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W i c h i t a the environmental impacts are l i m i t e d t o the e f f e c t s o f 
an i n c r e a s e i n t r a f f i c on e x i s t i n g r a i l l i n e s . Also, the 
m i t i g a t i o n c o n d i t i o n s t h a t we are imposing now assure t h a t , w h i l e 
SEA conducts these s t u d i e s , the environmental s t a t u s quo w i l l 
e s s e n t i a l l y be preserved i n Reno and Wichita.'** 

As the EA and Post EA show, SEA al r e a d y has c a r e f u l l y 
assessed the impact of the merger on Reno and Wic h i t a and 
i d e n t i f i e d i t s l i k e l y e nvironmental e f f e . , t s . Based on i t s 
a n a l y s i s , SEA concluded t h a t , w i t h the systemwide and c o r r i d o r -
s p e c i f i c m i t i g a t i o n a l r e a d y imposed and the c o n d i t i o n s t o be 
a r r i v e d at f o l l o w i n g the independent m i t i g a t i o n s t u d i e s , t h e r e 
w i l l be no s i g n i f i c a n t e n v i r o n m e n t a l impacts t o Reno and W i c h i t a , 
and we agree. 

The sole purpose of the m i t i g a t i o n s t u d i e s w i l l be t o a r r i v e 
at s p e c i f i c a l l y t a i l o r e d m i t i g a t i o n plans t h a t w i l l ensure t h a t 
l o c a l i z e d environmental issues unique t o these f.vo communities 
are e f f e c t i v e l y addressed. For example, w i t h respect t o 
v e h i c u l a r and p e d e s t r i a n , a f e t y , SEA has determined t h a t 
separated grade c r o s s i n and p e d e s t r i a n overpasses and/or 
underpasses w i l l be neec d t o address s a f e t y concerns on the 
e x i s t i n g r a i l l i n e s i n Reno and W i c h i t a , Accordingly, the 
s t u d i e s w i l l i d e n t i f y the a p p r o p r i a t e number and p r e c i s e l o c a t i o n 
of h i g h w a y / r a i l grade s e p a r a t i o n s and r a i l / p e d e s t r i a n grade 
s e p a r a t i o n s i n Reno and W i c h i t a . With respect t o a i r q u a l i t y , we 
have imposed m i t i g a t i o n measures t h a t reduce locomotive f u e l 
consumption and a i r p o l l u t i o n , c a l l f o r more e f f i c i e n t r a i l r o a d 
equipment and o p e r a t i n g p r a c t i c e s , and r e q u i r e c o n s u l t a t i o n w i t h 
a i r q u a l i t y o f f i c i a l s . " * As f u r t h e r insurance, the s t u d i e s 
w i l l c o n s i d e r a d d i t i o n a l m i t i g a t i o n t o address the a i r q u a l i t y 
e f f e c t s unique t o Reno and W i c h i t a . I n t h i s merger, noise 
impacts would r e s u l t from more f r e q u e n t exposure t o horn noise 
r a t h e r than g r e a t e r i n t e n s i t y of sound. No a d d i t i o n a l types o f 
noise would be i n t r o d u c e d . To address noise impacts, we are 
r e q u i r i n g UP/SP t o c o n s u l t w i t h a f f e c t e d c o u n t i e s t o develop 
focused noise abatement plan s . As the Post EA notes, however, 
s a f e t y d i c t a t e s t h a t r a i l r o a d ; : sound t h e i r horns ac grade 
c r o s s i n g s . ' " Any aCCempC s i g n i f i c a n C l y Co reduce noise l e v e l s 

' ' ( . . . concmueaj 
U C i l i C i e s Comm'n of C a l i f o r n i a v. FERC. 900 F.2d 269, 282-3 (D.C. 
C i r . 1990) . NEPA "does noC r e q u i r e agencies Co adope any 
p a r c i c u l a r i n c e r n a l decisionmaking scruccure." Baleimore Gas & 
E l e c c r i c Co. v. NRDC 462 U.S. 87, 100 (1933). IC i s w e l l 
s e e d e d ChaC NEPA does noe r e p e a l oCher sCacuCes by i m p l i c a c i o n 
and Chac i f Che agency meeCs NEPA's basic requiremenes, i e may 
f a s h i o n i e s own p r o c e d u r a l r u l e s Co discharge i e s mulcicudinous 
duCies. Vermone Yankee v. NRDC. 435 U.S. 519 (1978); UniCec;^ 
seaces V. SCRAP. 412 U.S. 669, 694 (1973). 

"* The courCs have recognized ChaC Chere i s no v i o l a c i o n o f 
NEPA where proposed acCions w i l l noC effecC a change i n ehe 
sCaCus quo. gfifi S i e r r a Club v. FERC. 754 F.2d 1506, 1509-10 ( 9 t h 
C i r . 1985) . 

"* Because t r a i n s are m o b i l e , r a t h e r than s t a t i o n a r y 
sources, a i r q u a l i t y impacts a s s o c i a t e d wieh locomocive emissions 
are spread over a l a r g e area. T h e r e f o r e , Che impacCs aC any 
i n d i v i d u a l l o c a c i o n are C y p i c a l l y r e l a C i v e l y minor. 

SEA i n d i c a c e s ChaC FRA has been direcCed by the S w i f t 
Act g e n e r a l l y t o r e q u i r e ChaC horns be sounded aC a l l grade 
c r o s s i n g s . 
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ac grade crossings would jeopardize safeCy, which we consider Co 
be of paramounc imporcance. 

The scudies w i l l be conducCed by SEA wich Che assiscance of 
an independene c h i r d parCy concraccor. Alchoug.i recained by 
UP/SP, SEA w i l l selecc ehe conCracCor. The concraccor w i l l work 
under Cne sole supervision, direccion, and concrol of SEA. 

The mieigaCion scudies w i l l include c o n s u l t a t i o n s w i t h the 
affected communities, counties, and states. Native American 
t r i b e s , the FRA, and other appropriate agencies, as wel l as 
UP/SP, There w i l l be public notice and p a r t i c i p a t i o n . The 
public w i l l be consulted regarding the range of a d d i t i o n a l 
n.itigation to most e f f e c t i v e l y address increased r a i l t r a f f i c on 
the e x i s t i n g r a i l l i n e s i n Reno and Wichita. SEA w i l l prepare 
d r a f t mitigatio.-i studies and make them a v a i l a b l e t o the public 
for review and comment. A f t e r SEA assesses the comments, i t w i l l 
design Che mosc effeccive mieigaCion f o r Chese p a r c i c u l a r 
communieies Co add Co Che miCigacion ChaC has already been 
imposed. 

SEA'S f i n a l mieigaCion sCudies and i c s recommended 
miCigation plans f o r Reno and Wichita w i l l be made available to 
the public and w i l l be submitted to us f o r our review and 
approval. We w i l l then issue a decision imposi.ng s p e c i f i c 
m.itigation measures. This e n t i r e process w i l l be completed 
wit h i n 18 months of consummation of the merger. 

In the meantime, as explained i n the Post EA, during the 
18-month study period UP/SP w i l l be permitted t o add only an 
average of two a d d i t i o n a l f r e i g h t t r a i n s per day t o the affected 
r a i l l i n e segments (ChiTkasha, OK, to Wichita and Roseville, CA, 
to Sparks, NV),"' which rs below the threshold l e v e l f o r 
environmental analysis."' UP/SP w i l l be p r o h i b i t e d from 
increasing t r a f f i c t o the levels they projected under the merger 
(11.3 d a i l y t r a i n s f o r Reno and 7.4 t r a i n s f o r Wichita) without 
our approval."' Thus, there w i l l be no s i g n i f i c a n t adverse 
environmental impacts to these communities while SEA, the Board, 

For nonattainmenC areas such as Reno, our rules p- rTT.j.e 
railroads Co operaCe up Co Chree addicional Crains per day. The 
chreshold f o r aCCainmenC areas such as WichiCa i s normally an 
increase of eighC Crains or more a day. H<:re, we are Caking a 
more conservacive approach and w i l l permic f o r WichiCa only an 
average increase of Cwo Crains per day. I n shore, Chese limiced 
increases f o r Reno and WichiCa are ac or below ehe Chreshold 
levels, and Che environmenCal scaCus quo w i l l e s s e n c i a l l y be 
mainCainad. This addicion of an average of Cwo Crains a day 
includes BNSF Craj.ns buC does noc include AmCrak t r a i n s , which 
are unrelaced Co Ch-» merger. 

'" We noce ChaC an exiscing r a i l r o a d can increase ies l e v e l 
of operacions wiehouc coming Co us, and wiehouc l i m i c a i i o n . 
Thus, i f UP and SP had noC proposed Chis merger, SP on iCs own 
could have increased Che number of Crains on ies l i n e i n Reno Co 
any level ie considered appropriace. Allowing an increase of up 
Co Cwo Crains per day during che inCerim period Cakes inCo 
accounc ChaC Che number of Crains going Chrough Reno and WichiCa 
mighc have been increased even wiChouC Che merger. 

UP/SP w i l l be required to f i l e v e r i f i e d copies of 
scacion passing reporcs of Crain movemencs f o r Reno and Wichita 
on a monChly basis wich SEA f o r che duraCion of the sCudy period. 
We w i l l review Chem Co ensure compliance. 

- 222 -



Finance Dockec No. 32760 

and ehe parcies work Co a r r i v e at addicional Cailored micigacion 
for ehose ciCies. 

IC should be noCed ehac the sCudies w i l l focus only on Che 
mieigaCion of Che environmenCal effecCs of addicional r a i l 
C r a f f i c through Reno and Wichita r e s u l t i n g from the merger. 
M i t i g a t i o n of conditions r e s u l t i n g from the pr e e x i s t i n g 
development of hotels, casinos, and other t o u r i s t - o r i e n t e d 
businesses on both sides of the e x i s t i n g SP r a i l l i n e i n Reno, or 
the preexisting switching operations that are a primary source of 
the congestion associated w i t h the e x i s t i n g LP l i n e i n Wichita, 
are not w i t h i n the scope of the studies. S i m i l a r l y , the 
construction of a new r a i l l i n e now under consideration by Reno 
i s too preliminary to be assessed now.'" 

The studies w i l l c a r e f u l l - / examine p r i v a t e and public 
funding opcions, as we believe chaC che cose of micigacion for 
Reno and WichiCa should be shared. F i n a l l y , Che sCudies w i l l 
provide Che parcies wieh addicional time to pursue and agree t o 
independent and innovative mitigaeion plans (such as ehe 
mem'-̂ rnndum of underscanding execuCed by UP/SP and Truckee, CA, 
whereby UP/SP w i l l share i n Che coaC of an underpass consCrucCion 
projecc and conCribuCe Co a fund Co buy back obsoleCe wood 
burning scoves). 

In sum, pending decerminacion of ehe exacC micigacion 
measures Co be required for Reno and WichiCa, UP/SP w i l l be 
subjecc Co a C r a f f i c cap on ehe affecced r a i l l i n e s Co ensure 
ehac no adverse effecCs Co Che e.-'vironmeni w i l l occur and 
e x i s t i n g environmenCal condicions w i l l essencially remain 
unchanged. Because we already know the nature and general 
parameters of Che appropriace micigacion measures f o r Reno and 
WichiCa, based on our analysis of ehe environmenCal impaccs and 
imposiCion of syseemwide and regional micigacion, we f i n d ChaC, 
wich ehe more s p e c i f i c mieigaCion C.hac w i l l be developed, Che 
merger w i l l noC s i g n i f i c a n C l y affect the q u a l i t y of the 
environment i n those two locations. 

Comments of EPA. On July 12, 1996, we received comments 
from the United SCaCes EnvironmenCal ProCeceion Agency (EPA) on 
various aspeccs of Che EA and Che Pose EA.''" EPA noces ChaC, 
i n analyzing a i r qualiCy, che EA f a i l e d s p e c i f i c a l l y Co idenCify 
"maincenance" areas,'" which i c believes may have caused a i r 

'" Plans f o r such a l i n e are only i n Che developmenc scage. 
SEA indicaces Chae such a projecc could Cake up Co 10 years Co 
f i n a l i z e . I f ehe conCemplaCed consCruceion reaches ehe sCage of 
an accual proposal requiring our approval, SEA would prepare an 
appropriate environm.ental document at ChaC poinC. gfifi Kleppe v. 
Sierra Club. 427 U.S. 390, 410 n.20 (1976); Crounse Corp. v. ICC. 
781 F.2d 1176, 1193-96 (6eh Cir. 1986). 

'•" SEA agreed Co EPA's requesC for an exCension of Cime Co 
commenC on Che PosC EA. We welcome EPA's inpuc afCer reviewing 
our environmenCal analysis, since, as EPA noces, iC generally 
does noC commenC on EAs. 

'•" There are Chree classificaCions f o r a i r q u a l i t y : 
aCCainmene areas, i n which le v e l s of cercain polluCants are 
considered equal t o or betCer Chan federal and sCate ambienC a i r 
q' l a l i t y scandards; nonaccainmenC areas, i n which le v e l s of one or 
more polluCanCs do noe meeC federal and sCace ambienC a i r qualiCy 
sCantards; and maincenance areas, which were aC one Cime 
nonaccainmenC areas buC have subsequenCly improved Cheir a i r 
qualiCy and are now i n aCCainmene for ehe relevanc polluCanC(s). 
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qualicy concems Co be overlooked.'" BuC maincenance areas 
were noc ignored in SEA's analysis. For ehose areas ehac were 
noe c l a s s i f i e d as nonaccainmenC, SEA applied Che EPA conformicy 
emission chreshold levels applicable Co maincenance areas. This 
means Chac SEA analyzed boch aCCainmene and maincenance areas 
under ehf more rigorous scandards applicable Co maincenance 
areas, and Chae, i f anyching, Che ancicipated effects of the 
proposed merger on a i r q u a l i t y are conservative. We believe that 
a i r q u a l i t y has been thoroughly analyzed, and that the m i t i g a t i o n 
we are imposing here, along with the more spec i f i c measures which 
w i l l be a r r i v e d at in the fur t h e r m i t i g a t i o n studies f o r Reno and 
Wichita,''* adequately mitigates any p o t e n t i a l adverse a i r 
impacts. 

EPA f u r t h e r states that the EA used the terms NÔ  and NO, 
i n c o r r e c t l y . We recognize that NO, i s not a c r i t e r i a p o l l u t a n t 
under EPA and sta'e ambient a i r q u a l i t y standards. In assessing 
a i r q u a l i t y emissions, SEA looked at emission factors applicable 
to NO,, instead of NO,, because NO, emission factors are r e a d i l y 
available through EPA documents and other sources, while NOj 
emissions are not, SEA based i t s calculations on the 
conservative assumption that a l l NO, emissions are composed of 
NOj. This conservative approach, which i s widely accepted, 
ensured that the c r i t e r i a p o l l u t a n t NO;, was adequately assessed 
in SEA'S analysis. Moreover, by using t h i s approach, SEA used 
higher NOj emissions than wculd a c t u a l l y be emitted. 

EPA also expressed some d i f f i c u l t y understanding .SElA's 
estimates of the projected net increase and decrease i n a i r 
emissions with the m i t i g a t i o n measures we are imposing. While we 
believe that the text of the Post EA adequately explains the data 
i n Tables 3-5 and 4-4, we have generated and attached as 
Appendix H an additional table to further c l a r i f y the net 
emissions r e f l e c t i n g m i t i g a t i o n . 

EPA notes that some of the proposed r a i l l i n e abandonments 
in Colorado run through or near EPA-designated Superfund s i t e s . 
EPA i s Croubled Chac s o i l i n and around ehe r a i l r o a d l i n e s could 
require remeaiacion, ChaC UP.'SP mighc noC be obligaCed Co honor a 
consenc decree, and ChaC possible fuCure C r a i l use could expose 
Che pu b l i c Co hazardous substances. These concerns are premature 
because, as discussed above, we are permitting only the 
discontinuance of r a i l service, and not abandonment of the 
involved l i n e s . Thus there w i l l be no salvage of Chese l i n e s or 
opporCuniCy f o r Crail use unless and u n c i l UP/SP obCains our 
auchoricy Co abandon Chese lines.''* 

''" We noce Chae EPA does noC disagree wieh SEA's 
decerminacion ChaC ehe proposed merger i i . not subject Co EPA's 
regulacions encicled "DeCermi.-.ing ConformiCy of General Federal 
AcCions Co SCaCe or Federal Implemencacion Plans" (General 
Conformicy) . The General ConfoirmiCy criCeria do noC apply 
d i r e c t l y Co r a i l r o a d operacions, excepc f o r fucure locomoCive 
emission sCandards. SEA properly concluded Chae Che proposed 
merger does noC meeC ehe d e f i n i c i o n s i n Che General ConformiCy 
regulacions aC 40 CFR 51.852 because, as a regulacory agency, Che 
Board does noC mainCain program conCrol over r a i l r o a d emissions 
as pare of iCs concinuing r e s p o n s i b i l i c i e s . 

"* SEA w i l l Cake inCo accounC EPA's concerns and consulc 
wich them i n conducCing iCs micigacion sCudies for Reno and 
Wichita. 

"* At thaC poinC, we w i l l analyze Che pocencial 
environmenCal impacCs of Che proposed abandonmencs. 
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While C r a i l use requescs can be m.ade i f the abandonments are 
granted, any t r a i l arrangement would not supersede the 
requirements of the s p e c i f i c laws that govern Superfund 
s i t e s . ' " Nor would we thereby become involved m negotiating 
or enforcing consent decrees involving remediation of those 
s i t e s . 

EPA does not view r e q u i r i n g UP/SP t c comply with e x i s t i n g 
federal, state, and local regulation as m i t i g a t i o n . We believe, 
however, that r e q u i r i n g compliance with other laws and 
regulations, such as FRA's safety regulations, can assi s t i n 
reducing ehe p o t e n t i a l environmenCal impaccs of Che acCions 
before us. I f ehe r a i l r o a d f a i l s Co comply wiCh condicions ChaC 
we have imposed, parcies can nocify us and requesC ChaC we (as 
well as che agency chac has ftomulgaCed che regulacion) Cake 
appropriate action. 

In any event, Che micigacion we are imposing here goes well 
beyond requiring compliance wich ocher laws and regulacions. For 
example, iC includes more frequent track and t r a m car 
i'spections to reduce anticipated safety impacts and reduced 
i d l i n g of locomotives and the use of more e f f i c i e n t locomotives 
to o f f s e t a i r p o l l u t i o n emissions associated with the merger. 
Moreover, to enhance safety, UP/SP w i l l be required to equip 
cer t a i n t r a i n s carrying hazardous materials with two-way end-of-
t r a i n devices to improve braking c a p a b i l i t i e s on p a r t i c u l a r l i n e 
segments, 

EPA suggests that we f a i l e d to discuss the environmental 
impacts associated with the handling and disposal of waste 
materials for the proposed abandonments and constructions. But 
we have included detailed m i t i g a t i o n f o r these actions. See 
Appendix G, including :onditions #26, #27, #62 and #63. 

EPA questions whether SEA considered a l l the settlement 
agreements reached with competing railroads and trade 
associations. SEA s p e c i f i c a l l y took a l l settlement agreements 
i n t o account i n i t s analysis, as the EA and Post EA show. 

Fi n a l l y , we disagree w i t h EPA's suggestion that SEA should 
r e v i s i t i t s consultation e f f o r t s with Native American t r i b e s . 
SEA'S e f f o r t s to contact and consult w i t h Native American t r i b e s 
have been extensive. As part of i t s outreach a c t i v i t i e s , SEA 
contacted approximately 11 area o f f i c e s of the Bureau of Indian 
A f f a i r s to inform them about the proposed merger; three o f f i c e s 
commented and provided the names of t r i b e s that should be 
contacted. Both the EA and Post EA were d i s t r i b u t e d to 31 
American Indian t r i b e s . In addition, Chere was newspaper and 
Federal Regiscer noCice Co inform a l l affecced Cribes and 
communieies abouC ehe proposed merger and how Chey could 
parCicipaCe, To ensure concinued parcicipacion, SEA w i l l contact 
Che affecced NaCive American Cribes when iniCiaCing ies 
micigacion sCudie.'j f o r Reno and WichiCa and invice Chem ec 
pareicipace. 

FINDINGS 

In Finance DockeC No. 32760, we f i n d : (a) thaC che 
acquisicion by UPC, UPRR, and MPRR of conCrol of SPR, SPT, SSW, 
SPCSL, and DRGW Chrough Che proposed Cransaccion, as condicioned 
herein, i s wichin Che scope of 49 U.S.C. 11343 and i s consisCent 

Sfifi Union Pac. R.R. -- Abandonment -- Wallace Branch. 
ii, Docket No. AB-33 (Sub-No. 70) (ICC served Dec. 2, 1994). 
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wi t h the public i n t e r e s t ; (b) that the transaction w i l l not 
adversely a f f e c t the adequacy of tra n s p o r t a t i o n to the p u b l i c ; 
(c) that no other r a i l r o a d i n the area invclved i n the 
transaction has requested inclusion i n the transaction, and that 
f a i l u r e t o include any such r a i l r o a d w i l l not ad-/ersely a f f e c t 
the p ublic i n t e r e s t ; (d) that the transaction w i l l not r e s u l t i n 
any guarantee or assumption of payment of dividends or of f i x e d 
charges, or any increase i n t o t a l f i x e d charges, exc?pC as 
s p e c i f i c a l l y approved herein; (e) Chae Che interests of employees 
affected by the proposed transaction does not make such 
transaction inconsistent with the public i n t e r e s t , and any 
adverse e f f e c t w i l l be adequately addressed by the conditions 
imposed herein; ( f ) thaC ehe Cransaccion, as conditioned herein, 
w i l l noe s i g n i f i c a n c l y reduce compecicion i n any markec; and 
(g) Chat the terms of the transaction are j u s t , f a i r , and 
reasonable. We furth e r f i n d that tlie competitive conditions 
imposed i n Finance Dccket No. 32760, including but not l i m i t e d t o 
those embraced i n the BNSF,'" CMA, and URC agreements, and 
f u r t h e r including but not l i m i t e d t o the various modifications we 
have required with respect to the terms of the BNSF and CMA 
agreements ( p a r t i c u l a r l y with respect t o new f a c i l i t i e s , 
transloading f a c i l i t i e s , b u i l d - o u t / b u i I d - i n options, contracts at 
2- t o - l points, and SIT f a c i l i t i e s ) , are consistent with Che 
public inceresc. We furcher f i n d Chae Che oversighe condicion 
imposed i n Finance Dockec No. 32760 i s consisCenC wiCh Che publ i c 
inceresc. We furcher f i n d chae any r a i l employees of applicanCs 
or cheir r a i l c a r r i e r a f f i l i a t e s a ffected by the transaction 
auchorized i n Finance Docket No. 32760 should be proCecCed by Che 
condicions sec f o r t h i n New York nor-k Rv.--Concrol--Brooklyn 
Eastern Disc.. 360 I.C.C. 60, 84-90 (1979), unless diff e r e n c 
condicions are provided for i n a labor agreemenc encered ineo 
p r i o r t o consummacion of ehe cransaccion auchorized i n Finance 
DockeC No. 32760, i n which case proteccion s h a l l be at Che 
negociaced l e v e l , subjecC Co our review co assure f a i r and 
equiCable creaCmenC of affecCed employees. 

In Finance Dockec No. 32760 (Sub-No. 1), we f i n d Chac ehe 
crackage righes provided for i n Che BNSF agreemenC and included 
i n Che Sub-No. 1 noCice f i l e d November 30, 1995, are exempC from 
p r i o r review and approval pursuanc Co 49 CFR 1180.2 (d", '7) . We 
furcher f i n d Chac any r a i l employees of applicants or t h e i r r a i l 
c a r r i e r a f f i l i a t e s or of BNSF or i t s r a i l c a r r i e r a f f i l i a C e s 
affecced by Che Cransaccion auchorized i n Finance Dockec 
No. 32760 (Sub-No. 1) should be procecced by che condicions set 
f o r t h i n Norfolk and Western Rv. Co•--Trackage Rights--" ji, 
354 I.C.C. 605, 610-15 (1978), as modified m Mendocino Coast 
Ry.. Inc.--Lease and Operate, 360 I.C.C. 653, 664 (1980), unless 
d i f f e r e n c condicions are provided f o r i n a labor agreemenc 
encered inCo p r i o r Co consummacion of ehe cransaccion auchorized 

Again, by BNSF agreement, we mean the agreement dated 
SepCember 25, 1995 (UP/SP-22 aC 318-347), as modified by the 
supplemental agreement dated November 18, 1995 (UP/SP-22 at 348-
359), and as fur t h e r modified by the second supplemental 
agreement dated June 27, 1996 (UP/SP-266, Exhibit A). We wish t o 
c l a r i f y , however, that i n imposing the BNSF agreement as a 
condit i o n t o t h i s merger, we w i l l require applicants Co honor a l l 
of Che amendmencs, c l a r i f i c a C i o n s , modifications, and exCensions 
Chereof described i n : (1) Che A p r i l 18Ch CMA agreemenc (UP/SP-
219); (2) che A p r i l 29Ch rebucCal f i l i n g s (UP/SP-230 aC 12-21; 
UP/SP-231, Part C, Tab 18 aC 5-11; ££fi also UP/SP-260 aC 8-9, 
summarizing Che c l a r i f i c a C i o n s and amendmencs described i n ehe 
A p r i l 29th r e b u t t a l f i l i n g s ) ; (3) the June 3rd b r i e f (UP/sr:'-260 
at 23 n.9); and (4) Che June 28eh f i l i n g Chac accompanied Che 
second supplemenCal agreemenc {UP/SP-266 aC 3). 
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i n Finance Docket Nc, 32760 (Sub-No. 1), i n which case p r o t e c t i o n 
s h a l l be at the negotiated l e v e l , subject to our review t o assure 
f a i r and equiCable treatment of affected employees. 

In Finance Docket No. 32760 (Sub-No. 2) , we f i n d t h a t the 
three l i n e sales provided f o r i n the BNSF agreement, and 
operation by BNSF of these l i n e s , are exempt from p r i o r review 
and approval pursuant to 49 U.S.C. 10505 because such review i s 
not necessary to carry out the transportation p o l i c y of 49 U.S.C. 
10101a or to protect shippers from che abuse of market power. We 
furt h e r f i n d that any r a i l employees of applicants or t h e i r r a i l 
c a r r i e r a f f i l i a t e s or of BNSF or i t s r a i l c a r r i e r a f f i l i a t e s 
affected by the transaction authorized i n Finance Docket 
No. 32760 (Sub-No. 2) should be protected by the conditions set 
f o r t h i n New York Dock Ry.--Control--Brooklyn Eastern D i s t . . 
360 I.C.C, 60, 84-90 (1979), unless d i f f e r e n t conditions are 
provided for i n a labor agreemenc enCered ineo p r i o r Co 
consummacion of Che Cransaccion auchorized i n Finance DockeC 
No, 32760 (Sub-No. 2), i n which case proCecCicn s h a l l be aC Che 
negociaced l e v e l , subjecC Co our review Co assure f a i r and 
equiCable CreaCmenC of affecced employees. 

In Finance Dockec No. 32760 (Sub-Nos. 3, 4, 5, 6, and 7), we 
f i n d ehac acquisicion and exercise of concrol of A&S, CCT, OURD, 
PTRK, and PTRC, respeccively, by applicants i s exempt from p r i o r 
review and approval pursuant to 49 U.S.C. 105C5 because each such 
control transaction i s l i m i t e d i n scope, and because, m each 
instance, review i s not necessary to carry out the transporcacion 
p o l i c y of 49 U.S.C. 10101a or Co procece shippers from the abuse 
of markec power. We furcher f i n d Chac any r a i l employees of 
applicancs or Cheir r a i l c a r r i e r a f f i l i a C e s affecced by Che 
Cransaccions auchorized i n Finance Dockec No. 32760 (Sub-Nos. 3, 
4, 5, 6, and 7) should bt proCecCed by Che condicions see forCh 
i n New York Dock Rv. --ConCrol --Brookl-,'n Eascern Disc.. 
360 I.C.C. 60, 84-90 (1979), unless differenc condicions are 
provided for i n a labor agreemenc encered inCo p r i o r Co 
consummacion of ehe cransaccions auchorized i n Finance DockeC 
No. 32760 (Sub-Nos, 3, 4, S, 6, and l i , i n which case proCeceion 
s h a l l be aC Che negociaced l e v e l , subjecc Co our review Co assure 
f a i r and equiCable CreaCmenC of affecced employees. 

In Finance DockeC No 32760 (Sub-No. 8), we f i n d ChaC 
( i ) common conCrol of UP and Che Cwo mocor c a r r i e r s conCroller. by 
SP, and ( l i ) common conCrol of SP and the one motor c a r r i e r 
c o n t r o l l e d by UP, i s exempt from p r i o r review and approval 
pursuant to 49 U.S.C. 10505 because each such c o n t r o l transaction 
i s l i m i t e d i n scope, and because, in each instance, review i s not 
necessary to carry oue ehe Cransporcacion p o l i c y of 49 U.S.C. 
10101a or Co protect shippers from Che abuse of markec power. 

In Finance DockeC No. 32760 (Sub-No. 9) , we f i n d ChaC Che 
Cerminal area Crackage rignCs soughe Cherein are praccicable and 
i n Che public inCeresc and w i l l noC subscancially impair ehe 
abili C y of ehe r a i l c a r r i e r owning ehe f a c i l i c i e s or encicled to 
use the f a c i l i t i e s Co handle iCs own business. 

In Finance Dockec No. 3276C (Sub-No. 10), we f i n d t h a t the 
responsive a p p l i c a t i o n f i l e d by CMTA i s not consistenc wieh Che 
public inceresc. 

In Finance DockeC No. 32760 (Sub-No. 11) , we f i n d t h a t the 
responsive a p p l i c a t i o n f i l e d by MRL i s not consistent w i t h the 
public i n t e r e s t . 

In Finance Docket No. 32760 (Sub-No. 12), we f i n d t h a t the 
responsive a p p l i c a t i o n f i l e d by Entergy i s consistent w i t h the 
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