BRETT BREWER TU ELECTRIC

2323 BRYAN ST STE 1500 1601 BRYAN STREET STE 11-060
DALLAS 1X 75201 US DALLAS TX 75201-3411 us

JAMES R. CirIG LONNIE E. BLAYDES, JR., VICE PRESIDENT
CEN-TEX/SOUTH ORIENT DALLAS AREA RAPID TRANSIT
4809 COLE AVE STE 350 LB-126 P O BOX 75266-7210
DALLAS 1X 75205 US 1401 PACIFIC AVENUE
DALLAS TX 75266-17210 us

STEVEN A BRIGANCE EDMUND W. BURKE

LEBOBUF, LAMB, ETAL BURLINGTON NORTHERN RR CO

4025 WOODLAND PARK BLVD STE 250 777 MAIN STREET, 3800 CONTINENTAL PLAZA
ARLINGTON 1% 76013 us ET @ORTH TX 76102 us

MICHAEL E. ROPER DOUGLAS J. BABB

BURLINGTGN NORTHERN RR BURLINGTON NORTHERN RR CO

777 MAIN STREET, 3800 CONTINENTAL PL 777 MAIN STREET, 3800 CONTINENTAL PLAZA
ET WORTH TX 76102 US FI' BORTH TX 76102-53R4 Us

JANICE G BARBER RICHARD SCHIEFELBEIN
BURLINGTON NORTHERN RR CO 7801 WOODHARBOR DRIVE
777 MAIN STREET, 3800 CONTINENTAL PLAZA FORT WORTH TX 76179 US
FT WORTH TX 76102-5384 us

¥. DAVID TIDHOLM GEN. COMMITTEE OF ADJUST. GO-895
HUTCHESEN & GRUNDY UNITED TRANS. UNION

1200 SMITH STREET (#3300) 2040 NORTH LOOP WEST STE 310
HOUS'TON TX 77002-4579 us HOUSTON TX 77018 uS

GEORGE T. WILLIRMSON B KENNETH TOWSEND JR

P O BOX 2562 FXXON CHEMICAL CO

111 £ LOOP N 13501 KATY FREEWAY
HOUSTON TX 77028 us HOUSTON X 77079-1398 us
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B. C. GRAVES, JR. BRIAN P. FELKER
EXXON COMPANY U.S.A. SHELL CHEMICAL COMPANY
PO BOX 4692 ? O BOX 2463
HOUSTON TX 77210-4692 Us ONE. SHELL PLAZA
HOUSTON TX 77292-2463 USs

ERIC W. TIBBETTS

P O BOX 3766

1301 MCKINNEY ST 350 PINE STREET
HOUSTON TX 77253 Us BEAUMONT TX 77701 US

TEXAS MEXICAN RAJLWAY CO. JOHN P. LARUVE
PO BOX 419 P O BOX 1541
LAREDO TX 78042-0419 Us 222 PONER STREET
CORPUS CHRISTI TX 78403 US

THOMAS A GRIEBEL WILLIAM G BURNETT
TEXAS DOT TEXAS DEPT. OF TRANS.
125 E 11TH ST D C GREER ST HWY BLDG
AUSTIN TX 78701 US 125 B 117TH STREET
AUSTIN TX 78701-2483 Us

CAPITAL METROPOLITAN TRANSP AUTH JERRY L. MARTIN, DIRECTOR RAIL DIV.
2910 BAST FIFTH ST RR COMM OF TEXAS
AUSTIN TX 78702 US P O BOX 12967

1701 N CONGRESS

AUSTIN TX 78711 US

MARK TOBEY
P O BOX 12548
AUSTIN TX 78711-2548 US
AUSTIN TX 78711-2548 us

ANDREW SANSOM HON. JOHN R. COOK,

TX PARKS & WILDLIFE DEPT. TX HOUSE OF REPRESENTATIVES
4200 SMITA SCHOOL ROAD P O BOX 2910

AUSTIN TX 78744 U3 AUSTIN TX 78768 us

HON. ROBERT JUNELL
TEXAS HOUSE OF REP.
PO BOX 2910 AUSTIN TX 78768-2910 Us
AUSTIN TX 78768 US

ROBERT A. CUSHING, JR. DARRELL L. HANAVAN, EXECUTIVE DIRECTOR
UNITED TRANS. UNION, COLORADO WHEAT ADMIN.

12401 HIDDEN SUN COURT 5500 SOUTH QUEBEC STREET STE 111

EL PASO TX 79938 Us ENGLESOOD CO 80111 us

THOMAS ¥. LINN STEPHMEN D ALFERS
MOUNTAIN ("ORL COMPANY ALFERS & CARVER

555 17TH STREET 22ND FLOOR 730 17TH STREET $340
DENVER CO 80202 us DENVER CO 80202 us

RUSSELL 3. JONMES, PATRICIA T. SMITH, SR. VICE PRESIDENT
MOUNTAIN COAL COMPANY PUBLIC SERVICE COMPANY

555 17TH STREET 22ND FLOOR 1225 - 17TH STREET STE 600

DENVER CO 80202 us DENVER CO 60202 us

STANLEY B. KONIZ, UNIT MANAGER NANCY MANGONE, ENFORCEMENT ATTORNEY
PUBLIC SERVICE COMPANY U. §. BPA REGION VIII

1225 - 17TH STREET STE 1100 999 18TH SST STE 500

DENVER CO 80202 us OENVER CO 80202-2466 us

DAVID N. LAWSON, FUEL TRAFYIC COORDINATOR ANTHONY M. MARQUEZ

PUBLIC SERVICE COMMISSION CO, PUBLIC UTIL. COMM.

1225 17TH ST STE 1100, SEVENTEENTH ST PLAZA 1525 SHERMAN STREBET 5TH FLOOR
DENVER CO 80202-5533 us DENVER CO 80203 us

JANE T. FELDMAN, ASTT. ATTORNEY GENERAL HON. BEN N. CAMPBELL
STATE OF COLORADO UNITED STATES SENATE
1525 SHERMAN ST- 5TH FLOOR 1129 PENNSYLVANIA STREET
DENVER CO 80203 us DENVER CO 80203 us

JARED BOIGON
EXECUTIVE CHAMBERS CEFICE OF THE GOVERNOR

136 STATE CAPITOL STATE CAPITOL RM 136
OENVER CO 80203 us DENVER CO 80203-1792 us
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CHARLES R. BOMBERGER
PUBLIC SERV. OF COLORADO
5900 E 39TH AVENUE
DENVER CO 80207 us

KENTON FORREST

NAT. RWY HISTOR. SOCIETY
P O BOX 480181 TA
TERMINAL ANNEX

DENVER CO 60248 Us

JOE D. FORRESTER

C/0 CO MIN COLLEGE, TIMBERLINE CAMPUS
901 s HWY 24

LEADV1LLE CO 80461 US

HON. HANK BROWN

UNITED STATES SENATE

5TH & MAIN ST 411 THATCHER BLDG
PUEBLO CO 81003-3140 US

CARDON G. BERRY

KIOWA CO. COMMISS IONERS
PO BOX 591

1305 GOFF

EADS CO 81036 US

JCHN R STULP
SECED

¥ O BOX 1600
LAMAR CO 81052 Us

BLAINE ARBUTHNOT
CROWLEY COUNTY

601 MAIN ST
ORDNAY CO 81063 US

BERNICE TUTTLE

KIONWA COUNTY WIFE, CHAPTER #124
13775 CR785

TORNER CO 81071-9619 us

JEANNE M FOSTER

UPPER ARKANSAS VALLEY RTB
P O BOX 837

SALIDA CO 812061 uS

E W WOTIPKA
6388 TERRACE LANE
SALIDA CO 81201 US

THOMAS W. FOSTER, CHAINMAN
COM. TO PRESERVE PROPERTY
P O BOX 6081

SALIDA C» 81201 us

MYRON F. SMITH

FREMONT COUNTY COMM .
615 MACON AVE ROOM #102
CANON CITY CO 61212 Us

RUTH H. CARTER, MAYOR

CITY OF CANON CITY

P O BOX 1460

ATIN: STEVE THACKER CITY ADMIN
CANON CITY CO 81215 US

STEVE THACKER
BOX 1460
CANON CITY €O 81215-1460 US

STEVE TUCKER, PRE3SIDENT
D&RG WEST. BMPLOYEES
2048 J ROAD

FRUTTA CO 81521 us

SUE BALLENSKI, PHYSICAL RESOURCES

USDA FOREST SERVICE
P O BOX 25127
LAKEWOOD CO 80225 us

GERALD E. VANINETTI
RESQURCE DATA INT'L
1320 PEARL STREET STE 300
BOULDER CO 80302 US

THOMAS J. FLORCZAK
CITY OF PUEBLO

127 THATCHER BUILDING
PUEBLO CO 61003 us

MAYOR LESTER WILLIAMS
TOEN OF EADS

PO BOX 8

110 w 13TH ST

EADS CO B1036 U3

MAYOR DELCARL EIKENBERG
TOWN OF HASWELL

P O BOX 206

HASWELL CO 81045-0206 Us

JOHN ROESCH

BENT COUNTY

PO BOX 350

LAS ANIMAS CO 81054 us

JANET PALMER

P O BOX 1268

13597 COUNTY ROAD 71
SHERIDAN LAKE CO 81071 us

CHARLES WAIT

BACA COUNTY

PO BOX 116

SPRINGF IELD CO 81073 us

HON. NANCY SANGER, MAYOR
CITY OF SALIDA

P O BOX 417

124 E STREET

SALIDA CO 81201 us

WAYNE F. HILLIGAS, SECRETARY
COM. 10 PRESERVE PROPERTY
12555 COUNTY ROAD 191

SALIDA ©CO 6129

FRANK C MUMURRY
PO BOX 699
SALIDA CO 81201 US

GEEG TABUTEAU

ROYAL GORGE SCENIC RY
P O BOX 1387

CANON CITY CO B1215 US

JUDY LOHNES

UAACOG

P O BOX 510

CANON CITY CO 81215-0510 us

STEVEN G. RABE, CITY MANAGER
CITY OF FLORENCE

300 W MAIN STREET

FLORENCE CO 81226 US

JAMES R, FRITZE
BAGLE COUNTY ATTORNEY
P O BOX 850

BAGLE CO 81631 us
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GARY L. MCFARLEN,, DIRECTOR-TRANSP PATRICIA BRITTON, CHIEF LEGAL OFFICER
KENNECOTT ENERGY COMPANY KENNECOTT ENERGY COMPANY

505 SOUTH GILLETTE AVENUE 505 SOUTH GILLETTE AVENUE

GILLETTE wY B2716 US GILLETTE Wy 62716 us

TIMM R. ADAMS JERRY R KRESS

IDAHO BARLEY COMMISSION ID, WHEAT COMMISSION
1199 MAIN STREET, STE G 1109 MAIN ST STE 210
BOISE 1D 83702-5630 US BOISE [D 63702-5642 US

ANN KNAPTON, TRANSP. MGR. SAYNE L. STOCKEBRAND
IDAHO TIMBER CORPORATION KENNECOTT UTAH COPP. CORPR
P O BOX 67 P O BOX 6001

540) KENDALL STREEY 8315 WEST 3595 SOUTH
BOISE ID 83707-0067 US MAGNA UT 04044-6001 US

RAY D. GARDNER RONALD L. RENCHER

KENNECOTT UTAH COPP. CORP WESTERN SHIPPERS COAL.

P O BOX 6001 136 SOUTH MAIN STREET STE 1000
8315 WEST 25,95 SOUTH SALT LAKE CITY UT 84101-1672 us
MAGNA UT 84044-6001 US

ALEXANDER H. JORDAN JEF¥REY B GROY

WESTERN SHIPPERS COALIT. ONE UTAH CTR

136 SOUTH MAIN STREETSTE 1000 201 SOUTH MAIN STREET, STE 1100
SALT LAKE CITY UY 84101-7612 Us SALT LAKE CITY UT 84111 us

CHRISTOPHER E. BRAMMALL DEEDEE CORRADINIT
451 SOUTH STATE ST, ROOM 505 451 SOUTH STATE STREET, ROOM 306
SALT LAKE CITY UT 84111 US SALT LAKE CITY UT 84111 Us

MICHAEL ©. LEAVITT ROBIN L. RIGGS, GENERAL COUNSEL TO GOVERNOR
210 STATE CAPITOL STATE OF UTAH
SALT LAKE CITY UT 84114 US 210 STATE CAPITOL

SALT LAKE CITY UT 84114 US

REED M. RICHARDS LYNETTE ¥. THIRKILL, LOGISTICS MANAGER
STATE OF UTAH GR. SALT LAKE MINERALS

236 STATE CAPITOL P O BOX 1190

SALT LAKE CITY UT 84114 US OGDEN UT 84402 us

KENNETH C. JOMNSEN, V PRES & GEN COUNSEL THE MAGMA ARIZONA RR CO
GENEVA STESL COMPANY P OBXKM

? O BOX 2500 SAN MANUEL AZ 85631 us
PROVO UT 84603 US

SAN MANUEL ARIZONA RR CO FRANK E. HANSON. JR

P O BOX M MAGMA METALS COMPANY

SAN MANUEL AZ 85631 US 7400 NORTH ORACLZ ROAD, SUITE 200
TUCSON AZ B5/44 US

MAGMA COPPER CO O KENT MAHER

SUITE 200 33 WEST FOURTH ST
7400 NORTH ORACLE RD PO BOX 351

TUCSON AZ 85704 US WINNEMUCCA NV 89446 us

R. MICHAEL MCCORMICK NMICHAEL E. HALLEY
HUMBOLDT COUNTY DA CITY OF RENO

P O BOX 909 P O BOX 1900

50 WEST FIFTH STREET RENO NV 89505 us
WINNEMUCCA NV 89446 US

DORI OWEN, SPECIAL PROJECTS MANAGER JEFFERY W. HILL
REDZVELOF LAND AGENCY SIERRA PACIFIC POWER CO.
490 S CENTER STREET STE 203 P O BOX 10100
RENO Nv 89505 us 6100 NEIL ROAD

RENO NV 89520 US

THOMAS J. FRONAPFEL MICHAEL I. STOCKMAN, GENERAL COUNSEL
NEVADA, DEPT. OF TRANSPORTATION U. S. BORAX INC.

1263 S STEWART STREET 26877 TOURNEY ROAD

CARSON CITY NV 89712 Us VALENCIA CA 913535 us

JOMN E. BALLAS, AGENCY ENGINEER JOMN D BALLAS

INDUSTRY URBAN-DEV. AG. P.O. BOX 7089

P O BOX 7089 15651 BAST STAFFORD STREET
15651 EASYT STAFFPRD STREET CITY OF INDUSTRY CA 91744 US

Meas  men A ATsmmeass MW MAMAs vem
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RICHARD CABANILLA, PLANNING DEPARTMENT
IMPERIAL COUNTY

939 MAIN STREET

EL CENTRO CA 92243-2656 Us

JAMES T. QUINN
CA, PUBLIC UTILITIES COMM

505 VAN NESS AVENUE

SAN FRANCISCO CA 94102-3298 US

THE DunVER & RIO GRANDE WESTERN RR. CO.
SOUTHERN PACIFIC BUILDING

ONE MARKET PLAZA

SAN FRANCISCO CA 94105 us

LINDSAY BOWER, DEPUTY ATTORNEY GENERAL
CALIFORNIA DEPT. OF JUSTICE

S50 FREMONT STREET STE 300

SAN FRANCISCO CA 94105 us

CAROL A. MHARRIS

SOUTHERN PAC. TRANS. CO.
ONF, MARKET PLAZA

SAN FRANCISCO CA 94105 us

DANTEL R. ARSLLANO

CITY HALL

708 THIRD STREET
BRENTSOOD CA 94513-1396 us

ANN FINGARETTE HASSE
1111 BROADEAY
ORKLAND CA 94607 Us

PAUL C. ANDERSON

MCDONOUGH, HOLLAND, ETAL
1999 HARRISON STREET STE 1300
OAKLANL CA 94612 us

JEFFREY A. WALTER
RATERFALL TOWERS, 201-B
2455 BENNETT VALLEY ROAD
SANTA ROSA CA 95404 us

DAVID N. MAGAR

YOLO SHORTLINE RR CO

3344 BRAEBURN STREET
SACRAMENTO CA 95621-4037 us

R. MARK ARMSTRONG
? O BOX 1051
ALTURAS CA 96101 US

KATHLEEN R. LAZARD

P O BOX 730

700 COURT STREET
SUSANVILLE CA 96130 US

MIKE THORNE, EXEC. DiR.
POR. OF PORTLAND

BOX 329

PORTIAND OR 97208 US

RICK WILLIS
550 CAPITOL ST NE
SALEM OR 97310-1380 US

SCOTT KESSLER
202 WEST FOURTH STREET
ALTURUS CA 94102 us

LOUIS P. WARCHOT

SOUTHRN PACIF. TRANS. CO.
ONE MARKET PLAZA

SOUTHERN PACIFXC BLDG RM 815
SAN FRANCISCO CA 94105 us

GARY A. LAAKSO

SOUMERN PACIFIC LINES

ONE MARKET PLAZA, SOUTHERN PACIFIC BLDC
SAN FRANCISCO CA 94105 us

CANNON Y. HARVEY
SOUTHERN PAC. TRNS. CO.
ONE MARKET PLAZA

SAN FRANCISCO CA 94105 us

SAN FRANCISCO CA 94111 Uus

BRIAN WIESE
ASSOC OF BAY AREA GOVTS
PO BOX 2050
OAKLAND CA 94604-2050 Us

LEO R BRIEN
£3C WARER STRERT
OAKLAND CA 94607 us

CRAIG G KOCIAN
ONE CITY HALL PLAZA
OAKLAND CA 94612 us

CHRISTOPHER J. NEARY
110 SOUTH MAIM STREET SUITE C
WILLITS CA 95490 us

JOSEPH H. PETTUS

SUN VALLEY BENERGY INC
800 HOWE AVE. SUITE 270
SACRAMENTO CA 95825 Us

STEVEN J. HABECK
FEATHER RIVER RAIL £0C
P O BOX 608

PORTOLA CA 96122 us

JOMN BOSWORTH
2950 RIVERSIDE DR
SUSANVILLE CA 96130 US

PORTLAND OR 97208-0363 Us

FUMBAUGH
P O BOX 1215
COOS BAY OR 97420 vus
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CHARLES H. MONTANGE DONALD G MEYER
JPA AND EL DORADO COMPANY P O BOX 1837

426 NW 162ND STREET TACOMA WA 98401 US
SEATYLE WA 98177 us

MARCELLA M. SZEL

CP RAIL SYSTEM

910 PEEL STREET WINDSOR STATION RM 234
MONTREAL QUEBEC CU H3C 3E4 CD

Records: 513




