


(ii) includes track anci associated structures together with nght-of-way and 
facilities needfd for operations. 

(iii) mdemnity for cnvironiPcmal liabdities attributable to UP/SP's prior operations. 

(iv) standard provisions for sales ofthis nature involving title Jien5.encumbra.̂ ^ 
other than those specifically reservr-J or provided for by this Agreement. 

(V) assignment of associated operating agreements (road crossings, crossings for 

wire and pipelmes, etc.). Non-operating agreements shall not be assigned, 

(vi) remova! by Seller, from a conveyance, within 60 days of the closing of any 

sak, of any non̂ jperating real property without any reduction in the agreed 

upon purchase price. 

(vii) the purchase will be subject to easements or other agreements invx)lving 
telecommunications, fibre ophcs or p.pcline rights or operations in effect at 
the time of sale. 

BNSF ShaU have the right to inspect the line segments tnd associated property to be sold and 

rrrrirds associated therewith for a period of ninety days from the date of this Agreement to determine 

the condition and title of such property. At the end of su.L period, BNSF shall have the right to 

decline to purchase any specific line segment or segments. In such event UP/SP shall grant BNSF 

overhead tiackage rights on any such segment vnth compensation to be paid, in the cas. of Avondale-

lowa Junction on the basis of the charges set forth in Section 9a of this Agreement, and in the case 

of Keddie-Biebcr on a typical joint facility basis with maintenance and operating costs to be shared 

on 3 usage basis (gross ton miles used to allocate usage) and annual interest renul equal to the 

depreciated book v̂ v r nmes the then current cost of capital as determined by the ICC times a usage 

basis (gross ton miles). In the case of Dailas-Waxahachie. operation would cmtinue under the 

existing ttackage rights agreement. 

c) Prior to closing the sale of SP's Iowa Jct.-Avondale line (the "UA Line"'), 

representatives of UP/SP and BNSF shall conduct a joint inspection of the UA Line to con̂ idê  

whether its condition at closing mc«s the standard established in Section lOb(i) of this Agreement. 

If the representativci of the parties are unable to agree tbat the condition of the UA Line meets this 

standard, then BNSF shall place S10.5 million of the purchase price in escrow -vith a mutually agreed 
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upon escrow agent, and closing shall take place. After closing the parries shall mutually select 3n 

mdependent third party experienced m railroad engineering matters (the "Arbitrator") wbo shall 

arbitrate the dispute between the parties as to whether the condition of the UA Lme is in comoliance 

with Section 10b(i) of this Agreemeat. .Arbitration shall be conducted pursuant to Section 15 subject 

to the foregomg qualification that the Arbitrator be experienced in railroad engineering matters. If 

the Arbitrator finds the UA Line is below the standard the Arbitrator swi detemime the amount 

(which shall not exceed S10.5 million) required to bring it in compUance with the standard and 

authorize the payment of such amount out of the escrow fiind to BNSF with the balance, if any. paid 

to LT»/SP. Any amount so paid to BNSF out of the cscrov fund to bring the IIA Line into 

compliance with the standard shall be used by BNSF exclusively to that end (or to reimburse BNSF 

for funds previously expended to that end) and UP/3P shall not. as a tenant on the UA Line be billed 

for any work undertaken by BNSF punuant to the provisions of this Section 10c, 

11. ificm 

This Agreement shall be effective upon execution for a term of ninety-nme years, provided, 

however, that the grants of rights under Section 1 through 8 shall he effective only upon UP's 

acquisition of control of SP. ind providal .̂ ther tha, BNSF may terminate Ms Agreement by notice 

to UP/SP given before the close of business on Septemt tr 26, 1995, in which case this Agreement 

shall have no further force ur effect. This /.greement anc all agreements entered into pursuant or in 

relation hereto shall terminate, ?uid all rights conferred pursi,ant thereto shaU be canceled and deemed 

void ab inaiQ, if, in a Final Order, the application for authority for UP to control SP has been denied 

or has been approved on terms unacceptable to the applicants, provided, however, that if this 

Agreement becomes effective and is iater terminated, any liabilities arising from the exercise of rights 

under Sections 1 through 8 during the period of its effectiveness shall survive such termination. For 

purposes of this Section 11. "Final Order" shall mean an order of the Interstate Commerce 

Commission, any successor agency, or a court with lawful jurisdiction over the matter which is no 

longer subject to any fimhcr direa judicial review (including a petition for writ of certiorari) and has 

not been stayed or enjoined 

12. Adjustment of Charyt>« 
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UI trackage rights charges unde: this Agreement shall be subject to adjusmient upward or 

downward July 1 of each year by the difference m the two preceding years in LT»/SP's system average 

URCS costs for the categories of maintenance and operating costs covered by the trackage rights fee. 

"URCS costs" shall m costs developed using the Unifomi Rail Costing System. The additional 

fee BNSF must pay UP/f.P pursuant to Section 5b of this Agreemeat shall be subject to this same 

adjustment. 

The rates fbr reciprocal switching services esublished in Section 9h and for haulage service 

csublished in Section 8j saall be adjusted upward or downward each July 1 of each year to reflect 

fifty percent (50%) of inaeases or decreases m Rafl Cost Adjusmient Factor, not adjusted for changes 

in productivity ("RCAF-U") published by the Surface Transporution Board or successor agency or 

other organizations. In the event the RCAF-U is no longer maintained, the parties shall select a 

substamiaUy similar index and. failing to agree on such an index, the matter shall be referred to 

binding arbitration uader Section 15 of this Agreement. 

The parties will agree on appropriate adjustment factors if not covered herein for switching, 
haulage and other charges. 

Upon every m amuversaiy of the effective date of this Agreement, either party may request 

on ninety (90) days notice tfc t the parties jointly review the operations of the adjustment mechanism 

and renegotiate its application. If the parties do not agree on the need for or extent of adjustment to 

be made upon such renegotiation, either party may request binding arbitation under Section 15 of 

this Agreement. It is the intention of the parties that rates and charges for trackage rights and 

services under this Agreemem reflect the same basic relationship to operating costs as upon execution 

of this Agreement. 

13. Assiynah:!i^ 

This Agreement and any rights granted hereunder may not be assigned in whole or in part 

without the prior consent of the other parties except as provided in this Section. No party may permit 

or admit any third party to the use of aii or any of the trackage to which it has obuined rights under 

tĥ s Agreement, nor under the guise of doing its own business, contract or make any arrangement to 

handle as its own trairs, locomotives, cabooses or cars of any such third party which in the normal 

course of business would not be considered the trains, locomotives, cabooses or cars of that party. 
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In the event of an autho.-lzed assignment, this Agreement and the operating rights herr̂ der shall be 

bmding upon the successors and assigns ot the parties. Tliis Agreement may be assigned bv either 

party without the consent of the other only a., a ̂ esult of a merger, corporate reorganization, 

consolidation, change of control or sale of $ubstanti.Mly all of its assets. 

' - Governm»nr Approval^ 

The parties agree to cooperate with each other and make whatever filings or applications, if 

any. are necessary to implement the provisions of this Agreement or of any separate agreements ma£e 

pursuant to Section 9f and whatever fihngs or applications may be necessary to obtain any approval 

that may be required by applicable U w for the provisions of such agreements. BNSF agrees not to 

oppose the primary application or any -elated appHcations in Fiiiance Docket Nc. 37.760 (collectively 

the "control case"), and not to se'.K any conditions in the control case, not to support any requests 

for conditions filed by others, and not to assist others in pursuing their requests. PNSF shall remain 

a party in the control case, but shall not participate further in the control case other than to support 

this Agreemem. to protect the commercial value of the rights granted to BNSF by this Agreemem. 

and to oppose requests for conditions by other parties which adversely affect BNSF: provided, 

however, that BNSF agrees to reasonably cooperate with UP/SP in providing testimony to the ICC 

necessary to demonstrate that this Agreement and the operations to be conducted thereunder shall 

provide effective competition at the locations covered by the Agreement. UP/SP agree to support 

this Agreement and its implementation and warrant that it has cot entered into agreements with other 

parties granting rights to other parties granted to BNSF under this / êement. UP/SP agree to ask 

the ICC to impose this Agreement as a condition to approval of the control case. During the 

pendency of the control case, UP and SP shall not. without BNSFs wrinen consem. enter into 

agreements with other parties which would grant rights to other parties granted to BNSF or 

inconsistent with those gramed to BNSF under this Agreement which would substantially impair the 

overall economic value of rights to BNSF under this Agreeme.it. 

15. Arbitration 

Unresolv ed disputes and controversies conccmmg any of the tenns and provisions of this 

Agreement or the application of charges hereunder shall be submitted for binding arbitrarion under 
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Commercial Arbitration Rules of the Amencan Arbitration Association which shall be the exclusive 
remedy of the parties. 

16. Further Af^yYmt^ 

The parties agree to execute such other and further documents and to undertake such acts as 

shall be reasonable and necessary to cany out the intent and purposes of this Agreement. 
17. No Third Pirtv B^ntficiarifff 

This Agreement is intended for the sole l̂ nefit of the signatories to this Agreement. Nothing 

m this Agreement is intended or may be construed to give any person, finn, corporation or other 

entity, other than the signatories hereto, their pennitted successors and permitted assigns, and their 

affilutes any legal or equiuble right, remedy or claim under this Agreement. 

UNION PACIFIC RAILROAD COMPANY 

By._ 
Titie: 

SOUTHERN PACinC 
TRANSPORTATION COMPAN"V 

By:_ 
Title:. 

THE BURLINGTON NORTHERN AND 
SANTA FE RAILWAY COMPANY' 

By:_ 
Title:. 
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Points Referred tn t,^ ^^^^^^ ]^ 

ProvoUT 
Salt Lake' - UT 
Ogoen UT 
Irooton UT 
GatcxUT 
Pioneer UT 

Garficld/Smelter/Magna UT (access to Kennecott private railwav) 
Geneva UT 
Clearfield UT 
Woods Cross UT 
Rclico UT 
Evona UT 
Little Mountain UT 
Weber Industrial Park UT 
Points on paired track from Weso NV to Alazon NV 
Reno NV (only ii.»ennodal, automotive, (BNSF must estabhsh 

Its own aatomobUc facility], transloadmg, and 
new shipper facilities located on the SP line) 

Heriong CA ' 
Johnson Industrial Park at Sacramento CA 
West Sacramento CA (Farmers Rice) 
Port of Sacramento CA 

Points l^tween Oakland CA and .San Jose CA (including Warm Springs CA, 

San Jose CA""' ^^"^ ^ 

Poirts Referred tn it, f^^^^^ 

Ontario CA 
La Habra CA 
Fullerton CA 



Points Referred tn ^fftlm "t: 

Brownsville TX 
Port of Brownsville TX 
Port of Corpus Christi 
HariingenTX 
Corpus Christi TX 
Sinton TX 
San Antonio TX 
FlmeodcrfTX 
Halsted TX (LCRA plant) 
WacoTX 
Points on Siciia Blanca-El Paso line 

Points Refetred tn in f^j^^j^^j^ <^ 

Baytown TX 
AiJieliaTX 
Orange TX 
Mont Bclvieu TX (Amoco, Exxon, Chevron plants) 
EldonTX (Bayer plant) 
Harbor LA 

Points Referred to in <^f^rinn fi? 

Camden AR 
Pine Bluff AR 
Fair Oaks AR 
Baldwin AR 
Little Rock AR 
North Little Rock AR 
East Little Rock AR 
Forrest City AR 
Paragould AR 
Dexter MO 



EXHlBfT B 

1 
TERM SHEET FOR 

UP/SP-BNSF PROPORTIONAL RATE 
AGREEMENT COVERING 

1-5 CORRIDOR 

I CfiDfififit 

1 ^'^^^'"^^^^"S^^s in the corridor v¥(llaitow 
• a single line basis that currently moves via ioint B n ^ Z n i y ^ Z a °" 

UPSP to compete with S S ^ r ^ ^ c ^ T r Z ^ ^ ^ T ^ T ' 
1 to and from all points UP/SP serves in tf^^l^tS^' 

Covered Territory 

. t ta-,,- ^^^^^ moping babMOon the following amas north of Portland Ormnrttt .nn west of Billings and Havre. Montana: '̂oraand. Oregon and 

1 
Canadian interchanges in Vancouver area 

• Pointsnorthof Seattle and west of Cascades 
Poinu south ui and including Seattle and west of Cascades 

* p l lJS 'SSr^^j ! ! ! *"^ of Cascades and west of and Including Spokane 
Points eas? of Spokf ne and west of BIIBngs and Havre « H « « e 

1 and points in 

J 
» Arizona. 
' Califomia. 

Colorado, 
New Mexico, 
Nevada, 
Oregon, 
Utah. 
Texas west of Monahans and Sanderson, and 
connections to Mexico at E! Paso and to the west 

1 Traffic CovAra^ 

t 



Prewrtionil Biita 

tran:,x>rtationcr)nsu»taiS1S-SniuSn?)^^ °' ^^"'^ ^^^^shgo 
rates. The mileage prorkte shall ̂ nS^^iTo oMa)^^^^ ^ proportional 
Portland or Interchange north of Portland and SP i iS ISL °̂  
«ng.«ne m..s from^NSP ori^n o r ^ ^ r n ^ ' ' ^ ^ . . ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 

allowances, A ^ ' r e S ^ ' ^ ^ r ^ J Z fn?SSif. '^^^ °' '-^"^^ 
and area north of PorSnd O^eooT X ^ l commodity, car type 
at the 3 îgit STCC te^ri,?S^^; t ^ r ^ l J ^ T " l ^ "»trix will be by commit 
Of Portland O r ^ n J ^ Z ^ o S i , d ^ t i r ^ ' ^ * ^ ^ ^ ° ' ^« "orS 
on movements between ewh ofSe ^ T ^ ' t J ^ 2 ? ' " ^ ^ ^ " 
(indudingconnedtonsTl^^VlisSd^^ * • °' 
the BN-SP portion of B^^SP ? t e S ^ f rî ^̂ ^̂ ^ '™t»«l rates will b« derived based on 
effect in the W p r ^ ^ a^t^St;^ ô ^̂ ^̂  ^ " ^ ' ^ ' • ^ » ) 

average Of the^'rilLTS^pTcTte^T^^^ type .h«ll be a weighzed 
the points Bsted abovT ^ e l ^ e T t f S ^ ^ ^ J S i o * : ^ S S ^ ' " ' ^ 

the rates will »n subsequent quart««. 
and rebates) and B f ^ ^ c S L ^ ^ ^ f Z T ^ ? ^ a»towances. 
such time as k m e ^ b ^ S S ^ i Z S T J ^ r ^ T^"""^' b»ogmnc0s, and rebates). At 
a BNSF Single-fine rS^ m ^ l ^ r t ' S f e ^ i S S ^ ^ ^ °" ^« ^ » °̂  
based solely on B N S F ^ g ^ i ^ ^ e f T S i m commodity/car type shall be 
based on rates that actual!? m o i S l l ^ c . ^n mile rates will be 

the latest ^ u g n ^ S i ^ ^ ^ f ^ ^ ' ^ l ' ^ ^ ^ ^ ^ P'^P"'^^"^' '̂ ^̂  
proportional r a S ^ S ^ ^ i n S i S Movements using 
accordingly. ProportionalraSLSt^UP^i^^^^^ ^'''^l 
basis P S U P / S F ^ ^ ^ ^ ^ ^ BNSF J^H ^ o " " " °" ^^'^ 
ensure that In settK^ ime^ne ̂ S ^ ^ j Sp^P'^art^^^L^^^ procedures to 
is nof disclosed to the other UP/SP s and BNSPs revenue south of Portland 

ADDlleatinp 

n̂ leage and t h ^ a s ^ S ^ ' ^ ^ ^ ^ n f m̂̂ ^̂ ^̂ ^ ^ " ^ ^ ^ ' ^ ^ ^« ^N 
to develop the p r t Z T g l t a l ^ ' ^ T p o ^ ^ d ^ ^ ^ ^ ^ " ^ ^ ' " ^ - ' - ^ 



favor of compinbto traNie moving In BNSF. i^ri. i mSL?^*™**' " '"Kmncy in 

BNSF iMIl continut opefatng VanmivH B T - C ^ J U S ^ riDtwl by ttusinn* volumca 
JO 8N1*^ , „ . « 1 ^ B ^ * ^ 4 S 2 ^ U ^ * 7 * S S « ) corrptrtt^ 
10 prov,* e o n ^ . ^ ^ ^ ^ X ^ J T ^ S » „ ^ ^ 
T K M D..*.. ^> tm Third Par^y C9qgyf|||y|| 

The parties - ? i ^ " * J ? u X l ' n me^^^^ BNSF. 
Both UP/SP and B N S F X U a ' ^ i X ^ ^ ^ third party consultant 
and agree to sham in any IrregutoritiTs toun?in^ ^n^^'t'^ ths third party consultant 
third party consultant to o t t k m b ^ l ^ ^ to work with the 

breach of the impartialitv reauimnwint eh îi .mm. l y y . UW5P and BNSF. Any 
ocnauitant an6 Sr^on'^l^nr USIllT^CSS."^" oltu^ltt^J^Z 



Examole of Rs jmnum Omr jnn Milfr 
Calculation by Origir.-Destination Cell 

Cell Includes Car Type and Commodity 

Assumption: Movg 1 

1. BNSF Revenue Per Car From $5000 S9onn 
0/D Areas North of Portland to 
Destination States 

2. BNSF Miles From 0/D Areas North lOOO son 
of Portland to Destination States 

Move 9 

3. BNSF Net Tons .-rom 0/D Areas 
North of Portland to Destination Statw^ 

100 50 

BNSF Number of Carioads From 0/D io 5 
Areas North of Portland to Destination States 

BNSF Miles Between Actual Point of 300 200 
Ongin to Interchange and Portland 

A. Revenue/NTM Factor (Computed by Consultant for Each Call in Matrix) 

7n)xf4} (for all moves) 
(2) X (3) 

1(4) 

5000 in + 2QQfix5 
^POQxinO SfiOiSfi = $0.06/NTM 

10 + 5 

B Compute BNSF Division on a Specific Move 

(A) X (5) X (3) 
$0.06 X 300 X 100 = $1800 
$0.0f. X 200 X 50 «$ 600 
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ATTACHMENT L 



VERIFIED STATEMENT 
OF 

F. E. (SKIP) KALB, JR. 

BACKGROUND 

My name is Skip Kalb, and I am Assistant Vice Preskient-lndustrial Development for 

The Buriington Northem and Santa Fe Railway Company ("BNSF"). My business address 

is 2650 Lou fi^nk Drive, Fort Worth, TX 76131. In my present position, which I -̂.ave held 

since September 25,1995, folloviflng the consolidation of The Atchison, Topeka and Santa 

Fe Railway Company ("Santa Fe") with Buriington Northem Railroad Company, I am 

responsible for all of BNSF's Industria) Development activities. 

Prior to the BNSF merger, I spent over 20 years with the Santa Fe, all in Santa Fe's 

Industrial Development Department. See attached biographical sketch. 

fiis the officer of BNSF responsible for Industrial Development, I have been directly 

involved in our efforts to locate new customers along the lines to which BNSf has been 

granted trackage rights in the Union Pacific/Southern Pacific merger ("UP/SP trackage 

rights lines"). This activity has included making inspections of the UP/SP trackage rights 

lines; meeting with prospective industries interested in locating facilities in these areas; 

communicating with federal, state and local economic development officials, industrial real 

estate brokers, and other BNSF Business Units about BNSF's rights to serve new facilities 

along the UP/SP trackage rights lines; and overseeing specific industrial development 

projects. 

As a part of our efforts to locate new customers on our trackage rights lines, we 

have met with UP to discuss various industrial development issues. The reason that BNSF 

needs to clarify the new facility and transload conditions is that satisfactory and consistent 



definitions of these conditions are critical to BNSF's ability to implement the merger 

agreements and conditions that were designed and imposed to preserve competition 

following the UP/SP merger. 

PATTERNS OF INDUSTRIAL DEVELOPMENT 
AND THE EXPECTATIONS OF SHIPPERS 

Shippers do not typically feel the need to locate their facilities immediately 

adjacent to main line tracks in order to obtain the benefits of main line rail transportation. 

Beginning well before the UP/SP merger, and continuing up to the present day, the siting 

of new ^citities and transloads in industrial complexes (or industrial parks) and adjacent 

to rail yaids has been a predominant mode of industrial development in the United 

States. Shippers (including transload facility owners) reap numerous advantages from 

placing their new facilities and transloads in industrial parks or near rail yards. By 

concentrating industrial activity in such locations, shippers are often able to obtain large, 

competitively-priced sites with convenient access to rail and truck service compatible 

with existing land use and zoning regulations, while avoiding contentious environmental 

issues. The concentration of shippers at or around industrial parks or raii yards also 

enables rail carriers to gather and deliver freight for numerous customers with fewer 

stops for pick-ups and set-offs. It also eliminates the need tu build multiple turnouts on 

main line tracks to serve multiple shippers, and thus improves both rail operations on the 

main line tracks, as well as safety. 

Shippers that locate their facilities and transloads in industrial parks or yards 

adjacent to spurs, industrial tracks or yard tracks that are served by nearby main lines 

expect to receive rail service via those main lines. Indeed, the decision to site new 



facilities in such locations often is driven by the expectation of obtaining service from 

such lines. 

Because shippers seek and expect to obtain service via main lines when they 

locate their facilities adjacent to spurs, industrial tracks or yard tracks served by those 

nearby main lines, they have long understood that the competitive leverage to be 

obtained from siting competition is available even if their siting options include points 

adjacent to spurs, industrial tracks or yards. In considering their options in this respect, 

shippers never have deemed themselves bound to locate immediately adjacent to a main 

line in order to take advantage of siting competition between UP and SP. 

THE IMPLICATIONS OF UP'S POSITION 

In imposing the new Jollities and transload conditions, the Surface Transportation 

Board ("Board" or "STB") could not have intended to disrupt either this pattern of 

industrial development or the reasonable expectatbns of shippers. If UP's position were 

accepted by the Board, however, that would occur. In the future, shippers wishing to 

take advantage of the indirect siting competition intended to be preserved by the new 

facilities and transload conditions would be required to place their nev.' facilities and 

transloads immediately adjacent to trackage rights lines. Such a requirement would 

foster inefficient and environmentally unsound development patterns (because, in many 

cases, the siting of new facilities immediately adjacent to trackage rights lines would be 

less efficient or more environmentally detrimental than the siting of such new facilities 

in already-existing industrial parks or near rail yards). 



Moreover, such a requirement could altogether preclude many new facilities and 

transloads from obtaining the benefits of the indirect competition that the new facilities 

and transload conditions were intended to preserve, because zoning, environmental, 

safety, and cost impediments could make it impractk^al for large numbers of new facilities 

or transloads to be sited immediately adjacent to trackage rights lines. Thus, the 

position that the new facilities and transload conditions apply only to facilities located 

immediately adjacent to trackage rights lines has unacceptable implications and should 

be rejected. 

CONCLUSION 

In my dealings with many of BNSF's customers, transload operators, state and local 

economic development agencies, industrial real estate developers and brokers, I have 

encountered a wklely-shared sense that the conditions imposed in the UP/SP merger can 

confer numerous economic benefits on the shippers of the nation. These conditions will 

work if BNSF has the same rights to serve new customers and facilities located on UP/SP 

lines over which BNSF has trackage rights as UP does on those lines. 

Accordingly, I respectfully urge the Board to clarify that BNSF has the right to serve 

the new Four Star Sugar facility at El Paso. 

21229686 4 51199 1051E 95213647 



BIOGRAPHICAL SKETCH 

F.E. "SKIP" KALB, JR. 

MAY 1. 1999 

Skip Kalb is Assistant Vice President-Industrial Development for The Buriington 
Northern and Santa Fe Railway Company ("BNSF"). Mr. Kalb is responsible for all 
Industrial Development activities for BNSF's 34,000 mile system, which stretches across 
28 states, two Canadian provinces and the Gulf of Mexico. He held a similar position with 
The Atchison. Topeka and Santa Fe Railway Company prior lo its merger with the 
Buriington Northern Railroad Company. 

Skip is a graduate of Baker University. He obtained his MBA from the University of 
Kansas in 1975. He Is a past President of the American Railway Development Association 
and is a member of t>oth the American Economic Development Council and the Texas 
Economic Development Council. Mr. Kalb was recently appointed an the Chairman of 
Associate Members of the International Development Research Council, an organization 
in which he holds a Master Professional Designation, which is limited to 5% of IDRC 
membership. 

Mr. Kalb has published papers in several trade journals and publications dealing 
with the Transportation component of Economic Development, including "Intermodal 
Strategies for Industrial Development" and "The Private Capital Decision-Making Process: 
An Analytical Tool for Industrial Development. 

Some of the major developments that Mr. Kalb has Initiated include the UPS Super 
Hub in Willow Springs, IL; Santa Fe's facility developments at Alliance, TX; and numerous 
other customer facilities along the BNSF system. 

Skip and his family have lived in Argyle. TX for the past eight years. 



VERIFICATiON 

THE STATE OF TEXAS ) 

COUNTY OF TARRANT ) 

F. E. (Skip) Kalb, Jr., being duly swom, deposes and says that he has read the foregoing 

statement and that the contents thereof are true and correct to the best ot" his knowledge and 

belief. 

Subscribed and worn before me on this 30 th day of April 1999. 

SHARON D. BOSSIER 
0SAmyPtMc 

8TAT1 OF TEXAS 
fPlCmm.bg.oP/ti/7O0i 

My Commission Expires: 

Notary Public 

VCTif.Sig 





PAUL H . LAMBOLEY 
1350 EYE STREET N.W. 

SUITE 200 
WASHINGTON, D.C 20005-3324 

TEL 202-312-«000 
FAX 202-312-8100 

Decembers, 1998 

DIRECT 202-312-8220 

Of«c» of the 9acrS\ati 

DEC 10 1998 
ParXot 

Public R«cora 

VIA MESSENGER 

Honorable Vernon A Williams 
Secretary 
Surface Transportation Board 
1925 K Street N.W. 
Washington, DC 20423-0001 

RE Finance Docket No 32760 

Dear Secretary Williams: 

Enclosed are an original and twelve (12) cc^ties of the Joint Petition of the 
City of Reno and the Union Pacific Railroad Company. Also enclosed is a 
Request for Waiver. 

Please file the same, and return two file-starriped copies of each in the 
envelopes provided. 

Expedited consideration by the Board is requested Thank you 

Regards, 

fnboley 

PHL/jbc 

cc: Elaine K Kaiser 
Section of Environmental Analysis 



BEFORE THE 
GURFACE TRANSPORTATION BOARD 

Finance Docket No 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY, 
AND MISSOURI PACIFIC RAILROAD COMPANY 

- CONTROL AND MERGER-
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP , AND THE DENVER AND RIO GRANDE 

WESTERN RAILROAD COMPANY 

JOINT PETITION FOR APPROVAL OF AGREEMENT, 
IMPOSITION OF CONDITION, AND REMOVAL OF RESTRICTIONS 

Pursuant to Article II, Paragraph 2 3 (b) of the Memorandum of 

Understanding ("MOU" or "agreement ") entereo into and executed on December 

1, 1998, by and between the City of Reno, fievada ("Reno") and the Union 

Pacific Railroad Company ("UP'), a copy of v̂ îch is attached as Exhibit A Reno 

and UP jointly petition the Surface Transportation Board ("Board") to approve 

their agreement and to impose it as a condition of the Board's approval of the 

common control and merger of the rail earners controlled by Union Pacific 

Corporation and the rail carriers controlled ty Southern Pacific Rail Corporation 

("UP/SP merger") in lieu of any other mitigation that could be imposed pursuant 

to environmental mitigation conditions set out in Paragraph 22a-22d of Appendix 

G to Decision No 44 served August 12, 1996 in the abvove-entitled proceeding. 

Further, Reno and UP jointly request removal of all restrictions on the 

number of trains (including trains operated by UP, BNSF, Amtrak and any other 



trackage rights operators) that pass through the City of Reno whether or not set 

out in Paragraph 22a of Appendix G to Decision No. 44. 

Finally, Reno and UP jointly request that Board approval sought herein 

shall not be effective unless and until the first issuance of borKis for the Project. 

As notice required by Paragraph 22d of Appendix G to Decision No. 44 

and by Decision No. 79, served March 2, 1998, extended by Decision No. 83 

served November 16, 1998 a copy of this Joint Petition and the MOU is being 

provided to the Board's Section of Environmental Analysis (SEA). 

Expedited consideration of this Joint Petition is requested since prompt 

motion for dismissal with prejudice of review proceedings in No. 96-1418 

pending before the United States Court of Appeals for the District Coiirt of 

Columbia Circuit is contemplated if Board approval is granted. 

Respectfully submitted t h i s ^ day of December, 1998. 

City of Reno, Nevada Union Paciric Railroad Company 

/Vlf ^y 

B y : _ 
Paul H,i'i]fiM>oley 
1350 Eye Street N.W. 
Suite 700 
Washington, DC 20005 
Telephone: (202) 312-8220 
Facsimile: (202)312-8100 

Its Counsel 

Michael Hemmer 
Covirigton « Burling 
1201 Pennsylvania Ave., N.W. 
Washington, DC 20044 
Telephone: (202) 662-5578 
Facsimile: (202) 778-5678 

Its Counsel 
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EXHIBIT A 

MEMORANDUM OF UNDERSTANDING 



MEMORANDUM OF UNDERSTANDING 
FOR RENO RAIL CORRIDOR 

THIS MEMORANDUM OF UNDERSTANDING FOR RENO RAIL 
CORRIDOR (this "Memorandum"), dated as of December 1998. is entered into by and 
between UNION PACIFIC RAILROAD COMPANY, a Delaware corporation ("UP"), and 
THE CITY OF RENO, a municipal corporation of the State of Nevada ("City"), with reference 
to lhe following Recitals: 

E E C I I A L S 

A. UP's railroad right of way and rail lines generally run at grade through the 
City's downtown area. As a result of the at grade route of UP's rail lines, vehicular and 
pedestrian traffic is subject to significant delay, which in tum impacts mobility in the City and 
pedestrian and vehicular safety. 

B. In anticipation of the increased volume of rail, vehicular and pedestrian 
traffic through the City and in order to mitigate the impacts thereof in the City's downtown area, 
the City has reviewed several alternatives intended to mitigate and improve existing and 
anticipated conditions in the downtown area, and improve pablic safety along the route on which 
UP rail traffic is transported. 

C. The alternative which the City presently is pursuing is the acquisition, 
construction and installation of a below grade rail transportation corridor to be located in the 
downtown area of the City generally along the route of UP's existing right of way. 

D. The parties hereto desire to set forth the terms and conditions for the 
financing, construction, operation, maintenance and repair of the Rail Corridor (as defined 
below). 

NOW, THEREFORE, in consideration of the foregoing Recitals, the mutual 
agreements contained herein, and for other good and valuable consideration, the i -ceipt and 
sutTiciency of which are hereby acknowledged. UP and the City hereby agree as follows: 
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ARTICLE I 
DEFINITIONS 

"Access Road" means the access road to be con.,tructed immediately adjacent to and on one side 
of the Tracks for the purpose of maintaining the Tracks and other components of the Rail 
Corriaor. 

"Addit.'onal Lease Revenues" has the meaning set forth in Section 2.1(h). 

"Additional Leases" means those leases, licenses and other occupancy agreements identified on 
Exhibit E attached hereto as the "Additional Leases", and all modifications, renewals, 
extensions or substitutions thereof. 

"Air Rigbts" has the meaning set forth in Section 2.2(b). 

"Bend Financing" has the meaning set forth in Section 2.Kb). 

"City" means the City of Reno. Nevada and its successors and assigns witn icr.pect to ownership 
of the Rail Corridor property. 

"County" means the County of Washoe. Nevada, and Us successors and assigns. 

"Escrow Agent" has the meaning set forth in Section 2.2()). 

"Escrow Deposit Date " has the meaning set forth in Section 2.2(i)( 1). 

"Escrow Release Conditions ' shall mean the occuirence of both (i) the severance of the main 
line as permitted by Section 4.1. and (ii) Substantial Completion. 

"Federal Loan" has the meaning set forth in Section 2.1(b). 

"Force Majeure Reasons " means any act. event, or condition beyond the reasonable control of 
the City, or its contractors or subcontractors, which adversely affects the design, procurement 
and/or construction schedule relating to the severance of the mainline tracks, as permitted by 
Section 4.1. on or before the four (4) year anniversary of the date hereof, including , without 
limitation, (i) strikes, lockouts, or other labor disturbances, earthquake, flood, hurricanes, or 
other natural disaster, (ii) acts of God. (iii) war. riots or civil insurrection, (iv) catastrophic 
equipment failure, (v) failure or interference with reasonably available sources cf supply of 
equipment and materials necessary to construct the Project in accordance with the terms of this 
Memorandum. (\ i) accident, (vii) third party or governmental challenges or lawsuits regarding 
the financing or funding of the Project, any environmental documentation, report, approval or 
permit necessary for construction cf the Project or the funding thereof, (viii) delays not caused 
by the City, or its contractors or subcontractors, in the issuarice of other permits and approvals 
necessary for the construction of the Project: (ix) delays not caused by the City, or its contractors 
or subcontractors, associated with the creation, implementation, approval and com.pletion of 
remediation and remediation plans and requirements with respect to contamination of Hazardous 
Substances in. around, under or across the Rail Corridor, and (x) events or other circumstances 
beyond the reasonable control of the City, or its contractors or subcontractors. 
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"FRA" means the Federal Railroad Administration. 

"Hif/.ardous Substances" means any toxic or hazardous wasies. materials or substances, 
pollutants or contaminants, including, without limitation, petroleum (including crude oil or any 
fraction thereof), natural gas and synthetic fuel products and by products, and any substances 
defined in. regulated or listed as "hazardous substances." "hazardous materials." "hazardous 
wastes." "extremely hazardous wastes." "toxic wastes." "pollutants." '"contaminants." or "'toxic 
substances" or similarly identified as hazardous to human health or the environment, in or 
pursuant to the Comprehensive Environmental Response. Compensation and Liability Act of 
1980. as amended. 42 U.S.C. Section 9601. et seq.. the Hazardous Materials Transportation Act, 
40 U.S.C. Section 1801 et seq.. the Resource Conservation and Recovery Act, as amended, 42 
U.S.C. Section 6901 et seq.. and any other applicable federal, state and local laws, statutes and 
regulations, and regulations promulgated pursuant to any of the foregoing. 

""Leased Parcels" has the meaning set ôrth in Section 2.2(d). 

""Lease Revenues" means all rents, income, profits, payments, reimbursements, charges and 
other sums received, paid, collected, payable or collectible under the Leases. 

""Leases" means those leases, licenses and other occupancy agreements identified on Exhibit B 
attached hereto as the ""Leases", and all modifications, renewals, extensions or substitutions 
thereof. 

"Main Drainage System" has the meaning specified in Section 6.3. 

"Map" means the map attached hereto as Exhibit A and by this reference incorporated herein. 

"Materials Contribution" has lhe meaning set forth in Section 2.2(g). 

"Neutral Arbitrator" has the meaning set forth in Section I l.Ku). 

"NDOT" means the Nevada Department of Transportation. 

"NDOT Commitment" has the meaning set forth in Section 2.1(c). 

""Non-Rail Components " means all components of the Project other than Track, Track Support 
Structures, and the Access Road. 

"Other Real Property " has the meaning set forth in Section 2.2(d). 

"Plans" has the meaning specified in Section 3.1(a). 

•"Project" means a rail transportation corridor and related facilities to be located generally below 
the existing grade in the central downtown business district of the City. The proposed corridor 
will be approximately 2.1 miles long and will be located generally within UP's existing right of 
way between West Second Street and Sutro. The Project will consist of two mainline tracks, 
constructed to standards permitting maximum train speeds of sixty (60) miles per hour, and an 
access road adjacent to and on one side of the tracks within the below grade corridor. There will 
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be no turnouts or connections to othf r tracks within the Project area except for the Reno Branch 
Connection Track (the Reno Branch Connection Track shall be part of the Project). Prior to 
sevcnr.g I IP's existing mainline tracks for construction of the trench portion of the Project, the 
City shall install the Shoo-Fly Track to serve as a temporary bypass route for trains during 
construction (the Shoo-Fly Track shall be part of the Project). 

""Project Costs" means all costs associated with the acquisition, design, construction, 
environmental mitigation, installation and equipping of the Project, including reimbursement to 
the City for any payments in connection with Project made by the City prior or subsequent to the 
execution of this Memorandum, and including the costs of site preparation and construction and 
installation of improvements, including temporary trackage and facilities, structures, buildings, 
equipment, machinery or facilities thereon, costs and expenses incurred in connection with the 
execution and delivery of the Project Documents, and any and all other agreements, or other 
documents issued in connection therewith, as well as administrative, engineering, environmental, 
legal, financial, accounting and other costs incurred in connect, n with the acquisition, design, 
construction, installation and financing of the Project. The Project ma>' require removal of the 
existing Amtrak station in the City. UP shall have no obligation to contribute any property or 
funds beyond the UP Contribution to relocate the Amtrak station. 

"Project Documents" means all documents, agreements and contracts relating to the Project 
entered into by the City, including, without limitation, the following: (1) this Memorandum: (2) 
all acquisition, design, installation and construction documents; (3) all legal documents relating 
to the creation of the assessment district in the City and the Bond Financing, including, without 
limitation, trust indentures, leases, mortgages, security agreements, pledges and assignments; (4) 
agreements between the City and the County related to the Bond Financing and/or the Project; 
(5) all documents relating to the NDOT Commitment and Federal Loan; and (6) all conveyance, 
assignment and transfer documents relatir g to the Air Rights. Real Property and the Leases. 

""Project Escrow" has the meaning set forth in Section 2.2(i). 

" Project Funding" has the meaning set forth in Section 2.1(a). 

"Rail Corridor" means a two mainline track rail route (including the Track and Track Support 
Structures) generally located below grade through the City, together with the real property on 
which such rail lines arc located, the extent of which is shown on the Map. If constructed, the 
Rail Corridor shall be generally located in UP's existing right-of-way as depicted on the Map. 
The Rail Corridor shall not include any public street, roadway or highway structures or 
improvements over or adjacent to the Rail Corridor (provided that this sentence shall not be 
deemed to exclude the Access Road from the definition of Rail Corridor), which items shall 
however, be part of the Project. In addition, the Rail Corridor shall not include any connections 
to local industries or other Tracks within the area of the Rail Corridor. 

"Rail Corridor Real Property " has the meaning set forth in Section 2.2(c). 

"Rail-Related Items" has the meaning set forth in Section 2.2(gi. 

"Real Property" means the Rail Corridor Real Property and the Other Real Property. 
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"Reno Branch Connection Track" means a single line surface track (and any industry tracks 
that may spnng therefrom) adjacent to and on the nortn side of the Rail Corridor connecting 
UP's Reno Branch tc the main line of the Rail Corridor generally located as shown on the Map, 
with its specific locations to be set forth in the Plans. 

"Shoo-Fly Track" means (i) a temporary double track rail line (except f)r the portion running 
through the City s central hotel district, as shown on the Plans, with respect to which only a 
single track line shall be used) constructed pursuant to and in accordance with the Plans, any 
support structures to the extent they support the Shoo-Fly Track and the real property on which 
such rail line is located, generally running parallel to parts of the Rail Corridor; or (ii) such other 
alternative route to UP's existing main line as UP and the City may approve as part of the Plans, 
such approval not to be unreasonably withheld. The Shoo-Fly Track will be a temporary bypass 
route for trains during construction of the Rail Corridor and shall be removed as a cost of the 
Project when the Rail Corridor is completed, unless the parties mutually agree otherwise with 
respect to a segment of the Shoo-Fly Track located outside the City's central business district. 

"STB" means the Surface Tr-'nsportation Board. 

"Substantial Completion" means completion of construction of the Rail Corridor to such an 
extent that trains may operate efficiently and safely on the Rail Corridor at track speeds of no 
less than forty (40) mph. but this shall not be deemed to modify the requirement that the Rail 
Corridor shall be designed and built to allow maximum train speeds of sixty (60) mph. 

"Termination of Assignment" has the meaning specified in Section 2.2(i)(l). 

"Track" means all railroad related improvements, including, without limitation, all tracks of any 
kind and all rail-related facilities (including rails and fastenings, switches, ties, ballast, roadbed, 
access road, signaling devices and systems, grade crossing warning devices, crossing surfaces, 
pole lines, lighting, and communication facilities and equipment). 

"Track Support Structures" means those properties, improvements and structures for use or 
support of lhe Track including, w ithout limitation, rail bridges, culverts and other stmctures, 
suburade. embankments, subballast and surface water drainage facilities (to the extent such 
drainage facilities are required for operation of the railroad or the Access Road), and 
maintenance, access and service roads. The term "Track Support Structures" shall not include (i) 
the retaining walls of the trench portion of the Rail Corridor, (ii) anv stnicture which is part of or 
provides support to a roadway or highway over or adjacent to the Rail Corridor (except for the 
.Access Road), or (iii) the Main Drainage System or any facility for the treatment of water 
deposited in the .Main Drainage System. 

"UP" means Union Pacific Railroad Company, a Delaware corporation, and its successors and 
assigns permitted under this Memorandum. 

"UF Contribution" means those items described in Section 2.2. 
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ARTICLE H 

FINANCING; DISMISSAL OF PENDING ACTIONS 

2.1 Funding Sources. 
(a) Project Funding. The City shall use its commercially reasonable efforts 

to procure funding and financing for all Project Costs, except for those Project Costs to be 
funded or financed pursuant to the UP Contribution (""Project Funding"). The City anticipates 
that the Project Funding will come from a variety of different funding and financing sources, 
each as more particularly described in this Section 2.1. Notwi istanding the foregoing, (i) the 
City shall not be cbligated to use any or all of the funding or financing sources described in this 
Section 2.1; (ii) the City rr. iv use funding and financing sources other than those described in 
Section 2.1. and (iii) the City shall have the sole right to determine the funding and financing 
sources used for the Project Funding, the amounts to be drawn from such funding and financing 
sources and the allocation of all funding sources: provided, however, that as provided in Section 
4.1 below, the City must be able to provide reasonable assurances to UP that the funding sources 
selected by the City are adequate to complete the Rail Corridor before UP's existing main line 
tracks are severed. 

(b) Bond Financing and Federal Loan. The City currently anticipates that a 
portion of the Project Funding will be funded by the issuance and sale of bonds by the City or 
any other applicable governmental entity or agency (the "'Bond Financing") In addition, the 
City currently anticipates lhat a portion of the Project Funding will be funded and financed by a 
loan from the United Sutes Department of Transportation (the " Federal Loan"). ITie City is in 
the process of applying tor the Federal Loan and will use commercially reasonable efforts to 
obtain the Federal Loan Commitment in a timely manner. The Bond Financing and/or the 
Federal Loan will be repaid, in whole or in part, from the City's hotel tax revenues, assessments 
collected from an assessment district within the City, and a portion of the County's sale lax 
revenues that is allocated to the City for the Project pursuant to a separate agreement to be 
entered into by the City and the Count>. In the event that the City, in its sole discretion, decides 
to use the Bond Financing to fund a portion of the Project Costs, it shall use commercially 
reasonable efforts to cause the Bond Financing to occur in a timely manner. UP shall have no 
obligation or responsibility to repay any amount of either the Bond Financing or the Federal 
Loan should the City's funding for repayment become inadequate or repayment is not made by 
City for any other reason. Further, the City agrees that the permanent and exclusive easement for 
rail operation over the Rail Corridor which UP shall retain shall not be subject to any liens, 
encumbrances, or secunty interests designed to facilitate, accomplish or guarantee repayment of 
the Bond Financing or Federal Loan. 

a 

(c) NDOT Commitment. The City currently anticipates that a portion of the 
Project Funding will be funded and financed by a grant from the Regional Transportation 
Commission, which is an agency formed in July 1979 as a result of enabling legislation approved 
by the Nevada State Legislature as NRS 373.030. and the NDOT (the "NDOT Commitment"). 
The City is in the process of applying for the NDOT Commitment and agrees to use 
commerciallv reasonable efforts to obtain the NDOT Commitment in a timely manner. 
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2.2 UP Contribution. 

(a) Overall UP Contribution. It is the parties' intent that UP maliC 2 fixed 
contribution towards the Project Costs, as described in this Section. It is agreed that UP's 
obligations for any contribution for Project Costs are specifically as set forth in this 
Memorandum, and that, except as otherwise expressly set forth in this Memorandum. UP shall 
not be obligated to make any other or further financial contribution toward the Project or the Rail 
Corridor, or to repay in whole or in part any financing obtained by the City as part of the Project. 

(b) Transfer of Air Rights. UP shall make a portion of the UP Contribution 
by conveyance and transfer to the City, or its designee, by quitclaim deed, of all air rights from 
ground level and above, but excluding any air rights previously conveyed by UP or its 
predecessors, over the intended route of the Rail Corridor (the "Air Rights "), as more 
particularly depicted on the Map. The City and UP shall promptly commission a study by an 
independent third party engineering firm to determine what conditions, if any. must be imposed 
on any future development at grade 'evel over the Rail Corridor to avoid significant adverse 
impacts on UP's operations on the Rail Corridor under such development (including impacts on 
railroad employee safety, ventilation, noise, lighting, maintenance and derailment cleanup). No 
development at grade level covering the Rail Corridor may occur except in accordance with the 
guidelines proposed by such engineering firm and approved by the City and UP (which approval 
shall not be unreasonably withheld). As part of its recommendations, the engineering firm shall 
specify the maximum covered area (in terms of linear feet) for which no restrictions are needed. 
The City agrees that approval of any proposed development over the Rail Corridor shall include 
a requirement that the developer of the project release the City and UP against any and all claims 
and damages resulting to the development from rail operations in the Rail Corridor, including 
noise, vibration, fumes, smoke, and similar items. Notwithstanding anything to the contrary 
above, the foregoing study and restrictions shall not apply to. and no restrictions shall be 
imposed on, st 'eet and pedestrian overcrossings of the Rail Corridor that are constructed in 
connection with the Project. 

(c) Transfer of Rail Corridor Real Property . L P shall make a portion of 
the UP Contribution by conveyance to the City, or its designee, by quitclaim deed, of UP's 
interests in those cerrain parcels of real property identified on Exhibit C attached hereto on which 
the Rail Corridor shal' be built, including all improvements, buildings and structures owned by 
UP thereon and easements and appurtenances thereto (the ""Rail Corridor Real Property"). 
Notwithstanding the spe :ific description in Exhibit C. the Rail Corridor Real Property to be 
transferred to the City shall include all of the property owned by UP on which the Rail Corridor 
will be built: provided, hov ever, that the conveyance of such property shall (i) exclude the Track 
and Track Support Structures constructed as part of the Project, which shall become the property 
of UP: (ii) exclude the easements, licenses and rights described in Section 5.2; and (iii) include a 
reservation in favor of UP a permanent exclusive easement granting to UP of the right to use, 
operate, maintain, replace and improve the Rail Corridor Real Property for railroad purposes 
until such time as UP shall abandon such right-of-way or cease to use it for railroad purposes. 

(d) Transfer of Other Real Property. UP shall make a portion of the UP 
Contribution by conveyance to the City, or its designee, bv quitclaim deed, of UP's interests in 
those certain parcels of real property identified on Exhibit C attached hereto that are not Rail 
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Corridor Real Property, including, all improvements, buildings and structures owned by UP 
thereon and easements and appurtenances thereto (the '"Other Real Property"). 

(e) Provisions Applying to All Real Property and Air Rights. The Real 
Property and the Air Rights to be transferred to the City pursuant to this Memorandum shall be 
valued at Forty Two Million Dollars ($42,000,000). In connection with the conveyance by UP to 
the City of the Real Property and the Air Rights. UP represents and warrants that (i) it has not 
previously sold, transferred, assigned, leased or conveyed the Real Property, the Air Rights 
(excluding any air rights previously conveyed) or any part thereof, to any other party (other than 
the Leases and such other leases, licenses and occupancy agreements entered into pursuant to 
Section 2.2(i)); and (ii) to the best knowledge of Mr. R.D. Uhrich. Assistant Vice President -
Real Estate (who is the person at LT who ha.s personal knowledge of such matters), no third 
party or governmental entity has exercised or is attempting to exercise any right of reverter, 
power of termination, or reversionan,' interest relating to the Real Property or the Air Rights, or 
any portion thereof. UP also covenants and agrees to reasonably cooperate and assist the City in 
(1) taking any action to remove or clear any title defect relating to the Real Property or the Air 
Rights, or any portion thereof, which defect existed prior to the lease or conveyance thereof to 
the City, or arose, or will arise, as a result of such lease or conveyance. (2) establishing and/or 
confirming the priority and perfection of title vested, or to be vested, in the City for the Real 
Property and the Air Rights and (3) obtaining the release of any reversionary interests affecting 
the Real Property or the Air Rights, or an}/ portion thereof, from such third parties or 
governmental entities owning or holding the same. UP agrees, at the City's request, to undertake 
the cooperation and aŝ îstance described in this Section 2.2(c) prior to the conveyance of the .Mr 
Rights and Real Property to the City, but such covenants shall survive the conveyance thereof. 
UP shall convey the Real Property and the Air Rights to the City, or its designee, free and clear 
of any monetary encumbrances and subject to all existing easements and licenses for longitudinal 
fiber optic communication facilities and longitudinal pipe and wire lines, and further subject to 
all existing lease or occupancy agreements and all existing wireline, pipeline, road Tcssing, 
signboard licenses and agreements, and other licenses affecting the Real Property, and to all 
encumbrances of record (other than moneian.' liens or encumbrances). Transfer taxes or fees and 
closing costs (other than escrow charges) in connection with any conveyance and/or lease of the 
Real Property and/or Air Rights shall be Project Co cs except lhat the parties shall make use of 
any exemptions from fees or transfer taxes that exist due to the fact lhat this will be a transfer to 
a governmental entity. I he provisions of this Section shall survive the conveyance or 
assignment of the Real Propert\. the Air Rights or the Leases and shall apply notwithstanding the 
form of deed. 

(f) Transfer of Leases. In connection with the conveyance and transfer by 
UP to the City of the Real Property. UP shall transfer, assign and convey to the City, or its 
designee, the Leases (including all security deposits thereunder in immediately available funds 
except deposits related to transportation services pro\ ided by UP as opposed to lease security), 
which Leases are located on the Real Property described in Section 2-2(c) above. Within 20 days 
after the execution of this Memorandum UP shall deliver to the City true, cortect and complete 
copies of all the Leases. UP represents and warrants to the City that as of the date of this 
Memorandum (i) a true and correct rent roll and delinquency report for the Leases as of 
November 30. 1998 is included wilhin the rent roll and delinquency report attached hereto as 
Exhibit D; and (ii) the scheduled payments under the Leases identified on the rent roll produced 
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or will produce a net income stream of at least $961,613.60 during the calendar year 1998 on an 
annualized basis. UP does not represent or warrant tl at this annualized amount of rental or any 
other amount of rental will be paid at any time after the date of this Memorandum, or during the 
year 1999 or at anv time in the future, nor does UP warrant the payment of any amount of rent to 
the City by the te-iants and licensees thereunder. If. following the transfer of the Leases to the 
City, any payment is made to LT under the Leases. UP shall, within a reasonable time after 
receipt thereof, remit such amounts, without deduction or offset, to the City and. until such 
remittance. L P shall hold such funds as a trustee on behalf of the City. UP shall be responsible 
for. and shall indemnify, defend and hold harmless the City, its representatives, agents, officers, 
employees, su.-cessors and assigns, from and against, any claims, liabilities, losses or actions 
arising out of or related to the Leases, to the extent arising out of. relating to or caused by the 
acts or omissions of UP, its agents, representatives, employees, officers, directors and invitees 
occurring prior to the date on which UP transfers and assigns the Leases to the City. The City 
shall be responsible for. and shall indemnify, defend and hold harmless UP, its representatives, 
agents, officers, employees, successors and assigns, from and against, any claims, liabilities, 
losses or actions arising out of or related lo the Leases, to tne extent arising out of. relating to or 
caused by the octs or omissions of the City, its agents, representatives, employees, officers, 
directors and invitees occurring after the date on which UP transfers and assigns the Leases to 
the City. 

(g) Materials Contribution. L P shall make a portion of the UP Contribution 
in the form of a contribution towards the Project Costs of design, construction and installation of 
the Shoo-F.y Track, the Reno Branch Connectic frack and the frack and Track Support 
Structures for the Rail Corridor, and the engineering, materials, labor and track removal relating 
thereto (collectively, the "Rail-Related Items"), in an amount equal to Seventeen Million 
Dollars ($17,000,000) (the ""Materials Contribution "): provided, however, that (i) UP shjill in 
no event be required to contribute an amount in excess of $17,000,000 for the Rail-Related 
Items: and (ii) if the Rail-Related Items ultimately cosl less than $17,000,000, UP shall only be 
required to conlnbule such lesser amount, but in no event shall UP's contribution be reduced as a 
result of this clause (ii) to an amount less lhan S15.000.000. The Materials Contribution shall be 
paid by UP in immediateb available funds in the manner provided in Section 2.2(f) below: 
provided, however, that UP may. al its option, elect to make the Materials Contribution in whole 
or in part by providing engineering services, labor and/or construction materials in kind to the 
Project, which election shall be made by written notice to the City delivered at any time prior to 
the City's publication of a request for interest, request for qualifications, request for proposal or 
any procurement aroiouncement relating lo any design engineering or construction conuact for 
the Project. If UP properly and timely elects to contribute a portion of the Materials 
Contribution by f.roviding engineering services, labor and/or construction materials in kind, the 
value ot sucn services, labor and materials shall be UP's actual and substantiated out-of-pocket 
cost therefor (including iransportation costs lo the Project site for materials): but for the purposes 
of this Memorandum, such cost shall not exceed the cost at which such services, labor and 
materials could have been obtained by the City from third parties at commercially reasonable and 
customary rates (including transportation costs to the Project site for materials). 

(h) Transfer of Additional Leases. In addition to the Leases. UP shall 
dedicate to the City ail of the rents, income, profits, payments, reimbursements, charges and 
sums received, paid, collected, payable or collectable under the Additional Leases (the 
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"'Additional Lease Revenues") for a period of 30 years from the date of execution and delivery 
of this Memorandum. Within 20 days after execution of this Memorandum. LT i;hall deliver to 
the City true, correct and complete copies of all the Additional Leases. UP represents and 
warrants lo the City that as of the date of this Memorandui 'i) a true and correct rent roll and 
delinquency repott for the .Additional Leases as of Novembe: .<0. 1998 is included within the rent 
roll and delinquency report attached hereto as Exhibit D. and (ii) the scheduled payments under 
the Additional Leases identified on the rent roll produced or will produce a net income stream of 
at least One Hundred Sixty-Five Thousand Dollars ($165,000.00) during calendar year 1998 on 
an Hnnualized basis. LT does not represent or warrant that this annualized amount of rental or 
any other amount of rental will be paid at any time afler the date of this Memorandum, or during 
the year 1999 or al anytime in the future, nor does UP warrant the payment of any amount of rent 
to the City by the teiiixnts and licensees thereunder. Within 30 days after the execution and 
delivery of this Memorandum. UP shall execute and deliver into lhe Project Escrow an 
.Assignment of Rents assigning the Additional Lease Revenues to the City or its designee, which 
assignment shall be in form and substance reasonably acceptable lo UP and to City (the 
"Assignment"). The Assignment shall be for a term of 30 years and shall provide that UP shall 
rcnain the owner of the property on which the Additional Leases are situated and shall remtiin 
the landlord under the Additional Leases, but that the Additional Lease Revenues shall be paid to 
the City as provided in this Memorandum. All Additional Lease Revenues generated after the 
date of execution and delivery of this Memorandum shall be placed by LT iii ihe Project Escrow 
and shall be released therefrom as provided in Section 2.2(i). UP's obligations with respect to 
the Additional Leases during the term of the Assignment shall be the same as its obligations 
under Section 2.2(k)(2) regarding the Leases. UP shall comply with the terms of the Additional 
Leases applicable lo the landlord and shall maintain, or cause tenants to maintain, commercially 
appropriate property damage and liability insurance with respect thereto. The Assignment shall 
provide lhat if any c*"the /Xdditional Leases expire or terminate during the term of the 
Assignment, UP and the City shall jointly make commercial reasonable efforts to promptly lease 
such property, and any and all new leases on such property fonnerly covered by the Additional 
Leases shall also become part of the Additional Leases covered by the Assignment for the 
remaining term thereof. I he Assignment also shall provide that renewals and extensions of any 
Additional Leases shall be ai the then current fair market rental rates. The specific rights and 
obligations of the parties regarding such leasing shall be the same as set forth in Section 
2.2(k)( 1) of this Memorandum with respect lo the leasing of the Real Property. Notwithstanding 
the foregoing, upon giving the City at least 90 days prior written notice UP may remove from the 
list of-Additional Lea.ses any lease which UP terminates (such termination to occur within 30 
days after expiration of the 90 day notice period) for the purpose of using the land subject to such 
Additional Lease for expansion of UP's rail facilities. LT represents to the City that it currently 
has no plans to expand its rail facilities in a manner that will require termination of any of the 
Additional Leases. LT also agrees that it will use reasonable efforts to avoid termination of 
Additional Leases as a result of rail facility expansion. IT shall not be required to replace any 
Additional Lease terminated for the purpose of expanding UP's rail facilities or for rail-related 
purposes unless the percentage of rental income of .Additional Leases terminated for the purpose 
of expanding UP's rail facilities or for rail-related purposes exceeds five percent (5%) of the 
greater of (x) $165,000. or (y) the average annual income stream received by the City from the 
.Additional Leases over the prior 5 years, in which event UP shall add other properties with 
leases to the Assignment for the remaining term of the Assignment to ensure that the City's 
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revenue stream from the Additional Leases is never reduced as a result of this provision by more 
than five percent (5%) of the greater of (1) $165,000. or (2) the average annual income stream 
received by the City from the Additional Leases over the prior 5 years. Notwithstanding the 
foregoing. UP shall retain all security deposits u;.der the Additional Leases and shal! be solely 
responsible therefor (provided that, if a security deposit is applied to eny monetary default under 
an Additional Lease, the amount so applied shall constitute Additional Lease Revenues). 

(i) Timing and Logistics of UP Contribution. 

(1) Air Rights, Real Propertv, Leases, Additional Leases. Within ten 
days after the later of (A) first issuarice of the bonds for the Project: or (B) the effective date of 
the STB approval of this Memorandum, but not sooner than the date of filing of the dismissal(s) 
described in Section 2.3(a) ( "Escrow Deposit Date "), UP and the City shall deliver into the 
Project Escrow fully executed and acknowledged (1) quitclaim deeds conveying the Air Rights 
from UP to the City, or its designee; (2) quitclaim deeds conveying the Rail Corridor Real 
Property from UP to the City, or its designee: (3) quitclaim deeds for each parcel of the Other 
Property conveying such parcels from UP to the City, or its designee; (4) lease assignments 
conveying the Leases from UP to the City, or its designee: (5) quitclaim deeds conveying the 
Rail Corridor Real Property from the City to UP, (6) the Assignment, and (7) a document in 
recordable form executed by the City which has the effect of terminating the Assignment upon 
the recordation thereof ("Termination of Assignment"). The forms of such deeds, lease 
assignments and other documents, and the legal descriptions attached thereto, shall be in 
accordance with the terms of this Memorandum aud shall otherwise be subject to the mutual 
agreement of the parties; provided, however, that the parties acknowledge and agree that the 
legal descriptions shall be amended from time to lime to the extent that they prove inaccurate or 
do not follow the ultimate alignment of the Rail Corridor (it being the parties' intent that the 
City, or its designee, obtain title to all real property upon which the Rail Corridor shall be 
constructed). In addition and notwithstanding any of the documentation deposited into the 
Project Escrow, the parties agree lo execute and deliver, at any time, such other documents and 
instruments as are neces.sary or desirable to effect the transfer, conveyance, lease and assignment 
by UP to the City or its designee of the Air Rights, the Leases and the Real Property, all of which 
shall be in a mutually acceptable form. 

(2) Lease Revenues and Additional Lease Revenu. From and after 
the Escrow Deposit Date, UP shall, within a reasonable time after receipt thereof, transfer and 
remit all Lease Revenues and Additional Lease Revenues received by or on behalf of UP after 
the date of the execution and delivery of this Memorandum, without offset or deduction, into the 
Project Escrow . Following the transfer of Lease Revenues and the Additional Lease Revenues to 
the City from the Project Escrow in accordance with Section 2.2(i). but prior to the transfer of 
the Leases from UP to the City and recordation of the Assignment in accordance with Section 
2.2(i), UP shall, within a reasonable time after receipt thereof, transfer and remit all Lease 
Revenues and Additional Lease Revenues received by or on behalf of UP. without offset or 
deduction, to the City. 

(3) Materials Contribution. The Materials Contribution, to the extent 
made in cash, shall be paid over time to the City in the form of reimbursement payments until the 
full Materials Contribution amount has been expended, with the actual reimbursement payments 
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to be paid to the City within 30 days after delivery to UP of invoices from the City detailing the 
Cv)sts incurred to date for the matters described in Section 2.2. The Materials Contribution, to the 
extent made in kind of construction materials, shall be delivered lo the Project site by UP on or 
pnor to the delivery date specified by t.he City for the materials in question. 

(j) Project Escrow. Within thirty (30) days after the date hereof. UP and the 
City shall open an escrow (the "Project Escrow") with a mutually acceptable escrow agent or 
trustee (the "Escrow Agent") located in Reno. All Lease Revenues. Additional Lease Revenues, 
and other funds deposited into the Project Escrow shall be inv-sted by the Escrow Agent at the 
direction of the City, subject lo the approval of UP. such approval not to be unreasonably 
withheld or delayed. Upon the severc.ice of the main line, as permitted by Section 4.1. the 
Escrow Agent shall promptly (i) cause the deeds lelating to the Rail Corridor Real Property and 
the Air Rights to be recorded in the Official Records of Washoe County. Nevada: and (ii) release 
all Lease Revenues. Additional Lease Revenues and other funds in the Project Escrow, including 
all interest and investment income, to the City, in a manner desî mated by the City. Upon the 
satisfaction or mutual waiver of the Escrow Release Conditions, the Escrow Agent shall 
promptly (x) cause the deeds related to the Other Real Property and the Assignment lo be 
recorded in the Official Records of Washoe County. Nevada: (y) deliver the lea.se assignments 
relating to the Leases to the City; and (z) ueliver to the appropriate party such other documents 
and instruments that have been deposited into the Project Escrow. Upon the satisfaction or 
mutual waiver of the Escrow Release Conditions. UP shall promptly remit to the City in 
immediately available funds, without offset or deduction, all security deposits under the Leases 
(except for deposits related lo transportation services provided by UP). The Escrow Agent shall 
continue to hold the Termination of Assignment and the quitciaim deed from the City to UP. If 
(A) the severance of the main line, as permitted by Section 4.1. has not occurred on or before the 
four (4) year anniversary of the date hereof, v/hic!; date shall be subject to extension for up to 
two (2) years during any period in which a Force Majeure Reason has occurred (such extension 
to include a reasonable period of time following the cessation of the Force Majeure Reason to 
allow the City, or its contractors and subcontractors, to resume design or construction efforts, as 
applicable) or (B) the City has delivered written notice lhat it is canceling, terminating or 
abandoning the Project, the Escrow Agent shall deliver and retum ali documents, instruments 
and funds (including accrued interest) held by the Escrow Agent to the parties depositing the 
same and this Memorandum shall terminate and be of no further force and effect. If. following 
the severance of the main line, as permitted by Section 4.1. the City delivers written notice that it 
is canceling, terminating or abandoning the Project, the Escrow Agent shall cause the quitciaim. 
deed executed by the City to UP with respect to the Rail Corridor Real Property and the 
Termination of Assignment to be recorded in the Official Records of Washoe County. Nevada. 
All costs and charges of the Project Escrow and the Escrow Agent shall be borne equally by the 
parties. 

(k) UP Obligations Regarding UP Contribution Items Prior to Delivery. 

(1) Air Rights and Real Propertv. From and after the date hereof, UP 
shall not, without the City's prior written consent, in its sole discretion, (i) transfer, sell, 
encumber, hypothecate, assign, pledge, lease or grant to any person or entity any right, title and 
interest in aiid to the Air Rights or the Real Property; or (ii) take any action or omit to take any 
action which will reduce, diminish, limit or lessen the value or utility of the Air Rights or thv 
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Real Property. UP shall use commercially reasonable efforts to maintain and maximize the 
existing value of the Air Rights and the Real Propert> prior to the transfer thereof to the City 
pursuant to Section 2.2(i) and. in all events, shall operate and maintain the Real Property in 
accordance with applicable law and in good order, condition and slate of repair and shall 
maintain propert) damage and general liability insurance thereon at the same levels as currently 
in force (or. if no insurance is currently in force, in such amounts as shall be reasonably 
determined by the City and UP). With respect to any portion of the Real Property that is 
curtently or in the future not subjeel to a Lease, until the date such Real Property is conveyed to 
the City. (A) UP and the City shall promptly confer and mutually agree upon the rental and other 
occupancy parameters for such Real Property and a marketing program that shall aggressively 
market such portion of the Real Property for lease and/or license; (B) both UP and the City shall 
market such Real Property in accordance with the approved marketing plan and solicit offers for 
the same; (C) each party shall, until such Real Property is leased and/or licensed, regularly 
communicate and share information with each other regarding prospective tenants and licensees, 
marketing opportunities and the status of their respective efforts to market such Real Property; 
(D) each party shall immediately deliver written notice and copies of any offer or material 
correspondence relating thereto lo the other party ' both parties shall be entitled to participate 
in negotiations and discussions with such prospective tenant or licensee); and (E) no lease or 
license shall be entered into with respect lo such Real Property until approved by both parties, 
such approval not to be unreasonably withheld or de' ̂ yed. L'pon the execution of such lease or 
license, such lease or license shall constitute a "Lease " for all purposes under this Memorandum. 
In no event shall UP prioritize or favor for leasing or licensing any of its other real property 
holdings within the City lhat are not included within the Real Property to the disadvantage of the 
Other Real Property. 

(2) Leases. From and after the dale hereof through and until the date 
on which the Leases are transferted to the City pursuant to Section 2.2(j). LT shall not. without 
the City's prior uritten consent, in its sole discretion, (i) transfer, sell, encumber, hypothecate, 
assign, pledge, lease or grant to any person or entity any right, title and interest in and to the 
Leases; or (ii) take any action or omit lo lake any action which will materially reduce, diminish, 
limit or lessen the value or occupancy under the Leases. In addition. LT shall not. without the 
City's prior wntten consent, which consent shall not be unreasonably withheld or delayed. (A) 
modif> . amend, alter or terminate any of the Leases, except lhat UP may teiminate any Lease for 
nonpayment of rent or other material breach withcui prior authorization from City. (B) release, 
discharge, reduce or waiv e any obligations of any of the tenants, licensees or parties thereunder 
(except that UP may (1) conduct day to day management of the Leasts in the ordinary course of 
business in the manner and up to lhe standard of care currently employed by UP with respect to 
the Leases and other operating income properties of UP. and (2) continue any lawsuits presently 
pending wilh respeci lo any Lease and comply with the outcome thereof (provided that UP shall 
not agree to cUiy settlement or compromise thereot'which would reduce rent, materially modify 
the Lease or cause the termination of the Lease without the prior written consent of the City)); or 
(C) waive any material default or monetary default under any Lease. Subject to the terms of this 
Memorandum, UP shall remain and be considered the landlord and/or licensor under all Leases 
until such Lease is assigned to the City. 
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2.3 Dismissal of Action; Removal of Train Restrictions. 

(a) UP/SPTL Merger Litigation. Within 10 days after the later of (i) first 
issuance of bonds for the Project, or (ii) the effective date of the STB approval of this 
Memorandum, the City will take all necessary actions to withdraw its appeal pending before the 
D.C. Circuit Court of Appeals in the City's case against the Surface Transportation Board (and 
UP as an intervening party therein). D C. Circuit Court of Appeals. Case No. 96-1418. and shail 
cause such case to be dismissed with prejudice. 

(b) Approval of Memorandum; Removal of Train Restrictions. Within 10 
days after execution of this Memorandum by all parties, the City and UP shall jointly petition the 
STB to approve this Memorandum and to impose the same as a condition of the UP/SP merger in 
lieu of any other mitigation that could have been imposed pursuant lo Environmental Mitigation 
Conditions No. 22a through 22d in Appendix G of Decision No. 44 in the UP/SP merger. 
Further, such petition shall request removal of all restrictions on the number of trains (including 
trains operated by UP. BNSF. Amtrak. or any other trackage rights operator) that pass through 
the City. In addition, such petition shall provide that the STB approval sought th<;rein shall not 
be effective unless and until the first issuance of bonds for the Project. If granted by the STB. 
and subject to applicable law and the regulations and rules of the STB, the removal of numerical 
restrictions on the number of trains that pass through the City shall remain in full force and effect 
irrespective of whether the Rail Corridor and Project are ever constructed or completed. The 
City agrees that upon the effective date of the STB approval of this Memorandum it will 
permanently withdraw all requests made by it or on its behalf for any form of mitigation 
including train limits and other operating restrictions, of any effect with respect to the UP/SP 
merger other than as provided in this Memorandum, and that it will not in the future make any 
further claim, demand or request for any such mitigation with respect to the UP/SP merger other 
than enforcement of this Memorandum in accordance with its terms. The preceding sentence, 
however, shall not be deemed to relieve UP of any obligations to implement in Reno any 
mitigation measures w hich are applicable on a systemwide or corridorwide basis and which were 
imposed on UP by the S LB as a result of the UP/SP merger approval. 

ARTICLE III 
DESIGN 

3.1 Plans and Specifications. 

(a) Preparation of Plans. City shall select and engage qualified engineering 
finns. architects and consultants, and'or design-build contractors, to prepare or furnish, in 
compliance with current UP standards and specifications, for the Project (including the Shoo-Fly 
Track) (and each portion and segment thereot̂  schematic designs, preliminary and final 
engineering, structural and mechanical plans, preliminary and final construction plans and 
specifications, and/or design progress submittals (collectively, the "Plans"). 

(b) Approval of Plans. 

(1) During the planning and design process, or the design/build 
process, as applicable. City shall deliver to UP, for its review, comment and approval, copies of 
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each set of Plans for the Project (or any segment thereof), other than work to be performed 
outside of the Rail Corridor. If UP's review of such Plans in a timely and professional manner 
reasonably requires UP to hire a consultant for such purpose, then, with the prior written consent 
of the City, the reasonable cost of such consultant shall be a Project Cost and UP shall bill the 
City for such costs in a manner to be agreed upon by the parties. UP shall provide to City and 
the designer or the design/l)uild contractor (as the case may be) any comments, suggestions or 
disapprovals regarding each set of Plans, which comments, suggestions or disapprovals shall be 
delivered (A) with respect to initial or intermediate Plan submittals, within thirty (30) days after 
UP's receipt of such set of plans, and (B) with respect to final Plan submittals, within thirty (30) 
days after UP's receipt of such final set of Plans. City shall evaluate and consider UP's 
comments and suggestions in good faith, provided that City shall have no obligation to 
incorporate such comments or suggestions into the Plans, or make any revisions or modifications 
to the Plans in response thereto, except as provided in this Section 3 .1. If UP fails to deliver a 
written disapproval, or fails to provide the reasonably detailed reason(s) therefor, within the time 
periods set forth above, such Plans shall be conclusively deemed approved by UP. 

(2) Approval of the Plans shall not be unreasonably withheld, and any 
disapproval shall set forth in reasonable detail the reasons therefor. Plans may be disapproved by 
UP only i f in its reasonable and good faith judgment. (A) the design of the Rail Corridor is 
unsafe or fails to comply with any applicable law or regulation. (B) the design will materially 
and adversely affect UP's ability lo operate trains over the Rail Corridor: (C) the design does not 
meet UP's customary standards and specifications as made available lo the designer or 
design/build contractor (to the extent such standards and specifications apply to the Project), or 
(D) the design will require that UP incur substantially higher costs in future maintenance of the 
main tracks than that which is currently required to keep UP's existing main tracks through the 
downtown area of the City in good condition and repair (not taking into account, however, 
increased costs associated with operations in a trench and having sn access road on only one side 
of such Tracks, or the increased speeds at whicl: trains can operai.- through the Rail Corridor as a 
result of the Project). With respect lo any portion of the Project dial is constructed pursuant to 
the design/build process. UP may not disapprove or request changes to any matter shown on a 
design progress submittal if the subjeel matter of such disapproval or requested change was 
shown on a prior design progress submittal approved (or deemed approved) by UP. If any 
proposed Plans are disapproved, the parties shall promptly meet and negotiate in good faith to 
attempt to mutually agree upon acceptable Plans. If they are unsuccessful in resolving such 
dispute within 10 days thereafter, either party may submit such matter to arbitration pursuant to 
Article XI below Any material modification to any approved Plans shall be subject to UP's 
reasonable approval in the manner described above. 

(3) Except for relocation of Amtrak's station in Reno, UP represents 
that il has full authority to approve the Plans and the construction of the Rail Corridor and that 
the City will not have to seek any approvals from any other entity operating trains over the 
existing Tracks with respect thereto. To the extent legally necessary, the City shall obtain prior 
approval from Amtrak for relocation or modification of Amtrak's current station in downtown 
Reno. 
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3.2 Phasing and Scheduling. 

(a) Project Segments. City shall determine the specific segments or 
components of the Project and the specific order in which the segments or components shall be 
planned and constructed. City shall use reasonable efforts lo keep LT reasonably informed of 
proposed phasing and scheduling for the Project, and the sequence in which City intends to 
construct specific segments or components and shall reasonably consider suggestions regarding 
such matters made by UP. provided that City shall have the right lo determine the sequence in 
which each segment shall be constructed, and the schedule on which such segment shall be 
constructed City shall not be obligated to construct segments in a contiguous sequence {i.e.. one 
segment m.ay be constructed in the eastern portion of the Rail Corridor, with the next segment to 
be constructed in the westem portion of the Rail Corridor). 

(b) Schedules. Promptly after deciding that it will commence constraction of 
any segment of the Project. City shall deliver to UP a construction schedule for that segment, 
setting forth in chronological order City's anticipated times for commencement of construction 
and'or the construction periods for the various portions of that segment, which schedule City 
may revise from time to time as necessary (in City's reasonable judgment). All revisions by the 
City lo the construction schedule shall be promptly delivered to UP. City shall use commercially 
reasonable efforts to cause its engineers and consultants to complete the Plans (or. for any 
portions of the Project constructed using a design'build process. City shall cause the design/build 
contractor lo complete design progress submittals) for each segment of the Project in the general 
order of the City's phasing schedule (as revised from time to time'/. The City will use its 
reasonable efforts to avoid material adverse interference with UP s train operations on UP's 
existing main tracks (prior to the severance thereof), the Reno Branch Connection Track and the 
Shoo-Fly Track. Requests for cessation of UP's operations to allow work in close proximity to 
the active track(s) shall be requested al least 7 days in advance by the City or its contractors. UP 
shall comply with all such reasonable requests insofar and the) do not cause significant delays to 
UP's train schedules and operations. 

ARTICLE IV 
CONSTRUCTION 

4.1 Severance of Existing .Mainline Track. Notwithstanding anything to the 
contrary contained herein, the City ma\ not sever UP's existing main rail lines in connection with 
the Project unless and until: (i) the Shoo-Fly Track has been accepted by UP. in its reasonable 
discretion, and placed in service; (ii) the City has certified to UP in writing that it has received 
sutTicient funds, or legally binding funding commitments, to pay for the portions of the Project 
necessary lo construct the trench and install the Track and Track Support Structures in the Rail 
Corridor: (iii) the City has entered into binding construction contracts covering the work 
described in clause (ii) of this Section with a contractor reasonably approved by UP and has 
issued d notice to proceed lo the contractor thereof: (iv) City has certified in writing to UP that 
all environmental permits and approvals necessary lo construct the Rail Corridor have been 
obtained from all agencies with jurisdiction over construction of the Rail Corridor; (v) City has 
obtained i'nd there is in full force and effect one or more performance bonds issued by a bonding 
company(ie5). and in forni and substance, reasonably satisfactory to UP. which bond shall 
guarantee aiid insure the timely completion by the City's contractor(s) of the entire Rail Corridor 
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as designed by City and approved by UP; (vi) the STB has acted as set forth in Section 2.3(b) 
and written notice thereof has been provided by the STB to the parties: and (vii) all legal actions 
by City against UP. involving the merger of the UP and SP as described in Section 2.3(a) have 
been withdrawn and dismissed with prejudice. The City shall give UP 30 days' advance notice 
of the date it intends to sever the existing mainline tracks. 

4-2 Construction in accordance with Approved Plant. The City shall cause 
the Project to be constructed in accordance with the Plans as approved by UP. Once 
commenced, the City shall use commercially reasonable efforts to cause construction of the 
trench portion of the Project to proceed with reasonable diligence io completion and the City 
shall use commercially reasonable efforts to enforce all construction contracts and any 
performance bond(s). The City shall cause the Project to be built in a good and workmanlike 
manner and in accordance with accepted construction industry standards. 

43 Utilitv Relocation. 

(a) Except to the extent provided in Section 4.3(b). if relocation of existing 
utilities or easements is necessary or desirable to allow construction of the Project, the City shall 
be responsible for such relocations. UP agrees that the City may cause some or all of such utility 
relocation to occur before the existing UP mainline tracks are severed in order to reduce the time 
that UP VMII be using the Shoo-Fly Track. Any utility to be located over or under UP's existing 
main tracks, while still in u.se by UP. shall be subject to the approval of UP. such approval not to 
be unreasonably withheld or delayed, prior to the relocation thereof 

(b) I f under UP's existing agreements with third party permit or easement 
holders, the third party is obligated to relocate, at the cost of such third party, the facilities that 
must or are desired to be relocated as a result of the Project, then UP shall notify each such third 
party thai it must relocate its facilities in accordance with the agreement between UP and such 
third party and thereafter take such reasonable steps as are necessary to cause each such third 
party to comply with such agreement. To the extent assignable. UP may assign all of its interest 
and rights under one or more of such agreements to the City upon rea.sonable advance written 
notice and the City thereafter may take such action as it. in its sole discretion, deems necesi:ary to 
obtain relocation al the expense of the third party(ies). Upon such assignment, the City shall also 
be entitled to any payments, revenues or income derived or generated under such agreements. 
Costs incurred by the City in connection therewith shall be deemed Project Costs. 
Notwithstanding the foregoing, the provisions of this Section 4.3(b) shall not apply to the 
relocation of the utilities of the City or its departments and agencies, which relocation shall be 
undertaken as a Project Cost. 

4,4 Permits and Licenses. Except as otherwise provided in this Agreement 
and other lhan for work perfonned by or on behalf of UP. City shall furnish, or cause to be 
furnished, at City's sole cost and expense, all permits, licenses, labor, materials, tools and 
equipment for the design and construction of the Project (including the Shoo-Fly Track). UP 
shall reasonably cooperate with the City's efforts to obtain any such penmits and licenses that the 
City is required to obtain. 
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4.5 Compliance w ith Law. City's construction of the Project shall comply in 
all material respects with aii applicable legal requirements. 

4.6 Flagging. LT shall provide all necessary flagging protection against 
conflicts with train operations and similar activities lo assure safe operations during construction 
of the Project. City shall reimburse LT for LT's reasonable costs and expenses incurred in 
connection with providing flagging protection, and such costs shall be Project Costs. 

4.7 Cooperation. 

(a) It is the parties' intent that the Project and the Rail Corridor be constructed 
and completed and be a successful endeavor between the parties. The parties also acknowledge 
that the failure of the Project and the Rail Corridor is not in the interest of either party. To effect 
the parties' intent, each party agrees at all times to act in good faith and to reasonably cooperate 
with the other party to effect the terms of this Memorandum and to facilitate the successful 
completion of the Project and the Rail Corridor. Safely shall be considered paramount at all 
times. 

(b) The .scope and complexity of constructing the Project is such that some 
inconvenience and interference wilh UP's rail operations are inevitable. UP and City shall 
reasonably and in good faith cooperate (i) during the planning and construction process to 
minimize such inconvenience and interference and to facilitate the efficient and timely 
construction of the Project, and (u) in the scheduling and construction of the Project, including, 
without limitation, cooperating to obtain all permits and licenses necessary lo construct the 
Project, and UP shall cooperate in City's efforts to obtain all financing necessary to construct the 
Project. 

(c) In addition to the foregoing, (i) UP shall use reasonable efforts to conduct 
its rail operations on and around the Property in a manner designed not to interfere with the 
construction of the Project, (ii) the City and its contractors shall use reasonable efforts not to 
interfere with normal train operations and not to encroach within 15 feet of the then active rail 
line (however, the parties recognize that due to physical constraints at several locations, such 15 
fool limitation may be reduced with UP's approval, which shall not be unreasonably withheld 
and may only be withheld based upon safety issues), (iii) LP shall grant lo City and/or City's 
contractors, at no cost or consideration, temporary access licenses on terms and conditions 
reasonably acceptable lo L P (including reasonable provisions requiring City's contractors to 
indemnify, defend and hold harmless UP from and against all actual liabilities, losses, actions, 
penalties, claims, demands, damages, detriments, costs, charges, judgments and expenses 
(including, without limitation, reasonable attorneys' fees and costs) which arise from the City's 
use of such licenses, provided such indemnity shall not cover the negligence or willful 
misconduct of UP. its agents, representatives, employees, consultants, officers, directors and 
invitees), over portions of UP's other property to the extent reasonably necessary for the 
construction of the Pioiect. and vehicular and pedestrian ingress thereto and egress therefrom, 
and for the storage and sieging of construction materials and equipment, provided that such 
licenses shall not materially impair UP's existing or reasonably contemplated use of or freight 
rail operations on such other pioperty. and (iv) U'P shall grant to City at no cost or consideration, 
permanent easements in. on. over and under portions of UP's other property fcr subjacent and 
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lateral support, and for the placement of any underground footings, foundations. faciliUes. 
pipelines or utilities set forth in the Plans or otherwi.se easonabiy necessary for the Project (or 
relocated as a result of the Project); provided lhat. for such consents not set forth in the Plans, (x) 
such easements shall not materially impair UP's existing or reasonably contemplated use of or 
freight or passenger rail operations on such other property, (y) City shall pay all costs relating to 
the use by City of such easements (including, without limitation, the costs of relocating any 
existing utilities or other facilities therein), and (z) such easements shall be on terms and 
conditions reasonably acceptable to UP (including reasonable provisions requiring City to 
indemnify, defend and hold harmless UP from and against all liabilities, lo.sses. actions, 
penalties, claims, demands, damages, detriments, costs, charges, judgments and expenses 
(including, without limitation, reasonable attorneys' fees and costs) which arise from the City's 
use of such easements, provided such indemnity shall not cover the negligence or willful 
misconduct of LT. its agents, representatives, employees, consultants, officers, directors and 
invitees). 

ARTICLE V 
OWNERSHIP OF PROJECT IMPROVEMENTS 

5.1 Ownership Of Pro|iect Improvements. Upon completion of the Project, 
the City shall own all Project improvements, structures, buildings and facilities, other than all 
Track and Track Support Structures, which will be owned by UP. To the extent UP does not do 
such work pursuant to Section 2.2(g). the contractor which removes any existing Track from 
L P's right of way or the Shoo-Fly Track shall be responsible for the disposal thereof and shall be 
entitled to any salvage \ alue thereof 

5.2 Signboard Agreements. Fiber Optic Lines and Longitudinal Pipetines. 
UP shall retain all presently existing signboard agreements and licenses, fiber optic lines, 
longitudinal pipelines and easements related thereto on or under the Rail Corridor Real Property 
and all rights, liabilities, obligations, income and revenues arising therefrom or thereunder; 
provided, however, that such lines, pipelines and easements shall be subject lo relocation as a 
result of the Project, which relocation shall be a Project Cost. LT shall also retain (i) the non­
exclusive right to grant additional easements and/or licenses for fiber optic lines and longitudinal 
pipelines on or under the Rail Corridor Real Property: and (ii) the right, with respect to existing 
fiber optic lines and easements, lo grant additional rights for additional fiber optic lines within 
the existing fi'oer optic easement areas: provided, however, that, in connection with any grant 
under clauses (i)-(ii). such fiber opiic lines, longitudinal pipelines and easement or license areas 
shall not adversely affect the Project or the Rail Corridor, or the construction, operation . safety, 
maintenance and costs thereof (unless LT agrees in writing to bear such additional costs). 
Notw ithstanding the rights retained and reserv ed by UP under this Section, upon the conveyance 
of the Rail Corridor Real Property to the City, the City shall also have the non-exclusive right to 
grant easements and/or licenses for fiber optic lines and longitudinal pipelines on or under the 
Rail Cortidor Real Property: provided, however, lhat such fiber optic lines, longitudinal pipelines 
and easement or license areas shall not adversely affect the Project or the Rail Corridor, or the 
construction, operation , safety, maintenance and costs thereof (unless the City agrees in writing 
lo bear such additional costs). 
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ARTICLE VI 
MAINTENANCE 

6.1 Maintenance of Track, Track Support Structures, and Access Road. 
UP shall be responsible, at its sole cost and expense, for all maintenance, repair, replacement 
and/or improvements to the Track. Track Support Structures and the Access Road components of 
the Rail Corridor from and after the date of its acceptance thereof (which acceptance shall be 
deemed to have occurred upon LT's commencement of rail operations over the Rail Corridor at 
main line speeds of up to 60 mph). 

6.2 Maintenance of Non-Rai! Components. The City shall be responsible, 
at its sole cost and expense, for all maintenance, repair, replacement and/or improvement to the 
Non-Rail Components of the Rail Corridor. The City shall have the right lo use the .Access Road 
to inspect, maintain, repair, replace and/or improve all or any portion of the Non-Rail 
Components and agrees to pay UP's reasonable out of pocket costs for necessary flagging 
protection under Track Workers Safety Regulations. To the extent necessary or desirable for the 
City to pertorm such functions. LT and the City shall establish periods of not less than six 
consecutive hours no more often lhan once every 24 hours during normal business periods in 
which tram operations will be limited to one track, or if necessary, halted, through the Rail 
Comdor. 

6.3 Drainage Facilities in Trench. The City shall be responsible for 
maintenance and operation of (i) any drainage systems in the depressed portion of the Rail 
Corridor designed to collect groundwater infiltrating into the trench, and (ii) the main 
underground drainage system (including catch basins) into which surface water is deposited from 
the surface collection system in tht depressed portion of the Rail Corridor (the facilities 
described in clauses (i) and (ii) are referred to herein as the ""Main Drainage System"). The 
City shall also be responsible for the treatment, if any. of groundwater and surface water 
deposited in the Main Drainage System lo the extent required by governmental authorities prior 
to its disposal. UP shall be responsible for maintaining the surface water collection and surface 
drainage system (up to but not including the catch basins) in the Rail Corridor, which surface 
vvater collection and surface drainage shall be part of the Track Support Structures. 

6.4 Maintenance of Shoo-Flv Track and Reno Branch Connection Track. 
UP shall be responsible, at its sole cost and expense, for maintaining the Shoo-Fly Track, grade 
crossing surfaces (within 2 feet of the nearest rail) and all related signal systems and crossing 
protection equipment w hile trains operate thereon as the bypass track during construction of the 
Project. LT shall be responsible, at its sole cosi and expense, for maintaining the Reno Branch 
Connection Track, grade crossing surfaces, all related signal systems and crossing protection 
equipmenl and all Track, all 1 rack Support Structures and Non-Rail Components (lo the extent 
related solely to the Reno Branch Connection Track). 

6.5 Cooperation. UP and the City shall reasonably cooperate with each other 
in scheduling and performing their respective obligations under this Article VI. The City shall 
require that all of its representatives and contractors comply with UP's safety regulations (but 
only to the extent such regulations previously have been delivered to the City by UP) when 
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working in the vicinity of the Tracks (including having UP flaggers present when such work 
occurs). 

ARTICLE VII 
LIABILITY 

7.1 Propertv Damage; Personal Injury. 

(a) Generally. Generally, and subjeel to the provisions of Sections 7.1(b)-(d). 
inclusive, below, as among the parties to this Memorandum, UP shall be responsible for any 
property damage, personal injurŷ  or death arising from rail operations on the Rail Corridor, and 
City shall be responsible for all property damage, personal injury, death or claims for business 
interruption or interference arising from development and construction of the Project, except to 
the extent UP performs such development or construction pursuant to Section 2.2(g). The City 
will require its contractors to procure general liability and railroad protective insurance naming 
UP as an additional insured. 

(b) City Invitees, Contractors and Employees. The City shall be liable for 
injury to or death of its invitees, construction and maintenance contractors and direct employees 
(i.e.. not UP or UP's employees), and damage to its or their equipment, regardless of fault and 
regardless of UP or UP-contractor involvement, except lo the extent such injury , death or 
damage is caused by the negligence or intentional misconduct of UP or UP's employees, invitees 
or contractors, in which case I T shall be liable for such injury, death or damage to the extent of 
such negligence or intentional misconduct. For the purposes of this subsection (b). ""equipment" 
shall not include facilities or equipment constituting part of or used in connection with, rail 
operations on or maintenance of the Rail Corridor. 

(c) Train Accidents and Derailments. In a train accident or derailment. UP 
shall be responsible for any injury lo or death of its employees and damage to its equipment, as 
well as for injury to or death of third parties and damage to propertv (including, without 
limitation. Rail Corridor structures, improvements, buildings, facilities and equipment. Track, 
Track Support Structures. Non-Rail Components and the Shoo-Fly Track), except to the extent 
that the accident or derailment is caused in whole or in part bv the negligence or intentional 
misconduct of the City or its invitees, contractors, agents or employees, in which case, the City 
sha.'. only be liable for such injury , death or damage to the extent of such negligence or 
intentional misconduct. 

(d) Indemnity . The party responsible or liable pursuani to this Section 7.1 for 
any death, injury or damage shall indemnify, defend and hold harmless the other party (and such 
other party's respective officer'̂ , directors, agents, representatives and emplovees). from and 
against any claim arising.'..- .vhole or in part, from such incident, except to lne extent such claim 
arises out of the gross negligence or intentional misconduct of the party seeking indemnity. 

(e) Liens. City will promptly remove all liens and encumbrances filed against 
UP's reserved rail easement or other property as a result of construction of the Project (except for 
such liens and encumbrances incurred by UP in connection with the Materials Contribution). UP 
shall have no obligation to accept the Project as final unless and until all mechanics and similar 
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liens burdening UP's reserv ed rail easement and other property have been fully resolved oy City 
and releases recorded a- r'*':cssary. 

7.2 Environmental Liability 

(a) Rail Corridor. From and after the date on which the Rail Corridor Real 
Property is conveyed to the City, each party shall be responsible for. and shall indemnify, defend 
and hold harmless the other party, its representatives, agents, officers, employees, successors and 
assigns, from and against, any claims, liabilities, losses or actions arising out of the release of 
Hazardous Substances within, on. over . under or adjacent to the Rail Corridor Real Property to 
the extent snch release is a release from the equipment, or is caused by. relates to or arises from 
the activities or omissions, of such party, its employees, representatives, agents, shippers or 
invitees. UP shall indemnify, defend and hold the City, its representatives, agents, officers, 
employees, successors and assigns harmless from and against any actions, proceedings, 
governmental investigations, losses, damages, costs and expenses (including, without limitation, 
reasonable attorneys' fees and costs) arising out of relating to or caused by the release of 
Hazardous Substances wilhin. on. over, under or adjacent to the Rail Corridor Real Property by 
UP. its employ-.-es. representatives, agents, shippers or invitees, which occurred on, over or under 
a portion of th ; Rai! Comdor Real Proi)erty prior to dale on which the Rail Corridor Real 
Property is conveyed to the City (it being understood and agreed that migratiop of Hazardous 
Substances released by third parties from adjacent property onto the Rail Corridor Real Property 
shall not be deemed to be a release by UP under this Section unless UP caused the release on the 
adjacent property) Notwithstanding the foregoing, the costs of remediation of any Hzizardous 
Substances required by a governmental agency (with jurisdiction over such matter̂  from the Rail 
Corridor Real Property in connection with, or made necessary by. :he construction of the Project 
on the Rail Comdor Real Propertv shall constitute a Project Cost and UP shall not have any 
independent obligation for such costs (other than making the LT Contribution) (nothing in this 
sentence, however, shall be deemed lo (i) prevent the City from seeking contribution or 
reimbursement from responsible parties other lhan UP or (ii) require the City to remediate 
contamination located outside the Rail Corridor Real Property). 

(b) Other Real Property. UP shall be responsible for. and shall indemnify, 
defend and hold harmless the City, its representatives, agents, officers, employees, successors 
and assigns, from arid against, any claims, liabilities, losses or actions arising oul of the release 
of Hazardous Substances within, on. over or under the Other Real Property, or any portion 
thereof to the extent such release is caused by. relates to or arises from the activities or 
omissions, of UP. its employees, representatives, agents, shippers or invitees occurring prior to 
lhe date on which the Other Real Property is conveyed and transferred to the City. The City 
shall be responsible for. and shall indemnify, defend and hold harmless UP. its representatives, 
agents, officers, employees, successors and assigns, from and against, any Ciaims. liabilities, 
losses or actions arising out of the release of Hazardous Substances within, on. over or under the 
Other Real Property, or any portion thereof lo the extent such release is caused by. relates to or 
arises from the activities or omissic . of the City, its employees, representatives, agents 
shippers or invitees occurring after the date on which the Other Real Property is conveyed and 
transferred to the City. 
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ARTICLE VIII 
CONDITIONS TO PARTIES' OBLIGATIONS 

8.1 Conditions To Parties' Obligations. The obligations of the parties under 
this Memorandum shall be conditioned upon the receipt of all required regulatory approval? 
without the imposition of any condition thereto that materially adversely affects either party. 
Sucn approvals shall include the approval of the STB of the settlement set forth in Section 2.3(b) 
above. 

ARTICLE IX 
CITV NOT A CARRIER, NO JOINT VENTURE 

9.1 Common Carrier Obligations. UP shall have and retain all of its duties, 
responsibilities and obligations arising under the Interstate Commerce Act and any successor 
federal legislation (and any similar Nevada statute) which require UP to serve existing and f\imre 
rail freight shippers. UP acknowledges and agrees that nothing in this Memorandum or in any 
agreement to be executed in connection with this Memorandum shall be construed to obligate or 
lequire the City to assume or acquire any obligation to provide rail freight service or any other 
kind of service to any current or future shipper or receiver of UP or lo otherwise impose upon the 
City any obligation or responsibility associated with the status of being a railroad or common 
carrier. 

9.2 No Joint Venture. This Project is the sole undertaking and responsibility 
of the City and is not intended to be a joint venture. Nothing contained in this Memc-andum 
shal! have the effect of creating a joint venture or partnership between the City and UP. 

9.3 Labor Protection Matters. I T shall be solely responsible for all labor 
protection matters relating to UP's emplovees or former employees and resulting from such UP's 
operations on the Rail Corridor. The City shall not be subject to labor protection matters relating 
to UP's employees or former employees and resulting from such operations on the Rail Corridor, 
and UP shall indemnify, deiend and hold the City haimless against any losses or liabilities 
resulting from such matters. 

ARTICLE X 
DEFAULT AND REMEDIES 

10.1 Default and Remedies. 

(a) The parties hereto acknowledge lhat in the event of a default or breach of 
any of the terms of this Memorandum, damages may not be an adequate remedy, and the non-
defaulting party may seek the entry of decrees for specific perfonnance in favor of such party. A 
defaulting party shall have 30 days to cure any default following receipt of written notice from 
anoth r party. If such cure can reasonably be expected lo take more lhan 30 days, the defaulting 
party shall be deemed to have effectuated a cure if il commences such cure within 30 days of 
notice and proceeds to complete all activities necessary and does in fact complete such cure 
using due diligence; provided, however, this sentence shall not apply tc the payment of any fees 
or expenses pursuant to this Memorandum, fhe parties agree that their remedies under this 
Memorandum shall consist of actual damages and specific performance. Nonpayment of any 
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fees or expenses pursuant to this Memorandum which continues beyond the cure period shail be 
a material default. Notwithstanding the tbregoing. ifa bona fide dispute exists with respect to 
the amount of any fee or expense, the party obligated to pay such fee or expense shall pay the 
undisputed portion thereof at the time and in the manner required, and such party shall not be 
deemed to be in default with respect to the nonpayment of the disputed portion of such fee or 
expense until such time as the dispute has been resolved, whereupon the additional amount (if 
any) which is to be paid by such party shall be promptly paid. 

(b) The parties hereto acknow ledge that any claim or cause of action by UP 
arising from or related to complete failure of City to cause or obtain Substantial Completion of 
the Project after severance of UP's existing main line tracks as provided in Section 4.1 above 
shall not be subject to the requirement lo arbitrate disputes under this Memorandum as set forth 
in Article XI. and that UP shall have the right in its sole discretion lo file one or more lawsuits in 
a court(s) of competent jurisdiction located in the Slate of Nevada seeking damages and/or 
specific performance of City's obligations under this Memorandum. 

ARTICLE XI 
ARBITRATION 

11.1 ARBITRATION-NO CONSTRUCTION STOPPAGE 

(a) IN THE EVENT OF A CLAIM OR DISPUTE ARISING OUT OF THIS 
MEMORANDUM. THE PARTIES SHALL MAKE COOD FAITH EFFORTS TO RESOLVE 
THE DISPUTE THROUGH NEGOTIATION. FAILING A RESOLUTION OF THE DISPUTE 
OR CLAIM THROUGH THESE GOOD FAITH EFFORTS WITHIN 30 DAYS AFTER THE 
COMMENCEMENT OF THE DISPUTE OR CLAIM. ANY PARTY MAY SERVE UPON 
THE OTHER A WRITTEN DEMAND FOR ARBITRATION. THE PARTIES SHALL. 
WITHIN 15 DAYS THEREAFTER. OR WITHIN SUCH EXTENDED PERIOD AS THEY 
SHALL AGREE TO IN WRITING. ATTEMPT TO AGREE LTON A MUTUALLY 
SATISFACTORY ARBITRATOR. IF THEY ARE UNABLE TO SO AGREE. THEN, PRIOR 
TO THE EXPIRATION OF SAID 15-DAY PERIOD, CITY SHALL DESIGNATE ONE 
PERSON TO ACT AS ARBITRATOR. AND UP SHALL DESIGNATE ONE PERSON TO 
ACT AS ARBITRATOR. THE TWO DESIGNATED ARBITRATORS SHALL PROMPTLV 
SELECT A THIRD ARBITRATOR ("NEUTRAL ARBITRATOR"). ANY ARBITRATOR, 
INCLUDING THE NEUTRAL ARBITRATOR. SELECTED PURSUANT TO THE TERMS 
HEREOF SHALL BE A PERSON WITH AT LEAST FIVE YEARS' EXPERIENCE WITH 
THE DESIGN. CONSTRUCTION AND OPERATION OF RAILROAD FACILITIES. 

(b) IF CITY. ON THE ONE HAND. OR UP. ON THE OTHER HAND, 
FAILS TO DESIGNATE ITS ARBITR.ATOR WITHIN 15 DAYS AFTER THE DATE OF 
DELIVERY OF THE DEMAND FOR ARBITRATION (OR THE AGREED UPON 
EXTENDED PERIOD). OR IF TIIE TWO DESIGNATED ARBITRATORS ARE LT^ABLE 
TO SELECT A NEUTRAL ARBITRATOR WITHIN 15 DAYS AFTER THEIR 
APPOINTMENT. A NEUTRAL ARBITRATOR SHALL BE DESIGNATED PURSUANT TO 
NEVADA LAW THE AWARD OF THE MUTUALLY-DESIGNATED ARBITRATOR OR 
NEUTRAL ARBITR^\T()R. AS THE CASE MAY BE. SHALL BE SUPPORTED BY LAW, 
THE TERMS OF THIS MEMORANDUM AND SUBSTANTIAL EVIDENCE, AND 

• 
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FURTHER, THE MUTUALLY-DESIGNATED ARBITRATOR OR NEUTRAL 
ARBITRATOR, AS THE CASE .MAY BE, SHALL ISSUE WRITTEN FINDINGS OF FACT 
AND CONCLUSIONS OF LAW THE MAKING OF AN AWARD WHICH FAILS TO 
COMPLY WITH THE REQUIREMENTS OF THE IMMEDIATELY PRECEDING 
SENTENCE SHALL BE DEEMED TO BE IN EXCESS OF SUCH ARBITRATOR'S 
POWERS AND THE COURT SHALL VACATE THE AWARD IF, AFTER REVIEW. IT 
DETERMINES THAT TH1£ AWARD CANNOT BE CORRECTED WITHOUT AFFECTING 
THE MERITS OF THE DECISION UPON THE CONTROVERSY SUBMITTED. 

11.2 ARBITRATION-CONSTRUCTION STOPPAGE. 

(a) IN NO EVENT SHALL CONSTRUCTION BE STOPPED IN THE 
EVENT OF A CLAIM. OR DISPUTE. EXCEPT WHERE IT IS ABSOLUTELY NECESSARY 
(IN THE REASONABLE JUDGMENT OF THE PARTIES) TO FIRST RESOLVE THE 
DISPUTE IN ORDER TO BE ABLE TO CONTINUE CONSTRUCTION. IN THE EVENT 
THAT CONSTRUCTION IS STOPPED. AN ARBITRATOR SHALL BE IMMEDIATELY 
DESIGNATED PURSUANT TO NEVADA LAW. 

(b) NO ARBITRATOR SHALL BF SELECTED WHO IS UNABLE TO 
HEAR THE DISPUTE WITHIN 15 DAYS AFTER BEING SELECTED. 
NOTWITHSTANDING ANY NEVADA LAW TO THE CONTRARY, WHERE 
CONSTRUCTION IS STOPPED. THE ARBITRATOR MAY NOT ADJOURN THE 
HEARING EXCEPT UPON THE STIPULATION OF ALL PARTIES TO THE 
ARBITRATION. IN ADDITION TO ALL OTHER ISSUES. THE ARBITRATOR SHALL 
ALSO DETERMINE W HETHER IT WAS ABSOLUTELY NECESSARY TO STOP 
CONSTRUCTION. AND IF IT WAS NOT ABSOLU TELY NECESSARY. THE PARTY 
WHICH CAUSED THE CONSTRUCTION STOPPAGE BECAUSE OF NECESSITY SHALL 
BE ENTITLED TO DA.MAGES ARISING OUT OF SUCH CONSTRU'CTION STOPPAGE, 
WHICH DAMAGES SHALL ALSO BE DETERMINED BY THE ARBITRATOR. THE 
AWARD OF THE ARBITRATOR SHALL BE SUPPORTED BY LAW. THE TERMS OF 
THIS MEMORANDUM AND SUBSTANTIAL EVIDENCE. AND FURTHER. THE 
ARBITRATOR SHALL ISSUE WRITTEN FINDINGS OF FACT AND CONCLUSIONS OF 
LAW. THE MAKING OF AN AWARD WHICH FAILS TO COMPLY WITH THE 
REQUIREMENTS OF THE IMMEDIATELY PRECEDING SENTENCE SHALL BE 
DEEMED TO BE IN EXCESS OF SUCH ARBITRATOR'S POWERS AND THE COURT 
SH.ALL VACATE THE AWARD IF, AFTER REVIEW. IT DETERMINES THAT THE 
AWARD CANNOT BE CORRECTED WITHOUT AFFECTING THE MERITS OF THE 
DECISION UPON THE CONTROVERSY SUBMITTED. 

11.3 IMPARTIALITY OF NEUTRAL ARBITRATOR 

(a) NO PERSON SHALL ACT AS A NEUTRAL ARBITRATOR WHO IN 
ANY WAY HAS ANY FINANCIAL OR PERSONAL INTEREST IN THE RESULTS OF THE 
ARBITRATION OR HAS ANY PAST OR PRESENT RELATIONSHIP WITH ANY OF THE 
PARTIES OR THEIR COUNSEL. FAILURE TO DISCLOSE ANY SUCH INTEREST OR 
RELATION SHALL BE GROUNDS FOR VACATING THE AWARD. 
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11.4 COMPENSATION OF ARBITRATOR. 

(a) EACH PARTY SHALL PAY THE EXPENSES AND FEES OF THE 
ARBITRATOR IT SELECTS. THE EXPENSES AND FEES OF THE NEUTRAL 
ARBITRATOR SHALL BE BORNE EQUALLY BY THE PARflES. 

11.5 DAMAGES. 

(a) THE ARBITRATOR(S) IS(ARE) SPECIFICALLY AUTHORIZED TO 
AW.ARD MONETARY DAMAGES TO THE NON-DEFAULTING PARTY OR REQUIRE 
SPECIFIC PERFORMANCE OF THE TERMS OF THIS AGREEMENT BY THE 
DEFAULTING PARTY. 

CITY UP 

ARTICLE XII 
MISCELLANEOUS 

12.1 Assignment. The qualifications and reputation of each party hereto are 
material inducements to the other party in entering into this Memorandum. Therefore, neither 
party may assign, transfer, sell or convey its rights and interests or delegate its duties under this 
Memorandum without the prior written consent of the other party. Notwithstanding the 
foregoing, (i) City may collaterally assign its rights under this Memorandum in connection with 
any or all of the Bond Financing, the NDOT Commitment and the Federal Loan; (ii) the City 
may assign, transfer, encumber, sell or hypothecate the Lease revenues or any parts thereof; and 
(iii) the City may sell, encumber, hypothecate, assign, transfer or lease the Transferred Property, 
or any part thereof 

12.2 Governing Law. THIS MEMORANDUM SHALL BE GOVERNED BY 
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEVADA, 
WITHOUT REFERENCE TO THE CONFLICTS-OF-LAW RULES AND PRINCIPLES OF 
SUCH STATE. 

12.3 Headings. The article and section headings in this .Memorandum are for 
convenience only and shall not be used in the interpretation or considered part of this 
Memorandum. 

12.4 Severability If any clause or provision of this Memorandum is illegal, 
invalid or unenforceable under applicable present or future laws, then it is the intention of the 
parties that the remainder of this Memorandum shall not be affected but shall remain in full force 
and effect. 

12.5 Time. Time is of the essence j f this Memorsmdum. 

12.6 Exhibits Anu Recitais. All Recitals herein and exhibits attached hereto 
are incorpK)rated herein by this re'erence. 
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12.7 Interpretation. "Hie language in all parts of this Memorandum shall be in 
all cases construed simply according lo its fair meaning and not strictly for or against any of the 
parties hereto for any reason (including, witho Jt limitation, by virtue of the fa;t that this 
Memorandum may have been draf ed or prepa-ed by counsel for one of the parties, it being 
recognized that all parties hereto, and their respective counsel, contributed materially and 
substantially to the preparation of this Memorandum). 

12.8 No Third Paitv Beneficiaries. It is the intent of each party to this 
Memorandum that each provision of this Memorandum inure only to the benefit of the parties 
which execute this Memorandum, and their permitted successors and assignees, and shall not 
inure to the benefit of any other person. 

12.9 Notices. .All notices and other communications under this Mt;morandum 
shall be in writing and shall be deemed to have been duly given (i) on the date of de ivery, if 
delivered personally on the party to whom notice is given, or if made by telecopy di-eeted to the 
party to whom notice is lo be given al the telecopy number listed below and receipt nas been 
confirmed either telephonicaily or by facsimile, or (ii) on receipt, if mailed lo the paty to whom 
notice is to be given by overnight courier or first class mail, registered or certified. n:tum receipt 
requested, postage prepaid and properly addressed as follows: 

To the City: 

City of Rerio 
490 South Center Street. Suite 201 
Reno, Nevada 89505 
Attn: Mr. Charies E. McNeely. City Manager 
Telecopy No.: (702) 334-2097 
Confinnation No.: (702) 334-2400 

With a copy to: 

City of Reno 
Office of City Attomey 
P.O. Box 1900 
Reno. Nev ada 89505 
Attn: Merri Balaustegui-Traficanti. Esq. 
Telecopy No.: (702) 334-2420 
Confirmation No.: (702) 334-2050 

To UP: 

Union Pacit'c Railroad Company 
1416 Dodge Street. Room 830 
Omaha. Nebraska 68179 
.Attn: Vice President - Law 
Telecopy No. (402)271-5610 
Confinnation No. (402)271-4229 

27 11/30/98 
LA3 858252 10 



12.10 Counterparts. This Memorandum may be executed in any number of 
counterparts, each of which shall be deemed an original, but all of which when laken together 
shall constitute one and the same instrument. 

12.11 Authoritv. Fiach individual executing this Memorandum hereby 
represents and warrants lhat he has the capacity set forth on the signature pages hereof with full 
power and authority to bind the party on whose behalf he is executing this Memorandum to the 
terms hereof 

12.12 All Negotiations Incorporated. All negotiations relative to the matters 
contemplated by this Memorandum are merged herein and there are no other understandings or 
agreements relating to the matters he ein other than those incorporated in this .Memorandum or 
expressly referenced in this Memorandum. 

12.13 Allocation of Environmental Benefit;;. City and UP agree that, as 
between City and UP. upon Substantial Completion of the Rail Corridor all benefits or credits, 
under any federal implementation plan and/or the state implementation plan or a similar program 
administered by the State of Nevada, which may accrue, result, or become available from the 
construction of the Project, and the operation of trains on the Rail Corridor, shall be allocated to 
the City and UP in proportion to their respective contributions to the final cosl of the Project, 
except that all such benefits or credits which may accrue or result from UP's use of new, 
upgraded or different equipment, including locomotives utilizing alternative fuels or fuel saving 
improvements, more efficient prime movers (engines), traction motors, or controls, or different 
types of propulsion, or from other operational changes specific to UP shall be allocated entirely 
100% to UP. 

12.14 Further Assurances. Each party will, whenever and as often as it shall 
be reasonably requested so to do by the other, cause to be executed, acknowledged or delivered 
any and all such further instruments and documents as may be necessary or proper, in the 
reasonable opinion of the requesting partv. in order to carry oul the intent and purpose of this 
Memorandum or to transfer the Air Rights. Leases and/or Real Property to the City. 

ARTICLE XIII 
EFFECT OF MEMORANDUM 

13.1 Effect Of Memorandum. Each of the parties hereto covenants and 
agrees that it intends that the terms and prov isions of this Memorandum shall be binding on each 
other and it will not take a position in a:iy future negotiations that is inconsistent with or contrary 
lo the terms and provisions of this Memorandum. 

13.2 STB Approvals. The parties hereto agree to cooperate diligently and in 
good faith to obtain ali necessary consents or approvals from the STB with respect to this 
Memorandum and the rail freight operations by UP on the Rail Corridor. 
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13.3 Conflicts. To the extent that the provisions of this Memorandum conflict 
with any other agreements between the City and UP with respect to the Rail Corridor and/or the 
Project, the prov-sions of this Memorandum shall control. 

[Signatures on next page] 
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IN WITNESS WHEREOF, this Memorandum has been executed by the parties 
hereto on the date first above wntten 

CITV: CITY OF RENO, 
a municipal corporation 

Name: [ff^Ji ^ i r\ 
Title: ^ n r \ n i j i r 1 ' ' ' 0 y . y i ^ <̂ ê n̂ 

UP: UNION PACIFIC RAILROAD COMPANY, 
a Delaware corporation 

B y : _ 
Name: 
Title: 

LA3.858252 10 

S-1 11/30/98 



DEC 33-1990 0^:16 Q'rCLyCNY 1 MYERS LLP112U 
OEC 'K at'X rn nmi IW atmA 

1128 P.e2 

IN WITNESS ̂ MVEREOF, thi* Mimoriadum hM b««i txec^ 
hereto oo th* date fini above wnttea 

OTY: OTYOFRSNO, 
amuniciptl corporation 

By: — 
Name:. 
ThU:. 

UF: UNION r Acmc RAILROAD COMPANY, 
a Dehware cocpoiatioD 

Br. 
Name: 
Tiik: Vteg Frc;;:̂ cn>. i Caw 

v.Ooian 

LAljmS.19 
f- l 17/0104 

7167 
>Mi Torn. PAOE.ia «• 

P.02 
TOTPL P.02 



EXHIBITA 

MAP 

A-1 11/30/98 
LA3;«58752 10 
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SCALE: r - 400r 
LEGEND 

UPRRCO.RIGHr OF WAY 

fMEVKXfSLY SOU) AREA ^^^^^ 

l£ASE AREA SHOWN ^>^^SS^iSSSSS{ 

EXHWT^ 

umoN PAcmc PAILRCAD CO. 
AREA TO BE CONVEYED 

RENO. WASHOE COUNTT. NV. 
M.P.2424) - 2446* ROSEVUE SUB. 

CD t l i i M 1 / K 
KSSSX^^ 

AREA TO BE CONVEYED [ 1 
9 r - NV- V - l / O 

REAL ESTATE OEPTAKTMEKT OMAHA NE. 
DATE: TJ> A 



EXHIBIT B 

LEASES 

B-1 11/30/98 
I.A3 858252.10 



EXHIBIT £> 
Lease Agreements to be TransferreJ 

W 2nd to East City Limit 
Milepole 241 6 to 244 54 

l!tOR?»NBR|iSNe>AMJ«|SRENT5STAJ?| MPi^STRX\^^mSmP/<RT7.HmE ^T^^^^ti^' 1 •AREA/ACRE'^afe-PyBBDSE^ag 
S716456 0151944 ! 58339 ZOiCURRENT 241 60 DESERT LUMBER. INC 5 160 Ind-Bldg 
S208451 0146531" i 23234.04[CURRENT ! 2^1 63 >ARRAR, D N 0 706 Storage & Handling 
S7'l5014 0148457 t ~ 2615 88'CURRENf : 241 70 EAGLE WINDOW AND DOOR 0.430 ilnd-Bldg 
204962 160490 16480.00;DELINQUENT ̂  241 75 ^KILSOURCE INC OF NEVADA 1.044 Storage & Handling 
8118837 0151876 592.82 CURRENT j 241.77^CHISM, J. H 0.261 ! Dwelling 
5200704 0148529 23794 80 CURRENT 1 241.88 "^BERRY "HINCKLEY TERMINAL, INCT 0 638 " Ind-Sldg 
SI 89874 0148533 13068.00 CURRENT 1 241 99 GISSKE. W.P. 0.241 Ind-Bldg 
206867 165970 "'9000 00 CURRENT j 242.00 SCHNABEL, DAVID 0.642 Storage & Handling 
S193617 0148453 23438 OOjCURRENT j 242 03 BURGER KING CORPORATION 1.004 Ind-Bldg 
205820"' 0166602 ' " 26400 OOlCURRENT 1 242 06 SKILSOURCE" INC, OF NEVADA 0 980 Storage & Handling 
SI80403 0148530 1 32047 56|CURRENT 242 08 B E R R Y - H I N C K L E Y INDUSTRIES 0.360 ind-Bldg 
8160773 0148663 32976.00jCURRENT ' 242 13 : P E L T E R FAMILY TRUST 0.566 Ind-Bidg 
8204854 0148534 19807.80lDELINQUEN'i _242 23 jGARECHT FA^'ILY TRUST, WILLIAM T. 0.712 Ind-Bldg 
8160414 0148455 4279.7l!CURRENT 242 27 tCCLES PROPERTIES, INC. 0.119 ilnd-Bldg 
8156826 151873 5624 13ICURRENT 242 27 H W TA.MKA (Only portion of lease assigned) 0.180 Ind-Bldg 
8103994 J 0148670 7948.92tcURRENT 242 60 RENO, CITY OF 0.390 Parking 
206268 i 0164033 54156.00 CURRENT 242 89 BU8I!<ESS AS RENO TURF CLUB 0.140 Ind-RR Bldg 
8710499 0148452 19467.36, CURRENT 242 96 ALLRIGHT SIERRA PARKING 0.392 Parking 
8714567 0148543 'f 26400 OoiDELiNQUENf 243 01 MONKEY BARS, INC, 0.320 'ind-RR Bldg 
S193222 0148535 250'44.00icURRENT 243 03 HART, ROBE RTA, 0.426 Ind-RR Bldg 
205586 10165144 4513 46:CURRENT 243 08 RENO. CITY OF 0.116 Parking 
8113340 10148676 8190 00jcUR'RENt'^ 243 15 RECORD SUPPLY COMPANY 0.344 Ind-Bldg 
8146505 -i ! 

0148540 8482.00 [CURRENT 243,18 MARTIN IRON WORKS, INC. 0.344 Ind-BMg 
8170C90 " 

-i ! D148537 ' 7748 40; CURRENT "243.25 'HART, ROBERT A 0.794 Ind-Bldg 
8164757 !0148662 9492.00'CURRENT | 243 32 ^MACAULAY IRON WORKS. INC. 0 954 Ilnd-Bldg 
8203405 |0151879 " 25280. lejcURRENT 1 243 38' PVS iNVESTMENTS 1 078 : Storage & Handling 
201494 127883 

_i , -.4 
24420.00 CURRENT ' 243 45 'W8S REALTY INC. 1 275 iid-Bldg 

8203376" 10169897 22714.44:CURRENT 243.47 !PVS INVESTMENTS 1.160 j Ind-Bldg 
S119693 j0151871 6071.76j DELINQUENT! 243 47 IPIMPL, GEORGE AND PATRICIA j 0 340 ' Storage & Handling 
8174061' 10148536 ' 215712ICURRENT !" 243.52 HART, ROBERTA. j 0.034 i Ind-RR Bldg 
8714236 10148679 11400.00!CURRENT ! 243.59 IRAY HEATING PRODUCTS 0.505 1 Storage & Handling 
8181821 I0T4873O 5678.b4lcURRENT 1 243 65 RENO SALVAGE CO 0.688 { Storage & Handling 
8186989 ]0148731 32799.72|CURRENT | 243.66 RENO SALVAGE COMPANY 4,260 Storage & Handling 
8180354 10148683 'I 7054 2b|CURRENT " '[ 243 66 ' R E N O SALVAGE ' 1 0 480 ' ' nd-Bldg 
8189873 10148666 j 5775 24!CURRENT j 243 66 PETROLEUM DISTRIBUTORS, INC. | 0,330 Parking 
205920' ]0168983 1 12500'.6bjCURR'EN'f ^ J 243.67 J DONALD D ROHN AND RICHARD L ROHN 1 0 947 nd-Bldg 
8167794 '0148681'" ' ' 5727 96''CURRENT 243 76"""8HANE J 8 0 954 * Storage & Handling 

Note Rent Status as of 11.'12/98 



EXHIBIT C 
Lease Agreements to be Transferted 

W. 2nd to East City Limit 
Milepole 241 6 fo 244 54 

g ^ ^ N B R laSM^f tMTia I . R E t r r i s r m M R l S m T m m i m m P A R T i t i A M E ' * t - . ^$S^<g- ; AREA/ACREi-g " J i t R U R P Q S E ^ ^ 
?U!3?8__|0148682 1 31889,16|CURRENT ' 243 81 ,RENO SALVAGE COMPANY 
8119044 0146538 
205354 

S717058 
205478 
8184745 

01^67020^ 
d-" 48668 
165154 
0151877 

13218.00[CURRENT^ 
28000.00 CU.siRENT 

S206228 10146450 
S204384 T0148665 
S208743 
205386 " 
S164939 
S713653 
8201613 
S194511 

0148739̂  
0165147 
0148741 
0148542^ 
qi5137;5^ 
0151945 

J4887,52|CURRENT_ 
18166 OOjCURRENT 

j e 7 2 0 OOjCURRENT 
10500,00 I C U R R E N T ' 

' 2 6 ^ 48 CURRENT " 
'l8122.bO|CURRENt 

2^3,88 JORDAN, H MONTE 4 MICHAEL 

243.99_ DISPOSAL SERViCES ' ZJ 
"244,6b AMERICAN READY MIX 

1,370 

244,01 , HEWITT, t o 
244 03" • NATIONAL TOW AND ROAD SERyiCiE_ 
244 07 AMERICAN READY MIX 

12468.00 

244,16 PIONEER WEST INVESTMENT COMPANY " 
J ' 8 _SIERRA STRIPERS & ASPHALT PAVING^ 

DEUNQUCNti 244 19 LOUIS HOOTEN, DBA LOUIS HOOTENtlRE 
30076 32-CURRENT 
9286.92|CURRENT 

57396.48|CURRENT 

244.22 SIERRA ROOFING CORPORATION 
244 22 
244 37 

RSW R2CYCLING, INC. 
WASHOE FUEL, INC 

37200.00 CURRENT 244.54 

J961,613.60 

RENO-SPARKS READY MIX, INC. 

Storage & Handling 
0 762 _]lnd-Bldg 
1.790 jStorage& Handling 

1.550 i Industrial 
J i ^ 9 5 iSforagea. Handling 
J.195 [Storage & Handling 
0735 Ind-Bldg 
2.115 Ind-BMg 
0.762 

A0.7I9 
J.185 
0.535 
37730 

Ind-BMg 
]nd-R.RBIdg 
Sforagi^&JHandling^ 
Ind-Bldg 

ilnd-BMg 
1.760 jlnd-Bfcjg 

Note: Rent Status as of 11 /12/98 



EXHIBIT 'v3> 
I ease Income Pledged 

W. 2nd to Woodland Ave-Lawton 
Milepole 238.07-241.59 

•SBSIT/Mî flllgE \mmm^^msmmAE^k^k0^mmr6zm mmpjosm 
S207455 169895 LAWTON 500,00 CURRENT 1 238.07 MORREY DISTRIBUTING COMPANY 1 40 fet t Beautirication 

Ag SI99766 169896 1 LAWTON 5OG.00_ CURRENT t" 238.13 iwARREN, J.F 50 fef t 
Beautirication 
Ag 

204040 160034 jLAWTON ^ 8096.00: CURRENT 1 238.18 VINCE DYE 70fiet 'ind 
206868 165121 iLAWTON 300.00 CURRENT 1 238.21 KEEN. T. L. 25foet Ag 
S151601 
8715571 

148387 :L>VWTON 
148386 iLAWTON" 

256.31 CURRENT 
538.07 CURRENT 

238.40 
238.70' 
239.19 

HILL, G C. 25 feet Ag S151601 
8715571 

148387 :L>VWTON 
148386 iLAWTON" 

256.31 CURRENT 
538.07 CURRENT 

238.40 
238.70' 
239.19 

JONES, ROBERT G. AND LINDA M . ' 25 feet Pasture 
S108117 148384 jLAWTON 

WEST RENO 
300.00i CURRENT 

238.40 
238.70' 
239.19 CAMPBELL. L. F. I 'iQfeet j Pasture 

S719298 161774 
160137 

jLAWTON 
WEST RENO 7710.24^ CURRENT " 239 43 " SCHOPPER, FRED J. AND BONNIE >t5f(et 'ind 

202654 
161774 
160137 jWEST RENO 500.00 CURRENT 240.49 CITY OF RENO V) fuel pBeautification 

205412 
202807 """" 
S714074 " 

166911 
162573 
148822 

IWESt RENO 600.00; CURRENT 240.84 iRICHARD BAKER 10 leet ; Pastu'e/dwelling 205412 
202807 """" 
S714074 " 

166911 
162573 
148822 

WEST RENO 
\VEST RENO " 

7800.00 ! CURRENT 
* "CURRENT 

240.99 RYAN PROPERTIES 35 feet !tnd 
205412 
202807 """" 
S714074 " 

166911 
162573 
148822 

WEST RENO 
\VEST RENO " 4950.48 

! CURRENT 
* "CURRENT 241.05""^ WATSON, MARYANN AND GARY 75 feet |lnd/Bldg 

"S7.4072 "" 148824 WEST RENO r 4149.721 CURRENT , 241.10 HYER, RICHARD 75 feet 'ind/Bldg 
8162714 
510.^309" 
S168422 
SI73882 " 

148740 WEST RENO 7987.80 CURRENT 241.13 J SHEWMAKER, W.F. 35 feet ^ind/Bldg 8162714 
510.^309" 
S168422 
SI73882 " 

169893 
148671 
148673 

WEST RENO 24144.001 DELINQUENT 241.15 MODEL DAIRY C/O CARNATION COMPANY 35 feet ! Ind/Bldg 
8162714 
510.^309" 
S168422 
SI73882 " 

169893 
148671 
148673 

WEST RENO 
WESt RENO 

7661.641 CURRENT 
6707 04" CURRENT " 

241.24 
241.27 

RUSK. W. 25 feet Ind/Bldg 

8162714 
510.^309" 
S168422 
SI73882 " 

169893 
148671 
148673 

WEST RENO 
WESt RENO 

7661.641 CURRENT 
6707 04" CURRENT " 

241.24 
241.27 RUSK. W. 25 feet i Ind/Bldg 

S716243 148821 WEST RENO 15340.20 CURRENT 
' CURRENT ^ 

" 241.30 SAGA EXPLORATION 25 feet i Ind/Bldg 

8173883 
S159416 

148672 
" 148829 ~ 

WEST RENO 
WEST RENO 

8616.24 
15907.20 
6260.76 

CURRENT 
' CURRENT ^ 241.36 RUSK.W. 33 feet j Ind/Bldg 8173883 

S159416 
148672 

" 148829 ~ 
WEST RENO 
WEST RENO 

8616.24 
15907.20 
6260.76 

CURRENT 241.39 !R H FLYGE LAND & WAREHOUSE COMPANY 33 feet Ind/Bldg 

8173885 148674 WEST RENO 

8616.24 
15907.20 
6260.76 CUFtRENT 241.43 iRUSK.W. 22 feet Ind/Bldg 

3173884 148675 WEST RENO 11492.52 CURRENT 241.46 IRUSK.W. 22 feet 1 Ind/Bldg 

8159938 148456 WEST RENO 19900.001 CURRENT 241.46 1ETCHEBERRY CONSTRUCTION 22 feet i Ind/Bldg 

S160418 148828 WEST RENO 5780.00 CURRENT 241.59 BURKE, ALICE K. 30 feet Ind/Bldg 

$165,998.22 4 
1 

Note: Rent Status as of 11/12/98 



EXHIBIT C 

REAL PROPERTY 

C-1 11/30/98 
LA3 858252 10 







REAL ES 



E}MBrr C , 

umoN PAcmc RAILROAD CO. 
AREA TO BE CONVEYED 

?EHO. WASHOE COUNTY. NV. 
MJ>. 242.0 - 244.6± ROSEVKIE SUB. 

SP-NV- V -1 /6 

REAL ESTATE DEPTARTMENT OMAHA ME. 
DATE: 1t-a»4B TDA 



EXHIBIT D 

RENT ROLL AND DELINQUENCY REPORT 

D-1 11/30/98 
LA3:858252 10 



EXHIBIT ^ 
Lease Agreements to be Transferred 

W, 2nd to East City Limit 
Milepole 241 6 to 244 54 

•Aaq^BSIa'DRlNEtfgpMNt̂ AMfE 
8716456 ;0151944 
8208451" joi48531 
8715014̂  ĵ 0148457 
204962 il6b490"" 

8193617̂  
20582b 

S118837 
5200704" 

j0151876^ 
lbl485'29 

S189874 {0148533 
206867 '1165970 

8180403 
Sl'60773' 
3204854 
8180414 
8156826 
8103994 

0148453 
0166602̂  
0148530_ 
0148663 
0148534_ 
0148455 

106268 
S7104'99' 

1 5 W 3 _ 
0148670 
0164033 
01^484M 
0148543 

58339 20 CURRENT 
23234 04;CURRENT 

2615 88 [ c u RRE NT _ 
_16480 00;bELINQ'uENT 

592 82iCURRE"NT 
23794 80;CURRENf' " 
13068 OOlCURRENT J 

_ 9000 0 0 [ C U R R E N T 
23438 00['CURRENT 
26400 OO'CURI^ENT 
32047,56.'CURRENT 
32976bo'cURREN f 

J9807.0Q 
A77ZZ71 

''41 60 

241 63 

•ARTTNAME: 
DESERT LUMBER. 
FARRAR, D N 

INC 

241 TO^EAGLE WINDOW AND DOOR 
241 75 SKILS'OURCE INC OF NEWDA 
24t77 ^CHISM^ J H 

241,88 [ B E R R Y HINCKLEY TERMINAL. INCT 

asf^^AC5gsi®fenp,u5jpAe^ 
5 160 Ind-Bldg 
0,706 [^Storage & Handling 
0 ^ 0 |lnd-Bldg 

Storage & Handling 

241.99 _GISSKE.W.Py 
242 00 ^SCHNABEL, DAVTD ' 

1.044 
0.261 {Dwelling 
0.638 
0.241 

DELINQUENT 
CURRENT 

J^624 1 j^CURRENT_ 
7946.«12'CURREN'T 

^BURGER KING CORPORATION" 
[SKILSOURCE INC. OF N E V A ' D / T 

[BIERRY- 'HINCKLEY INDtJSTRIES 

PELTER FAMILY T R U S T " 

0642 
1,004 

Ind-BMg 
Ind-Bldg 

0.980 

'J^ALi-^^^-^^- ipARECHT FAMILY TRUST, Wi'.LIAM T. 
242 27 ECC-ES PROPERTIES, INC " 

0148535 

8714587 
8193222 
205586 "Jo i65144 

'01''8676 
S146505j1oi48540 
8170090 10148537' 
8184757 Z]0U8662_ 
S20340"5_[[|01^51879_ 
201494 127883"_ 
S203376"~^0169897 

^156.00|CURRENT _ ^ _ 2 4 2 89 
19467 36;CURRENf |_ 242 % [ 

^6400 00'bEL!NQUENT]_'243,01 
25044 OO C U R R E N T " | '243,03 " 
_4513 46 CURRENT 

8190 00 CURRENT " 

242 27 _ h W TAJMKA (Only portion of le^j ejssigned) 
242,60 RENO. CITY OF 

J0.36O 
0.566' 
0.712 
0.119 
0.180" 

Storage & Handling 
Ind-Bldg 
I Storage SJIandnng 
jnd-Bldg _ 
Ind-Bldg 
Ind-Bldg 
Ind-Bldg 
ind-Bldg 

243 08 
24315 

8482.00iCURRENT 

8119693 
S174061 
8714236' 
8181821 
81'86989 
5180354 
8189873" 
205920 
8167794 " 

;0-.51871 
i0148536^ 

"jo 148679 
!0148730_ 

10148731 
j0148o83 
!0148666[ 
10168983 
'0148681 ' 

7748.40 CURRENT 
9492 OO'CURRENT 

25280 16'CLilRRENT^ 
24420.00 icURRE^NT 
22714 44 ICURRENT 

BUSINESS AS RENO TURF CLUB 
AUmCHT SIERa<\^^^^^ "2 " 
MONKEY B A R S ' INC^[ J 

HART ROBERfA"[[ [ _~ 
RE"NO,"CITY'"OF " 

RECORD SUPPLY COMPANY 

0^390 (Parking 
0140 [ind-RR[adg[ 

- . 0 392 Parking 

243 38 

MARTIN IRON WORKS, INC. 
[HART, ROBERT A, [[^'_[ 
MACAULAY IRON WORKS, INC." 

pvsINVESTMENTS" 
24345 

"2434'r 
6071.76; DELINQUENT 243 47 
2157 12 CURRENT ' j 243.52 

[J1400[00|CURRENT^ \_243.59' 
"5678.04iCURRENT | [243 65[ 

32799 72 CURRENT r 243'66 
7054 20jCURRENT ' 243 66 
5775 24 CURRENT [ 243 66 

12500 00 CURRENT ' 243 67 
5727 96 CURRENT 243 76 

WSS^REALTY INC, 
|pvs INVESTMENTS 
'PIMPL, G E O R G E ' A ' N D PATRfciA 
HART, ROBERT A, 

^,320 
0426 

JInd-RR Bldg 
!Ind-RR Blog 

0,116 I Parking 
0,344 ilndBMg 
0.344 
0794" 
0954 

Jrid-Bldg 
["[nd-Bldg[ 
'lnd-B"lclg 

iRAY HEATING PRODJJCTS^ 
RENO iS/VLVAGE CO 
RENO SALVAGE COMPANY^ 
RENO SALVAGE 
PETROLEUM DISTRIBUTORS, INC 
DONALD D ROHN AND RICHARD L ROHN 

SHANE, J 8 

1 078 I Storage A Handling 
1.275 _ Jnd-Bjdg 
1.160 
0.340 

jind-Bldg 
{Storage & Handling 

0.034 Ind-RR Bldg 
0.505 
0688 
4 260 

"0.480 
0 330 
0 947 
0 954 

Storage & Handling 
jStorage &JHandiing 
Storage & Handling 

[ind-Bldg ' [[[[ 
' Parking 
Ind-Bldg 
.Storage & Handling 

0 Note Rent Status as of 11/12/98 





EXHIBIT 
Lease Agreements to be Trensferred 

W 2nd to East City Limit 
Milepole 241 6 to 244 54 

8117368 
S119044" 

205354 

S717058 
205476 
8184745 
S206228 
S204384 
5208743 
205386 " 

0148682 
01435381 

0167020 
0148668 
^5154 
0151877" 
0148450 

5164989 
5713653 
S2bl'613 
5194511 

0148665 
0148"739 
0165147' 
0148741 
0148i542 
'6l'51875" 
0151945 

gaatPARTaNAMi 
31889.16|CURRfcNT 
13218 OOlCURRENT 
28000.001 CURRENT 
24887.52 [CURRENT 
18166 OOjCURRENJ 
18720.00|c"URRENT"" 
10500 00 CURRENT 
26964 481 CURRENT 

[18122 bbIcURRENT [ 
12468 00!DELlNOUEf«JT 
30076 32 CURRENT 
9286 921 CURRENT 

"57396 48ICURRENT 
37200 OOCURRENJ 

$961,61360 

243.81 REĴ O SALVAGE COMPANY 
243 88 UORDANTH MONTE & MICHAEL 
243 99 _ DISPOSAL SERVICES 
244.00 "AMEf^lCAN READY MIX 
244.01 ^HEWITT. ED 
244 03" NATION/̂ L TOW AND ROAD SERVICE 

_ 1,370 ^Storage i^l^ndling 
0,732 Jp^^dg _ _7 
1,790 j Storage 4 Handling 
1,550 .Industrial 
0,695 jStorageHandling 

244 07 AMERICAN READY MIX 
244 16 PIONEER WEST INVESTMENT COMPANY 
244 18 [SIERRA STRIPllRS & ASPHALT PAVING, 
244 19 LOUIS HOOTEN. DBA L6UI[8 HOOTEN TIRE_ 
244.22 iSIERRA ROOFING'CORPORATION 

1.195 j Storage & Handling _ 
0735 jind-BMg 

J115 ilnd-BMg 
0 762 
0 719 

ilnd-BkJg 
tind-RR Bldg 

244.22 
24/37 
244.54 

RSW RECYCLING, INC. 
"WASHOE FUEL, INC 
RENO-SPARKS READY MIX, INC. 

1.185̂  [Storage & Handljng^ 
[0535 !lnd-Bk»g 
3.730 
1 760 

Ind-BMg 
Ind-Bklg 

0 Note: Rent Status as of 11/12/98 



EXHIBIT'P 
Lease Income Pledged 

W 2nd to Woodland Ave-Lawton 
Milepole 238.07-241 59 

8207455 
S19[9766 
204040 
206868 

69895 
l'69896 

J160034 
165121 

LAWTON 

S151601 
S715571 
S108117 
8719298 
202654 
205412 
202807 
S714074 
S714072 
S162714 
SiCC309" 
S168422 
SI 73882 

148387 
148386 

J48304 
161774 

160137 
166911 

^LAWTON 
JjWn"ON_ 
i^WTON 
LAWTON" 

i!.AWTON' 
LAWTOfSl 

f V ^ S t RENO 
[ W E S T RENO 
[ W E S T RENO 

_ 5 0 0 m 
500.0"0 

8096.00 
JOO.OO 
256"3"r 
538.07 

162573 IWESTRfcNO 
W E S T RBHOf 
'WEST RENO 

148822 
148B24 
148740 
169893 

"148671 
148673 

CURRENT 
'CURRENT 

CURRENT 
CURRENT 

' CUR'RENT 

_CURRENT^ 
CUR"RENT 
CURRENT 
"CURRENT" 
CURRENT̂  
CURRENT 
CURRENT 

i WtST RENO 
iWE"stREN[0 
TwFSTRENd 
WEST RENO 

.1... 

S716243 
SI73883 
8159416 
8173885 
S1"73884 
8159938 
8160418 

Jt48672 
148829 
148674 
J48675 
148456 
148828 

148821 jWEST RENO 
WEST RENO 

-1-

,—t. 

WEST RENO^ 
WESTR'ENO 
WEST RENO 
y\^ST RENO 
WEST RENO" 

_ 3 0 0 00 
771J".24^ 
sqaoo' 
600.00" 

"jTsoo.bo" 
4^50.48; 
4149.72 r 
7987.80' 

24144.00f 
7661.64: 
6707.04* 

"15340.20' 
8616^24' 

15907.20; 
_ 6260j(>\ 
11492̂ 52r 
199<W.00T CURRENT 

CURRENT 
CURRENT[^ 

DELINQUENT 
CURRENT 
CURRENT 
CURRENt 
CURRENT" 

[CJJRRENT 
CURRENT 
"CURRENT 

238,07 
238.13 
238.18 
23821 

' 238 40 
238.70 

239 19 
239.43 
240 49 
240.84 
240 99 

"24l'0'5 
241."I'O 

MORREY DISTRIBUTING COMPANY 
"jWARREN, J.F 

!viNCE DYE _ _ J J _ J J J j y _ 
[KEEN, T. L." [ " 

"[HILL, GC. " 
ONES, ROBERT G^AND L|NDA M. 

^CAMPBELL. L. F 1 "' [ _ [ J 
[sCHOPPER, FRED J [ A N D B 0 N N I E [ 
CITY OF RENO " 

•RICHARD BAKER 
*RYAN PROPERTIES " 

riTovcBK' ~.PURROSE?.'' 
4C f̂eet 

"50 feet 
70 feet 
25 feet 

[25 feel 
25 feet 
189 feet 

"j45 fieet 
30 feet 

Beautification 
[/vg " 
jind 
'Ag^ 
.Ag 
Pasture 
Pasture 

*lnd 

30 feet 

^WATSON, MARYANN /»iND GARY" 
IHYER, RICHARD 

35 feet^ 
75feet 

241,13 isHEWrMKER, W.F. 
75 feet 

MODEL DA[RY[C/O^CARNAtlON COMPANY' 
Rusk7w, "" 
RUSK, W. ~" 

J 5 feet 
35feet 

Beautification 
Pasture/dwelling 
ilrid 
Ind/Bldg 
Ind/Bldg 
Ind/Bldg 
Ind/Bidg 

;SAGA EXPLORATION _[ Zf 

[RUSK.W. '[_[[ J [_ _ ~ 
R H FLYGIE LAND & WAREHOUSE COMP/^NT" 

5780.00 

$165,998.22 

CURRENT 

241.43 IRUSK.W. 
241.46 jRUSK. W. 
241.46 lETCHEBERRY CONSfRUCtlON 
241.59 BURKE, ALICE K. 

25 feet | Ind/Bldg 
25 feet llnd/Bldg 

_?5 feet ! Ind/Bldg 
33 feet Hnd/Bldg 
33 feet | ir.d/Bldg 
22 feet | Ind/Bldg 
22 feet [ind/Bldg 
22 feet 
30 feet 

Ind/Bldg 
Ind/Bldg 

7 Note: Rent Status as of 11/12/98 



CERTIFICATE OF SERVICE 

This is to certify that copies of the foregoing Joint Petition for Approval were 

served, via messenger, this hj^ day of December, 1998 on: 

Erika Z. Jones 
Roy T. Englert, Jr. 
Donald M. Falk 
Mayer, Browrt & Platl 
2000 Pennsylvania Avenue. N.W. 
Washington. DC 20006 

Counsel for BNSF 

Richard G. Slattery 
National Railroad Passenger 
Corporation 
60 Massachusetts Ave. N.E. 
Washington, DC 20002 

Counsel for Amtrak 

. Lamboley 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY, 
AND MISSOURI PACIFIC RAILROAD COMP/'NY 

- CONTROL AND MERGER-
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST LOUIS SOUTHWESTERN RAILWAY 
COMPANY. SPCSL CORP , AND THE DENVER AND RIO GRANDE 

WESTERN RAILROAD COMPANY 

REQUEST FOR WAIVER 

Joint Petitioners City of Reno and Union Pacific Railroad Company hereby 

request waiver of copy and service requirements as follows: 

1. Wavier of requirement that 20 copies of Joint Petition 

be filed as ordered by Decision No. 9, served 

December 27, 1995, and in lieu thereof, authorization 

and acceptance of 10 copies ar provided by 

regulations, 49 CFR 1104.3, is requested, and 

2. Waiver of requirement for service on all parties of 

record (POR), and in lieu thereof, authorization and 

acceptance of service limited to Burlington Northern 

SanteFe (BNSF) and National Railroad Passenger 

Corporation (Amtrak) as the only other parties 

substantially affected by the Reno/UP specific 

environmental mitigation settlement is requested. 



This Request for Waiver is believed to be consistent with the fair, 

reasonab'r. a; . "XDSt-effective administration of environmental mitigation 

In merger proceedings, and will not prejudice to the interests of any party 

of record (POR) 

Respectfully submitted this day of December, 1998. 

City of f̂ eno, Nevaplar Union J»acific Railro^j^pmpany 

By:_ 
PaLir pTLamboley Michael HernmVr 
1350 Eye Street N W. Covington & Burling 
Suite 200 1201 Pennsylvania Ave., N W 
Washington, DC 20005 Washington, DC 20044 
Telephone: (202) 312-8220 Telephone: (202) 662-5578 
Facsimile: (202)312-8100 Facsimile: (202)778-5578 

• W D C 4S018«01 12/7/98 



CERTIFICATE OF SERVICE 

This is to certify that copies of the foregoing Request for Waiver were served, 

via messenger, this day of December. 1998 on: 

Erika Z. Jones 
Roy T. Englert, Jr. 
Donald M. Falk 
Mayer, Brown & Piatt 
2000 Pennsylvania Avenue. N.W. 
Washington, DC 20006 

Counsel for BNSF 

Richard G. Slattery 
National Railroad Passenger 
Corporation 
60 Massachusetts Ave. N.E. 
Washington, DC 20002 

Counsel for Amtrak 
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PAUL H, LAMriOiEY 
surrr. 4oo 

1020 NlNtltENTH STRhET NW 

WAiHINCTON, D C 20036 

TEL 2024064920 

FAX 202 2936200 

February 24, 1998 

('.-',1 

-; vocretary { Ul 'Jfand^VeCivery 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street, N.W. 
Washington, D.C. 20423-0001 

Re: F.D. No. 32760. UPSP Mercer Proc-'edinqs 
Request for Stay - Expedited Considei ction Requested 

Dear Secretary Williams: 

The Section of Environmental Analysis ("SEA") issued its Final Mitigation Plan 
("FMP") for the Reno area on February 11, 1998. The thirty day comment period 
extends until March 12, 1998. 

As previously reported, the City of Reno, with the assistance of Paine Webber, is 
actively pursuing a funding plan to implement a depressed trainway project through 
downtown Reno. In the spirit of Decision No. 44, the funding plan presents the 
opportunity to achieve an "innovative", long-term approach to impact mitigation and 
service enhancement through a mutually agreed solution. 

For this reason, and because good faith negotiations have continued bstween 
the City and the UPSP, the City submits this letter to request that the Board stay all 
further proceedirgs in the Reno Mitigation Study for a period of eight (8) months. The 
stay ot proceedings requested includes deferral of the thirty day comment period on 
the FMP as well as submission of the FMP to the Board for decision. The City also 
requests that the current limit of 14.7 trains per day remain in effect during the stay 
period. 

As in the Wichita Mitigation Study, the City of Reno believes that holding further 
proceedings in the Reno Mitigation Study in abeyance at this time will provide 
significant benefits. Not only will it promote good relations and encourage continued 
negotiations between the UPSP and the City, it will facilitate the timely pursuit of the 



Honorable Vernon A. Williams 
February 24, 1998 
Page 2 

pnvate/public funding plan before the Department of Transportation ("DOT") and 
Congress in 1998, since approva! by both may be necessary to certain plan elements. 
Finally, deferral may ensure that public funding authority granted the City by the 1997 
Nevada Legislature will not be lost. 

The City's stay request has been discussed with counsel and representatives of 
the UPSP. who have advised that UPSP will not oppose the stay. The UPSP will 
fonA/ard a separate letter stating its position on the City's request for stay. 

As the thirty day comment period on the FMP is rapidly closing, expedited 
consideration of stay is requested. 

I will be available to answer any questions on this matter you may have. 

Very truly yours, 

Pau 

cc: Honorable Linda J. Morgan, Chairman (courtesy copy) 
Honorable Gus A. Owen, Vice Chairman (courtesy copy) 
Elaine Kaiser, Chief 

Section of Environmental Analysis 
J. Michael Hemmer 
Robert F. Starzeli 
(Via Facsimile and US Mail) 
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M A V E R , R l i O W X ik P L A T T 

2 0 0 0 PENNSYLVANIA AVENUE. N V/ 

WASHINGTON. D C 2 0 0 0 6 - I 8 8 2 

EFIKA Z. JONES 
DIRECT D i«L I Z O Z l 7 7 8 - 0 6 4 2 

ejones@mayerbrown com 

J 

November 14, 1997 

TELEPHONE 

4 B 3 - Z O O O 

M A I N FAX 

2 0 2 - 6 6 1 - 0 4 7 3 

By Hand Office of ihe Secretary 

Honorable Vernon A. Williams 
Secretary 
Surface I ransportation Board 
1925 F; Street. NW 
Room 711 
Washington, DC 20423-0001 

Re: Finance Docket No. 32760. Union Pacific Corporation, et al. --
Control and Merger — Southern Pacific Rail Corporation, et al. 

Dear Secretary Williams: 

linclosed for filing in the above-captioned proceeding are the original and twenty-five 
(25) copies of Petition of The Burlington Northern and Santa Fe Railway Company for 
Clarification (BN/Sl -83). Also enclosed is a 3.5-inch disk containing the text of the Petition in 
WordPerfect 6.1 format. 

1 would appreciate it i f you would date-stamp the enclosed extra copy of this filing and 
return it to the messenger for our files. 

Lnciosures 

Sincerely. 

Erika Z.%rl/s 

cc: All Parties of Record 

CHICAGO BERLIN BRUSSELS HObSTOr-l LONDON LOS ANGELES NEW YORK WASHINGTON 

INDEPE^.'DENT MEXICO CITY CORRESPONDENT JAUREGUI. NAVARRETE. NADER Y ROJAS 

INDEPENDENT PARIS CORRESPONDENT LAMBERT ARMENIADES 



BEFORE THE 
SURFACE TRANSPORTATION B O A ^ / 

BN/SF-83 

DV I997i • 
Finance Docket No. 32760 • - \ (VIAIL 

v-i«;.'"'Fi\/'r'*n' 
UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMF^^ifey 

AND MISSOURI PACIFIC RAILROAD COMPANY ^ r y ^ ^ l ^ 

- CONTROL ANU MERGER -

SO'JTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
TRANSPORTATION COMPANY, ST LOUIS SOUTHWESTERN RAILWAY 

COMPANY, SPCSL CORP AND THE DENVER AND 
RIO GRANDE WESTERN RAILROAD COMPANY 

PETITION OF THE BURLINGTON NORTHERN AND 
SANTA FE RAILWAY COMPANY 

FOR CLARIFICATION 

Jeffrey R Moreland 
Richard E Weicher 
Michael E Roper 
Sidney L Strickland Jr. 

The Burlington Northern 
and Santa Fe Railway Company 
3017 Lou Menk Drive 
P O Box 961039 
Ft Worth. Texas 76161-0039 
(817) 352-2353 

and 

1700 East Golf Road 
Schaumburg, Illinois 60173 
(847) 995-6887 

Erika Z Jones 
Janice G Barber 
Adrian L Steel. Jr. 
Adam C. Sloane 

Mayer, Brown & Piatt 
2000 Pennsylvania Ave., N.W. 
Washington. D C. 20006 
(202) 463-2000 

Attorneys for The Burlington Northern and Santa Fe Railway Company 
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BEFORE THE I'f^ ^VA^^ 
SURFACE TRANSPORTATION BOARD CV 

:'*A MANAGEMENT 
OysTB a 

F.nance Docket No 32760 

UNION PACIF'C CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

- CONTROL AND MERGER -
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST LOUIS SOUTHWESTERN RAILWAY 
COMPANY. SPCSL CORP AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

PETITION OF THE BURLINGTON NORTHERN AND 
SANTA FE RAILWAY COMPANY 

FOR CLARIFICATION 

Pursuant to 49 C F R § 1117 and Decision Nos. 44, 72, and 73 in the above-

referenced proceeding. The Burlington Northern and Santa Fe Railway Company 

("BNSF")- requests the Board to clarify the conditions imposed by the Board on the 

UP/SP merger to require the Applicants to grant BNSF access for traffic moving to and 

from the western United States (including Mexican traffic) to all shippers located on UP 

or SP lines pre-merger in the New Orleans, Louisiana switching district that were open 

to direct service or reciprocal switching by both UP and SP prior to the merger, but which 

have now been closed to BNSF by the Applicants. 

- The acronyms used herein are the same as those in Appendix B to Decision No. 
44. 



As explained below, the Aopli.ants closed those shippers to access by BNSF 

immediately after the merger was consummated - In singling out BNSF for exclusion 

from access to New Orleans shippers that, before the merger were located on UP or SP 

lines the Applicants have deprived these New Orleans shippers of their only practical 

efficient rail alternative to Applicants' service for traffic moving to and from the vvostern 

United States (including Mexico)- Furthermore, the Applicants action defeats the 

justified expectations of numerous shippers, who had no reason to anticipate that BNSF 

would not be permitted to serve them and who, therefore, chose not to participate in the 

UP/SP merger proceeding Finally, the action contradicts representations made by the 

In their August 20. 1997 Reply to Comments" (UP/SP-311). the Applicants 
characterize BNSF's request for access to these New Orleans switching district shippers 
as untimely, contrary to BNSFs contractual agreement not to seek additional 
conditions, and wholly unjustified UP/SP-311. at 33 These characterizations are 
without merit As noted the Applicants waited until after the Board's approval of their 
merger to take the affirmative step of closing these shippers to BNSF service. Because 
neither the shippers nor BNSF could have anticipated that the Applicants would engage 
in such anti-competitive conduct after receiving approval for their merger, neither the 
shippers nor BNSF could have sought the relief sought in this Petition prior to the 
Board s approval of the UP/SP merger Moreover, the characterization of the relief 
sought in this Petition as "an additional condition[]" is incorrect. BNSF is seeking a 
clarification that the Board's decision in the UP/SP merger proceeding requires a return 
to the status quo as of the time the BNSF and CMA Agreements were negotiated, not 
additional rights that the shippers did not have before the merger Finally, as we show 
below, the relief requested in this Petition is entirely justified because, notwithstanding 
the fact that other carriers are nominally available to these New Orleans shippers (see 
UP/SP-311. at 33-34). those shippers face the loss of the efficient competitive alternative 
to the Applicants service to and from the western United States. 

- Unless the context otherwise indicates, BNSF's use of the phrase "traffic moving 
to and from the western United States" or similar phrases shall hereinafter include traffic 
to an 1 from Mexican origins and destinations. 

-2-



Applicants to shippers prior to the approval of the merger that New Orleans area 

shippers would benefit from improved competition in the West 

Therefore BNSF requests that the Applicants be directed to provide access to 

BN/Santa Fe for traffic moving to or from western origins and destinations (including 

Mexico) via reciprocal switching to any shipper in the New Orleans switching distnct that 

was 'ocated on a line of UP or SP before the merger and that could have received 

service pre-merger from both UP and SP via direct service or reciprocal switching.-

- In Decision No 72. the Board stated that 'any beneficiary of the Decision No 44 
conditions has the right to seek relief from the Board " Slip op. at 8 (footnote omitted), 
in Decision No 73. the Board stated its preference for issuing a 'clarification in the 
nature of a declaratory order (slip op at 4 n.10). rather than an "order of enforcement," 
at this juncture of the proceedings. 

Because the CMA Agreement does not contain a mandatory arbitration clause, 
and because tlv'S matter does not involve a dispute over the meaning of the terms of the 
BNSF Agreement, this matter is properly within the jurisdiction of the Board, rather than 
subject to arbitration. 

-3-



BACKGROUND 

As reflected on the map attached hereto as Attachment A, both UP and SP before 

their merger had mainline tracks that approached the New Orleans area from the west. 

Neither carriers tracks, however, actually crossed the Mississippi River into the city of 

New Orleans Their tracks instead ended on the west side of the river, and they served 

various shippers located on the west bank of (he river Under the UP (actually, MP) and 

SP New Orleans switching district tariffs applicable at the time of the merger, UP and SP 

were both able to serve, either directly or via reciprocal switching, over 40 such west 

bank shippers All other carriers serving New Orleans were also able to serve those 

shippers via reciprocal switching services offered by UP or SP. In fact, pursuant to the 

applicable tariffs in effect immediately prior to the Applicants' action, ATSF had access 

via reciprocal switching to all of the shippers at issue here.- See Verified Statement of 

Peter J Rickershauser, at 2-3, attached hereto as Attachment B. 

Immediately after the consummation of the UP/SP merger, the Applicants 

amended their New Orleans switching district tariffs, cutting off BNSF s access to all New 

Orleans area shippers who, prio'- to the UP/SP merger, were located on a UP or SP line 

and who could receive sen/ice from both UP and SP by direct service or reciprocal 

- The effect of the Applicants' tariff amendments precluding BNSF access to these 
shippers is reflected in the Applicants' refusal earlier this year to accept a unit grain train 
from BNSF for delivery to Continental Grain's Westwego, LA elevator facility, under 
terms of the pre-merger and immediately post-merger UP (MP) switching tariff BNSF 
and the shipper, citing tne applicable tariff providing for a reciprocal switch charge on 
gram and gram products .n connection with ATSF linehaul traffic, attempted to deliver 
the tram to UP at Avondale. LA. However, UP denied BNSF an interchange at Avondale 
and required BMSF to negotiate a division of linehaul revenue before accepting the train 
and delivering it to the gram terminal. See Rickershauser Verified Statement, at 5. 
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I 
switching - The Applicants' tariff amendments were directed solely at BNSF No other 

railroad lost access to shippers in the New Orleans switching district as a result of the 

tariff amendments BNSF has requested the Applicants to reverse the amendments so 

that BNSF can provide the same service that SP was able to provide prior to the merger, 

but the Applicants have refused to do so. asserting that these west bank New Orleans 

shippers are not '2-fo-1" shippers, because they were not served exclusively by UP and 

SP prior to the merger See January 20. 1997 letter from Bert Van Kampen, UP 

Manager-Switching, to William K. Anderson, BNSF Manager Auxiliary Prices, attached 

to the Rickershauser Verified Statement as Exhibit 6.-

ARGUMENT 

In approving the UP/SP merger, the Board concluded that an unconditioned 

merger of UP and SP would have presented significant competitive harms, but that these 

harms were adequately addressed by the BNSF Agreement and the CMA Agreement, 

as modified by the Board. !n particular, the Board concluded that the B N S F Agreement 

IS sufficient (with certain modifications directed by the Board) to address the competitive 

- The UP/SP merger was consummated on September 11, 1996. The UP tariff 
amendments closing New Orleans industries to access by BNSF were published on 
September 13. 1996. to be effective on September 14, 1996. while the SP tariff 
amendments closing the industries to BNSF access were published on September 25, 
1996 to be effective on October 15, 1996 See Rickershauser Verified Statement, at 2-
4. 

- Notwithstanding UP's January 20, 1997 letter, as late as February 7. 1997. UP's 
Customer Revenue Support group apparently believed that BNSF did have access to 
these west bank shippers and provided a tariff reference to BNSF to items which had in 
fact already been closed by UP's tariff amendments. See Rickershauser Verified 
Statement, at 5. 
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harms of an unconditioned UP/SP merger because "the BNSF agreement will permit 

BNSF to replace, to a large extent, the competitive service that is lost when SP is 

absorbed into UP." Dec. No. 44, slip op at 103 

Throughout the decision, the Board expressed its expectation that BNSF would 

be able to replace SP's service at every point that was served pre-merger by UP and SP 

and no other railroad. Dec. No. 44, slip op. at 103, 124, 148, 157, 164. The Board 

specifically included in that analysis those points that UP or SP reached by reciprocal 

switching before the merger Id. at 121. As the Board stated in discussing reciprocal 

switching at a specific point in the West: ""[l]t only makes sense that BNSF should be 

given, to the maximum extent possible, the rights formerly held "by the carrier it is 

replacing Id. at 192 This explicitly includes reciprocal switching rights held by UP and 

SP on the other s lines. Id.-

This principle that BNSF should be given the rights formerly held by the carrier 

it IS replacing is particularly applicable here in the situation where BNSF purcfiased the 

SP line between Iowa Junction and Avondale. In such a situation, absent a specific 

provision excluding access to shippers that SP accessed via the line before the merger, 

BNSF should have the right to provide the identical service which SP provided. 

^ One of the areas that the Board specifically identified as a "competitive problem 
area[] " is the Houston-to-New Orleans corridor. Dec. No. 44, slip op. at 103. One of the 
"broad-based, positive effects of the merger [as conditioned]" that the Board specifically 
identified vyas "access for BNSF to New Orleans." Dec. No. 44, slip op. at 104. 
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A. The Applicants' Tariff Amendments Deprive New Orleans 
Switching District Shippers Of Their Only Practical Efficient 
Alternative To The Applicants' Rail Service. 

The Applicants tanff amendments deprive various New Orleans shippers located 

on UP or SP lines pre-merger of their only realistic competitive and efficient alternative 

to the Applicants rail seivice Although, in certain cases these shippers could 

theoretically receive service from more than two carriers before the UP/SP merger, the 

loss of access to BNSF service effectively deprives these shippers of any realistic 

efficient alternative to the Applicants' service for their traffic to and from the western 

United States As the Board has recognized, shippers who prior to the UP/SP merger, 

could receive rail service from more than two railroads may, nonetheless, be treated as 

•2-to-1 shippers, because they faced the loss of efficient competitive rail options as a 

result of the UP/SP merger.^' 

Thus in the UP/SP merger proceeding, fhe Board expanded BNSF access to 

Lake Charles West Lake Charles, and Westlake area shippers beyond the level 

contemplated m the CMA Agreement, even though those shippers could receive service 

from KCS. as well as UP and SP Decision No. 44, slip op. at 152-153. In so doing, the 

Board recognized that those shippers were, for all practical purposes. '2-to-1" shippers. 

- As noted, these New Orleans shippers should be treated as "2-to-1" shippers for 
the additional reason that BNSF purchased the SP line between Iowa Junction and 
Avondale and. absent an explicit direction to the contrary, BNSF should be able to 
provide identical service as that provided pre-merger by SP via that line. As discussed 
infra, these shippers fully expected -- ar,^ were led by the Applicants to believe - that 
BNSF would be able to provide them with the same service that SP had provided to 
them before the merger 
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because, after the merger, all the 'efficient routings" for those shippers' traffic, would be 

under the applicants control." Id. at 152 (emphasis added). 

Similarly, in Decision No 44, the Board imposed a condition "to maintain the 

availability of two independent and efficient PRB routings to (Texas Utilities Electric 

Company s ( TUF")] Martin Lake plant near Henderson, TX," Slip op. at 154 (emphasis 

added) Notwithstanding the fact that TUE had the option of BNSF single-line service 

fcr receipt of PRB coal, such relief was necessary because the BNSF single-line routing 

was excessively circuitous. See id. at 186 (" Without this condition, all but one of TUE's 

PRB routings would involve UP/SP. and the one that would not would be excessively 

circuitous "), see also Decision No. 72, slip op. at 2-3 (explaining TUE condition).-

Accordingly, the Board has recognized that shippers can be deemed "•2-to-1" 

shippers because route circuity or other service impediments effectively limit them to 

only two commercially realistic and efficient rail carrier options both under the merging 

carriers control (even if more than two carriers have nommal access to their facilities).-

Here, the Applicants' unilateral tariff amendments effectively deprived New Orleans area 

^ In addition in Decision No 44, the Board explained that, in determining whether 
a particular location or corndor was to be considered as " ^- to- l " for purposes of defining 
BNSF s access. '[t]he ultimate eastern origins or destinations for interterritorial traffic are 
not considered, only the eastern gateways for such traffic." Slip op. at 122 n 128. This 
analysis clearly implies that the Board expected BNSF to replace SP for west-bound (or 
western-originated) traffic, even if the affected shipper might have nad access to an 
eastern carrier for its east-bound (or eastern-originated) traffic. 

- in fact. UP has itself recognized that a "showing that [a] shipper lacks effective 
competitive options for its traffic movements" would justify relief even if the shipper had 
been sen/ed by a third carrier prior to a merger transaction. See UP/SP-311, at 33. 
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shippers located pre-merger on UP and SP lines of the benefits of efficient competitive 

rail service to and from the West.— 

As reflected on the map of the New Orleans vicinity attached hereto as 

Attachment A. all of the shippers (over 40 m number) on a UP or SP line prior to the 

mer ier are located cn the west bank of the Mississippi River In order for these 

shippers to be served for westbound movements by KCS or IC. the shippers' traffic 

would have to be first moved across the Mississippi River to the east bank for 

interchange to these carriers. At present, UP and SP operations are not consolidated 

in the New Orleans area Shipments to and from the seven SP custc:iiers open to 

reciprocal switch by KCS or IC move from SP to IC, which provides an intermediate 

connection with KCS For the UP-served customers UP interchanges directly with IC. 

but uses the New Orleans Public Belt Railroad ("NOPB") to provide an intermediate 

connection with KCS These movements could require as much as an additional one 

to three days before the traffic would move out of the New Orleans area on KCS or IC 

See Rickershauser Verified Statement, at 7 Then, in order to reach destinations on the 

'vVest Coast. Mexico or other locations west of KCS s or ICs sen/ice area, a further 

interchange at a junction uch as Dallas, TX would be required to BNSF or another 

carrier This further interchange could require an additional one to twc days. Thus, the 

In addition to the reasons set forth in the text establishing that sery'ce to the West 
over KCS or IC would not provide an efficient competitive alternative, the Applicants 
themselves recognized in their bnef in the UP/SP merger proceeding that routings in the 
New Orleans to Houston corndor on other carriers were 'sufficiently circuitous and 
inferior that Applicants determined to treat the corridor[] as "2-to-1'." See UP/SP-260. at 
23 Thus, for western and Mexican traffic that traverses Houston, the Applicants have 
effectively conceded that routings via KCS or IC are competitively inferior. 
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most likely carrier to handle business between western markets and those customers on 

UP or SP denied reciprocal switch access to BNSF m the New Orleans area. KCS. is 

the one with the most indirect and time-consuming interchange process when compared 

with UP s ability to move traffic directly to and from these shippers 

For many shippers, this additional transit time would render joint-line BNSF 

service non-competitive and would leave the shippers with only one realistic alternative 

for sen/ice to the West For instance, as set forth in the Verified Statement of Bernard 

Fiest, Jr, Manager of Transportatior; for Delta Terminal Services, Inc. (" Delta") (attached 

hereto as Attachment C). Delta owns and operates a public storage facility in Harvey, 

LA, near New Orleans. At this facility. Delta receives, stores, transfers and reships a 

variety of liquid products such as vegetable oils, petroleum, lube oils, and other 

chemicals on behalf and for the account of various customers. Prior to the UP/SP 

merger. Delta s facility was directly served by both UP and SP and received two 

separate switches each day - SP in the morning and UP in the evening. Destinations 

for most of the products shipped by rail from Delta's facility are in the Midwest, western 

United States, and Mexico. Because many of Delta's customers use privately-owned or 

leased railcars for their product movements, competitive and consistent transit times are 

important to the customers both for reasons of maintaining product quality and sizing 

their railcar fleets to meet their needs. Because many of the customers' products a^s 

more suited to rail service (as opposed to sen/ice by truck), access to competitive rail 

service is a significant reason many of Delta's customers use its facility. 
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I As Mr Fiest has noted, access to both UP and SP prior to the merger provided 

Delta s customers with "head-to-head competitive rail service to and from points in the 

western United States by having access to the marketing services, prices, and 

transportation capabilities of both UP and SP " Moreover, alternative service by KCS or 

IC IS inadequate to meet the needs of Delta and its customers: 

We and our customers have found that interline routings 
using two or more carriers, which is now the only option 
available to us and our users, even to reach jointly-served 
BNSF/UP points or local BNSF points, is not an attractive 
cost or service alternative to the single-line service provided 
by UP and SP, in competition, phor to the UP/SP merger. 
Since the UP/SP fnerger, our switch seî vice has decreased 
and we have been switched primarily by the UP in the 
evening. 

Thus, for Delta and its customers the Applicants' tariff amendments clearly deprived 

them of one of their two efficient pre-merger competitive western rail alternatives 

One of Delta's customers that lost such a rail alternative is C & T. Refinery, Inc 

As set forth in the Verified Statement of Scot W. Jansen, Corporate Traffic Manager for 

C & T Refinery (attached hereto as Attachment D), C. & T. Refinery uses public storage 

facilities in Hai"vey and Avondale, LA such as Delta Terminal Services facility for 

vegetable oil storage and transfer Prior to the merger, these facilities were served by 

UP and SP had access to the facilities either directly or through reciprocal switching. 

As Mr Jansen sets forth in his Verified Statement, UP's refusal to permit BNSF to 

access the facilities has deprived C & T Refinery of a pre-merger competitive option it 

had on SP for westbound traffic: 

The public storage facilities in New Orleans lost some of their 
competitive advantages when Union Pacific denied [BNSF] 
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access to public storage facilities located on the Mississippi 
River A shipper moving commodities east from New Orleans 
will have three carriers with access. If the same shipper 
decides to move west he will only have one choice UP 

Similarly in his Verified Statement (attached hereto as Attachment E), Terry J 

Voss, Senior Vice President Transportation for AG Processing, Inc. ("AGP"), describes 

his company's use of the public storage facilities at Harvey. LA as a part of AGP's 

business of processing soy beans into soy bean meal for livestock feed and the refining 

of soy bean meal into edible vegetable oils. In the course of this business, AGP exports 

substantial volumes of these oils to foreign countries, and transportation charges are a 

determining factor" in AGP's ability to participate in the highly competitive world market 

for such oils Any change in the transportation pncing of the oils could limit AGP's ability 

to compete in the export market. For example, according to Mr Voss, vegetable cJs are 

traded in increments of one one-hundredth of one cent per pound Prior to the merger, 

the Harvey LA storage facilities were served by boih UP and SP Now, without BNSF 

access to the facilities. AGP fears that, absent the price competition that would result 

from BNSF access to the facilities (pnce competition that was provided by SP prior to 

the merger), its freight will be noncompetitive and hence [its] international marketing 

opportunities will be restricted" Voss Verified Statement at 2. 

The Verified Statement of Peter O Opsomer Transportation Resource Manager 

for The Dial Corporation (attached hereto as Attachment F), describes another shipper 

that has been deprived of one of its two pre-merger efficient competitive rail alternatives 

for western traffic by the Applicants' tariff amendments. Dial operates a fleet of private 

tank cars and leases bulk storage facilities in Harvey and Avondale for handling coconut 
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oils and similar products These facilities - the Delta Terminal Services and 

International Matex Tank Terminal facilities - were both served directly or through 

reciprocal switch by UP and SP prior to the merger. The Applicants' action has had the 

effect of causing the two facilities - and thus Dial itself - to lose "some of their 

competitive advantages particularly . . on snipments moving to the West." 

Additionally, as set forth in the Verified Statement o^ John G. Breslin, Director of 

Logistics for Witco Corporation (attached hereto as Attachment G), Witco is a specialty 

chemicals company which has a facility in Gretna, LA which was served by UP and 

accessible to SP through reciprocal switch before the merger. Witco sells and receives 

products from customers and suppliers located throughout the world at its Gretna facility. 

As Mr Breslin explains, there is a "distinct need for two competing railroads in the South 

. . . [which are] comparable in terms of their size, scope and ability to provide a 

competitive service " Thus, in Mr Breslin's view, only BNSF can provide a comparable 

competitive sen,'ice to UP's exclusive service, and Witco supports BNSF access to its 

Gretna facility through reciprocal switching. 

Further, in his Verified Statement (attached hereto as Attachment H), J. Ron 

Brmson President and Chief Executive Officer of the Port of New Orleans, descnbes 

how the Applicants action has adversely affected the competitive alternatives available 

to the Port s Perry Street Facility located on the west bank of the Mississippi River. Prior 

to the merger, the Perry Street Facility was served by both UP and SP, and the absence 

of reciprocal switching access by BNSF has limited the facility "to one railroad for 

movement to and from the Western United States." 
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Thus, contrary to the Applicants' argumer* in UP/SP-311, the fact that shippers 

located on UP or SP pre-merger could theoretically receive service to and from western 

destinations by KCS or IC is an insufficient ground to deny this Petition As discussed 

above, that alternative service involves the possibility of up to an additional three to five 

days transit time Much of the affected shippers' traffic is time sensitive, and the 

magnitude of this additional transit time would place the shippers at a competitive 

disadvantage on a carrier other than UP. Additionally, the shippers discussed above, 

and many others, rely on shipper-owned or leased enuipment, in place of railroad-

provided equipment, to meet their specific transportation needs. The expenses of 

maintaining ttiese fleets have to be factored into rail transportation charges to arrive at 

total rail transportation costs A consistently less-efficient or slower route requires a 

shipper to provide more equipment to meet product flow requirements. In many cases, 

no matter how competitively a railroad prices its transportation product, the additional 

equipment costs required by a circuitous and less efficient two-line haul will render it 

uncompetitive with a more efficient, single-line haul Rickershauser Verified Statement, 

at 8 Accordingly, these shippers are, for all practical purposes "2-to-1" shippers whose 

loss of efficient competitive access to a carrier other than the Applicants for western 

traffic justifies the imposition of a competition-restoring remedy requested in this Petition. 

B. The Applicants' Tariff Amendments Defeat The Reasonable 
Expectations Of New Orleans Switching District Shippers. 

Further, the Applicants' last-minute tariff amendments came as a complete 

surprise to BNSF and these New Orleans switching district shippers, defeating the 

shippers' reasonable expectations that BNSF would have access to their facilities as SP 
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had prior to the merger Indeed, a number of shippers chose not to participate in the 

UP/SP merger proceeding because they assumed that BNSF would have access to their 

facilities: 

• Verified Statement of Steve Silver, Trading Director for Gardner 
Smith (U S A ) L L C, (attached hereto as Attachment I) - "While we 
did not participate in the UP/SP merger proceeding, we expected 
that BNSF would have access to [Gardner Smi+h's] Avondale and 
Harvey facilities." 

• Verified Statement of Paul Robbins, Director of Transportation for 
Celotex Corporation (attached hereto as Attachment J) - "During 
the merger proceedings, we were aware of the settlement 
agreements made by the BNSF and fully expected that [Celotex 
Corp s manufactunng plant at Merrero, Louisiana] would be treated 
like the other two-for-one' points were, as far as competitive access 
is concerned." 

• Verified Statement of Bernard Fiest, Jr, Manager of Transportation 
for Delta Terminal Services, Inc. (Attachment C) - "Delta remained 
neutral in regard to supporting or opposing the UP/SP merger, 
however, we fully expected that we would be no worse off than had 
this merger not occurred, particularly with the purchase by BNSF of 
the SP lines to New Orleans The recent action by the Union 
Pacific to eliminate competitive access from the BNSF does not 
fulfill our expectations of being no worse off in accessing, and 
providing to customers who use Delta's services, competitive service 
by two major western rail carriers, as when both UP and SP directly 
served our facility " 

• Verified Statement of Scot W. Jansen, Corporate Traffic Manager for 
C & T Refinen^-, Inc. (Attachment D) - "I supported the UP/SP 
merger based on the original settlement agreement that included 
giving BNSF access to New Orleans. La. I was not aware that 
when UP stated tnat BNSF would have access to New Orleans, they 
intended only giving them interchange nghts with southeastern 
carriers UP closed these industries after the merger was complete 
and didn't give shippers any formal notice." 

• Verified Statement of Peter O. Opsomer. Transportation Resource 
Manager for The Dial Corporation (Attachment F) -- "Dial was aware 
of the BN's original settlement agreements tnat would have allowed 
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access after the UP/SP merger We were not aware that the UP 
had restricted access until we recently requested rate proposals " 

See also Verified Statement of Terry J. Voss, Senior Vice President Transportation for 

Ag Processing. Inc (Attachment E) ("AGP participated in and supported the UP/SP 

merger We were aware of the Board's intent to correct the loss of the two-to-one 

facilities and felt the BNSF agreement with UP/SP would correct these situations "). 

These and other New Orleans switching distnct shippers on UP or SP lines pnor 

to the merger thus anticipated that BNSF would have access to their facilities following 

the UP/SP merger. Indeed, as described in the Rickershauser Verified Statement, the 

materials distributed by the Applicants to customers to seek their support for the merger 

represented that existing competition would be preserved and that "Head-to-Head 

Competition [Would] lmprove[ ] in the West", and showed the New Orleans area as one 

of the locations where this improvement would occur. See Rickershauser Verified 

Statenient. at 8 Those materials also represented that "Customers open to reciprocal 

switching prior to the merger will continue to be open to reciprocal switching after the 

merger ld_ at 8-9. 

The Board recognized in Decision No 44 that U^ and SP .should be held to such 

pre-merger representations, and the Board shoula hold the Applicants TO their 

representations here that existing competition would be preserved, that New Orleans 

shippers would be among those that would benefit from improved competition in the 

West and that they would remain open to reciprocal switching See Decision No 44, 

at 12 n 14 ( Applicants must adhere to all of their representations "). By waiting until 

after the Board's approval, and the Applicants' consummation, of the merger to amend 

-16-



the tariffs - thereby depriving these New Orleans switching district shippers of access 

to the Applicants only real competitor for these shippers western traffic - the Applicants 

have defeated the justifiable expectations of these shippers and contradicted their own 

representations —' 

CONCLUSION 

The Applicants tariff amendments excluding BNSF - and BNSF alone - from 

access to the New Orleans shippers located on UP or SP lines pre-merger that were 

open to both UP and SP via direct service or reciprocal switching before the merger 

preclude BNSF from effectively competing with UP The Board should not tolerate such 

anti-competitive conduct In the words of Mr. Jansen of C. & T. Refinery m his Verified 

Statement, "it is only fair for the shipping community of [the] New Orleans switching 

district to have more than one option to move traffic west.' Similarly, the United States 

Department of Transportation in its comments submitted in the Oversight Proceeding 

(DOT-1) noted that, to the extent that routes to the West are restricted under a new 

switching tariff to a single carrier UPSP, it appears that UPSP has effectively created 

a 2-to-1 situation • DOT-1. at 6 DOT thus urged the Board to "inquire into this problem 

and to take remedial action as necessary. " Ibid. 

- As noted above (note 2, supra), because the Applicants waited until after the 
Board approved, and they consummated, their merger to deprive BNSF of access to 
New Orleans switching district shippers, their contention (UP/SP-311. at 33) that the 
relief sought in this Petition is untimely or constitutes a request for an entirely new 
condition is groundless. In addition, the issue of access by BNSF to these New Orleans 
shippers is an appropriate subject for oversight because the tariff amendments took 
effect only after the merger was consummated. 
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Accordingly, for the foregoing reasons, BNSF respectfully requests the Board to 

require the Applicants to grant BN/Santa Fe access for traffic to or from destinations or 

origins in the western United States (including Mexican traffic) via reciprocal switching 

to all shippers located on a UP or SP line prior to the merger in the New Orleans 

switching distnct that were open to direct sen/ice or reciprocal switching by both UP and 

SP prior to their merger, but which have now been closed to BNSF by the Applicants. 

Jeffrey R. Moreland 
Richard E Weicher 
Michael E Roper 
Sidney L. Strickland. Jr. 

The Burlington Northern 
and Santa Fe Railway Company 
3017 Lou Menk Drive 
P O Box 961039 
Ft Worth. Texas 76161-0039 
(817) 352-2353 

and 

1700 East Golf Road 
Schaumburg, Illinois 60173 
(847) 995-6887 

Respectfully submitted 

Enka Z. JftneS 
Janice G. Barber 
Adrian L. Steel, Jr. 
Adam C. Sloane 

Mayer, Brown & Piatt 
2000 Pennsylvania Ave , N,W, 
Washington. D C. 20006 
(202) 463-2000 

Attorneys for The Burlington Northern and Santa Fe Railway Company 

Dated: November 14, 1997 
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CERTIFICATE OF SERVICE 

I hereby certify that a copy of the foregoing Petition of The Burlington Northern 
and Santa Fe Railway Company for Clarification (BN/SF-83) was served, by first-class 
mail, postage prepaid, or by a more expeditious manner of delivery, on all Parties of 
Record in Finance Docket No 32760. 
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VERIFIED STATEMENT 
OF 

PETER J, RICKERSHAUSER 

My name is Peter J. Rickershauser. I am Vice President, Marketing of The Burlington 

Northem and Santa Fe Railway Company ("BNSF") on the UP/SP lines. My business address 

is 2600 Lou Menk Drive. Fort Worth. Texas 76131. 

I joined BNSF in October 1996 as vjce President, .Marketing, UP/SP Lines. In this 

capacity, I am responsible for coordinating the marketing and implementing of the new service 

opportunities that BNSF otTers to shippers as a result of the UP/SP merger. BNSF gained access 

to more than 4.200 miles of UP and SP track through a combination of trackage rights and line 

purchases as a condition of the September 1996 UP/SP meiger. 

Prior to joining BNSF. 1 was Vice President, Sales, with Southern Pacific Rail 

Corporation in Denver. Colorado, where 1 directed SP's field carload sales force in the United 

States and Canada. From 1991 to 1995. I was Managing Director. Regional Sales-.Midwest, in 

Lisle. Illinois, for SP. My responsibilities in that position included planning and directing sales 

activities for SP's largest domestic carload sales region. 

From 1982 to 1991. 1 held a number of sales and marketing management positions with 

Norfolk Southern Railroad, including Vice President, Sales and .Marketing, for Triple Crown 

Services. Inc., a Norfolk Southern subsidiary; Director, Intermodal Marketing, and district sales 

manager positions. Previous to that, I held a series of positions in railroad operations and 

maintenance-of-way departments with Conrail predece::sors Central Railroad Company of New 



Jersey and the New York & Long Branch Railroad Co. in the Northeast, followed by sales 

representative and district sales manager positions in Iowa with the Norfolk & Wes'em Railway 

Co. 

1 earned 'i Bachelor of Arts degree from Fra:...iin & .Marshall College in 1971. and a 

Master of Arts degree in 1974 from Syracuse University. 

I am submitting this Verified Statement in support of BNSF's Petition for Clarification 

("Petition") of the conditions impo.sed by the Board on the UP/SP merger to require the 

.Applicants to grant BNSF access for traffic moving to and from the westem United States 

(including Mexican traffic) to all shippers located in the New Orleans. Louisiana switching 

di«tiict on UP or SP lines prior to the UP/SP merger that, before the merger, were open to 

service directly or via reciprocal switching by both UP and SP, but which have now been closed 

to BNSF by various taritT amendments by the Applicants. By closing these New Orleans shippers 

to BNSF. the Applicants have deprived the shippers of Lheir only practical efficient rail alternative 

to the Applicants' service for traffic moving to and from the westem United States (including 

Mexican traffic). Furthermore, the Applicants' action defeats the justified expectations of 

numerous shippjers, who had no reason to anticipate hat BNSF would not be permitted to serve 

them after the merger aiid who. therefore, chost not to participate in the UP/SP merger 

proceeding, 

A. The Tariff Amendments 

ATSF, one of BNSF's predecessors, became a carrier serving New Orleans on September 

12. 1996. one day after the UP/SP merger became effeciive, pursuant to the common carrier 

obligation imposed on BNSF by the Board with respect to the traffic it was to handle under the 



BNSF Settlement Agreement. See Decision No. 44, slip op. at 134. On that date, Supplement 

16 to the Official Railroad Station List (OPSL 6000-Q) became effective thereby establishing 

ATSF as a rail carrier serving New Orleans. (A copy of the Supplement is attached hereto as 

F.xhibit 1.) OPSL 6000-0 is the vehicle by which rail carriers identify the railroad stations to 

which they provide service. By virtue of that publication, ATSF was entitled to serve, through 

reciprocal switching, all industries in the New Orleans switching district that were open to 

reciprocal switchin ;̂ as of that date. 

Item 3000-G of Tariff MP 8170-C applies to carload switching charges between New 

Orleans and Avondale. Gouldsboro. Gretna, Harvey, .Merrero and Westwego, LA. Supplement 

195 to that tantf indicates that, in August of 1996, Item 3000-G had a reciprocal switch charge 

that applied to IC tralTic and ariother reciprocal switch charge that applied to all other rail carriers 

in New Drleans. Reference Mark 130 to Item 3000-G indicated a reciprocal switch charge lhat 

applied "only in connection with the IC." Reference Mark l.'d of Item 3G00-G indicated that 

another reciproc:;! switch charge was "not applicable in connection with the IC." Under standard 

taritT interpretation, lhat meant Reference Mark 131 applied to all carriers other than IC serving 

New Orleans as shown on OPSL 6000-Q, including, on and after September 12, 1996, ATSF. 

The 40 industries or warehouses to which these reciprocal switch charges applied were and are 

shown in Item 2950 series of this same tariff. 

On September 13. 1996. L̂P issued Supplement 197 to Tariff MP 8170-C to be effective 

on September 14, 1996. In that publication. Item 3000-G became Item 3000-H and was modified 

to exclude application to BNSF. Reference Mark 130 was retained to cover IC traffic. However, 

Reference .Mark 131 was deleted, and Reference Mark 259 was substituted. Reference Mark 259 



applied "only in connection with CSXT, IC, KCS, NS or SP". (This contained an error in that 

it referred to IC when Reference Mark 130 already applied in connection with IC.) Publication 

of Reference y y ^ 259 had the effect of closing the industries covered by Item 3000-H to BNSF 

alone out of all of the linehaul rail carriers serv ing New Orleans. Supplement 198 was issued 

on September 19, 1996, to be effective on September 20, 1996, to correct the error in Supplement 

197. Reference Mark 259 was changed to delete "IC" from the reference mark. (Copies of the 

relevant MP tariff publications discussed above are attached hereto as Exhibit 2.) 

Similarly, al approximately the same time, the Applicants published amendments to the 

SP (SP 9500 series) taiir ^nnlicable to Southern Pacific-served customers in the New Orleans 

switching district. Those amendments, issued on September 25, 1996, and effective on October 

15. 1996, also closed industries and shippers within the district to service by BNSF. (The tariff 

publication closing these industries to BNSF is attached hereto as Exhibit 3.) Like UP's pre­

merger larilT. SP's taritT in effect prior to the amendment (SP 9500 Series) afforded ATSF access 

to the shippers at issue here. (A copy of the SP 9500 series tariff (Item 5060) which provided 

ATSF access to these shippers is attached hereto as Exhibit 4.) 

The Applicants' tariff amendments singled oul BNSF. No other carrier that had access 

to industries and shippers in the New Orleans switching district was affected by the tariff 

amendments. 



BNSF has asked the Applicants to reverse the tariff amendments. See December 17, 1996 

letter from William K. Anderson, BNSF Manager Auxiliary Prices, to Bert Van Kampen, UP 

Manager-Switching, attached hereto as Exhibit 5. The Applicants, however, have refused to do 

so. claiming that these shippers are not "2-to-l" shippers, because they were not served 

exclusively by UP and SP before the merger. See January 20. 1997 letter from Mr. Van Kampen 

to Mr. Anderson, attached hereto as Exhibit 6. Nonetheless, as late as February 7, 1997, UP's 

Customer Revenue Support group adv ised BNSF that BNSF did have access to these industries, 

and provided a taritT reference lo an item (MP 8170-E Item 2950) which had already been 

closed, by UP's action, to BNSF. (A copy of a facsimile dated February 7, 1997, from Ralph 

Cole of UP to Keith Moeller of BNSF advising BNSF of the tariff reference is attached hereto 

as Exhibit 7.) 

During the same time period, but prior lo UP's January 20. 1997 response, a BNSF grain 

shipper and BNSF sought to move a unit grain train into the Continental Grain Co.'s Wesrv\'ego, 

LA terminal elevator. Tlie 27 car train was billed Januarv 3. 1997, from Courtland, KS. BNSF 

had. on September 12. 1996. amended Tariff OPSL 6000-Q. the Official Railroad Station List, 

to show Westwego as an operating station served by .ATSF, along with the other New Orleans" 

area points as discussed earlier. BNSF and the customer were planning on using a $60.00 per 

loaded car reciprocal switching charge on g'ain and grain products applicable on grain and grain 

products, as provided in Item 137, MP 8170 series tariff. However, UP refused to accept the unit 

train for interchange at .Avondiile and required BNSF to negotiate a division of linehaul revenue 

before accepting the unit train and placing it on Continental's receiving tracks for unloading. 



B. The Effect Of The Tariff Amendments On BNSF's Access To New Orleans Switching 
District Industries And Shippers 

If not for che Applicants' tariff amendments. BNSF would have had access, via direct 

service or reciprocal switching, to numerous shippers in the New Orleans switching district, 

including: 

On I'P lines: ADM/Growmark. Amerada Hess, Continental Grain, Cytec Industries, 
International .Matex Tank Terminal, Port of New Orleans' Perry Street 
Wharf, ST Services, Texaco, and Witco Chemicals. 

On SP Lines: Avondale Steel Sales. Evans Cooperage Co., and General Chemical 
Corporation. 

Jointly Served Directlv Bv Both UP and SP: 

Avondale Shipyards. Celotex Corp., Delta Terminal Services, and Hunting 
Tubular Threading. 

Because of the amendments to the tariffs, however, BNSF has been cut off from serving 

these shippers and industries. While these tariffs have not been kept updated, and some firms 

have changed names or gone out of business in the interim, the MP (UP) tariff in effect at the 

time UP made the changes described above listed 40 individual industries or warehouses, and the 

SP tariff listed seven, of which four were served by both L'P and SP, making a lo'al of 43 

customers, eliminating the doublecount of the UP and SP jointly-served facilities. 

C. The Effect Of The Lack Of Access To BNSF Service On New Orleans Switching 
District Industries And Shippers 

As the Verified Statements of the shippers attached to the Petition demonstrate, many New 

Orleans industries and shippers located on UP or SP lines pre-merger have been deprived of their 

only realistic efficient a'temative to the Applicants' service for traffic moving to and from the 

West (including Mexico) as a result of the taiiff amendments. None of the other carriers lhat 



serve New Orleans - including KCS. IC, CSX or NS - can provide efficient competitive service 

for traffic to and from the westem United States. As reflected on the map of the New Orleans 

vicinity attached as Attachment A to the Petition, all of the shippers (over 40 in number) on a 

UP or SP line prior to uhe merger are Iwated on the west bank of the Mississippi River. In order 

for these shippers to be served for westbound movements by KCS or IC. the shippers' traffic 

\sould first have to be moved to the ea.st bank of the .Mississippi River via UP or SP for further 

interchange to the connecting carrier. At present. UP nnd SP opciations remain separate in the 

New Orleans area. For shippers switched by SP going to IC or KCS, SP runs directly to IC lo 

interchange, and interchanges both IC and KCS traffic through IC. KCS traffic is then resorted 

by IC for delivery to KCS. For shippers switched by UP going to IC. UP mns directly to IC for 

interchange; UP interchange tor KCS is handled through the New Orleans Public Belt Railroad 

("NOPB"). These movements could require an additional one lo three days before the traffic 

could begin to move out of the New Orleans area on KCS or IC. Then, in order to reach 

destinations on the West Coast, .Mexico or other locations west of KCS' or IC's service area, a 

further interchange would be required to BNSF or another carrier. This further interchange could 

require an additional one to two days. Significantly, the carrier best positioned to handle westem 

and Mexican business to and from UP and SP customers who have been denied reciprocal switch 

access to BNSF m the New Orleans area, KCS, has the routing with the most number of carriers, 

interchanges, aiid the most potential for extended transit times. Further, these complex methods 

of interchanging between LT, SP and KCS naturaily lead to the small volumes of traffic that are 

currently being interchanged between the carriers at New Orleans, thus confirming that the KCS 

alternative route is not competitive. 



Much of the traffic of the shippers at issue is time sensitive, and the magnitude of this 

additional transit time (2-5 days) would therefore place the shippers ~ and the joint tine KCS or IC-

BNSF route ~ at a competitive disadvantage on a carrier other than UP. Additionally, the shippers 

discussed above, and many others, rely on shipper-owTied or leased equipment, in place of 

railroad-provided equipment, to meet their specific transportation needs. The expenses of 

maintaining these fleets have to be factored into rail transportation charges to arrive at total rail 

transportation costs. A consistently less-efficient or slower route requires a shipper to provide 

more equipment to meet product flow requirements. In many cases, no matter how competitively 

a railroad pnces its transportation product, the additional equipment costs required by a circuitous 

and less efficient two-line haul will render it uncomp)etitive with a more efficient, single-line haul. 

Additionally, as the Verified Statements of the shippers attached to the Petition further 

demonstrate. New Orleans switching district industries and shippers expected BNSF to obtain 

access to them as a result of the UP SP merger. The .Applicants gave no indication whatever that, 

immediately following consumm-̂ tion of the merger, they would single out BNSF for exclusion 

from the district. Indeed, over and OVT again, in materials distributed to c istomers by UP and 

SP to seek merger suppon. the New Orleans area is shown as a point where, in the .Applicants' 

own language, "Head-to-Head Competition Improves in ihe West", and like all other merger 

p<.iints. "customers currently served onlv by UP and SP will gain access to BNSF"; "in all cases. 

comp»etition will be maintained and in most cases competition will be stronger"; "As a result of 

the senlement with the BN/SF system, preservation - indeed, strengthening - of rail competition 

for every shipper who now has it." In fact, in an April 1996 "Merger Update", the Applicants 

expressly stated thai "Customers open to reciprocal switching prior to the merger will continue 



to be open to reciprocal switching after the merger." (Excerpts from the Applicants' publications 

containing these statements are attacned hereto as Exhibit 8.) 

Customers were never told o.herwise, and they had no way to determine that UP was 

planning to deny BNSF access to New Orleans area UP and SP customers within the reciprocal 

switching limits open to all other carriers. There was no indication that these customers, alone, 

would be singled out by UP or SP post-merger for different treatment or for the loss of access 

to efficient competitive westem single-line rail service. 

Thus, while the cu.stomers BNSF is seeking to gain access to on UP and SP within the 

New Orleans reciprocal switching district may not technically be "2-to-l" customers as defined 

in the BNSF Settlement Agreement - although four of them were served by both UP and SP 

directly, they are within a recognized reciprocal switching area, and therefore should have access 

for westem traffic to all linehaul carriers serving New Orleans, including BNSF. There was no 

reason for them to believe that BNSF would not have access to their facilities based on payment 

of the reciprocal switch charge which applied to all other carriers. 



VERIFICATION 

THE STATE OF TEXAS ) 

) 
COLT^TY OF TARRANT ) 

Peter J. Rickcr'jhauscr. being duly sworn, deposes and says that he has read the 

foregoing statement, and that the contents thereof are true and correct to the best of his 

knowledge and belief 

Peter J. ^Rickershauser 

Subscribed and swom to before me on this 6th dav of November, 1997. 

I I-7^^: 

% 'A ^^^^"^yrSb y 
\\\ Comm{s^l^A^i^irt(S?y 
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Notarv Public 
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contain all changes. 
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1 • Rating ZIP Codes 

« intermodal facilities 
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Placpjegtir.e, L A . . . . 
a a t o i toi^^a i V ) , LA 
T a - l . - a n , LA 
ao. ' :a.3.40Rville, LA 
( ^ l o ( . ( t a t , LA 
Gaor^etowD, L A . • . . 
M y r t . e i l r o v e , L A . . 
Har Rc-(;e, LA 
New Or . t ana ( E ) , LA 
T a . l i . t r . , LA. 
O p a i o u t a t , LA 

3*730'(59320 T?li2>oda(;x, l A . 

3(72 7 
6-99 
36629 
6929 
3138 
6-26 
8162 
6717 
36715 
4932 
'133 
)C39 

-9 
3329 
3(447-
4394 
366; 1 
36 -54 
3(590 
3659< 
3206 
36-5-
3055 
44(3 
-2.4 
'130 

3*718 

659146 
65591-
6575C1 
(51160 
657155 
653542 
65729 ' 
(55518 
659193 
(45582 
655982 
646195 
6491,9 
65-250 
45-47) 
644142 
65846-
646526 
65<;471 
658(70 
65(128 
646525 
64(525 
445390 
659447 
655991 
1*59727 

l A 

Th.lx>d*ux, L A . . 
Alexa. ' . ' l r ia , LA. 
No Rat* a a i i t . . 
Lane ?rovidenca 
(Opa.outat, L A . . 
(Oacrqatown, . A . 
t u n i - e , LA 
C « c r ; e : o w n , LA. 
Nc Rate a a t i t . . 
Edaard, U 
A l e x a n d r i a , LA. 
Daa /u .eaand*, 
New Or.ean* , E) 
O p e l o ' i t a i . LA. . , 
L a f a y e t t e , LA 
Ed:;arO, l A 
J ann i . i g t , LA 
No Rate a a t i t 
' j t t * C ^ a r . e t , LA. 
LaKe c n a r l e a , l A . 
M a n a i i a . d , LA 
New o r . e a n t , L A . . 
New o i l e a n a ( E ) , LA 
D o n a . d t o n v . l l a , LA 
La<e C l i a r l e t , L A . . 
A l e x a n d r i a , LA 
S c A r i a v e r , LA 

I 

11109) 11110*)'Van auran, KE. 

:HC E P n C T T / E RATE 
tCCE DATE Z l ? 
)M 19.13/1994 - : : 4 -

a :9,'2 3. 1994 ' 0 ' 6 4 
B 09. 12/ 1994 705*0 

s 09/12,1994 70.40 

a 0 9 / 1 7 / m ( 70140 

a C9/2 3/ 1996 -092 1 
E 09/12/1994 705 38 
M 09/23/ 199* 70084 
H 09/23/1994 79337 
N 09/2 3/1996 700)7 
M 19/2 3/1)96 70455 
E 3 9 / 1 2 / . j 9 4 -3563 
H 09/2 3' 199* '1465 , 
E 09/12/199* 70570 1 
M 09,-2 3' 199* 71019 i 
M 19 /23 ' 199( 71359 1 
(2P 10/03/1996 •0544 j 
E 09 /12 / 199* 70090 

a 09/23/ 1994 707.7 ! 
M 09/23/199* 70)77 I 
M 09/2 3/ 1994 70)7-' 1 
t 09/ 12/ 1?9» 735*0 ' 
H 09/23/199* 710(4 
M 08/2 3/ 1994 71419 
S 09/12/199* '339* 1 
E 09/12/1994 73394 
E 09 /12 /199( •0390 ; 
H 08/21/1996 •"1409 
E 09/ 12/ 199( 70578 1 

ac 08/23/1996 79(58 ' 
H 09/23/199* 71129 ' 
M 09/2 3/ 199* 71418 
E 09/12/199* 70581 
M 09/23/199* 7140* 
H 09/23/ 1)*« 713(4 
E 0 9 / 1 2 / l * * ( 704(9 
E 09 /12/199* 7019) 
H 09 /23 / 1*9* 707)9 
KP 10/03/1*9* 79)93 
E 0 9 / 1 2 / 1 ) 9 * 71101 

a 09/23/1*9* 70140 ' 
H 39/23/199* 79757 ' 

a 09/23/199* 70 7(7 1 
H 09/23/199* ^127* 
K 08/23/199* 7008* 
K 7 S / 2 3 / l » 9 » 7 13*7 
K 08/23/199* 714*) 
H 0 « / 2 3 ' 199* 70037 
K 09/23/199* 71281 

a 09/23/1999 799)7 
H 0 9 / - 3 / l 9 9 ( 7127* 
K 09/23/199* 79)89 

a 10/03/199* 79301 

av 10/03/1*9* 70 391 
H 09/2 3/1*9* 71477 
MP 10/03/J99* 79)14 
H 09/23/199* 7128* 
K 09/23/199* 70)77 
K 09/23/1*9* 71479 
M 09/2 3/1999 7051) 
N 08 /23 /199( 71480 
E 0 8 / l S / 1 9 9 ( '9340 
H 08 /23 /199( 70090 
H 08/2 3/ 199( 71485 
E 09/ 12/ 199* '0380 
aM 08/23/19*4 70037 
M 08/2 3/ 1 9 " 704** 
E 09/12/199* 70552 
H 08/23/199* 7039* 
E 0 9 / 1 2 / . 9 9 * 7 0 ) » 1 
E 09/12/1999 70000 
E 09/ 12/ 199* 79**9 
E 09/12/199* ' ' 9 * ( ) 
H 08/23/199* 7110) 
E 39/12/199* 793*4 

a 0 8 / : 3 / 1 9 9 * 7309* 
M 08/2 3/199* 70 788 
H 08 '2 3/ 199* 70(47 
H 08/23/199* 71485 
E 0 ) / 1 2 / l * 9 « 70 3)9 

I 0 9 / a i / i » * « 0474} 

HP 09/03/199* 

roR EXPLAWATIOM OP RJEPEREWCE MARPS, SEE LAST PAOI OP HOTSS SECTIOM 

_ 



EXHIBIT 2 



Noc tubicci U3 RCCR Tanflk, ica ilea 117. 

MISSOURI PACinC RAILROAD COMPANY 

SUPPLEMENT 195 
TO 

TARIFF MP 8170.C 
Cancels Supplemeot 194. 

Supplements 149, 164, 171, 180. IS2, 190 and 195 and the Special Supplement shown oo page 2 of 
Supplement 149 contain all changes. 

LOCATION OF NEW OR CHANCED ITEMS 
The latest complete list of all new or changed items in effective Supplements is published in Supplement 190. 

Tbe latest ojmplece list of ail stations listing corporations, etc. in effective supplements is published io 
Supplement 190. 

ABSORPTIONS OF SWITCHING AND OTHER TERMINAL CHARGES 
AND 

ALLOWANCES 
AT STATIONS ON 

MISSOURI PACIFIC RAILROAD 
DONIPHAN. KENSETT & SEARCY RAILWAY 

(Except as Noted in Item 325) 

SWITCHING TARIFF 

Tha tanlf tpptiea oa uitmuia tntTic la UM SUICS of Arkantaa, Co4or*4o, lUiao«. Kaaaai, L,04ui4anA, .Vtiaaoun, Sabtatka, 
Oklabona. Tcimcaec (Mcmpha) and Te 

ISStXD AUGUST t, 1996 i . - EFFECTIVE AUGUST 9.1996 
• -. EFFECTIVE AUGUST 30.1996 

K H. SCHROEDER 
Vjnager-Pnoni P'jt)lmiKXK 

CMON PACinC RAiLKOAD 
1416 Dod(e Street 

Omaha. NcbnuAJ 6(179 

(PublBbcd by Kailroaa Pu6>icat>oa ServKca. Ailaau, CA 30335) 

ROY 



SiJPPlgkKHT IM TO TARISP MP atTO^C 

secnoN 7. ftuus AND MOULATIONS 

LOCATION o r INOUSTRieS 
B»apfTxai rmitannq mm am pariommtl aa Vta foaowing iodu»tn»» and Wir<fto>a«« ipcatad ^ N«w OriM/w. LA and S»jo.»»ort«: 

ITCM 

295<KJ 

INOUSTTtY OR WAAEHOUSE 

ADM/Grow»n«rti 
Arraraiia naaa Corp 
Avondai* Snpyvds. Otvn AvondaJ* irv 

dustnas. inc. 
Bon Marert« Fummjra Co 
Bulk Cftamicai 
Cmo(** Corjj 
Crmmca Caro 
Contrmrital 'jriin Co 
Cr»sc«n( Pamd 
Cvi»c Industry 
0«it« Convtxj<J«)«s Co 
foatar. L B 
(j'Oaon Homans Co 
Gull Slates A'pfta-t Co 
iniarcoaaiai Wara/xxiM. inc 
ini»m«aQnal Mataji TarMi ramvoai Co 
J«ff«rsan Pansn Sctaxi Board War*-
V3u»«.Inc 

Louisiana Hig/Mvay Ovpt 
Lsuisiana Pwi»ar A Ught Co 
Maitar intamaoonat 
National Gypsum Co (Ovision Gold 

Bond) 
PM Ag Products WMtwvgo 
Pafy Straat Whart 
P'joncfcar Cnamcal 
Schmidt Boo 
Sarvica Pcuidry. Inc 
Sigma Coadng Co 
Soutftan Scrap Matan^ 
Stan P'aai At>ria»va« 
Sun Cnamwai Co 
( S ) ST Sarvicaa 
Ta»aco. Inc 
Tax aco Raflning Marlcaitng 
TjOuiar Tf-;raa<3lng 
U S. Staat Co warariousa ....... A.. 
Vnson Suoo«y 
Ward Lumoar Co 
Wast Buiiaing 'viatar̂ aia 
WITCO CnamicaJs Co 
Zartaran. inc 
iCO 3389) 

BUSINESS 

Grain Bavator. 
Bulk Storaga .. 

SMp BuMng 
Furrutura 
ChamicaJa 
Insulating WaJIDoard . 
Cnameais 
Grain Elavator 
Buk Grain 
ChamcaJa 
Bulk Lquid Storaga . 
P<pa Storaga . . . . 
r̂ ooling Compoi«<da. 
Aapftaft 
War«««uaa 
Tank Storaga 

School SuppUaa .. 
Highway Matanaia 
Powar Plant 

Gypscn Producta . 

Whart 
Aicofto* 
Stauroiita Raatdua 
Poundry 
Pami and V a r r ^ 
Scrap 
Paw 
Chamcam 
Grain Producta Storaga 
Patrolaum Products . . . 
Pipa and Sinraga 
f^t» 
Staa< 
Ptp« 
Uimoar 
Lunwar a xl Hardwara .. 
Chamicaia 
Saaaoning Styplar 

LOCATION 

Oaantog Compounds Gratna. LA. 

Ama. LA. 
M a n ^ . LA. 

Avondaia and Wa 
Marraro. LA. 
Gratna. LA. 
Harvay, LA. 
wastwago. LA. 
Wastwago. LA. 
Wastwago. LA. 
Avondaia. LA. 
.'̂ a*-»ay. LA. 
M a n ^ . LA 
Gratna. LA. 
Wastwago. LA. 
Wastwago. LA. 
Avondaia. LA. 

Harvay, lA. 
Marvay. LA. 
Wastwago. lA. 

Wastwago. LA. 
Wastwago. lA. 
Qoutdaooro. LA. 
Gratna. LA. 
Gnatna. LA 
Avondaia. LA 
Harvay, LA 
Wastwago. LA 
Harvay. LA. 
waory SwMcA at Sana Chaaaa. 
Wastwago. LA 
Harvay. LA 
Marraro. LA 
WarrafQ. LA 
wastwagp. LA 
Marran}. LA 
Gnatna and QoutdsOore. LA. 
Gratna. lA. 
Gnatna. l A 
Gouidaooro. LA 

LA 



30O0-Q 

BETWEEN 
(Cxcopt as Not*d) 

Naw Of aana LA 
ALSO 

intarcrianga oonnactkyw 
witn IT. NCPB or NS. m 
Jaffarson Panan. 

100-3333) 

ANO 
(Except as Notad) 

307M 

• 

Avoryjala LA 
Gocikiseoro LA 
Gratna LA 
>^«'>*y LA 
Marraro i_A 
Waatwago '.'.'... LA 

Baton Rouga. LA 
'ntarcfiangaa. 
(Saa Nota i) 

CHAAQES IN CENTS PER CAR 

© COLiJMN 1 

GgDaaooo 

iQ 12700 

)40000 
) 25200 

Q G5>iuoo 
(Saa Noia 2) 

CtXUMN 2 COLUMN 3 

21700 19300 

8300 21700 

9 
COLUMN 

19300 

' S S - ^ V. KC3. ooaa not ,ncuOa C mfn^adUta .w*« cnarga a, «L S285 T^nn icc K 

Tp'.i-.^'i^jrri::^:*^ 
(OQ 3397) • ' 

„ WPLANATION 0*̂  REFERENCE MARKS 
Oaooias flaductJon. -wniva 
Oanctaa a«raaaa. 

Por apccaoon o» cnargaa m or on SoycM Bmlammr* .mm iimim tmm 

Not apptkaow m eonr»ctkin «v.th iha iC 
AppacaMa orty m oonnaction wmi tna ATSF 
AooOcaoia oniy n eoonactlon wnn ma BN 

»«• <CS (forrnarty LA). 
Whan from or to oonnacttorta wnntha CP 
Aocilcaoia an/y n eonn*:tlon wttn tha SSW 
Aooucaoia an/y m oonnactksn witn tna CSXT 
Appucaoia only ji ccnnactton witn tna NS 
Appiias onjy n connactlorta with ma GWWR 

sarvad Sy ff,., r^iroad. ^ C^NCaLED. .cooi*,t nania enangad. no longar n oosinaa*. movad oft lina, or no io/«ar 
0 ^ numoar an^csad, - R a « , ( ^ f ^ ^ ^ ^ ^ ^ 



No« tuBiert to RCCRTanlTa. tae nam UT 

xMISSOURI PACIFIC RAILROAD COMPANY 

SLPPLEME.VT 197 
TO 

TARIFF .MP 8170-C 
Cancsls Supplements l ^ I , 195 and i96. 

Supplements 149. 164, ISO. 1̂ 2. 190 and 197 and the Special Supplement shown on page 2 of 
Supplement U9 contain all changes. 

LOCATION OF .NEW OR CHANGED ITE.MS 
Tbe latest complete list of all new or changed .terns .n effective Supplements ts publ.-h.-u tn this Supplement. 

The latest complete list of aU stations listing corporations, etc. .n effective supplements is published la 
this Supplement. 

ABSORPTIONS OF SWITCHING \.ND OTHER TER.VIl.NAL CHARGES 
\.ND 

ja.LOW\.NCES 
AT STATIONS ON 

MISSOLRI PACIFIC RAILROAD 
DONIPHAN. KENSETT \ SEARCY RAILWAY 

I Except as Noted in Item 325) 

SWITCHING TARIFF 

Tha unf f applic* on intrastate traffic ,n the u n a ol Art jnia j . Colorado. Ill.no* lOnm. Lo«i».»na. Mistoiitt. Stbraika. 
OUahonu. T<nncace (Memphii) »nJ Tciai. 

ISSL-ED SEPTE.MBER 13.1996 EFFECTIVE SEPTEMBER 14. 1996 

K. H SCHROEDER 
Mjnjjer.Pnc;n| pjblicaiiona 

LMUN PACinC RAILROAD 
1.116 OoOfc Sireei 

OmjMi, .Netjraslta 481'^ 

(Pubii>he»l "iy Rjilrojd Pubinjiion Scvitci. AlUnia. OA 30335) 



C U M U L A T I V E INDEX C F NEW OR C H A N O E D ITEMS 

ITEM SUP ITEM SUP ITSM SUP ITEM SUP 

3-A •19 545-A 119 i 3 5 - C • 1 9 975-A 149 

25 119 550-A 149 84 O-F • 4 9 980-A 149 

85-A 149 5 5 4 - 8 197 8 4 5 - 8 180 9 8 2 - 0 130 

!0*-C • 9 4 555-A 149 8 5 0 - H 149 985-A 149 

117 149 560-8 180 8 5 5 - 8 190 99<^A 149 

i22-a 197 531-A 149 8 8 0 - e 190 995-A 149 

1 2 5 - e 197 545-C 149 3155-A 119 10CO-A 149 

130-F 197 S70C ' 9 7 870 -A 149 I X 5 - A 149 

' i 5 -a 149 575-A 149 971-A 149 1007 149 

1 3 7 - a '97 530-0 149 2 3 149 1010-C 149 

' 4 0 - C • 4 9 sas-A 115 3-8 119 1020 -8 149 

a 19 5 9 0 - 0 119 ^ 7 4 - 8 • 4 9 1 0 2 5 - 8 149 

• 1 9 5 35-A • 4 9 3 7 5 - 0 149 1030-C 149 

• 4 5 . A • 1 9 SCO-6 ' 1 9 8 7 9 - 3 149 1035-A 149 

• 1 9 50S-A • 1 9 977 149 1040-A 149 

147.A • 1 9 510-A ' 4 9 8 7 9 - 3 149 1045-A 149 

'XS-A • 1 9 515-A • 1 9 8 7 - j - a 149 '05O-A 149 

' 5 0 - A • 1 9 513-A '30 380-8 • 4 9 1C55-A 149 

' 5 0 - A • 1 9 5 2 0 - a •19 8 8 1 - 3 ' 1 9 1060-A 149 

165-A • 1 9 525-A 149 3 8 2 - 0 180 1065-A 149 

1 70.A • 1 9 i 3 0 - A 119 8a3-C 149 i07o-a 149 

175-A • 1 9 M 5 - A • 1 9 3 8 4 - 3 • 4 9 1 ' 0 0 - * 149 

•30 -A • 1 9 5 4 0 - 8 • 30 3 3 5 - 8 149 1105-A 140 

•35-A • 1 9 5 ^ 5 - 8 • 1 9 3 8 8 - a • 4 9 1 1 1 > A 149 

2 ' 0 - A • 1 9 550 .A 119 887 3 • 1 9 1115-A 149 

225-A ' 1 9 5S5-F •90 3 8 8 - 3 • 1 9 1120-A 149 

240-A • 1 9 560 -F 130 8e8DS-A • 4 9 1 ' 25 -A 149 

260-8 • 1 9 565-F 180 8 8 9 - 8 149 1135-A 149 

277 •90 570 .F • 30 • 1 9 1 145-A 149 

3 2 5 . M 197 975-F 180 8 9 i - a 149 n 5 0 - A 149 

J 5 0 - 8 197 580-F lao 8 9 2 - 8 149 1151-A 149 

151 197 585-F • 3 0 8 9 3 - 8 149 1155-A 149 

3S5-E 149 ft90-F ' 8 0 8 9 4 - 8 ' 4 9 1190-A 149 

J57 119 59S-F •ao 895-C 149 1195-A 149 

360-A 149 70O-F • 3 0 3 9 « - 8 149 1170-A 149 

370-A ' 4 9 ' 0 5 - 8 149 8 9 7 - 8 149 1175-A 149 

380-A ' 4 9 70«-A 119 8 9 3 - a ' 4 9 1180-A 149 

3ft5-A 149 706 0 6 ^ 119 8 9 9 - 8 149 1185-A 149 

3e0 • 4 9 706 30-A 149 3 9 S 3 S - 8 149 n 9 0 . A 149 

387 • 4 9 706 4 0 ^ 149 399 06-A 149 1195-A 149 

333 119 ' 0 7 . A 119 3 9 e 0 7 - A 149 1196-A 149 

390-A • 4 9 7072O-A 119 398 0e-A 149 t 2 0 0 - A 149 

39S-a ' 4 9 709-A 119 3 9 e 0 9 - A 149 1203 149 

4CC-C ' 4 9 7 1 0 - 8 119 998 ' 0 - A 149 1204 149 

1 0 5 - 3 •19 ' 1 1 . 3 • 1 9 900-A 149 1205-A 149 

1 - > A 119 ' 1 1 50-A • 1 9 9 0 5 - 3 149 1210-A 149 

415-A •A3 715-C 119 910-A 149 t 2 1 1 - A 149 

420-A 149 720-A 149 915 -A 149 1212-A 149 

425-A 149 7 2 5 - 0 130 920-A 149 1 2 1 2 J 0 149 

400-A 149 7 3 0 - 8 180 923-A 149 1213-A 149 

A35-A 149 7a5 -F 194 92S-A 149 1214-A 149 

I A O - A 149 745-F • 9 7 927 01-A 149 121450-A 149 

*4^5.A 149 •-SO-A ' 4 9 927 02 149 1215-A 149 

A5C-3 119 ' 5 5 - 0 197 927 0»-A 149 I 2 2 0 - A 149 

160-A 149 753-E 197 927 04-A 149 1222 -8 149 

1 3 0 - 0 197 ' 8 0 - 8 14S 927 0 5 - 0 197 1222.01-a 149 

500-C 190 7 7 0 - 8 143 930 -A 149 1222.02 149 

;C5-A 149 ^ 5 - A 149 935-A 149 1224 01-A 149 

5 ' 0 - A 149 780 .A 149 940-A 149 1224 02-A 149 

512-A 190 790-A ' 4 9 942 -A 149 1230-A 149 

5'5-6 1S4 795-A 149 945-A 149 121S-A 149 

520-3 149 aoo-G ' 9 7 9 4 7 . C 149 1 240-A 149 

525-A 149 aos-8 119 9 4 9 - 8 149 1245-A 149 

5 : 7 . A 149 9 1 0 - 0 197 950-A 149 I 2 5 0 . A 149 

530-3 •30 315-A 119 955 -A 149 1251 180 
535-3 •19 325-E ' 4 9 960 -A • 4 9 1255-A 149 

5 4 0 - 3 • 1 9 3C30-C ' 1 9 992 A ' 4 9 1260-A 149 

54- A 119 332 £ •97 9&5-A ' 4 9 1 1295-A 149 

542.A •19 933 119 970-A • 1 9 ! ' 2 7 > A 149 

ITEM SUP fTEM SUP ITEM SUP 

275-A 
27VA 
277.E 
280-A 
295-A 
290-A 
295-A 
300-A 
305-A 
31OA 
315-A 
317.A 
320-A 
322-A 
325-A 
340.A 
345-A 
350-A 
355- 8 
356- A 
357- A 
353 
360-A 
365-A 
370-A 
375-A 
378-a 
377 
379.A 
380-A 
382-A 
3a3 
3a5-A 
396-A 
396- 8 
397- A 
400- 8 
401- A 
401 06-A 
401 10-A 
403 
404 
405-a 
410-A 
41S-A 
420-A 
425-A 
430-B 
435-8 
440-8 
445-A 
450-A 
455-8 
460-A 
465-A 
470-A 
475.A 
^ A 
4aS-A 
490-a 
493-A 
495- A 
496- 8 
500-A 
SOS-A 
510- A 
511- A 
515-A 

149 
149 
190 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
190 
190 
•19 
149 
149 
194 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
U9 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 

520-A 
525-A 
530-A 
533 
535-A 
540-A 
S45-A 
546 
547 
543-a 
543 31 
549 
5s;>-A 
555-A 
560- A 
561- A 
562 
563 
564- A 
565- A 
570-A 
575-A 
580-A 
585- A 
586- A 
5a7-A 
S38-A 
590-8 
595-A 
600-A 
805-8 
807 
81(VA 
915-A 
820-A 
925-A 
71 S-A 
720-A 
725-A 
730-A 
735-A 
740-A 
7i5-A 
750-A 
755-A 
790-A 
765-A 
770-A 
r75-A 
790-A 
785-A 
790-A 
796-A 
sno-A 
305-A 
310-A 
815-A 
820-A 
925-A 
S30-A 
335-8 
940-8 
342- A 
343- A 
845-A 
944 
349-A 
850.A 

14.9 
149 
149 
149 
149 
149 
149 
149 
149 
149 
119 
• 49 
149 
149 
149 
194 
182 
18? 
' 9 -
149 
•49 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
•82 
149 
149 
149 
149 
149 
149 
149 
149 
•49 
149 
•19 
'19 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 

ia55-A 
1857.A 
I860-A 
I8a5-A 
1870-A 
187 5-A 
1880-A 
183S-A 
1890- A 
1891- A 
1892 A 
•895-A 
1905-A 
1910-A 
1915-A 
KJ20-8 
1925-A 
1930-A 
1933-A 
1935-A 
1937 
'93a-A 
1940-A 
1950-A 
I95VA 
1960-A 
1965-A 
1970-A 
1975-A 
i9ao-A 
1965-A 
i9a7.A 
1990-C 
1995-A 
2000-A 
2005-A 
2010-A 
2015-8 
2118 
2020-A 
2025-A 
2030-A 
2(Xi5-A 
2040-A 
2045-A 
2050-A 
205 5-A 
2060-A 
2065-A 
2070-A 
2075-A 
2080-A 
206S-A 
2100-A 
2105-A 
2110-A 
2115-A 
2120-A 
212. C 
2130-A 
2135-C 
2140-8 
2145-A 
2150-A 
2180-A 
2195-a 
2170-8 
2175-A 

149 
149 
149 
149 
149 
149 
149 
149 
119 
119 
119 
119 
'49 
119 
119 
149 
119 
149 
149 
149 
149 
149 
119 
149 
'49 
149 
149 
149 
149 
149 
149 
149 
197 
149 
149 
149 
149 
149 
149 
149 
119 
149 
149 
119 
119 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
149 
197 
149 
197 
149 
149 
143 
149 
149 
149 
149 

lConCu<Md on roilowing 



SUPP'-EMENT 197 TO TARIFF MP ai70-C 

cuMuukTive iNcex or NEW OR CMANOEO ITEMS 

I T E M SUP I T E M S U P ITEM S U P ITSM SUP ITSM SUP rrsM SUP I T E M SUP 

2180A 149 2300-A 149 2953 149 3025-8 149 3230-A 49 3619 149 3733-8 149 
2185-A 149 2305-A 149 2718 149 3030-A 149 3^3S-A 149 362S-A 148 3740-a 149 
2 '90 -a 149 2310-A 149 2718-A 190 303S-A 149 3240-A 149 3630-A 149 3745-C 149 
2195-B 149 2315-A 149 2719 130 3040-A 149 3245-8 149 363S-A 149 3750.A 149 
2200-8 149 2310 149 to 3045.F 197 3255-A 149 3655-0 197 3755-A 149 
2205-8 149 2313-A 149 2719 35 180 3050-A 149 3250-A 149 3660-0 149 3780-A 149 
2210-3 149 2322 149 2750 •8? 3055-8 197 3265-A 149 3665-a 149 3765-A 149 
2215-8 igT' 232S-A 149 2aS0-A 149 306O-A 149 3270-A 149 3670.A 149 3770-A 149 
2220-8 1*9 2335-A 149 2870-A 149 30e5-A 149 3275-8 149 3a75-A 149 3790-A 149 
2225-A 149 2400-A 14.9 2875-A 149 3070-1 197 3236-A 149 3680-A 149 3795-A 149 
2230-8 119 2907 119 291 5-A 190 3075-5 149 3293-A 149 3665-A 149 380S-A '49 
2235-A 119 2908 119 2930-A 1*5 306 0-A 149 3355-A 149 3690-A 149 3810-A 149 
2240-8 197 2641 143 2935-A 149 30e5-A 149 3357-A 149 3696-A 149 3815-A 149 
2245-A 149 to 2950-J 197 3090-A 149 3445-A 197 370O-A 149 3820-A 149 
2250-8 197 2646.01 149 295 5-A 149 3095-A '49 3462 149 3705-A 149 3825-A 149 
22S5-8 149 2646 02 180 2965-A 149 3t0O.A 149 3475-A 149 3706-A 190 3830-A 149 
2290-A •49 2646 03 149 2970-A 149 3105-A 149 3460-A 149 3710-C 197 3635-A 149 
2265-8 197 to 29«>-A 149 3110-A 149 3535-8 149 3715-A 149 3840-A 149 
i"2«8-A 197 2047 08 149 3000-H 197 3115-A 149 3575-A 149 3720-8 197 3845-a 149 
2277 149 2647 09-A 149 3005-3 149 32'O.A 149 3580-A 149 3725-0 197 3850-A 149 
2278 149 2947 10 149 3010-0 149 321 SA 149 15&5-A 149 3730-A 149 
2290-A 149 to 3015-a 149 3220-A 149 3596 149 
229S-A 149 2652 Q6 149 3020-3 149 3225-A 149 

INDEX OF STATIONS US^HNQ CORPORATIONS, FIRMS, 
INDIVIDUAL OR TEAM TRACK LOCATIONS IN SUPPLEMENTS 

S T A T I O N SUP STATION SUP STATION SUP 

Aoian* . KS 149 5 £ Hajnsonviil*. MO 149 P<ncKr«yvili«. IL 149 
Aoian*. TX 149 Hastings, NE 149 P na aiuft. AR 149 
iiatartor'a LA 190 r'arryntta. OK 149 Rooatown, iX 149 
A.tUS. CK 149 Hocga, TX 149 Sai«m. IL 149 
Alcnison. KS 149 Ho«C«nv>ll«. CK 149 San AniorM. TX 190 
3«rti«s«illa. OK 181 Houston, TX 182 Saaty, TX '49 
Bastrop, LA 149 lnC«o*n<Mnc«. KS •49 Sadaiia. MO 149 
3«ylown. f x 149 <oia. KS 149 Shawn**, CK 194 
3«aumont. TX 149 Irvnq. TTt 149 Shaman, TX 149 
3-xOy. IL 149 (TO Joo'ln. MO 149 O Shrav*port. LA 149 
Soooaviiia. MO 149 Kanaooils. KS 149 Sinton. TX 149 
3rowojv/l la. TX 197 '<anaif. iL 149 5 i ) Soutfi Ft Snvtft. AR 149 
S ; Casnaar. A.i 149 £AXait* Chaf as. LA 182 SorngflaKl. MO 149 
Cas« 3ir«rdaau. MC 149 Lamar MO 149 St aan*v i *v* , MO 149 
Zir-ziltor. TX 149 Laraoo, TX 149 St Josaoh. MO 149 
PA. Cartnaga. MO 149 PA, L.ncoin. N E '19 5t LOUIS. MO 181 

C.i'cago. iL 149 Ltt:a BOCX, AR 149 Staffortj. K3 149 
Criicago Haigfiis. iL 119 L.vonia, LA 149 Sugar Larxl. TX 149 
Coftsyvilia. KS 149 LSngviww, TX 180 Sugar Loaf, IL 149 
Coiumoua. KS •49 Louisvill*. NE 149 SuiiNan, IL 149 
Corpus Chrstl, TX 190 Maivam. AR 197 Sw**rwat«r. TX 149 
Caiiaa. TX •i*3 •Tai Marsnaf. MO 149 Taylor, TX 149 
Canvilia. iL 149 McNaii, TX 149 ' a m p i * , TX 190 
Z*n i ton, TX U'9 ^ McP^arson, KS 149 Taxantana. AR 149 
Canton. TX 140 • P E Memphis. TN 190 TaxarKana. TX 149 
Z * t i * r . MO 190 Monro*. LA 197 Tooa«a. KS 149 
Curant, CK 149 MuSKog**. CK 149 Tuisa, OK 149 
East St Lo«ji«. IL 149 »Jasriv:iia, AR 149 Tuscola. IL 149 
East Waoo. TX 149 5 £ Vao<-aa«a Cty, vE 149 T / * f . TX 149 
a 98SO. TX 149 Naw 3raunfa(s, TX 149 Vai lay Jet IL 149 
E.-̂ iO. CK 149 Norm L tca Roc*. AR 149 Van Buran, AR 190 
Fails C,ty, 149 Oataa-m. LA 149 ^c to ra . TX 149 
Ft Scott, <S 149 Zir'arom* City, CK 182 Waco, TX 180 
iTH. Ft Smrth, AR 149 Cr^- iq*. TX 190 Waoo City-Cart«rvi|i*, MO 149 
F| /Vortn. TX 182 Csa.'ja Cty. KS 149 Waiiingtwi. KS 149 
P'WJncK. OK 149 C s t x m * , KS 149 •Vast Haiana. AR 149 
GajvMtor, TX 149 Pacflc. MO 149 55) Wichita. KS 149 
Gar-arxJ. TX 149 Paraqovjid. A R 149 Wichita FaiH. TX 149 
^ 'aanmn*. TX 149 Pars, r / 149 W nflaid, KS 190 
- i ' lngan. TX 149 Parsons. KS 197 



SUPPLEMENT 197 TO TAi»IFF MP S170-C 

I U S T OF CORPORATIONS. FIRMS. INOiVIOUALS ANO TEAM T I U C K LOCATIONS 
FROM ANO TO WHICH RSCiPROCAL RATES APPLV 

1 STATION 

CORPORATION. FIRM, INDIVIDUAL OR TEAM TRACK LOCATION 
Cty ol arownsvill* (City A00ato>« Tr«ck) 
Jon** Moving and Storage 

H M 1. Or-lllng F'uKrt 
B 

H 7«x Max Co d Storsg* • Nufno*r 1 

H Tax Max Ccid Slorag* - Numo*r 2 
00 3397) 

STATION 

CORPORATION, FIRM. INDIVIDUAL OR TEAM TRACK LOCATION 

STA-nON 
Monro* 

CORPORATION, FIRM, INDIVIDUAL OR TEAM TRACK LOCATION 
* an viiilwcru Mtg Co 

H 3aiiar3 s inc 

B SrooKinga, fl E . Co 
Fauin-Coiiiar 8crK3*<] War*hou»*a. Inc (No 1) 
ifl, 3ult South 'Waranoua* 

B Howard Brothers Oiscount Storaa, inc 
B 

Monro* Brcx A Buiidars Suopiy Co 

fl 1171 Monnsa wararyjua* Co 

B MPM C>IS 
J I S Murony GC 
NawvStar-worW P-Msfung Corp 

B Pa*a A Sons harowoods. ir« 
H Saar?, RoaOucK 4 Co 

S*.ig Mtg Co 
S 85i*-Jonnson LjmD*r Co 
Strsiss. F & Sons, inc 

fl St'Suss L.QuOr Coro 
CG 3329) 

1 OMi STA-nON 

CORPORATION. FIRM. INDIVIDUAL OR TEAM TRACK LOCATION 
Baac'in*/ Gram 

ma Kansas Army A.Timunition piant 
B TacTann. inc. 

B va lay OiSff Owtors. ;nc 
irvoo<». 0 E. Lumbar Co 
OQ 3326) 

[ 



S U P P L E M E N T 197 TO T A R I F F MP 8170-C 

ITEM SUBJECT 

(SD 
122-8 

APPUCATION OF 
RECIPROCAL 
SWTTCHINQ 
CHARGES. IN 
CONNECTION 
WITH ATSF LINE 
HAUL TRAFFIC 

R U L E S ANO R E Q U L A T I O N S 

oaaas 

Pnoviaiooa at Q«ti*f tama ol tfJs tartff naming rMproc«i switcwng c n a r ^ , ao not aopiyon trtfrte r*. 
»*d from or iMivarad to tfi* ATSF. in il*u ttiaraol, r*dorocal swnching cM*rg*s will t>* t i oo r^ZrZ, 
a*d car I S * * Exo*pi)ons) • w w p«r 

EXCEPTION 1 Not appiicasi* in eonracHon mm sfupmants ryt eo«l (STtX 11 (5h nor coic* i S T C r » 
913 ® or 29 914 (^). n -C 23 

EXCEPTION 2. Not appilcaoi* in eonn*c«on with shipmants or grajn and products of oraki mowino 
u.>l*r tfi* orowisiona ol tt*ni l37-s*r i*s. ^ 

• EXCEPTIONS. Nc«app«c«Oi*insonn*ctlonwithsnipiti*matL«tt*Ch*n*s. L> moyino unci*rtfi*oro 
xiscna ot Itam 570-s*n*s. ^ ' 
(OQ 3403) 

125-E 

130-F 

137-e 

APPLICATION OF 
REC'PROCAL 
S^WITCHING 
CHARGES ANO 
ABSCRPTICN 
CF SWITCHINQ 
CHARGES IN 
CONNECTION 
WITH SP OR 

APPUCATION OF 
RECIPROCAL 
SWITCHING 
CHARGES ANO 
APSCRPTIONS 
CN GRAIN ANO 
FOODS IN 
CONNECTION 
WITH 
TRGW. SP CR 
SSW 

Canc*i. (DO 3400) 

Cancel. (OQ 3400) 

APPLICATION C F 
RECIPROCAL 
SWITCHING 
CHARGES ON 
GRAIN ANO 
PflOOUCTS IN 
CONNECTION 
WTTH ATSF LINE 
HAUL TRAFFIC 

P'ovsior^ o( otfi*r fams ol Vt% tantl naming r*oDroc«l switching ohanjas do -iot appry on tnfflc 
racatvad from or 3*llv*r*d to ttw ATSF. I.i Hau tfi*raol, raoprocal swtchmg ch«rg*s will t>* S60 00 o*r 
*o«3ad car (Excapitona; "* t fm w w -jm. 

Th* provisions nam*d aOcv* apply only on tfw foilo^ng oomnxxStlas as Tiora fu»y d*acrb*d 
Section 2 ol Tariff iCC S T C C 8001-s*n*a;(J) uî r U W « « J 

STCC NO. DESCRIPTION 

01 131 8«n«y 
01 132 Com 
01 133 Gata 
01 135 Ry* 
01 136 Sorghum 
01 137 W^•at 
01 139 G. jin. n*c 
01 141 Coitona**d 
01 142 F-axSAAds 
01 144 Soyo*ans 
01 149 Sunftowv Saada 
01 1S1 Grass S * * d i 
01 159 S*«da 
01 191 Foddw, Hay or Roughag* 
01 196 St7«w 
01 199 F*td Crop. n*c 
01 991 Hay 
01 992 Alfalfa 
20 411 'Wl^*ai Hour 
20 412 Wh*«i Brmn. Middlings 
20 413 Com M**| or Pour 
20 414 Ry* Flour or Maai 
20 415 8«jcKwn*at Fioi^ or M*ai 
20 4t9 Oat Flour or M*«i 
20 418 Grain Mil 8y-Pi)ducis 
20 419 Pour or othar Grain MUI 

Pfoduos, n*c 
0 Pi*d w « i ICC as intorrnadon only. 
EXCEPTION 1. Not appucaw* connactlon wrttt slupmants moving undar in* D»ovisiona ol ' •faranc* 

mark m Itam 880-s*n*s. 
* EXCEPTION 2. Not aopilcaoi* n oonnactlon with snipmants at Laka Chan*s LA movma und*r tfi* 

provisions Of Itam S7(Vs*riaa. 
( D C K 3 2 8 4 ) 

STCC NO. DESCRIPTION 
20 421 Praparad F**d 
2C 449 Rlc* Nulls 
20 451 P^oar*d nour 

ipnospnatad. sail-nsing) 
20 452 P'aoarad Flour, mixaa 
20 485 Com On 
20 487 Wat P'ocass Com 
20 489 Wat Process Com. Milling 
^0 819 Sugv Mill By-Products 
20 828 Moiassaa 8«*t Puip 
20 823 Malt Extract or Br«w*rs 

Sp*n| (drains 
20 831 Man 
20 832 Pour Sprouts 
20 839 Mart Products or 

By-Products 
20 8S9 By-Prrsducts of Lqoor 

20 91) 
Oistinmg 

20 91) Conoris*«d Oil 
20 914 Cottons**d M*ai 
20 921 SoyOaan OH 
20 9ZS SoyOaan M*ai 
20 931 Unsaad Oil 
20 933 Oil Nuts 
20 339 on S*ad Caxa Maai 

© 50 011 10 Cotlortsa*d 



SUPPLEMENT 197 TO TARIFF MP lUO-C 

I TEM SUBJECT 1 RULES ANO REOULATIONS 

fi7i1 
32S-M 

NON-APPUCATON 
OF SWTTCHINQ 
CHARGES AT 
S P E C I P C POINTS 
NAMED 

(J> Rates ouoiisfiac harain w<N not apply at Kansas Oty. MO-KS on mtersiata traffic on Crushed 
ROCK, Crusfi*d Ston* and/or Crusnad Um*ston*, CL, on traffic 0*st1n*d staBorw m Kansas v Missouri 
fo wfwcti thfougft rates ar* provided in Tantf C C SWFB 4319-senea or T«rf l C C WTL 4337-seri*s 

(0) Rates pu>ilahed herein will not apply on intrastata traffic on Cnjahed flock. Ouaned Stone 
tnd/or Crushed Utnestone. CL, trom Leeds. MO. oo traffic destined lo stations in Missouri to wtiicn 
through rates ar* provided m Tarff ICC SWFB 4319-senes. 

(c) The roitching charges as puOiiahed m this tanff will apply except aa provided m Paragraens (a) 
and . !». 
Provisions formerly shown and not Drought forward eiiminaiadL 
(00-3333) 

laai 
350-a 

SWITCH SG AT 
CCMMCN 
ST4T1CN.S 
(CQ -UOO) 

\ Whan CPGW. SP. SSW. SSWN or UP Una .haul traffic s destined to or originates from any ndusiry 
3h^*cajiy served Oy the MP. the ndustry wiii aiso oe considered to M served Dy the ORCW. SP SSW 
SSWN or UP. 

oa 
351 

APPUCATION OF 
RECIPROCAL 
SWITCHING 
CHARGES ANO 
ABSORPTIONS 
'WITH CRGW, SP. 
SS'W SSWN OR 
L P 
ICQ 3400) 

Pecprocai switching sharges or provisions reiaong ta aoeorption of swnching charges do not aopiy 
on s.hioments received from or delivered to ORGW. SP. SSW, SSWN or UP. 

dii 
480-0 

iNTERMEClATE 
SWITCHING 
SERVICE AT ST 
LOUIS. MO-EAST 
ST L C L l S . IL 

Cancel. 
DO 3329) 

S E C T I O N 1 
R E C I P R O C A L ANO I N T E R M E D I A T E SWITCHINQ C H A R O E S ( S M Itama 240 and MO) 

C h c r g a a in Can ts Par C a r ( E i e ^ t a« Noted) 

ITEM SUSJECT 
SwflBhing cliai'gae nemed Ui Ki 

te 870. 
ama SOO la 71S wW not apptf mttmia cha/gee era provided in Iteme 730 

AT STATIOKS IM 0 CHAROES 

5&4-a 
Parsons KS 13900 

5&4-a 

PEClPRCCAi. ANO 
NTER MEDIATE 

SWITCHING 

P'Ovsions former^r Shewn and not Drought forward are heraoy EUMINATEO. Tanff as amended 
apciias. 
(OQ 3328) 

570-C 

CHARGES-
GENERAL Laxe Chanae L A 

4 ^ 8000 
QSD 7800 

• (SD 13000 

(OQ 3403) 



S U P P L E M E N T 197 TO T A R I F F MP 8170-C 

ITEM 

745.F 

S T A T I O N 

Chicaoo. IL 
Swtfehing Dtatnct 
as denned n 
Tanff WTL 
8020-4e<iea. 

(OQ-3383) 

COMIMOOrTY 

AJI Frsight 

BETWEEN 

induatnea 

ANO 

Connecting Unea. 

0 C H A R O E S 

129500 
•40600 
138500 

755-0 

Chicego Heights, I L 
and Its Svvftching 
District 

{uO<S383) 

All Freight industries Corui*cttng Ijmt 14800 
)40800 

US 
758-E 

East St Loua IL 

lCO<U93) 

Conn*cron at Vai-
ay jc t . IL with: 

ATSF. GWWP or 
IC 

industras at 
Oupo. Sugar Loaf, or 
vaiiay Jet. IL 

All Freight. CL . 
Conrwctlons wtth: 
A L S or TRRA 

industri*s ac BlxDy. 
Cuoo. Sugar Loaf or 
valley J a , iL 

) 21500 ' ' i -
I2750C 
122900 

10400 
38500 

I49S00 
18800 

125000 . ^ u . -
29800 

127500 

ma 
800-0 

Memphis . TN 

iCQ<J393) 

F'aight. AU kinds. 

MP Interchange with 
Connecting Carriers. 

INDUSTRIES 

Paine faraa 

MP Interchange with 
Connection Carriers. 

Mempnts Muntopai 
Tarminai. 

TracKs in Sargent YanJ 

Georgia St Warehouse 

industrai Trscus of 
Tennessee Chum Har-
oor Protect 

810-0 Mt Vernon . . . . I L Ail Frsight industres 
Connection wtth 

CSXT and NS 

"iail 
332-E 

St LOUIS MO 

(DO-3393) 

All Freight C L . Connections industrtea 

14800 

10400 
125000 
38500 
18800 ey 
29800 
49500 
27500 

.7 . 



SUPPLEMENT 197 TO TARIFF MP »170-C 

SECT! 
(Saa ita 

ON 2 • INTER-TTERMINAL ANO INTERMEDIATE SWITCHINO CHAROES 
ma 240 and 360) Switching Charyaa In Cants p«r Car (Ezcaot aa Noted) 

ITEM STATION SWITCHINO CHARGES 

."TTol 
927 06-O 

Brownsville TX 
(Ap-i.-MOle only 
'^/.traffc recerved 
from Of -JeHvared 
to the N,i'jonai 
Raifways . f Mex­
ico, via th* 
8ro»vnsvil* . nd 

1 Matamoros 
Bnoge Compa. y 

1 (BM8)) 

interchangt connecBona ol tie 
MP wnn tf« BM8 

Intarchanga connection of MP with 
the BRQ 

Si 93 00 
(Notes 1. 2 arK) 3) 

."TTol 
927 06-O 

Brownsville TX 
(Ap-i.-MOle only 
'^/.traffc recerved 
from Of -JeHvared 
to the N,i'jonai 
Raifways . f Mex­
ico, via th* 
8ro»vnsvil* . nd 

1 Matamoros 
Bnoge Compa. y 

1 (BM8)) 

' 'O^S.' '^'^'3* tharg* puwished m Brownsville and Matamoros Bridge Company Orrxiiar 

1 ' ' S I ^ ^ ' ^"'• ' '^ • " ' y ' ^ ' ^ * ' ' ^ ' ' " ' ' * - ' M e x i c o to repair laallfl 
BRQ, this chargt iic'udas tfte arrpty .'atim of Ihe car 

VOTE 3 Wlien ea^^ «ra to ae weigi.jd at Ih* eustom*r's r*qu*sf. th*ra will o* an additional enaro* of 
$200 OO p*r car. 

(OQ 3331) 

SPECIFIC EXCE?-
SECTION 4 

"ONS TO QENERAL ASSORPTiONS OF SWI .'CHINQ ANO TERMINAL CHARGES 

ITEM STATION ABSORPTION 
(Subject to Itam 1840, .*xcapt aa Noted) 

1990-C MARION IL Swtc.iing ifiargas o* th* Crao Crciard 4 Egyptian RR -,-5t to axc**d $200 00 p*r oaded ear wm oe 
aovyoed. Charges not aosoroed will oe n additcn to tf.a line haui charges. 

CQ ,V};.8) 

I i i 
2125-C Cancel 

lOQ 3329) 

2135-C 
Canoei 
l OQ 3329) 

I i i 
2215-8 lOO 3329) 

m 
2240-8 

ST LOUIS. MO 1 
EAST ST LCUIS. IL 1 

(Se* Item 495) 

Cancsi 
(DQ 3329) 

I i i 
2250-8 

Cancel 
DO 3329) 

Iii I 
2195 8 

Cancel 
iDQ 3329) 

I i i 
2268-A 

niass otherwise orov<3ad. sn smoments which originate and terminate oeyond ttie Cast St Louis lU'St 
LSuiS, MC switching imits, MP will aoecro ihe nter-nadlata switching charje or the .'rana-MflsiSSlOO' 
R.ver cnarge of the A L S or TRRA. oniy wnen MP s the daiivar'ng ine-n*ui car-*r Liwss oth*r«is* 
orovic*d. on shiom*nis wnch orginate or terminate on sen.iecting inas within the East St Lous iLyST 
LOUIS. MO switching ,mrts. MP w4l aoaoro the ALS or TRRA ntarmediate switch iharoa 'or the 
Trana-Miasissippi River charge. 
(OQ 3329) 



SUPPLEMENT 197 TO TARIFF MP 8170-C 

SECTION 7 - RULE 3 ANO REOULATIONS 

LOCATION OF INDUSTRIES 
R*c:orocai swiching will oe performed at the 'ciiowng r d u i t r e s and Warancuses ocaiao n N*w Cnaans. LA and SuO-Ponj. 

ITEM INDUSTRY OR WAREHOUSE 

2950-J 

AOM/Growmarit 
Amarad* Hesa Corp 
Avcnca* Shipyards. Olvn Avondale 

industries, inc 
Ben March* Fumifur* Co 
3uiH Chamical 
Caictax Corp 
Ch«mco Coro 
Cont'nartal Grain Co 
Crascent F**d 
Oftac 'rKjustras 
0*ita Commodrtias Co 
Foster L B 
GiOaon Hcmans Co 
Gulf States Aspnait Co 
^ntarccastai Warenous*. inc . 
•ntamationai Mat*x Tann Tarrmnai Co 
J a i f a ' s o n Par ish School Board 
Warerxxa*. inc 

L juis.ana Hignway Dapt 
Louisiana Power & Lgnt Co 
Matter intamationai 
Narcnai Gypsum Co (Division Goo 

Bond) 
PM Ag P»oducts wasrw*go . . 
Parry Street Whart 
P'jOiiCKar Chemical 
Schmidt. Boo 
Service Fotndry. inc 
S.gma Coacng Co 
Southern Scrap Matena/ 
Stan Blast Aorasrves 
Sun Chemical Co 
• S C ST Servlcea 
Texaco.Inc 
Taxaoo Raflring Marnating 
Tjpuiar Threading 
L S- Siaei Co Wareixsuse 
Vinson SuOOiy 
Ward Lumo*r Co 
Wast BuHOing vtater ais 
WITCO Chamicais Co 
Zaiaran, inc 
iCQ 3389) 

BUSINESS 

Grain EJavator 
Bulk Storag* . 

Ship Building 
Furniture 
Chemcais 
ihsuianng WaiiDoard 
Chemicals I Wastwago, LA. 

LOCATION 

Ama. LA, 
Marrero. LA. 

Avondale and Weafwego, 
Marrero, L A 
Gretna. LA. 
Harvay, LA. 

Gram E'avator. 
Bulk Grain 
C>emcais 
Bulk Lquid Storaga . 
Pipe Storage 
Roofing Compounds. 
Asphalt 
Warenouse 
Tank Storage 

School Supplies 
Highway Materials . 
9r:.-mr P'ant 
Oeaning Comoot..nds. 

Gypsun Products 

Wharf 
AlCOhOi 
Siaurnite Residua . . . . 
Foundry 
Paint and Vamiah 
Scrap 
Pamt 
Chemica/s 
Grain Prod'Xts Storaga 
P»troi*jm Phsducta . . . 
pipe a id Storage 
P'ps 
Steel 
pipe 
Ljmoer 
Ljmoer and Hardvvare . 
C.iamicais . . . . . 
Seasoning Supplier. . . 

Wastwago. LA. 
westwego, LA. 
Avondale. L A 
Harvey, LA. 
Marrero, LA. 
Gratna. LA. 
Wastwago. LA. 
westwego. L K 
Avondaia. L A 

Harvey, LA. 
Harvey. LA. 
washvago. LA. 
Gretna, L A 

Westwego. L A 
Westwego. L A 
Gouidsooro, L A 
Gretna. LA. 
Gratna. LA. 
Avondale. L A 
Harvey. LA. 
Westwego. LA. 
Harrey, LA. 
Vctory Switch at Bail* Chasae. LA. 
WestwegL. LA 
Harvey. L#. 
Marrero. l A 
Marrero. L A 
wesn^ego. LA. 
Marrero. L A 
Grains and Gocidsooro, LA. 
Gratna. LA. 
Gi-etna. LA. 
Go<.iidsooro. LA. 

SECTION 7 - SWITCHINO CHARGES ON CL FREIOHT 
(S«« Itam 2995 tor Application) 

ITEM BETWEEN 
(Except aa Noted) 

AND 
(Except aa Noted) 

CHAROES IN CENTS PER CAR 
ITEM BETWEEN 

(Except aa Noted) 
AND 

(Except aa Noted) 
0 COLUMN 1 

COLUMN 2 o 
COLUMN 3 

COLL UN 4 

1 3000-H ^ew Ofeens LA 

0Q-34Q3) 

Avondaie LA 
Qouwsooro LA 
Gretna LA 
Hanrey LA 
Marraro LA 
Westwego LA 

G£)39000 
k 1^1)21400 

<Q 12700 

... 217» 19300 



SUPPLEME'iT 197 TO TARIFF MP 8170-C 

SECTION 7 • SWITCHINO CHARGES ON CL FREIGHT 
(S«« Item 299S for Application) 

ITEM BETWEEN 
(Except aa Noted) 

AND 
(Except aa Noted) 

CHARGES IN CENTS PER CAR 

0 COLUMN 1 
COLUMN 2 e 

COLUMN 3 
o 

COLUMN 4 

3045-F 

Naw Or**ana L* 
(Appiiea from aH pomts 

within Naw OHeana 
(proper) terminal of the 
MP ocatad n Cr'aans 
Psrsh). 

lOG-3403) 

Naw Or'eans LA 
lAopiias to ail pcnts within 

New Orleans (proper) ter­
minal of the MP ocated in 
Cr'aans Parish). 

G a ) 28500 
4 Qii)2i400 7200 2170O 19300 

3055-8 
Seiie Chasse LA 

(OQ 3403) 

A»ondtle LA 
Gouidsooro LA 
Marraro LA 
Naw Oraians LA 
Wastwego LA 

4 (Sl)21400 
aS)3l200 

8300 

iriCuatr** at Baton 
Rouge (Port A,l*r), LA. 
as (^ascroed n tarn 
2915 

Baton Rouge, LA 
ntarchangas. 
(See Note i) 

g £ 40000 
0^25200 
<Q (m)l5300 
(See Note 2) 

8300 21700 19300 

IM) 
3070-1 NOTE 1. When for ro«d-riaui <ia KCS. does -yot mdude iC ntermediate switch charge in item S28S. Tanff iCC IC 

3001̂  ;*res. 
NOTE 2. Reciprocal swrtchuig service will ae performed omy on traffic on wtvch the lowest rate or charge doea not apply via the 

MP as a -avenue ine haui car'ar 
(DQ 3397) 

SECTION • • RULES ANO REGULATIONS 

RECIPROCAL SWITCHINO WILL BE PERFORMEO AT THE 
FOLLOWING INDUSTRIES ANO DEUVERY POINTS WITHIN 

THE KANSAS CITY, MO-KS SWITCHING LIMITS 
Rate District shown appilee m connection w<th 'ates named in items 3055. 3680, 3685 and 3740, 

DISTANCE IN MILES 

ITEM 
NAME OF INDUSTRY 

SWITCH OR 
DELIVERY POINT 

L C X : A T I O N 
KCK-Meanu Kanaaa City, KS 

KCM-Maana Kjnsaa City, MO 
RATE 
DIS­

TRICT 

TO 
STATE 

UNE 

To Cotinectlone 
Located m Groups 

(See Item 3205) 

1 2 3 4 

3445-A 
KCS Board of PJO' IC 
i-t;..ties 
iCQ 3328) 

Quindaro KS 9 3 27 434 554 1089 3.43 

•10-



SUPPLEMENT 197 TO TARIFF MP 8170-C 

SECTION I 

RECIPROCAL AND INTERTERMINAL SWrTCHINQ CHARGES IN CENTS PER CAR. E X C E W AS NOTED 

ITEM 3655-G 

AND MP CONNECTIONS LOCATED (N: 

BETWEEN 
RATE 

DISTRICT 
(See 

Items 3280-3650) 

1 GROUP A 
{Sma Itam 3270) 

GROUP B 
See Itam 3270 BETWEEN 

RATE 
DISTRICT 

(See 
Items 3280-3650) 

COLUMN A 
(S«« Not* 1) 

COLUMN B 
(S«« Nota 

2 and 
Exception) 

COLUMN A 
(See Note f) 

COLUMN 8 
(S«« Nola 

2 and 
Exception) 

BETWEEN 
RATE 

DISTRICT 
(See 

Items 3280-3650) 

y ID CS) 

1 23100 
•Hi) 29300 

26900 

1 
J 13400 
) 22700 
) 27900 
; 18700 
J 29200 
J 13900 

32800 

1-A 
2 
3 

14500 
U D 252tX) 

17700 Ij2i) 

) 7900 
J 16700 
) 16400 
) 11000 
) 17100 
) 8200 

19000 

1 
4 

16400 
0 5 ) 25200 

18000 
13J 

) 7900 
) 18700 
) 16400 

i;ooo 
17100 
8200 

17700 j 

'8400 
OS) 2S200 

aooo 
7100 

16700 
14500 
10100 
15500 
7400 

17700 1 

3 " 9 ^ 
o S ) 25?00 

22800 

9800 
16700 
19900 
13400 
21000 
10200 

22800 1 

7 23100 
G a ) 29300 

26900 i 13400 
22700 
27900 
18700 
29200 
13900 

32800 j 

8 29400 18000 29400 6300 1 
t 9 

OQ 3329) 

25200 
d S ) 4S500 

25200 25200 25200 j 

NOTE 1 wti*ra ra/a„nc* s iad* hereto. Coiumn A nites appiy on traffic ntert:harged wtth ̂ nracting carrers ano that has onem or 
3est,natK)n yiycna swrtcr,ng imits of Kansas Cty MO-KS For charge* on GrajVTGrain P-oducts See<».r^rau^ed a^ I 
3escro*d n'arff CC WTL 4330-senes, see Item 3660. >J « , « * ^ucts. 3*eas .no aiared articles ss | 

' ' ^ U l j r ^ a Z V . ' ^ ^ ^ cn'^f* ^ ' " ^ ^ * ^ ° ^ "^ -^ uetween -noustres on jie MP w-thm the Kansas CiN MO-KS 
o J y ^ K S ^ natt̂ mmi to connectir^ earner, which have ottgin or destlnaoon wUhm swwing 'Im-ts 6f Kai^as 

^ i ^ ^ M ^ T » m 3*7^ ^ ' °" mov*.ment Df Grain or Scr*en,r>g,, C L , for wrnch -at., are provided « TanfT ICC WTT. 

• 11-



SUPPLEMENT 197 TO TARIFF MP 8170-C 

SECTION • 
MISCELLANEOUS RATES IN CENTS PER CAR (Exeapt aa NotwO 

ITEM ON BETWEEN ANO 

(Except aa Noted) 

O RATE 

FROM 

13710-C Grain, Gram Products, as descntsed in Tanff 
ICC WTL &330-ser<«s. 

MP tradi conrwsr ion 
with other carriers on 
traffic whK;h 
onginatea within 
switching limits Of 
Kansas City. MO-KS. 

TO 

To industhee on the 
MP. 

16000 

Note Swncfvng chargee named m items 3710 to 372S will not apply wtiere charges are provided m item 3708. 
I DO 3333) 

I 'IS 
3720-8 

Grain, as descrbed n Ust 1, item 200, Tarff 
(CC WTL 8330-Senes: also Soyoeene. 

(CO 3333) 

FROM TO 

16000 
I 'IS 
3720-8 

Grain, as descrbed n Ust 1, item 200, Tarff 
(CC WTL 8330-Senes: also Soyoeene. 

(CO 3333) 

Industras or 'racKS 
located on the MP 
within tfie switching 
limits of Kansas City, 
MO-KS. 

Connecnone with 
otfier carriers. 16000 

3725-0 
GRAIN PRODUCTS, as deecnOed in List 2. 

Item 220. Tanff ICC WTL 6330-seres. 

(DO 3333) 

Industries or tracits 
'ocated on the UP 
withm the switching 
limits of Kansas Ctty, 
MO-KS. 

Industries or tracks 
ocated on the MP 
within the switching 
limits ol Kansas City. 
MO-KS 

Ĉ onnecttone wtth other 
cawars. 

16000 per car 

-12-



SUPPLEMENT 197 TO TARIFF MP 8170-C 

EXPLANATION OF REFERENCE MARKS 
Derates Reduction. 
Denotes criengas m wording which r*$uit n neither irvrease nor reductlof^ in chargas. 
Charges appfy vhether or not aosoroed n whole or n part oy iine haul earners. 
Not appiicacie n connectjon with CR. 
For Application ot chargee m or on Special Equipment, see item 38S. 
Appiicaene oniy on Gram, as aescn«5ed m Ust i, item 200, Tariff WTL 6330-senes. Also soybeans as described m ust 5 item 

250. Tanff WTL 6330-s*nes. 
Applies on Grain. Grain Products, Seeds and related arfldes as descrbed m Tantf WTL 8330-sanas. artf oniy m connection with 

CSXT, IC, KCS, NS or SP 4 
Aopiies onfy in oonnectlon with the KCS. 
Applies onfy In connection with the IC. 
No* aopJicafiie m eonnectton wnn the IC. 
Apoiicaoie only in connection with BN axcepi not appiicaDie where ( x t \ ( S i or (lOi) apoly 
AopilcaOie oniy n sormecnon with the ATSF 
AppiicaDie only n connection with the BN 
Apoiicaoie only .n connecnon «vtth tfie ORGW. 
Applies only in oonnectlon with tfie SP and SSW. 
Not appiicafiie m connection with tfie ORGW 
Applicable onty m connection with the CNW 
Appiicawe oniy rt connecnon with tfie KCS (formerly L^). 
When from or to connecOorn wtth the CR. 
Appiicaoie onty n oonnectton with the tfie SSW. 
Aopiicabie only m connecnon with tr^ CSXT 
AoQilcaOie only in :Qnnectx>n wtth the NS. 
Applies oniy >n connection with ttie tfie NS and UP 
Not appiicaoie wh*ra (̂ gD, ( J 2 i (HSX ( S l (SiX (oD ( S ) apoa*a. 
Applies omy .n connection with th* GWWR 
Apoiicaoie only n connection with ATSF on Gram and Gram Pnaducta. as described m Item 137, on shipmwiis from or to Gan<ey 

Coer to reaprocai switching oniy on traffic tfiat onginatee or terminatee east of the Mississippi Rivor 
Apoiicebie only m connection with ATSF on ttie following traffle: 

STCC NO. DESCRIPTION 
01 131 Ba-iay 
01 132 Com 
01 133 Oata 
01 13S Pye 
01 130 Sorghwti 
01 137 Wh*ai 
01 139 Grain, nec 
01 144 Soybeans 

Applicable oniy m connection with ATSF on all wmmoditfee exeeot provideed for m reHerane* mark fgft 
Aopiles only in oonnectlon with CSXT. IC. KCS. NS or SP 
D«vTotas ndustnes which are h*r*oy CANCELLED, accoimt name changed, no longer In busineaa. moved off me or no lonoer 

served oy this -aiiroad. 
Not suoiect to ncreases of any kind. 
Denotes paniai amendment. Cancels pror amendment, if any, to the fem. 
STCC -lumoers shown wil aiso emoraca ail amces assigned additional digits listed thereunder n Tarff icc STCC 5001 -ser-es 

I ' iZV^^^' ^'^^'^ number 01 137 emoracas aiso artic*s covered oy numbers with a greater number sf digits beginning with 
STCC -lumber 01 137 

(With number ancosed) Reissued fnsm supplement bearing the number enclosed witNn the square. (See item 100) 

•1> 



•^ot subjett to RCCR TanfTj. item 117. 

iMISSOLRI PACIFIC RAILROAD COiMPANY 

SLPPLEME.NT 198 
TO 

T.\RIFF MP 8170-C 

Supplements U9. IW. 180. 132, 190. 197 and 198 and the Special Supplcicnt shown on page 2 of 
Supplement 149 contain ali changes. 

LOCATION OF .NEW OR CHAiNGED ITE.MS 
The la.est complete list of all new or changed ucms . . i effective Supplements Is published in Supplement 197 

The latest ccmpiete list of ail station-! listing corporations, etc. in effective supplitmcnts is published in 
Supplement 197. 

ABSORPTIO.NS OF SVVITCHI.NG AND OTHER TER.V1INAL CHARGES 
AND 

ALLOWANCES 
AT STATIONS ON 

.MISSOLRI PACIFIC RAILROAD 
DONIPH.VN. KENSETT & SEARCY R.AILWAY 

(Except as .Noted in Iiem 325) 

SWITCHING TARIFF 

Tha lanff apphe* on m i r u u i e traffic ,n >« iiaies of Arkansas. ColorsUo. Illinois. Kjnsas. Louisiana. Misioun, .Nebraska. 
OkJahoma, Tenn«»ee (Mertiphu) and Teta*. 

>« iiaies of Arkansas. ColorsUo. Illinois. Kjnsas. Louisiana. Misioun, .Nebraska. 

ISSLTD SEPTE.MBER 19. 1996 EFFECTIVE SEPTEMBER 20.1996 

IC H SCHROEOER 
Manater.pncinj P.Ohcanoni 

I ,MUN PACinc RAiLRCMO 
1416 Oo«3|e Sireei 

Omaha. \cbias<a ^179 

(PublisheJ by ftjilroaii Publiciiion Semcei. Aiiania. CA XI335) 

L. 
I RDY 



SUPPLCMCMT IM TO TAAIFP MP BITO-C 

EXPLANATION OP R i n U N C t MARKS 

a Denotes changes in wornmg which reauft m naiffier incraaaa nor raducaone m chargee. 
t5ii) • Applies only o sonnection w«i CSXT. KCS. NS or SP (OQ 3404) 



EXHIBIT 3 



SOUTHERN PACIFIC TRANSPORTATIOH COMPAMY 
'ith Revised Page 129 
Cancels 3rd Revisev Page...129 

ICC 5P 9500-O 

SECTION 12 - INDUSTRIES OPEN TO RECIPROCAL SWITCHING 

LOUISIANA - (Contlnuad 

SWITCHINC STATIONS 

IAKE CHARLES 
(57500) 

(Concluded) 

INDUSTRIES OPEN TO RECIPROCAL SWITCHING 
(ADJACENT STATION) 

(LAKE CHARLES - 37500) 

Calcasieu Steel 8 Pipe Incorporated (0246) 

(WEST LAKE - (37460) 

Condea Vista Company (0544) 
Coneco Incorporated (0502) 
Holnam Incorporated (0J51) 
Jupi«:er Nash (0501) 
M, I . Drillxng Fluids (0331) 
Olin '"nrporation ( 0400) 
PP'" Industries ( 0600 ) 
T tra Chemical (3620) 

(C)(1)NEW ORLEANS 
(S8400) 

SHREVEPORT 
(47000) 

(Continued) 

(AVONDALE - 38300) 

Avondale Shipyards Incorporated (01J2) 

(HARVEY - 58355) 

Avondale Steel Sales (0468) 
Evans Cooperate Company Incorporated (0431) 

(MARRESO - 38530) 

Celotex Co-poration (0210) 
Delta Comnodiiies Incorporated (0280) 
General Cheml'al Corporation (0258) 
Tubular Threadins Incorporated (0246) 

(BOSSIER CITY - 47310) 

Bellinger Lumber S Supply Company (2961) 
Bariod Drilling Fluids Incorporated (2913) 
P 1 H Tube Division (2950) 

(Continued) 

ITEM 

5060 
(Con­
t i n ­
ued) 

For Explanation of (other) abbreviations and reference — r k s , sea Itaa 50000. 

Issued: September 25. 1996 Effective: October 15. 1996 

Isswed byi Manager - Pwblicstiens 
Southern Pacific Transportation Company 
One Market Plaza 
ian Francisco, California 94105 

-129-
Correction 235 



SOUTHERN PACIFIC TRANSPORTATION COMPANY 
1st Revised Paga 272 
Cancels Orieinal Paga 272 

ICC SP 9500-D 

ABBREVIATIONS 

AKA 
BOE 
ICC 
NSO 
OPSL 
STCC 
SWFB 
UFC 

REFERENCE • 
• 

<R) 

(A) 

(C) .. 

(D) 

(NEK) 

(1) 

EXPLANATION OF ABBREVIATIONS 

Also Known As. 
Bureau of EXPIOSXVA*. 
Interstate Commerce Commission. 
National Service Order. 
Official L i s t of Open 8 Prepay Stations 
Standard Transportation Commodity Coda Tarifr. 
Southwestern Freight Bureau, 
Uniform Freight Classification. 

EXPLANATION OF REFERENCE MARKS 

CHanga. 

Addition, 

Denotes reduction or new rata. 

Denotes increase. 

Denotes changes which results in neither, incraass 
nor reduction in charges. 

Provisions not brought forward h*reif\ hsvs baan 
alisinatad. 

New ita«. 

Reciprocal switching for thess industries applies 
onlv for tha account ofi 

CSXT, IC, KCS. MP and Hi. 

ITEM 

50000 

- LAST PACE 

Issuedi September Z5, 1996 Effective. October 13. 1994 

Issued by: Manager - Publications 
Southern Pacific Transportation CoMpeny 
One Market Plaza 
San Francisco, California 94105 

-272- Cerreetien 236 



EXHIBIT 4 



SOUTHERN PACIFIC TRANSPORTATION COMPANY 
3rd Revised Page 129 
Cancels 2nd Revised Page....129 

ICC SP 9500-D 

SECTION 12 - INDUSTRIES OPEN TO RECIPROCAL SWITCHING ITEM 

LOUISIANA • (Continued 

SWITCHING STATIONS 

LAKE CHARLES 
(37500) 

(Concluded) 

NEX ORLEANS 
(58400) 

SHREVEPORT 
(<i7000) 

(Continued) 

INDUSTRIES OPEN TO RECIPROCAL SWITCHING 
(ADJACENT STATION) 

(LAKE CHARLES - 37500) 

Calcasieu Steel 8 Pipe Incorporated (0246) 

(WEST LAKE - (37460) 

Condea Vista Conpany (0544) 
Conoco Incorporated (0502) 
Holnam Incorporated (0331) 
Jupiter Nash (0501) 
M. I . Driiling Fluids (0331) 
Olin Corporation (0400) 
PPG Industries (0600) 
Tetra Chemical (0620) 

(AVONDALE - 38500) 

Avondale Shipyards Incorporated (0132) 

5060 
(Con­
t l n ­
uad) 

(HARVEY - 38335) 

Avondale Steel Sales (0468) 
(D)(A) CK'^.J (•••'̂ i Oŵ -j 
Evans Cooperate Coapeny Incorporated (0431) 

(MARRERO - 38330) 

Celotex Corporation (0210) 
Delta Ceitipodities Incorporated (0280) 
General Chemical Corporation (0258) 
Tubular Threeding Incorporated (0246) 

(BOSSIER CITT - 47510) 

Bollinger lumbar A Supply Company (2961) 
Bariod Drilling Fluids Incorporated (2913) 
P 8 H Tube Division (2950) 

(Continued) 

Fer Explanation of (other) abbreviations and reference merks, see Iteai 50000. 

Issued: July 19. 1996 Effeetivei August 8, 1996 

Issued by Manager - Publicatiorvs 
Southern Pacific Transportation Company 
One Market Plaza 
San Francisco, California 94105 

-129-
Correction 148 



Original Page. 
SOUTHERN PACIFIC TRANSPORTATION COMPANY 

272 ICC SP 9500-D 

ABBREVIATIONS EXPLANATION OF ABBREVIATIONS ITEM 

AKA 
BOE 
ICC 
NSO 
OPSL 
STCC 
SWFB 
UFC 

REFERENCE 

a 

i 

CR) 

(A) 

(C) 

( D) 

(NEW) 

Also Known As. 
Bureau of Explosives. _ 
Interstate Commerce Commission. 
National Sarvica Order. 
Offici a l L i s t of Open 8 Prepay Stations. 
Standard Transportation Commodity Coda Tariff. 
Southwestern Freight Buraau. 
Uniform Freight Classification. 

EXPLANATION OF REFERENCE MARKS 

Change. 

Addition. 

Denotes reduction or new rate. 

Denotes increase. 

Denotes changes which results in neither increase 
nor reduction in charges. 

previsions not brought forward herein have been 
eliminated. 

New iteis. 

50000 

- LAST PAGE 

I 
I 
I 

I s s u e d : November 16, 1995 E f f e c t i v e : .Januery 1, 1996 

Issued by: Manager - Publi<:ations 
Southern Pacific Transportation Company 
One Market Plaza 
San Francisco, Califtfrnia 94105 

272-
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EXHIBIT 5 



R! RI INCTON X O R T H F R X SANTA F F CORPORATION 

William K. AndcrMO Phoae: (817) 352-2113 
Manager AiutiUary Prices Fas: (817) 352-7202 
P.O. Box 961069 
Ft Worth. TX 76161-0069 

December 17, 1996 

Mr Bert Van Kampen Via Fax: (402)27M890 
Manager - Switching 
Union Pacific Railroad 
1416 Dodge Street, Rm 1130 
Omaha, NE 68179-0210 

Dear Bert. 

In the STB's Decision approvii.g the LIP-SP merger, the Board determined that "[ijn essence, the 
BNSF agreement will permit BNSF to replace, to a large extent, the competitive service that is 
lost when SP is absorbed into UP " Dec. No 44 at 103 Throughout the decision, the Board 
indicated its expectation that BNSF would be able to replace SP's service at every point that was 
served pre-merger by L? and SP The Board specifically included in that analysis those points UP 
or SP reached by reciproca switching before the merger, statmg that "[lit only makes sense that 
BNSF should be given, to r.e maximum extent possible, the rights fonnerly held by" the carrier it 
is replacing. One of the ari as that the Board specifically identified as a "competitive problem 
area" is the Houston-to-New Orleans corridor, and onc of the "broad-based positive effects ot the 
merger (as conditioned)" that the Board specifically identified was "access for BNSF to New 
Orleans " Dec No. 44 at 104. 

We believe it is clear that the Board expected BN/Santa Fe to replace SP at points, such as New 
Orleans, previously served for the purposes of west-bound (or western-originated) traflSc by both 
LT and SP, even if the affected shipper might have access to an eastern carrier for its east-oound 
(or eastern-originated) traflBc. Therefois, we are requesting UP to include BNSF in its reciprocal 
switching tariffs at New Orleans, specifically in Item 3000 of Tariff MP 8170 series and Item 
5060 of Tariff SP 9500 series, and to provide reciprocal switching services to BNSF to the extent 
such services were provided tc SP at locations where UP and SP were competitors for 
west-bound traiSc before the UP/SP merger. This will insure competition for west-bound or 
western-originated business at New Orieans between BNSF and UP for UP-served customers 
formerly accessible tc SP, as the Surface Transportation Bofjd expects and intends. The Board 
did not intend to confer on UP a monopoly for west-bound' or western-originated) trafiBc fi'om 
UP-served shippers 



RI RI INCTON NORTHERN SANTA F F CORPORATION 

Please advise when your two switch tariffs wll be amended to provide ATSF, our operating 
carrier, reciprocal switch charges in New Orleans along with the supplement number and effective 
date. 

Sincerely, 

u j y -
William K Anderson 



EXHIBIT 6 



UNION PACIFIC RAILROAD COMPANY 
BASKETING SERVICES 

•4 '6 OODJE STREET 
OMAMA ^EBP^ASKA 681 79 

January 20, 1997 

Mr. William K. Anderson 
Manajier .Au.xiliary Pnces 
Burlington Nor.hern Santa Fe Corporation 
P. O. Box 961069 
Ft. Worth. TX 76161-0069 

Dear Bill: 

Your letter of December 17. 1996, asked that LP include BNSF in New Orleans 
reciprocal switching tariffs and provide reciprocal switching services to BNSF at New Orleans. 

The Surface Transportation Board's decision approving the UP-SP merger required as a 
condition that BNSF be given access to "Z-to-l " customers. After careful review, we have been 
unable to identify any "2-to-r' customers at New Orleans. Obviously, '.̂ ere are customers who 
were served by both LP and SP pnor to the merger. However, in every case, these customers are 
also served by another railroad at New Orleans. If you can identify a specific customer who fits 
the definition of "2-10-1". we w ill obviously take steps to ensure that you have access to that 
customer. 

Your letter has not identified any customers that will lose two-railroad service if we do not 
:oinply with your request. Accordingly, we will not take the actions you have requested. 

Sincerely. 

Bert Van Kampen 
Manager - Switching 
(402)271-3733 
(402) 271-4890 (FAX) 

c 



EXHIBIT 7 



I 
I 

|E6 a7'97 isizs FR cusT Rgv §wPP5!̂^ 512 fl35 3851 TO S3S279G3 P.91 

UNION PACIFIC 
RAILROAD 

Keith Moeller 

sasi 
fax 913^5^01 j ^^^^.^ f^^J^ 

Ralph Cole ' ^ 

UNION PAClPjg RAH pnAH 

Phon^ 314-992-1807 

^ 314-42S-4334 

!?L!!!!*!y^y-!f • "^^'^ " T * ^ Cmmtmtmtkmaa Pfffr}fc4# In VlfT! 



EXHIBIT 8 



Merger Update 

UNION 
PACIFIC i 

A 



Head-to-Head Competition 
Improves In the West 



UP/SP Merger 4r. 1 

Reciprocal Switching 
Improved Access To More Customers 

• Reciprocal switch charges between SP and UP will be 
eliminated after the merger. 

• Reciprocal switch charges between SP and the other 
railroads will be reduced. 

• Customers open to reciprocal switching prior to the 
merger wili continue to be open to reciprocal switching 
after the merger. 



UP/SP Merger 4 ^ 

• Competitive Access 
• Improved Competition 

UP/SP have agreements with BNSF and Utah Railways. 

Customers currently served by only UP and SP, will gain access 
to BNSF. 

BNSF can serve the customers directly or utilize UP for 
switching or haulage. 

In all cases, competition will be maintained and in most cases 
competition will be stronger. 

History has demonstrated UP and BNSF will be fierce 
competitors. 
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.1/ f r ij (' r .Applicat i o n O i <• r r i r ir 

A N e w s p a p e r f o r U n i o n P a c i f i c E m p l o y e e s 

SPECIMl 
EDITION 

UP/SP Merger UUould Strengthen Competitiue Alternatives 

T
H l I M o v P A f i m S o i T H r i v P » r i n i i » iL io*D 

c o m b i n a t i . j r - « h i c h cou.ti iMH-frrH- rt-ality by rm<i 
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ATTACHMENT C 



^le l ta 
Terminal Services, Inc. 

3S40 Rry/ER ROAO 
P.O. BOX s a i 
HAPVEV. U0UIS4ANA 700S9 
PHONE 504.'34O^-| 1 
FAX S04-34e.ie93 

Ver:.fied Stateaent Of Delta Tenp.inal Services, Inc. 

My r.aaje i s I'er.oard r i e s t , Jr., ai.'id I air, the Manager. 
Transportation for Delt.a Teraii.ni.1 Ser-J-ices, Inc ("Delta"). 
My business addrer;s i s 3540 River J^cad, Harvey, LA. In my 
position, I am responsible for coordinating the i r a i l , marine 
and track shipments which originate and terminate at t h i s 
f a c i l i t y . The purpose cf my stateTaent i s to svipport the 
e f f o r t s made by the Burlinoton Northem and Santa Fe Railway 
Company ("BNSF") tc serve our f a c i l i t y at Hajcvey, Louisiana 
through reciprocal svitching m order to restore the 
compatitive sit u a t i o n that existed before the merger -if Chion 
Pacific l U i l r c i d Ccoqpany (CP) and Southern Pacific 
Transportation Company (SP). 

Delta receives, stores, and reships a variaty of l i q u i d 
products such as vegetable o i l s , petroleum, lube o i l s and other 
chemicals using r a i l , water, and motor transportation options 
a'/ailable i n the New Orleans area, as a varahouse and transfer 
operation for the buyers, sellers, and beneficial ovners of 
these conaaodities. A majority of these commodities arrive via 
ship or r a i l and are transferred into our storage tanks under 
specific contract arrangements with our customers. The 
ultimate destinations for these cominodities vanes, but mostly 
move to those des*,.inations via r a i l and truck. Destinations 
for most coiunod-;ics shipped via r a i l from Delta which are 
contrclled by the buyers and sellers of these commodities and 
not Delta, i s i n the Hidwest a.nd Western United States ap.d well 
as Me."<ico. Our cusco<ners used privately o'-r.ed or leased 
r a i l c a r s for t h e i r movements, and ccmpetiti'./e and consistent 
t r a n s i t times are important to them both i n terms of 
maintaining product quality and sizing t h e i r r a i l c a r f l e e t s to 
riaet their needs. Many of these commodities, by t h e i r nature, 
are nore s-uited to r a i l versus truck handling to and from our 
f a c i l i t y , and access to competitive r a i l service for our 
custoitets and Delta Commodities i s a s i g n i f i c a n t reason 
customets ase cur f a c i l i t y . 

Delta, p r i o r t o the Vf/S9 merger, was d i r e c t l y served by 
both UV> and SP, and was accessible by reciprocal switch using 
either of thoss carries to a l l other railroads serving the 
Sew Orleans area. Our f a c i l i t y received two separate industry 
switches per day, i n the morning froo S? and i n the evening 
froa U?, 



Access to both carriers directly at our fa c i l i t y provided cux 
customers with head-to-head competitive r a i l service to a-id 
from points in the western United States by having access to 
the marketing services, prices, and transportation capabilities 
of both OP and SP. We and our customers have found that 
:.nterline routings using two or more carriers, which i s now the 
only option availabls to us and our users, even to reach 
jointly-served BNSF/UP points or local BNSF points, i s not an 
attractive cost cr service alternative to the single-line 
service provided by OP and SP, in competition, prior to the 
I'P/SP merger. Since the 'JP/SP merger, our switch service has 
dscreasad and wa have been switched primarily by the OP in the 
evening-

Delta remained neutral in regard to supporting or opposing 
the OP/SP merger, however, we fully expected that we would be 
no worse off t-han had this merger not occurred, particularly 
with the purchase by BNSF of the SP lines to New orlains. The 
recent action by the Union Pacific to eliminate conpatitiva 
access from the ENST does not f u l f i l l our expectations of being 
no worse off in accessing , and providing to customers who use 
Delta's services, competitive service by two major westem r a i l 
carriers, as when both OP and SP directly served our facility. 
I t is Cor this reason that we are providing this statement and 
request the Surface Transportation Board's assistance i a 
restoring cosapetitive r a i l service between major western r a i l 
carriers at our f a c i l i t y . 

iilelta 
Tefminal Services, lr»c. 



8CTN>HP FiEgT .bdagdnly smamAtfsatsmdmn^^ 

Ilw caoKtfs teccof KC true and coEiect to the best of 

TO bdne aac oa diis/l^larof J 2 5 ^ 1997. 

My 

MreoMMiseMDnRtic. 



ATTACHMENT D 



C^. &^ ^t l^efinen^ y m3nca ^A4P T4 525 4?'0 
'c^cpMC^f 'r4 *2? ~*'P 

Refiners of VEGETABLE SHORTENINGS AND OILS 

P 0 ,80 X 240457 CHARLOTTE, NC 28224 

•'"ERIFTED STATEMENT 

•A AT REFINERY. INC 
5000 SOUTH EL VD 

:HAR:.OTTE. NC 28217 

My name is 3ca W Jan«en and I am Torporale Traffic Manager for C A T Refinery, Inc My busmcs* 
Hddress IB 5000 South Boulevard, (.-hariotte, NC 28217 In my positioa I am responsible for the 
•xansporta'won activities fcr two vegetable oil facilities Both plants operate their own flett of private tank 
:ars The ourpose of my aatemeni ts support the etfcrts of The burlinaton .̂ Jorthem SanU Fe Railway 
:ompany - "BNSF" I to sirve a r'acility we lease in New Orieans, La. through reciprocal switching in order 

to reacrc the conttjeiitive situat.on that existed bef ere the merger of Union Pacific Railroaa Companyî UP) 
BT. Southern Pacific Transp .ort au on C.̂ mpany '.3P̂  

I C A T Refinery, Inr , onginates vegetable oil from Harvey, LA and Avondale, LA 

4. i"" A T Refinerv !<>xe8 Oil at both the above fanluies 
b Before merger, 3? had ac.-tss into both facilities through reciprocal switching. 

3. The public storage facilities in New i>leans lost some of their competitive advantages 
wnen Union Faciic denied access lo public storage facijtie* located on the Mismssppi 
Riv«- A »hii>per moving commodities east fnom New v>leans will have three earners 
*iih acce« If the same shipper decides to move west he will oniy have one choice UP 

a 1 suoponed the LT/SP n>erapr based on the onginai settJenient agreemert thai included 
giving BNSF access to New 'Orleans, La I was not aware that when UP stated that 
BNSF would have access to New ̂ >iean«. L̂ .ey intended oniy giving them interchange 
' 1 1 ^ with southeastern .ramers TJP closed these industnes afler the merger was 
•:ompiete and didr.'t give shippers any formai notice 

' j \ ] \ ^ of Union Paai'ic's cumeni track record m regards to supplying reliable service, it is oniy far for the 
shipping community of New Orleans switching district to have more than one option to move traffic we*. 

sincerely 

/Scot W Ja,nB 
Corporate Traific Manager 



VERIFICATION 

I Scot Jansen. being duly sworn deposes and says tbat he has read the 
foregoing statem ent and the contents thereof are true and correct of the best 
of his knowledge and belief. 

Subscribed and swom to before me on 

Notarv Pubii*"̂  

My Comnussion expires M-'̂ y' ^ j ̂ "^^^ 



ATTACHMENT E 



VI RIMLD STATEMENT 

OF 

n-RRY J. VOSS 

M\ name is Icrr> J. Voss. I am Senior Vice President Transportation tor .\g Processing. 

Inc ( ). I am responsible for all transportation for AGP and subsidiary companies. . \ l iP is 

a regional cooperative i>vvned by 330 local cooperatives. They are the largest cooperative 

soybean processor in the world with eight soybean processing iiciiities. In addition, ihey have a 

pet tbod company. ihree vegetable oil refineries and an extensive teed company operation. .AGP 

has graiti elev atois in the East from Indiana to Ohio aiid in the Midwest from Nebrasica to 

N!issouri and iiorth to C anada. Their ]996 sales were nearly S3 billion. AGP supports the efforts 

of BurUngton Northem Santa Fe Railway Company (BNSF; to serve the IMT - Delta facilities in 

the New. O'-leans area of Harvey. Louisiana. 

Prior to the merger of the I nion Pacific Railroad Company (L P) and the Southern Pacific 

Transportation Company (SP). the IMT facility was served by each rr.ilroad. Subsequent to the 

merger this facility has become a two-for-one point as it is served exclusively by L PSP. 

AGP's primary business is the processing of soybeans into soybean meal for livestock 

feed and the retlning of soy bean oil into edible v egetable oils. Lhe world is the market for 

v egetable oils and there is much competition from foreign processors and icf:ners. .ACiP. in its 

normal course of business, exports oils to foreign countries. Transportation charges ire almost 

the determining factor in delivering products to the foreign buyer. Any change in transportation 

I 
I 



pricing could limit the opportunity to participate in the export market. As example, vegetable 

oils are traded in increments of one one hundn'dth of one cent per pound. 

AGP has soybean processing or vegetable refining facilities located on BNSF in 

Missouri. Texas. Minnesota and Iowa. .Allowing BNSF access to Harvey. Louisiana uould 

provide us with lhe opportunity to export vegetable oils for single line service from our BNSF 

locations. It is common knowledge that where two or more carriers have access to a facility, 

especially in single line service, the competitive benefits are obvious. Without rhe BNSF 

opportunity to serve the facility we fear that our freight will be noncompetitive and hence our 

international marketing opportunities will he restricted. 

AGP participated in and supported the L P/SP merger. We were aware of the Board's 

intent to correct the loss of the two-to-one facilities and felt the BNSF agreement with UP/SP 

would correct these situations. 

Again, we request that the BNSF be allowed access to this facility. 



VFRIFICATION 

»-ru •3". Vosa . being duly sworn deposes and says that he has read the foregoing 

statement and the contents thereof are true and correct to the best of his knowledee and belief 

/ 

"1—1 

Subscribed and swom to before me on this^*Say of VTVAI^ . 1997 

My Commission expires 

MARGARET ACLIN 
NOTARY PUBLIC 
STATE OF TEXAS 

Vy Comm Exp C4-25-2CC' 

1 n<w>irK-5sam 



ATTACHMENT F 



T H E I L C O R P O R A T I O N 

\ FIRIFIFD .S IWTE.ME.NT North D ^ I Bouieva-d 
OF Stottsdale AZ 85260.1619 

T H E D I A L CORPORATION 602 754 D AL 
15501 NORTH DIAL BOLLEVARD 
SCOTTSDALE. ARIZONA 85260 

.My name is Peter O. Opsomer and I am T.ansportation Resource Manager 
for The Dial Corporation. NLv business rddress is 15501 N. Dial 
Boulevard. Scottsdale. AZ 85r.6(). In my position I am responsible for the 
transportation of rail, intermodal. and truck transportation of raw materials 
and supplies for all Dial facilities located throughout the country. Dial 
currently operates their ovv.i fleet of private tank cars and leases bulk 
storage facilities in New Orleans. LA for handling coconut oils and similar 
products I ho purpose or'my statement is to support the efforts of the 
Burlington Northem Santa Fe Railway Company (BNSF) to sene the 
facilities we utilize in New Orleans. LA. through reciprocal switching in 
order to restore the competitive situation that existed before the merger of 
the I nii,n Pacific Railroad Company (I P) and the Southern Pacific 

I ransportation Company (SP). 

1. The Dial Corporation originates in excess of 200 tank car shipments 
of oils annually from Harvey and .Avondale. LA. These shipments 
move from Delta Commodities and International .Matex respectively. 

II . Prior to the UP SP merger these facilities were serv ed directly by. or 
open to. reciprocal switching by both the UP and the SP railroads. 

III . Dial was able to obtain competitive proposals from both the UP and 
SP to assist m maintaining competitive rates and serv ice. 

IV. lhe New Orleans facilities have lost some of their competitive 
advaiv.ages. due to the Union Pacific denial to access. This is 
particularly true on shipinents moving to the West. 

V. Dial was aware of the BN's original settlement agreements that would 
have allowed access after the UP SP merger. Vv e were not aware that 
the UP had restricted access until we recently requested rate 
proposals. 



In V iew of the for>:going and. based on the most recent service record of 
the UP SP merger, we respectfully request the BNSF be allowed access to 
the New Orleans switching district. 

Sincerely. 

.-T-t- . 7 
Peter O. Opsoffner 
I ransportation Resource Manager 

..^ ^ . £ . r-



VERIFICATION 

Peter O. Opsomer. being duly swom deposes and says thai he has read the 

foregoing statement and the contents thereof are tme and correct to the best of 

his knowledge and belief 

^ 7 ^,7 . ̂ 2=^^..^ 

Subscribed and swom to before me on t h i s j ^ ^ y of T ^ L ^ i ' y d T ^ . 1997. 

Notary Public 

My Commission expires- My CoT„7i,Saion Expires Dec 31, 1&99 



ATTACHMENT G 



VERIFIED STATEMENT OF: JOHN G. BRESLIN 

WITCO CORPORATION 

My name is John G Breslin and I am Director of Logistics for Witco 

Corporation and have held this position for eignt years My duties include 

policy, procurement regulatory compliance tn all transportation, warehousing 

and related activities m all geographies 

The Witco Corporation is a specialty chemicals company The purpose 

of my statement is to support the efforts of the Burlington Northern and Santa Fe 

Railway Company ( BNSF") to serve our facility at Gretna, Louisiana, through 

reciprocal switching in order to restore the competitive situation that existed 

before the merger of Union Pacific Railroad Company (UP) and Southern Pacific 

Transportation Company (SP) We sell to and receive products from customers 

and suppliers located throughout the world During 1996. we snipped thousands 

of carioads/containers/trailers to and from our facility in Gretna. This plant was 

open to SP and UP directly 

The Witco Corporation will continue to require the services of BNSF at 

this facility because of the competitive pricing option no longer provided since 

the merger of SP and UP There is a distinct need for two competing railroads in 

the South which own their own track and facilities. As is the case when only one 

company is able to operate in a particular market, service suffers and price is 

non-competitive It is time for customers interested in the Southern market to 

have service by more than one rail earner which owns its facilities. Their rail 

carriers should not be just any raii carriers They must be comparable in terms 

of their size, scope and ability to provide a competitive service. From what I 



understand of railroad operations, n the 1990s, two carriers of relatively equal 

size and scope provide the greatest opportunities for seamless service, efficient 

equipment utilization and synergies. 

To summarize, we support the efforts of the Burlington Northern 

and Santa Fee Railway Company to serve our Gretna, LA facility through 

reciprocal switching. 

I. John G Breslin declare under penalty of perjury that the foregoing Is 

true and correct Further, I certify that I am qualified and authohzed to file this 

verified statement Executed on September 26, 1997. 

JohnG Breslin 
y Title; Director of Logistics 

Subscribed and sworn to before me on this f? ^-KUK day of 

'Z>~ j T ^ ^ i^C^'-- I 1997. 

ry Public 

JEAN C. COOKINHAM 
NOTARY PUBUC OF CONNECTICUT 
MY COMMISSION EXPIRES MAY 31,2C00 

My commission expires: 



ATTACHMENT H 



Tna CmaeK Ctntotanon Post Otr,ea Boi 31602 
Jifitc*. f̂ orlC* 33B3 '̂34C2 
{4-3) «73-'700 

VERTHED STATEMENT 

OF 

PAUL ROBBINS 

My name is Paul Robbins and I am the Director of Transportation for Celotex 

Corporation. My business address is 4010 Boy Scout Boulevard. Tampa. Florida 33607-

5650. Jn my position. I am responsible for managing logistics services and costs. The 

purpose of my statement is support the efforts of The BurlingtOQ Northern and San'.a Fe 

Railway Company ('BNSr*) to serve our facility at New Orleans, Louisiana through 

reciproca] switching in order to restore the competitive siti:ation that existed before the 

merger of Umon Pacific Rjulroad Compary (U?) and So'ithem Pacific Transportation 

Company (SP). 

The subject facility of this letter iS our manufactunng plane in Merrero, LA, which 

produces an insulation board used in construction, but primarily as rooSng insulation. 

The board can be shipped m boxcars, bulkhead flatcars, flatbed truck or piggyback. For 

several years, until the IC retired the units, flatracks were used daily to a major customer 

in Illinois. Looking a little fur*cr back in history. Thrall Door can weie in dedicared 

use until the SP r»ilroad retued those cars feora service. The plant also receives a variety 

of raw materials for use in the manufacturing process, none of which are presently 

shipped direcdy lo the plant site by rail. Our facility has always been open to reciprocal 

switching and the S? and LT took turns handling the switching service, six months at a 

time, until an agreement was made for the UP to handle ali our switching. Marrero 

product is slupped ;Jl over the country with consistent volume into the Southeast and the 



Th* Cmtia* OypoTMton ^tnt OfKc* Boa 31602 
Tamo), Porta* 33631 •M02 
(ei3) 873-1700 

Midwest, but with the heaviest volume to Texas. West Coast and Midwest customers 

could b< served by rail if the right competitive faaors were introduced, but at this time 

only truck and piggyback are in use. 

During the merger proceedings, we were aware of the settlement agreements 

made by the BNSF and Mly expected that Marrero would be treated like the other "two 

for one" points were, as far as competitive access i concerned. The BNSF needs to be 

given access to Maa-cro tc allow at least a minimal level of competition for the UPSP, 

and giving Celotex the opportunity to be competitive in the markets that the BNSF 

serves. 

VERIFICATION 

^ A t̂A t̂s being dtily swom deposes and says that he read 

the foregoing statement and the contenL« thereof are true and correct to the best 

of his knowledge and belief. 

AZ.A7e-
.0 tl. . fit 

Subscribed and swom to before me on thiso^ " day of 'JJAZ1> ^ 597. 

Notary Public 

My Commission expires: y ^ ' ' / t <̂  
Mr Cmitimtmm Cea*««»4 

. ^m . BommmamiaMa 
^mafr ttmmaa-mtra 



ATTACHMENT 



Gardner Smith (U.S.A.) LLC. 

Commodity House 26877 Northwestern Hwy. 
Suite 212 
Southfield, Ml 48034 
Telephone :(810) 357-3880 
Facsimile ;(810) 357-4288 

\ K R I H I I) STATEMENT OF STEV E SUA R 

MY NAML IS SI EVE SILVER AND I A.M TRADING DIRECTOR FOR GARDNER SMITH 
(USA)L.L.C.. 

MY BUSINESS ADDRESS IS 26877 NORTHWES TERN HIGHWAY. SUITE 212. SOUTHFIELD, 
MICHIG.AN 48034. IN MY POSITION. I AM lU SPONSIRI.E FOR Al l . ASPECTS OF TRADING 
VFGE I ABLE OILS INCLUDING MOTOR AND RAIL TRANSPOR FAFION. THL PURPOS!. OF MY 
ST ATEMENT IS l O SUPPORT THL EFFORTS OF THE BURLINGTON NORTHERN AND SANTA 
FL RAILWAY COMPANY ("BNSF") TO SLRVf, Ol R FACILITIES AT NEW ORLEANS. 
LOUISIANA OR SL B PORTS OFAVONDAI.F AND HARVLY. LA . THROUGH RECIPROCAL 
SWITCHING IN ORDER TO RESTORE THL COMPETITIVE SITU.ATION THAI L.XISTED BEFORE 
I i n Ml RGI R OF THF UNION P.ACIFIC COMPANY ("UP ") AND SOUTHERN PACIFIC 
I RANSrOR I ATION COMPANY (SP) 

OUR INTERLSl IS IN SERVICING THL TANK TERMINAL OPERATIONS AT HARVEY LA , AND 
AVONDALE.. LA. INBOUND WITH VEGOII.S ORIGINATING IN THE US MIDWEST AND 
OL' I BOUND FOR TROPICAL OILS (PALM AND COCONl T OILS) TO THE US MIDWEST. AND 
NOR I H FO CANADA PRI(,»R TO 1 HL LP SP .MLRGI.K. BOIH I HL AVONDALE AND I HE 
HARVEY FACILITY W.AS OPEN TO SP VIA RECIPROCAL SWITCHING. 

WE NEED SERVICE BY BNSF AT THESE F.AriLITIES TO REPLACE THE COMPETH IVE 
OPriONS AVAILABLE PRIOR TO THL Mr RGl R AND U F BELIEVE THAT BNSF WILL BRING 
COMPETI FIVE RATES TO 1 HESl MCA EMI NTS AND PROVIDE BETTER. TIMEL SERVICE 
FOR Sl"VERAL OF THE ORIGIN AND DESTINATION LOCA FIONS. 

W HILE WE DID NOT PARFICIPA I E IN THE UP SP MERGER PROCEEDING. WE EXPECTED 
THAT BNSF V\ OULD HAVE ACCESS TO ! HE AVONDALE AND HARVEY FACILITIES. 

M RIKK ATION: 
Sl i \ I Sll \ I K . m 1\<, Dl 1 N SWORN [)1 I'OSi S A M ) SAVS l l l A I Ml HAS Rl Al) 1111 FOREGOING 
v l , \ l l M I N I ANI) I H k l ^ o N I I N I s IH! Rl Ol \RI I R I ANDCORRICT 10 1 Hi; HI S T OF HIS 

l o \ U I DCiI ANI) HI 

SlI VF. SlI.Vi:R 
IKADING DIRl e 1 )R 
(lARI)Vl R SMIUI i r s . \ ) l I . e. 

SUBSCRIHED AND SUORN TO BEFORE ML LUIS 30TH DAY OF lULY. 1997. 

NOI A R V P ' ; B I . : C ^ 

,MY C C M . M : S M O N E.XPIRES : 

CHERYl E HENDRY 
No(a/y Pujfic, Oakland Ckxjtity. hH 
Vh/Ocrtrggonbgiasvmi 



ATTACHMENT J 



VTKI l lED SI ATF.MtNT 

OF 

J RON URINSON 

My name is .1 Ron Brinsoii and I am President and Chief I xcculivc ( Officer lor the Port oT 

New Orleans. M> busnicss iiddiess is 13.50 Hort oL New Orleans Place. The purpose of my 

st.itemenl i.s suppon lor the etiorU of I lie Duiliiigtoii Nor(hein and Santa Ee Raiivva> Company 

( "liNSH") lo serve our Perry Street m New Oilcans. Louisiana, through reciprocal switching in 

order to restore the competitive situation that existed before the merger of Union Pacific Railroad 

Company (.L'Pj aod .Southern Pacific I ranspoMation Company (SP). 

I he Fen> Street Eacilit> is ioca.cd on the WcMbank of the Mississippi River at mile maiker 

96 .\HP This terminal is comprised of a whail witii a linear ioolage over 1.000 feel, a 160.000 

sqiuue foot transit shed, and an open storage aad niarshallm): area of nioic than 130.000 square feet. 

Previouslv served Iiy hoth the UP .md the Sf. I'e.iv Street conlini'es to be accessed by barge and 

truck hues I Iowe^c^. because ol tlie mert-er ot fhe UP and the SP and the absence of a rccipi oeul 

swiiehing agreement, rail eusloniers are li:nitcd u. one railroad lor niovemenl to and from the 

\'te.stcrn linitcd States. 

the or:!y |)oi^ in the Uniled Stales seived by six Class 1 railroads, the Port of New Orieans. 



its customers, and its tenants liave bcneliitcd from tlic conipcliliiin that cxisl.s among these carrieis. 

I hcrcfore. the Port of New Orleans strongly ur£e<; the Surface i ransportation Hoard lo look 

lavoiabi) upon (he reque.Nt by b.N.Sf to gain ucccss, through reciprocal switch .service, to the Perry 

Street facility. 

VLUIFirATIO.N 

.1 Ron l^rinsoii, being duly sworn, deposes and says th,at he has rem! the foregoing 

<;tatcnienl. and tlie contents thereof are true and correct to the best of his knowledge und belief 

J. Ron Bnnson 

.Suhseiibed and sworn lo before Mie Oji (his 1 ^ day ot Ne\ember, 1997 

Notary Fub lie 

M I . ,.r t*^' • 

My commission expires at death 
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Wll . l . 1AM I . . S I . O V K H 

< . M K I I A K I . I . o m s 

D O N A I . l ) <i, A V . . H Y 

. I O H N H . I .h S E T H 

K K I , V I N . 1 . D o w n 

HOHKHT D . HOSE.NBEHd 

( I I H I S T O l ' H K H A. M l l . l . S 

FHANK . 1 . l ' K H H O I . 1 7 / 1 

ANDREW B . KOI.ESAH I I I 

Sl-OVKR 8c LOFTITS 
ATTOHNKVS AT LAW 

tltM SEVENTEENTH STREET, N W. 

WA.SH1NOTON, D. c. soo:)e 

aoa 1347-riro 

October 23, 1997 

BY HAND DELIVERY 

Wi 11ams 

Board 

Honorable Vernon A 
Sec r e t a r y 
Surface T r a n s p o r t a t i o n 
Case C o n t r o l Branch 
12th S t r e e t & C o n s t i t u t i o n Avenue 
Washington, D.C 20423 

N . W 

Re: Finance Docket Nos. 32760 and 32760 (Sub-No.' 
21) Union P a c i f i c C o r p o r a t i o n , e t a l . --
Cont r o l and Merger 
C o r p o r a t i o n , e t a l . 

Southern P a c i f i c R a i l 

Dear Mr. Secre t a r y : 

Enclosed f o r f i l i n g i n the above-referenced proceeding 
please f i n d a s e p a r a t e l y packaged o r i g i n a l and t w e n t y - f i v e (25) 
copies of the HIGHLY CONFIDENTIAL VERSION of the P e t i t i o n of 
Entergy S e r v i c e s , Inc. and Entergy Arkansas, Inc. f o r M o d i f i c a ­
t i o n Of Decision No. 44, Or In The A l t e r n a t i v e , For A d d i t i o n a l 
C o n d i t i o n (ESI-28) ( t h e " P e t i t i o n " ) , which i s being f i l e a under 
seal i n accordance w i t h tne procedure set f o r t h a t 49 C.F.R. § 
1104.14. I n a d d i t i o n , please f i n d an o r i g i n a l and t w e n t y - f i v e 
(25) copies of the PUBLIC, REDACTED VERSION of the P e t i t i o n (ESI-
2 9 ) . I n accordance w i t h p r i o r orders i n t h i s proceeding, we have 
a l s o enclosed a Wordperfect 5.1 d i s k e t t e c o n t a i n i n g the HIGHLY 
CONFIDENTIAL VERSION of the P e t i t i o n . 

Extra copies of these f i l i n g s are enclosed. K i n d l y 
i n d i c a t e r e c e i p t and f i l i n g by time-stamping these copies and 
r e t u r n i n g them t o the bearer of t h i s l e t t e r . 



The Honorable Vernon A.- Williams 
October 23, 1997 
Page 2 

Thank you for your a t t e n t i o n to t h i s matter, 

CML/raw 
Enclosures 

Sincerely, 

C. Michael Loftus 
An Attorney f o r Enterqy Services, 

Inc. and Entergy Arkansas, Inc. 

cc: Arvid E. Roach I I , Esq. 
Paul A. Cunningham, Esq, 
Parties of Rocord 



STB FD 32760 10-23-97 183341 



E S I - 2 9 

dflfiy7mS> 

BEFORE THE 
SURFACE TRAKSPORTATION BOARD 

UNION PACIFIC CORPORATION, UNION 
PACIFIC RAILROAD COMPANY, AND 
MISSOURI PACIFIC RAILROAD COMPANY 
-- CONTROL AND MERGER -- SOUTHERN 
PACIFIC RAIL CORPORATION, SOUTHERN 
PACIFIC TRANSPORTATION COMPANY, 
ST. LOUIS SOUTHV̂ ESTERN RAILWAY 
COMPANY, SPCSL CORP., AND THE 
DENVER AND RIO GRANDE WESTERN 
RAILROAD COMPANY 

Finance Docket Nos. 32760-^V'*'/ 
and 32760 (Sub-Nc. ^ I J - Z ^ - ^ j ^ ^ ^ 

PETITION OF ENTERGY SERVICES, INC. 
AND ENTERGY ARKANSAS, INC. FOR 

MODIFICATION OF DECISION NO. 44 OR, IN 
THE ALTERNATIVE, FOR ADDITIONAL CONDITION 

PUBUC, REDACTED VERSION 

OF COUNSEL: 

Slover 6. Loftus 
1224 Seventeenth S t r e e t , N.W. 
Washington, D.C. 20036 

Dated: October 23, 1997 

ENTERGY SERVICES, INC. and i t s 
a f f i l i a t e ENTERGY ARKAiNSAS, INC. 

By: 0. H. Storey 
Deputy General Counsel 
Entergy Services, Inc. 
Maii Unit L-ENT-26D 
539 Loyola Avenue 
New Orleans, LA 70113 

C. Michael Loftus 
Frank J. P e r g o l i z z i 
Andrew B. Kolesar I I I 
1224 Seventeenth St r e e t , N.W, 
Washington, D.C. 20036 
(202) 347-7170 

T h e i r At-t-^^rn^yA-

0«ic» ot the Secretary 

OCT 2 8 mi 

Part of 
PublK.- Reco;d 



ESI-29 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

UNION PACIFIC CORPORATION, UNION 
PACIFIC RAILROAD COMPANY, AND 
MISSOURI PACIFIC RAILROAD COMPANY 
-- - CONTROL AND MERGER - - SOUTHERN 
PA.CIFIC P^IL CORPORATION, SOUTHERN 
PACIFIC TRANSPORTATION COMPANY, 
ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP., AND THE 
DENVER AND RIO GRANDE WESTERN 
RAILROAD COMPANY 

Finance Do^Ast Nos. 32760 
and 32760 (Sub-No. 21) 

PETITION OF ENTERGY SERVICES, INC. 
AND ENTERGY .ARKANSAS, INC. FOR 

MODIFICATION OF DECISION NO. 44 OR, IN 
THE ALTERNATIVE. FOR ADDITIONAL CONDITION 

Entergy Services, Inc. ("ESI") and i t s a f f i l i a t e 

Entergy Arkansas, Inc. ( f o r m e r l y known as Arkansas Power & L i g h t 

Company '"Entergy Arkansas'') ( c o l l e c t i v e l y , "Entergy") hereby 

p e t i t i o n the Beard t o modify Decision No. 44 i n t h i s proceeding 

served August 12, 1996, approving the common c o n t r o l and merger 

of Union P a c i f i c R a i l r o a d Company and i t s r a i l a f f i l i a t e s ("UP") 

and Southern P a c i f i c T r a n s p o r t a t i o n Company an.', i t s r a i l a f f i l i ­

ates ("SP") ( c o l l e c t i v e l y " A p p l i c a n t s " ) , t o address a c r i t i c a l 

s i t u a t i o n t h a t has r e s u l t e d from UP's i n a b i l i t y t o p r o v i d e 

Entergy w i t h any semblance of adequate r a i l t r a n s p o r t a t i o n 

s e r v i c e f o r coal consurred at Entergy Arkansas' power p l a n t s . 

S p e c i f i c a l l y , Entergy requests m o d i f i c a t i o n of the 

c o n d i t i o n imposed t o preserve a c o m p e t i t i v e r a i l t r a n s p o r t a t i o n 

o p t i o n f o r Entergy's White B l u f f Steam E l e c t r i c S t a t i o n ("White 



B l u f f " ) near Redfield, AR, so as to permit Burlington Northern 

and Santa Fe Railway Company ("BNSF"), on an immediate but 

temporary basis, to serve the White B l u f f plant v i a i t s trackage 

r i g h t s over UP between Pine B l u f f and L i t t l e Rock, AR, rather 

than v i a a build-out from the plant to Pine B l u f f . Entergy 

requests that such i n t e r i m BNSF service be e f f e c t i v e f o r a period 

of three years, which i s the estimated length of time required 

f o r Entergy to design, permit and construct a build-out from the 

White B l u f f plant to Pine B l u f f . 

BACKGROUND 

In Decision No. 44, the Board granted Entergy's request 

f o r a condition authorizing BNSF's use of i t s trackage r i g h t s 

between Memphis and Pine B l u f f , AR- to serve the White B l u f f 

plant upon completion of a 21-mile build-out from the plant to 

Pine B l u f f . See Decision No. 44 at 154, 185, 232. This condi­

t i o n , which w i l l be ref e r r e d to herein as the "White B l u f f 

c o n d i t i o n , " was intended to preserve a competitive a l t e r n a t i v e to 

UP fo r the tran s p o r t a t i o n of PRB coal (which can be or i g i n a t e d by 

e.ither UP or BNSF) to the White B l u f f plant. Under the White 

B l u f f condition as imposed, however, BNSF cannot use these 

trackage r i g h t s to serve White B l u f f independently of UP unless 

and u n t i l Entergy constructs the build-out l i n e . 

The Memphis-Pine B l u f f l i n e segment i s part of SP's l i n e 
between Memphis and Houston, over which BNSF has obtained track­
age r i g h t s pursuant to i t s settlement agreement wit h Applicants 
("BNSF agreement"). 



The build-out l i n e would p a r a l l e l UP's e x i s t i n g l i n e 

between Pine B l u f f and L i t t l e Rock, which i s the l i n e UP present­

l y uses to serve the White B l u f f plant. (Entergy has a pr i v a t e 

spur that connects the plant with UP's Pine B l u f f - L i t t l e Rock 

l i n e at Redfield, AR.) Under the BNSF agreement, BNSF also 

received overhead trackage r i g h t s over the UP l i n e between Pine 

B l u f f and L i t t l e Rock, but those r i g h t s dc not include the r i g h t 

to serve any shipper f a c i l i t i e s located at intermediate points, 

such as the White B l u f f plant.^ A schematic showing these l i n e s 

and the lo c a t i o n of the White B l u f I plant i s attached hereto as 

Counsel's Exhibit 1. 

Aft e r the UP/SP merger was consummated, BNSF began 

serving L i t t l e Rock via haulage. According to i t s Quarterly 

Progress Report f i l e d i n the merger oversight proceeding on 

October 1, 1997, BNSF intends i n the near future to begin operat­

ing i t s own t r a i n s between Pine B l u f f and L i t t l e Rock using the 

trackage r i g h t s available to i t under the BNSF agreement. (BNSF 

Quarterly progress Report dated October 1, 1997 ;BNSF-PR-5), 

V e r i f i e d Statement of Ernest L. Hord at 21.) 

Notwithstanding the waste of so c i e t a l i •'.sources e n t a i l e d 
i n b u i l d i n g a duplicate l i n e p a r a l l e l to an e x i s t i n g l i n e , 
Entergy did not seek a condition r e q u i r i n g d i r e c t BNSF service to 
the White B l u f f plant using i t s trackage r i g h t s over UP's Pine 
B l u f f - L i t t l e Rock l i n e becai.se, under e x i s t i n g precedent, such a 
condition v.'ould almost c e r t a i n l y have been denied as p u t t i n g 
Entergy i n a better p o s i t i o n than i t was i n p r i o r to the UP/SP 
merger. The build-out condition was intended to preserve, as 
close l y as possible, Entergy's pre-merger competitive transporta­
t i o n options at White B l u f f . Cf. Finance Docket No. 32549, 
Burlington Northern Railroad Companv -- Control and Merger --
Santa Fe Paci f i c Corporation, et a l . . Decision No. 38 (served 
Auaust 23, 1995) at '8. 
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As d e t a i l e d i n Entergy's March 29, 1996 Comments 

(SSI-12), a l l cf the PRB coal t r a f f i c presently m.oving to the 

White B l u f f plant and to Entergy Arkansas' other c o a l - f i r e d power 

plant, the Independence Steam E l e c t r i c Station ("Independence") 

near Newark, AR, i s presently committed to UP (which d i r e c t l y 

serves both plants) under a r a i l t r ansportation contract that 

expires on December 31, 1999 (the "Interim Agreement").' See 

V e r i f i e d Statement of Roy A. Giangrosso m ESI-12 at 6-7. Each 

of the two plants consumies approximately 6.5 m i l l i o n tons of coal 

annually under normal conditions; the 13 m i l l i o n tons of coal 

transported annually to these plants make Entergy Arkansas UP's 

largest single PRB coal custon.er. ( I d . at 4, 6.) 

As the Board i s well aware from extensive recent news 

media coverage,* and as UP has acknowledged i n Applicants' Third 

Quarter 1997 Progress Report (UP/SP-323) i n che merger oversight 

proceeding, UF's service, p a r t i c u l a r l y south of Kansas City ana 

extend.Lng i n t o Arkansas, Oklahoma and Texas, has d e t e r i o r a t e d 

• Entergy has two r a i l t r a n s p o r t a t i o n contracts w i t h UP 
executed i n 1983, referred to as the "1983 Agreements," which 
have been suspended while the Interim Agreement i s i n e f f e c t but 
which become e f f e c t i v e again (subject to renegotiation of c e r t a i n 
rate terms^ when the Interim Agreement expires. Under the 1983 
Agreements , Entergy i s 
committed to ship 

to White B l u f f and Independence. 

^ See. e.g., "Wrong Track; A Big Railroad Merger Goes 
T e r r i b l y Awry In a Very Short Time," The Wall Street Journal, 
October 2, 1997. A copy of t h i s a r t i c l e i s attached hereto as 
Counsel's Exhibit 2. 
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dramatically i n the past few months.' Entergy Arkansas has 

experienced .he e f f e c t s of t h i s service d e t e r i o r a t i o n f i r s t - h a n d . 

I t s I nterim Agieem.ent with UP contains a service standard, under 

which UP has committed to transporting coal from the PRB mines to 

White B l u f f "Elapsed Transit Time" (which 

excludes sp e c i f i e d time f o r loading coal t r a i n s at the mines and 

unloading them at the plants) of hours i n the case of White 

B l u f f and hours in the case of Independence. See the accom­

panying V e r i f i e d Statement of Charles VJ. Jewell, Jr, ("Jewell 

V.S . ") at 5. UP's 

performance under i t s contractual service standard has been very 

poor -- and i t i s g e t t i n g worse. 

UP's average Elapsed 

Transit Time was hours f o r coal t r a i n s moving to the White 

B l u f f plant and h.ours f o r coal t r a i n s moving to the Indepen­

dence pl a n t ; these cycle tim.es exceeded the contractual standard 

by an average of hours i n the case of White B l u f f and hours 

i n the case of Independence. UP's average 

Elapsed Transit Times ballooned to hours f o r White B l u f f and 

hours f o r Independence. On average. 

Indeed, the Board i t s e l f has indicated that " [ t ] h e recent 
operational d i f f i c u l t i e s that have been experienced by UP/SP are 
we l l known. . . . " Finance Docket No. 33469, Application of the 
National Railroad Passenger Corporation Under 49 U.S.C. 24308(a) 
-- Union Pac i f i c Railroad Company and Southern P a c i f i c Transpor­
t a t i o n Company, Decision served Septarroer 30, 1997, at 1. UP's 
present service problems were furth'=»r acknowl ^ged by the Board 
i n i t s Decision servej October 2, 1997, i n Ex Parte iIo. 573, Rail 
Service i n the Western United States, i n s t i t u t i n g a proceeding to 
focus on "the immediate r e s o l u t i o n of e x i s t i n g [service] prob­
lems . '•• I d . at 1. 
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UP exceeded i t s contractual service standard by hoirs, or 

%.• These cycle times resulted i n net " d e f i c i t tonnage" (the 

volume of coal UP should have transported i n Entergy's 18 new 

aluminum t r a i n s e t s had i t met i t s contracted service standard) of 

more than 

Jewell V.S. at 6-7.'' 

The ramifications of UP's increasingly bad cycle times 

f o r Entergy Arkansas' coal tonnage are s i g n i f i c a n t . The inven­

t o r y of coal stockpiled at the White F l u f f and Independence 

plants, which Entergy targets at days' burn, has dwindled to 

days i n the case of White B l u f f and days i n the case of 

Independence. Entergy Arkansas has had to c u r t a i l burn (and thus 

the generation of e l e c t r i c i t y ) at these plants, and as a r e s u l t 

the Entergy system, which i s economically dispatched, has had to 

purchase more expensive power from the g r i d and use more expen­

sive power generated at i t s gas-fired plants. Given UP's v i r t u a l 

service meltdown south of Kansas City, the s i t u a t i o n i s approach-

UP 
exceeded i t s service standard by an average of hours, or 

This means that Entergy's t r a i n s are taking more than 
longer to complete t r a i n cycles than the" should. 

Under the Interim Agreement, one remedy f o r UP's breach 
of the cycle tim.e standard i s that UP can "make up" a d e f i c i t 

, and 
i f i t f a i l s to do so, must pay l i q u i d a t e d damages 

However, as a p r a c t i ­
cal matter, UP has " r o l l e d over" d e f i c i t s 

and the cumulative d e f i c i t i s g e t t i n g larger and larger. As 
Entergy alleges i n the court complaint described below i n the 
t e x t , the Interim Agreemient does not permit these make-up p r o v i ­
sions to be i n l i e u of UP ever meeting the c o n t r a c t u a l l y pre­
scribed cycle times. 
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ing c r i t i c a l proportions and Entergy does not expect UP's service 

to r e t u r n t o "normal" levels 

i n the foreseeable 

f u t u r e . I d . at 8. 

Entergy has repeatedly informed UP of the v i t a l impor­

tance of compliance with the contract service standards, and of 

the worsening s i t u a t i o n i n terms of inventory and reduced coal 

burn at tiie White B l u f f and Independence plants. On September 

23, 1997, Entergy wrote to UP and informed i t that the s i t u a t i o n 

had det e r i o r a t e d to the point where Entergy believed UP had 

m a t e r i a l l y breached i t s contractual obligations under the Interim 

Agreement. In the same l e t t e r (a copy of which i s appended to 

the Jewell V.S. as Exhibit CWJ-2) , Entergy requested UP's perm.is-

sion to waive the 100%-volume requirement of the Interim Agree­

ment and i t s cooperution i n making a l t e r n a t i v e t r a n s p o r t a t i o n 

arrangements with other c a r r i e r s , m p a r t i c u l a r BNSF. F i n a l l y , 

Entergy requested assurances from UP as to i t s a b i l i t y t o meet 

i t s conti-acted service commitments i n the f u t u r e . 

On October 3, 1997, UP responded to Entergy's l e t t e r . 

The response, a copy of which i s appended to Mr. Jewell's t e s t i ­

mony as Exhibit CWJ-3, did not provide the kind of assurances 

Entergy requested 

UP's program for remedying i t s service meltdown i s very 

general i n nature, and contains no representations as to when i t s 
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PRB coal service w i l l r eturn to normal levels 

Given UP's continuing service d e t e r i o r a t i o n and i t s 

r e f u s a l to respond to Entergy's entreaties, on October 3, 1997, 

Entergy l i l e d s u i t i n the United States D i s t r i c t Court f o r the 

Middle D i s t r i c t of Louisiana a l l e g i n g that UP has m a t e r i a l l y 

breached both the Interim Agreem.ent and the underlying 1983 

Agreements due to i t s continuing f a i l u r e to meet the contractual 

service standards, and seeking both the r i g h t to terminate the 

agreements and damages. Entergy Services, Inc. and Entergy 

Arkansas. Inc. v. Union P a c i f i c Railroad Company, C i v i l No. 97-

967-B-M3 f i l e d October 3, 1997. A copy of the complaint i n t h i s 

a ction i s appended to Mr. Jewell's testimony as Exhibit CWJ-4. 

I t should be noted that th'=̂  program, i s set f o r t h i n a 
pleading by counsel with no accompanying sworn testimony. UP's 
unsworn representations are to be contrasted w i t h the statem^ints 
i n Applicants' Progress Report dated July 1, 1997 (which d i d 
contain v e r i f i e d stateinents by UP operating o f f i c i a l s ) . In i t s 
July 1 Progress Report, UP stated that i t s coal service "has 
con s i s t e n t l y exceeded i t s own performance goals and contractual 
performance comm.itments f o r Powder River Basin coal shippers i n 
recent months. Indeed, performance levels have reached a l l - t i m e 
records." I d . at 42. 
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I f the r e l i e f requested i n i t s c:omplainc i s granted, Entergy v.'ill 

be free from i t s contractual volume obligations to UP. 

The Board should understand that Entergy i s not asking 

i t e i t h e r to i n t e r p r e t Entergy's r a i l t r a n s p o r t a t i o n contracts 

w i t h UP, or otherwise to i n t e r j e c t i t s e l f i n t o Entergy's contrac­

t u a l r e l a t i o n s h i p with UP. That i s c l e a r l y a matter f o r the 

court i n Louisiana, not the Board. Rather, Entergy i s seeking 

the Board's assistance i n enabling i t to make a l t e r n a t i v e trans­

p o r t a t i o n arrangements f o r transporting PRB coal to White B l u f f 

during the present UP service em.ergency. The action by the Board 

which Entergy requests herein would remove a possible impediment 

to Entergy's obtaining e f f e c t i v e r e l i e f from the United States 

D i s t r i c t Court i n Louisiana, where i t s action f o r breach of 

contract i s pending. 

ARGUMENT 

I . THE B07\RD SHOULD MODIFY THE CONDITION IMPOSED 
fo r ENTERGY'S BENEFIT BY PERMITTING BNSF TO 
USE ITS PRESENT UP OVERHEAD TRACKAGE RIGHTS 
TO SERVE THE WHITE BLUFF PLANT 

In Decision No. 44, the Board held that conditions to 

i t s approval of the UP/SP m,erger would be imposed i f : 

the merger produces e f f e c t s harmful to the 
public i n t e r e s t (such as a s i g n i f i c a n t loss 
of competition) that a condition w i l l ame­
l i o r a t e or eliminate. A condition must also 
be operationally feasible, and produce net 
public benefits. 

Decision No. 44 at 144. See. also. Union Pac i f i c -- Control --

Missouri P a c i f i c ; Western P a c i f i c . 366 I.C.C. 469, 562-565 
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(1992) , a f f ' d sub, nom. Southern P a c i f i c Transp. Co. v. I.C.C. 

736 F. 2d 708 :D.C. C i r . 1984), c e r t , denied. 469 U.S. 1208 

(1985) . 

The Board a p p l i e d these c r i t e r i a i n imposing the White 

B l u f f c o n d i t i o n . That c o n d i t i o n r e q u i r e s UP t o permit BNSF t o 

use i t s overhead tra':kage r i g h t s between .Memphis and Pine B l u f f 

(which i t o b t a i n e d under the BNSF agree-.ent) t o serve Entergy's 

White B l u f f p l a n t v i a a b u i l d - o u t i f and when the b u i l d - o u t i s 

c o n s t r u c t e d . I d . at 154, 185. The c o n d i t i o n was intended t o 

preserve Entergy's pre-merger o p t i o n of b u i l d i n g out t o SP a t 

Pine B l u f f , thereby p r o v i d i n g an a l l - r a i l c o m p e t i t i v e o p t i o n t o 

UP i n t r a n s p o r t i n g PRB coal t o White B l u f f . I d . at 154. 

I n Decision No. 44 the Board also imposed a f i v e - y e a r 

o v e r s i g h t c o n d i t i o n . The express r a t i o n a l e f o r t h i s c o n d i t i o n 

was t o : 

r e t a i n j u r i s d i c t i o n t o impose a d d i t i o n a l 
remedial c o n d i t i o n s i f , and t o the e x t e n t , v;e 
determine t h a t the c o n d i t i o n s already imposed 
have not e f f e c t i v e l y addressed the competi­
t i v e harms caused by the merger. 

I d . a t 146. The o v e r s i g h t c o n d i t i o n f u r t h e r r e q u i r e d t h a t b o t h 

A p p l i c a n t s and BNSF submit q u a r t e r l y p o g r e s s r e p o r t s and imple­

menting plans r e g a r d i n g compliance w i t h , and the e f f e c t i v e n e s s 

o f , the c o n d i t i o n s imposed. 

On May 7, 1997, the Board i n s t i t u t e d a proceeding i n 

Finance Docket No. 32760 (Sub-No. 21) t o implement the o v e r s i g h t 

c o n d i t i o n imposed i n Decision No. 44. I n i t s Decision No. 1 i n 

the o v e r s i g h t proceeding, the Board r e i t e r a t e d t h a t , by imposing 
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the oversight condition, i t intended to r e t a i n j u r i s d i c t i o n to 

impose a d d i t i o n a l remedial conditions i f necessary to assure the 

e f f e c t i v e r e s o l u t i o n of competitive problems created by the 

merger. I d . at 3. 

Entergy submits that the build-out preservation condi­

t i o n imposed f o r i t s benefit i n Decision No. 44 i s inadequate to 

protect i t from competitive harm during the present UP service 

c r i s i s , and that the public i n t e r e s t requires that the condition 

be modified to permit BNSF immediate access to the White B l u f f 

plant i n order to provide a coal transportation a l t e r n a t i v e to 

UP. UP has proved wholly unable, i n recent months, to provide 

service at the l e v e l contemplated by i t s r a i l t r a n s p o r t a t i o n 

contract w i t h Entergy -- with the r e s u l t that Entergy's coal 

inventory at both the White B l u f f and Independence plants has 

dwindled to dangerously low levels, r e q u i r i n g curtailment of coal 

burn (and e l e c t r i c generation) at these plants. 

The modified condition requested by Entergy i s opera­

t i o n a l l y f e a s i b l e , and w i l l produce a net public benefit by 

enabling Entergy to continue to provide i t s customers throughout 

Arkansas wit h the low-cost e l e c t r i c i t y generated by the White 

B l u f f and Independence plants.- With respect to operational 
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f e a s i b i l i t y , BNSF already has overhead trackage r i g h t s on UP's 

l i n e between Pine B l u f f and L i t t l e Rock, which i s the very same 

l i n e used by UP to serve the White B l u f f plant.'- In i t s Octo­

ber 1, 1997 Quarterly Progress Report, BNSF has indicated that i t 

i s i n the process of converting i t s present haulage arrangement 

with UP i n t o a f u l l - f l e d g e d trackage r i g h t s operation. I t would 

be a simple matter f o r BNSF coal t r a i n s to use t h i s same l i n e i n 

de l i v e r i n g coal to the VJhite B l u f f plant, which i s connected to 

the UP l i n e at Redfield, AR, by Entergy's p r i v a t e r a i l spur. 

Moreover, BNSF service to White B l u f f would not e n t a i l 

any addit i o n a l t r a i n movem^ents over the Pine B l u f f - L i t t l e Rock 

l i n e . The volume of coal moving to White B l u f f would not change 

from normal l e v e l s ; BNSF t r a i n s (using some of Entergy's p r i v a t e 

t r a i n s e t s that are now i n UP service) would simply replace UP 

t r a i n s . The only operational difference i s that BN.SF coal t r a i n s 

would enter the l i n e from the east, at Pine B l u f f , ratner than 

from the west, at L i t t l e Rock, as UP t r a i n s do. 

Entergy recognizes that i t s proposed modification to 

the Whits B l u f f condition would enable BNSF to serve the White 

B l u f f plant sooner than i f i t were required to wait f o r Entergy 

to construct the build-out from the White B l u f f plant to Pine 

B l u f f . •• However, the public i n t e r e s t requires that BNSF be 

See Counsel's Exhibit 1 which shows the BNSF trackage 
r i g h t s between M'^;;nphis-Pine B l u f f - L i t t l e Rock, as we l l as the 
locations of the White B l u f f and Independence plants. 

(continued. 
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p e r m i t t e d access t o White B l u f f immediately, so t h a t Entergy ca.i 

begin the process of re o r i n g the coal i n v e n t o r i e s at the White 

B l u f f and Independence p l a n t s t o a l e v e l t h a t assures c o a l burn 

w i l l not continue t o be c u r t a i l e d . 

Moreover, Entergy i s not seeking permanent d i r e c t 

access t o BNSF using i t s Pine B l u f f - L i t t l e Rock trackage r i g h t s , 

but o n l y access d u r i n g the present UP s e r v i c e c r i s i s . Entergy i s 

not sanguine t h a t UP can r e t u r n t o an y t h i n g approaching normal 

s e r v i c e l e v e l s i n the foreseeable f u t u r e . A c c o r d i n g l y , i t r e ­

quests t h a t BNSF be p e r m i t t e d t o serve the White B l u f f p l a n t f o r 

a p e r i o d of t h r e e years (the estimated time r e q u i r e d t o c o n s t r u c t 

and place i n s e r v i c e a b u i l d - o u t l i n e t o Pine B l u f f ) . I f the 

b u i l d - o u t i s not completed w i t h i n t h r e e years, BNSF's a b i l i t y t o 

serve the p l a n t d i r e c t l y would t e r m i r i c t e u n t i l such time as the 

b u i l d - o u t i s completed. 

I n f u r t h e r support of i t s proposed m o d i f i c a t i o n t o the 

White B l u f f c o n d i t i o n , Entergy notes t h a t i n A p p l i c a n t s ' T h i r d 

Quarter 1997 Progress Report f i l e d October 1, 1997 i n the merger 

o v e r s i g h t proceeding, UP has made c e r t a i n r e p r e s e n t a t i o n s con­

c e r n i n g i t s w i l l i n g n e s s t o r e l i e v e PRB coal shippers from t h e i r 

c o n t r a c t u a l o b l i g a t i o n s i n order t o help ease i t s s e r v i c e c r i s i s . 

I n p a r t i c u l a r , UP s t a t e s : 

Working c o l l a b o r a t i v e l y w i t h i t s u t i l i t y 
customers i n Texas, UP/SP has allowed 
shippers t o s h i f t c o a l t o o t h e r c a r r i e r s . 

( .. .continued) 
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including t r a f f i c subject to UP/SP contracts. 
These arrangements include . . . agreeing 
that movements by BNSF be credited to the 
uncommitted volume i n contracts w i t h volume 
commitments, and agreeing to relax volume 
commitments where necessary tc allow BNSF 
to handle t r a f f i c . . . . 

Id. at 17.- UP has indicated that these measures w i l l s h i f t a 

t o t a l of four m i l l i o n tons of coal o f f i t s system over the next 

15 months. I d . at 18. 

These representations ^ound good on paper 

UP also represents that i t i s taking steps to have MNA 
miove empty coal t r a i n s from Newport, Arkansas to Pleasant H i l l , 
Missouri. I d . 

This i s a step that 
could and should have been taken many months ago. Indeed, p r i o r 
to UP's sale of i t s l i n e serving the Independence plant to the 
MNA m 1993, t h i s shorter route was used by a l l Independence coal 
t r a i n s , both loaded and empty. Jewell V.S. at 10. 
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I I . ALTERNATIVELY, TKE BOARD SHOULD IMPOSE AN 
ADDITIONAL CONDITION PERMITTING BNSF TO 
SERVE WHITE BLUFF ON AN INTERIM BASIS 

I f the Board i s not i n c l i n e d to modify the White B l u f f 

condition i n the manner requested by Entergy, then i t should 

impose a new condition pe r m i t t i n g BNSF to serve the White B l u f f 

plant as a temporary matter. Such a condition should allow 

d i r e c t BNSF service to White B l u f f , i n the manner described 

above, f o r a period of three years from the e f f e c t i v e date of the 

condi t i o n . The condition should provide that d i r e c t BNSF service 

to White B l u f f w i l l -erminate a f t e r three years i f Entergy has 

not completed the White B l u f f build-out by then. 

The Board c l e a r l y has the au t h o r i t y to impose such an 

ad d i t i o n a l condition i f i t finds i t necessary to am.eliorate 

" e f f e c t s harmful to the public i n t e r e s t " produced by the UP/SP 

m.erger. Decision No. 44 at 144. The Board has retained over­

sight j u r i s d i c t i o n i n the merger proceeding, and expressly 

reserved j u r i s d i c t i o n to impose "add i t i o n a l remedial conditions" 
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both i n Decision No. 44 (at 146) and i n Decision No. 1 i n the 

separate oversight proceeding (at 3).-'' 

There i s no question that Entergy's present predicament 

at White B l u f f and Independence i s l a r g e l y a consequence of UP's 

f a i l u r e to implement the UP/SP merger i n an orderly manner. 

Although i t puts a somewhat d i f f e r e n t spin on i t s service prob­

lems i n i t s October 1 Progress Repoi*-., UP c l e a r l y has f a i l e d to 

plan properly, and has moved far too quickly, i n implementing i t s 

merger w i t h SP. I t m.akes a number of excuses f o r t h i s , such as 

po i n t i n g to the "time-consuming New York Dock negotiating pro­

cess" and i t s lack of p r i o r understanding of "the fundam.ental 

f r a i l t y of SP p r i o r to the merger, r e s u l t i n g from more than a 

decade of f i n a n c i a l deprivation." I d . at 10. The bottom l i n e , 

however, i s that the merger c l e a r l y i s a major f a c t o r that has 

caused UP's service to u t i l i t y coal shippers such as Entergy 

to d e t e r i o r a t e to the point where d r a s t i c remedial action i s 

required to avoid a real c r i s i s . 

Once again, the Board should understand that by impos­

ing an a d d i t i o n a l condition p e r m i t t i n g BNSF to use i t s e x i s t i n g 

overhead trackage r i g h t s to serve the White B l u f f plant, the 

Board would not be e i t h e r i n t e r p r e t i n g Entergy's r a i l transporta­

t i o n contract with UP or otherwise i n t e r f e r i n g w i t h the p a r t i e s ' 

contractual r e l a t i o n s h i p . Entergy has f i l e d a breach of contract 

Further support f o r the Board's a u t h o r i t y to grant 
r e l i e f to remedy an emergency s i t u a t i o n i n v o l v i n g t r a f f i c conges­
t i o n l i e s i n the "directed service" provisions of 49 U.S.C. § 
11123 . 
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action i n federal d i s t r i c t court i n Louisiana, and i t i s f o r the 

court to determine i f Entergy may terminate i t s contract w i t h UP. 

I f the court grants the r e l i e f requested by Entergy, then Entergy 

w i l l be i n a p o s i t i o n to make use of the r e l i e f requested from 

the Board i n the instant P e t i t i o n . On the other hand, absent the 

r e l i e f requested from t h i s Board, Entergy may be unable to obtain 

an e f f e c t i v e remedy from the court i n Louisiana. 

CONCLUSION 

For a l l of the foregoing reasons, Entergy r e s p e c t f u l l y 

requests that the Board e i t h e r modify the White B l u f f condition 

in osed i n Decision No. 44, or im.pose a new condition, i n e i t h e r 

case p e r m i t t i n g BNSF to use i t s e x i s t i n g overhead trackage r i g h t s 

between Pine B l u f f and L i t t l e Rock, AR to serve the White B l u f f 

plant f o r a period of three years (the period required to design. 
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permit and c o n s t r u c t the b u i l d - o u t contemplated by the o r i g i n a l 

White B l u f f c o n d i t i o n ) . 

R e s p e c t f u l l y submitted. 

ENTERGY SERVICES, INC. and i t s 
a f f i l i a t e ENTERGY ẑ RKANSAS, INC, 

By: 0. H. Storey 
Deputy General Counsel 
Entergy Services, I n c . 
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OF COUNSEL: 

Slover & L o f t u s 
1224 Seventeenth S t r e e t , N.W. 
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Counsel s Exhibit 2 

Wrong Track 

A Bi^ Railroad Merger 
(JOCS Terribly Awrv-
In a Verv Short Time 

I fiioii Pacific I.s Hamtncrcd 
Over Service and Safety; 
Have Patience. It Savs 

Ha\-c Wm Sevii Our Rice;' 

By DAMKI .\1 \ I a vi.AHA 
S l , i l l I t r p i i i l v T I I I T i l , V \ « i , S T K I h I J , , i i i N ^ i 

Its railroad safetv record, marred by 
three fatal crashes in Ihree month;., is 
heiiii; ch.ir.-K terized ,is a fiindametitai 
breakdown by federal regulators. Its 
route system wesi of the .Mississippi River 
has slipped into near sTidlock in many 
places, with thousands of freight cars 
backed up in the Houston area alone. Its 
chairman was forced to publicK apoloRize 
in August to Its big customers. 

So bad has service become iti.it dis 
lomers say I'mon I'acifu ("orp , the na 
tion s largest railroad. i-,in t account fur 
millions of dollars of shipments for weeks 
.It ,1 time. Hiviana Ki>ods Ccjrp.. a Texas 
rice producer, tried to ship ,i freight car full 
• if nee from .Missouri to Tennessee in earlv 
August A month later, the < ar was spotted 
III ll track :n IVvil s Slide. I i,ih. Tfie latest 

Diiirti IS lhat It was somewhere in Texas. 1 
.siill don 1 know where it s at." .says Terrv 
Nitkens. Rivi.ina s distriliiition managet. 

Is this any way to run ,i railroad.' 
A .Major Debacle 

rnion I ' . infi i^ .iitemfiis IM put lo 
gether the biggesi railroad merger in 
history is fast becoming one of the indus 
try's biggest debailes With high hopes 
last year, the company Ixnight Southern 
I'acifK Kail Corp for S.IS billion .ind 
promised to begin merging the systems 
:his summer inio .1 seamless link between 
the West Coast and the .Midwest. 

Inste.id. with .imazing speed. :lie 
iiierger has unraveled m recent weeks .iiin 
1 series of servue and safety snaliis. 
Analysts estimate the earner has alre.idy 
lost alKHil $12.'i million in revenue as ciis 
lofiiers diverted shipments Hundreds nl 
(usiomers have Ihreateiied to take away 
business, and Ihe Kederal Railroad Admiii 
islration could well imi)()se stiff fines oil 
lhe company for safely violations The 
lomp.my concedes thai its service [irob 
lems will reduce iis iliird (|uar!ei earnings 
'ly lie; tu 1')'" And the siork pnce hiis 
lallen 13''. in the past month 

Yesterday, things got worse The 
Pailiis based company said il would at),in 
don an embarrassing |ilan lo move goods 
by ship through the I'.mama Canal 1 [ilan 
Ihal was rejected Ih/s week b> its cus­
tomers. Instead, m an even more-remark 
able step, it agreed to hand over some of its 
business to competing railrr)ads and In 

borrow the ser\ i( es ot dozens of former 
managers from Kaslern railroads to help 
untangle the mess 

Surprised Observers 
The setbacks have startled industry 

observers, who only ,i few months ago 
expected the merger lo go snvwihly. espe­
cially because I'mon Pacific had had a 
sterling reputation in railroading. 

"Ttiey thought they could conquer the 
world," says William Withuhn. iransporta 
lion curator at the Smithsonian Institution 
in Washington and a widely recognized 
expert on railroads. They were counting 
on having a great success. But they just 
didn't plan it right It fell apart. ' 

Union Pacific acknowledges that it has 
l)een caught by surprise and humbled by 
the experience Richard Davidson, its 
chief executive, said iii an inten iew after a 
recent meeting with more than 'JOO angry 
iheniicalscompany officials and other 
shippers in Houston I never imagined in 
my wildest dreams thai I d be down here 
apologizing for our service Yesterday. ,1 
Union Pacific s(x)kesman said. ' There's 
no denying we have severe service prob 
lems. but we are m.iktng headway. " 
Problems Acknowledged I 

The carrier s executives concede that , 
they overestimated their .ibility to com- j 
bine giant rail systems operating hundreds 
of thousands of freight cars Its own long 
record of success, unm.itched through 
much of Ihe latl' I'*̂ ('s and early 1990s, may 
have bred overimifidend' W'e are arro 
gant. " Greg C.irrison. I'nion Pacifii s 
Houston superimendenl. said last month. 

We consider ourselves the best." 
I'nion Pacilii s wnes raise Iroubiiiii; 

luestKins about how well railroads r.ui 
•ransjxirt goods in the nation s ever-gnnv 
;iig economy For more th.in ,1 decade, the 
industry has been on an unprecedented 
merger binge that w.is sup(K)sed to give the 
remaining five powerful railroads a be:'rr 
chance at competing against trucks, which 
now earn nearly SO'' of the nation s freight 
revenues That improvement, in turn, was 
supp<jsed to help reduce everything from 
highway congestion lo air (xillulion to fuel 
consumption Consumers would gam, UKI. 
because railroads c an h.iul goods atxiut 
'JCT. more cheaply than truc ks can. with 
much of the saving to be passed on to 
Wie pi ib lu . 

Hut Union I'acifu s problems suggest 
Ihal the railroads ,ire a limg way from 
fulfilling this (iromise .ind thai shippers 
may be discouraged from using them. | 
Chemicals companies on Ihe Culf Coast 
have been switching to trucks whenever 
(K)ssible Ix'cause I riion P,i(ifi< s delays 
have cost them an eslimaled SKHt million in 
plant closings, lost r̂ -venues .md extra 
expenses 

In Waverly. niiio. Mill •> I'nde Inc , ,1 
maker ot preiabru.iied kitdieiis lhat had 
lurned lo railroads in save inonev. says it 

Iteiist iiiin In t'luii- .tit. Column / 



Big Railroad Merger Quickly Goes Awry 
Continui'il /-Vow hisl I'lUi'' 

lias(lro|)ped I'nion Pacific and the niilroad 
industry entirely They give us exc uses 
Thev have derailments. IICHKIS. break 
downs, snow, just stuff you wouldn t Ihink 
would happen, says Armando Sanchez, 
the dislribiition manager. You would 
think, if .1 truck can get through, why can I 
Ihey.'" 

Moreover, Cnion Pacific s headaches 
po5c> .1 threat to the next great railroad 
merger the SIO billion breakup of Conrail 
Inc between Norfolk Southern Corp and 
CSX Cor|) tince considered almost certain 
to be cleared by Ihe government's Surface 
Trans[iortation Board, the merger is now 
raising ciuesUons from members of Con 
gress. labor unions and community lead 
ers •corned .ibout a repeal performance 
An Knormous Challenge 

Xl' be sure. I'liimi Pacific faced an 
enormous challenge in trying to create .1 
svstem with.16.(KH.i miles of track and more 
than i .u.noo freight cars. What s more, the 
compaiu It was buying. Southern Pacific, 
was lhe weakest of the major railroads, it 
luffered from inadeciuale investment in 
freight yards and locomotives. Some in 
dusirv executives, who jokingly called it 

the Suffering Pacific. " say il couldn t 
have survived on its own over Ihe long 
haul. 

Nevertheless. Cnion Pacific officials 
poped lhat Ihe merger, which becanie 
effective in September 1996. would yield 
huge rewards, not only through major cost 
savings but by increasing freight business 
with more direct routes between the Mid 
west and West Coast Southern Pacific s 
majoi routes stretcti in a great .irc from 
Portl.md. Ore., to Los Angeles. Hoijstou. 
St Uiuis,ind Chicago; Union Pacifi' forms 
a large lunnel like system, tnmi tne Mid 
west to Salt Uke City, with bianrhes to 
Seattle. Oakland. Calif., and l>>s Angeles 
Combining the two. Union Pacific prom 
ised, would slash delivery limes as much 
as -IVI. more than enough to win new-
business 

But ((impany officials concede that 
they badl.i underestima'ed the number of 
I rews anci liKomotives they would need, in 
part. Ihey relied on their (lasl success in 
,icc(uiring other railroads Those mergers 
allowed Union Pacific to lay off great 
numbers nf employees and still keep the 
trains running But instead of adding to a 
c-ombined work force of ri.'i.O'M). the com 
panv offered buyouts to muri' than l.iHHi 
wnrKers at a time when Ireiglil shipments 
werf booming n.ilionwide 

We miscalculated, says Mr tiarn 
son. the Houston su|iennlendent. It upset 
,1 Int nf ( usiomers " 
The Houston Trouble 

The company also cul back operations 
at an imi)orianl rail.varl near Houston, 
sbiflmg .ItM) freight cars a day to lhe bigger 
6ut overtaxed KnglewcMXI yard m Houston 
JO miles away The result Within a few 

.we«'ks. Ihe biffier yard was swampeci 
causing delays of as long as a mcmlh in 

^ various areas 'The yard is like a coffee 
'r\i{i ili.il s .ilreadv loo filled ' savs Ru k 

Carswell. a yard manager al KnglewcxKi 
It just overflowed." 

In a lailroad. delays ,it .1 hub cm 
(luickly spread throughout Hie system 
,ind this one did in a big wav. H\ August, at 
Ihe st.irl of the peak season for shipping 
holiday merchandise, trains were backed 
up fnr miles along the (Uilf Coast 

In one 7 mile stretch outside lloustnn 
recently, five Union Pacific Ireight 
trains - each with about ion c ars were 
backed up nose to tail; frustrated crews 
were simply taken off, leaving the trams 
unmanned •Finally, you throw up your 
hands and say Ihe heck with this, says 
Bert Hohit, a Union Pacific 1 rew member 
.ifier a particularly grueling run al)oard .1 
Texas loChicago freight tram 

A Union Pacific spokesman says floo..-
in Texas as well as huri icane related dam 
age in Ihe (iulf Coast region compounded 
the problems The company tried to per 
suade Its latx)r unions to agree 10 new 
flexible work rules, but the uniniisdHtn I gn 
along until last mimlh. By then, tin- snarl 
had spread to Union Pacific s facilities m 
Ihe I>is Angeles I>jng Beach harbor mm 
plex. w here as many as 3,ooo cdntaineri/.ed 
shi|)menls have been piling up for lack of 
freight cars. Tve never seen it this 
bad," says David McLean, director of 
global marketing for Circle International 
Inc., of San Francisco, which arranges 
treight transportation for niajnr firms. 

Through Us buyouts. Union Pac ific also 
encouraged an excxlus of m.iiiy Southern 
Pacific executives and managers, whom 
industry officials said were skilled it keep 
itig the weaker line going "They ln̂ t ,i Int 
nl institutional knowledge." says Kd Km 
melt, president of the N'ation il Industrial 
Trans(wrtation League, whic h represents 
.ibout 1 200 rail and Iruck customers 

What s more, the excxlus iggravated 
the clash of corporate cultures that ,1 
merger would be sure m prnvnke IA'II b> 
Ihe () foot finch Mr Davidson, who sur 
rounded himself with equally imix)Sing 
subordinates. Union Pacific runs a well 
heeled and aggressive rail operation out of 
Us Omaha. .Neb., rail headquarters. Execu 
lives there, accustomed to using Ihe latest 
ec)uipment to dispatch trains .ind repair 
tracks, were skeptical about the talents of 
many Southern Pacific people Former 
Southern Pacific executives s.iy m iriv of 
their suggestions were ignored You are 
merging two cultures, one that h.id no 
money ,ind one that had a lot of monc-y. 
says Art Shoener. who resigned l ist week 
,is l!nion Pacific's executive VK <• t>resideni 
fnr operations 
Traditions Slighted 

Most merging r.illroads, In Imlsler 
morale, have tried hard to preserve Ihe 
traditions of Iheir predecessors Bui re 
11 ntly. Union Pacific replaced the name of 
,1 famous Southern PacilK highspeed 
Ireight train. Ihe Memphis Blue .streak. 
•Ailh Hie symtxil IMKl.B 'slaiidini,' lor 
Intermodal .Memphis to bmg Beac ti ti ,11111 
"II was .in inspirational ihitu' Fn̂ d 

Frailey. who wrote a txx)k aboul lhe Blue 
Streak. The Memphis Blue Streak was Ihe 
heart and soul of the Southern Pac ific. But 
,ill that was lost on the Union Pacific " In 
resixinse, a Union Pacific spokesman 
says; " Thai s the least of our concerns 
right now 

Yesterday, the company hu Ahat ana 
Ivsts described as rock bottom; It an 
nounced a service recovery plan that ap 
pears to mirror parts of a rescue operation 
outlined by its chief nval. Burlington 
Northern Santa Fe Corp. Union Pacific 
said it would temporanly divert certain 
business, inclpding coal, grain and auto 
mobile shipments, to other railroads 
throughout the western two thirds of the 
c ountry, including Burlington Northern. In 
.iddition. Union Pacific plans to reroute 
trains around congested hubs ana use 
less-'ousy freigi.' ;'ards to handle more ,J 
lis business. It also said it would operate 
lewer trains and reduce Ihe num'oer of 
locomotives on Us faster trains and spread 
them around the system 

"Everyone at our company is working 
hard on restoring service to levels that will 
satisfy our customers, Mr. Davidson said 
in a statement yesterday. 
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VERIFIED STATEMENT OF 
CHARLES W. JEWELL, JR. 

My name i s Charles W. Jewell, Jr. I am the Director, 

Coal Supply f o r Entergy Services, Inc. ("ESI"). My o f f i c e 

address i s 10055 Grogans M i l l Road, Suite 300, The Woodlands, 

Texas 77380. 

I joined ESI ( i n my presen*. position) on March 31, 

1.997. Pri o r to j o i n i n g Entergy, I was employed by PacifiCorp, a 

large investor-owned e l e c t r i c u t i l i t y operating i n the northwest­

ern United Stages, as Director of Coal and Fuel Supply. I held 

that p o s i t i o n f o r approximately four years. Prior to j o i n i n g 

FacifiCorp, I worked for several coal companies, p r i m a r i l y i n the 

f i n a n c i a l and business development areas. I have ^ B.S. i n 

Accounting from West V i r g i n i a University and a Masters i n Busi­

ness Administration from Marshall University. 

As Director, Coal Supply f o r ESI, I am responsible f o r 

the a c q u i s i t i o n of coal and related transpcjrtation f o r a l l of the 

e l e c t r i c u t i l i t y operating subsidiaries of Entergy Corporation. 



Ent^'rgy Corporation i s an investor-owned public u t i l i t y holding 

company registered pursuant to the Public U t i l i t y Holding Com.pany 

Act of 1935. The Entergy operating companies include Entergy 

Arkansas, Inc. ("E-^tergy Arkansas", formerly known as Arkansas 

Power & Light Company); Entergy Gulf States, Inc. (formerly Gulf 

States U t i l i t i e s Company); Entergy Louisiana, Inc. (formerly 

Louisiana Power & Light Company); Entergy Mi s s i s s i p p i , Inc. 

(formerly Mississippi Power & Light Company); and Entergy New 

Orleans, Inc. (formerly New Orleans P'ublic Service, Inc.) . ESI 

i s a wholly-owned subsidiary of Entergy CorporatiOii, and acts as 

agent f o r the above-named operating companies i n acquiring f u e l 

and r e l a t e d transportation f or t h e i r c o a l - f i r e d power plants. In 

t h i s V e r i f i e d Statement I w i l l focus i n p a r t i c u l a r on Energy 

Arkansas.-

The purpose of t h i s testimony i s to provide the Surface 

Transportation Board ("Board") with facts concerning the present 

c r i t i c a l s i t u a t i o n faced by Entergy as a r e s u l t of UP's continu­

ing and very severe service problems m transporting coal to 

Entergy Arkansas' two large c o a l - f i r e d plants i n Arkansas, the 

White B l u f f Steam E l e c t r i c Station ( ̂ 'White B l u f f " ) and the 

Independence Steam E l e c t r i c Station ("Independence"). I w i l l 

also demonstrate Entergy's need f o r modification of the White 

B l u f f build-out preservation condition imposed by the Board i n 

granting merger a u t h o r i t y to Union P a c i f i c Railroad Company 

I w i l l r e f e r to ESI and Entergy Arkansas, Inc. c o l l e c ­
t i v e l y as "Entergy" i n my testimony. 



("UP") and Southern Pa c i f i c Transportation Company ("SP") i n 

1996. This condition, which T w i l l r e f e r to as the "White B l u f f 

c ondition", i s described i n more d e t a i l on page 2 of Entergy's 

accompanying P e t i t i o n f o r Modification i n t h i s proceeding. 

I . BACKGROUND 

Fntergy Arkansas produces, d i s t r i b u t e s and s e l l s 

e l e c t r i c power to approximately 600,000 r e s i d e n t i a l , commercial 

and a g r i c u l t u r a l customers located i n 63 counties i n Arkansas, 

and also engages i n the wholesale power market. I t s White B l u f f 

and Independence plants c o l l e c t i v e l y consist of four u n i t s (two 

at each p l a n t ) , with a combined capacity of approximately 3,337 

megawatts. Each plant normally burns approxim"'t=^ly 6.5 m i l l i o n 

tons of coal annually, or 13 m i l l i o n tons i n t o t a l , a l l of which 

i s produced i n the southern Powder River Basin of Wyoming, and 

a l l of which i s transported to the plants by r a i l ( s p e c i f i c a l l y , 

by UP). Entergy's present coal supply and tr a n s p o r t a t i o n 

arrangements f o r the White B l u f f and Independence plants are 

described at pp. 5-8 of the V e r i f i e d Statement of Roy A. 

Giangrosso (who was then ESI's Director, Coal Supply) i n Enter­

gy' s Comments i n t h i s proceeding served March 29, 1996. 

Entergy's present r a i l transportatir^n contract w i t h UP, 

known as the "Interim Agreement", whose term runs through 

requires that 100% of the coal 

destined to White B l u f f and Independence 

be transported by UP. Unfortunately, the le v e l of service 



provided by UP i n transporting coal to these plants under the 

Interim Agreement i s abysmal. As I w i l l describe i n more d e t a i l 

below, UP i s completely f a i l i n g to meet the service standards set 

f o r t h i n the Interim Agreement, with the r e s u l t that Entergy i s 

unable co receive a l l the coal these plants need to meet t h e i r 

generation requirements. Entergy has been forced to c u r t a i l burn 

(and thus generation) at these plants, and e i t h e r purchase more 

expensive power from the g r i d or use more expensive gas genera­

t i o n . 

In order to remedy the present s i t u a t i o n , which i s 

growing to n e a r - c r i t i c a l proportions due to UP's continuing 

service c r i s i s i n the south-central part of the nation, Entergy 

must supplement UP's inadequate coal tr a n s p o r t a t i o n service w i t h 

t r a n s p o r t a t i o n by other r a i l c a r r i e r s , i n p a r t i c u l a r the Burling­

ton Northern and Santa Fe Railway Company ("BNSF") -- which also 

serves the PRB mines i n Wyoming - - a t White B l u f f . I t i s f o r 

t h i s reason that Entergy i s requesting the Board to modify the 

White B l u f f condition previously imposed i n approving the UP/SP 

merger to enable BNSF to serve che White B l u f f plant immediately, 

without waiting f o r construction of the 

buii d - o u t . 

BNSF service to White B l u f f would enable UP to concen­
t r a t e on providing service to Independence. 



The bu.i.ld-out involves construction of a 21-mile l i n e 

to a connection with the former SP Memphis-Houston l i n e at Pine 

B l u f f , AR. BNSF was granted trackage r i g h t s over t h i s l i n e as a 

condition to the UP/SP merger, and the White B l u f f condition w i l l 

enable BNSF to use these trackage r i g h t s to access the White 

B l u f f plant a f t e r the build-out i s completed. I t w i l l take 

approx Lm.atc!'y three years to construct the build-out, from 

engineering design to f i n a l comipletion, so completion w i l l not 

occur u n t i l approximately the year 2001. In the i n t e r i m , without 

the r e l i e f requested herein, Entergy must r e l y on UP to haul coal 

to i t s Arkansas power plants --a t o t a l l y unacceptable s i t u a t i o n 

considering UP's f a i l u r e to meet Entergy's coal d e l i v e r y require­

ments . 

I I . UP's CONTRACTUAL SERVICE COMMITMENTS 

Entergy presently operates 18 t r a i n s e t s , each consist­

ing of 115 high-capacity alum.inum cars acquired by Entergy i n 

1995, i n PRB coal service to the White B l u f f and Independence 

pla n t s . The economics of acquiring and using t h i s equipment are 

dependent on an assured l e v e l of r a i l service. Thus, Entergy's 

I n t e r i m Agreement with UP (which became e f f e c t i v e i n 1990) 

contains a service standard, under which UP has committed to 

tra n s p o r t i n g coal from the PRB mines to White B l u f f 

"Elapsed Transit Time" (t=;:cluding s p e c i f i e d time f o r 

loading coal t r a i n s at the miines and unloading them at the 

plants) of hours i n the case of White B l u f f and hours i n 



the case of Independence. I f UP f a i l s to meet ics 

Elapsed Transit Time , i t then 

has a d e f i c i t , which i t must riiake up 

I f UP incurs a d e f i c i t and 

f a i l s to m.ake i t up i t i s obligated to pay 

Entergy l i q u i d a t e d damages 

UP i s also under an express contractual o b l i g a t i o n to 

exercise good f a i t h i n avoiding the cremation of d e f i c i t s . I t i s 

Entergy's p o s i t i o n that the make-up and l i q u i d a t e d damages 

provisions of the Interim Agreement are not intended to be used 

as substitutes f o r coiitract t r a n s i t time requirements i n the 

chronic, pervasive manner that UF has resorted to i n recent 

years.' 

- V i r t u a l l y i d e n t i c a l service standards are also contained 
i n Entergy's o r i g i n a l r a i l t r ansportation contracts with UP and 
i t s then-partner, the Chicago and North Western ("CNW"), and wi t h 
Missouri P a c i f i c , which were signed i n 1983. These agreements 
ara also described i n Mr. Giangrosso's V e r i f i e d Statement f i l e d 
as part of Entergy's Comments of March 29, 1996. 
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UP's average Elapsed 

Transit Time was hours f o r coal t r a i n s moving to the White 

B l u f f plant and hours f o r coal t r a i n s moving to the Indepen­

dence pl a n t . These cycle times exceeded the contractual standard 

by an average of hours i n the case of White B l u f f and hours 

i n the case of Independence. 

UP's average Elapsed Transit Times ballooned to hours 

fo r White B l u f f and hours f o r Independence. 

these t r a n s i t times soared 

even f u r t h e r , to hours and hours, respectively. On aver­

age, UP exceeded i t s contractual 

service standard by hours, or %. UP 

exceeded i t s service standard by an average of hours, or 

%. UP exceeded i t s service standard by an 

average of hours, or %. 

These poor cycle times resulted i n d e f i c i t tonnages --

the volumes of coal by which UP f e l l short of the quantity i t 

should have transported i n the t r a i n s e t s provided by Entergy had 

i t met i t s service standard --

. In 

a d d i t i o n , UP has e f f e c t i v e l y " r o l l e d over" d e f i c i t s 

, and the cumulative d e f i c i t stood at about 

We are seeing 



no improvement i n UP's cycle times 

and the d e f i c i t i s growing at an accelerated rate. 

As a d i r e c t r e s u l t of UP's dism.al performance i n 

transp o r t i n g coal to the White B l u f f and Independence plants, 

the inventory of coal stockpiled at the plants, which Entergy 

attempts to keep at a lev e l equal to days' projected coal 

burn, has r a p i d l y dwindled. At present, the inventory amounts 

tc only days at White B l u f f and days at Independence. The 

reduced inventories, with no prospect of improvement i n UP's 

service, have resulted i n Entergy Arkansas' c u r t a i l i n g burn (and 

thus the generation of e l e c t r i c i t y ) at these plants. As a 

r e s u l t , the Entergy system (which i s economically dispatched) has 

had t c purchase more expensive power frcm the g r i d and s h i f t more 

generation to i t s expensive gas-fired plants. Given UP's v i r t u a l 

service meltdown south of Kansas City, which Entergy does not 

expect UP to be able to remedy i n the foreseeable fu t u r e , the 

s i t u a t i o n i s becoming c r i t i c a l f o r Entergy (and, I understand, 

fo r other u t i l i t i e s p a r t i c u l a r l y i n Texas). 

I l l . ENTERGY'S ATTEMPTS TO USE ALTERNATE RAIL SERVICE 

Entergy has repeatedly informed UP of the v i t a l impor­

tance of compliance with i t s service commitments under the 

I n t e r i m Agreement, and of the worsening s i t u a t i o n m terms of 

inventory and reduced coal burn at the White B l u f f and Indepen­

dence plants. Entergy has had several meetings and conference 

c a l l s w i t h UP, to no avb . i l . F i n a l l y , on September 23, 1997 I 
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wrote to UP's Senior Vice President i n charge of coal marketing 

and tr a n s p o r t a t i o n . Art Peters, and informed him that the s i t u a ­

t i o n had deteriorated to the point where Entergy believed UP had 

m a t e r i a l l y breached i t s contractual obligations under the I n t e r i m 

Agreement. A copy of my l e t t e r to Mr. Peters i s attached hereto 

as Exhibit CWJ-1. 

My September 23 l e t t e r also requested UP's permission 

to ^aive the 100%-volume requirement of the Interim Agreement, 

and sought UP's cooperation i n making a l t e r n a t i v e t r a n s p o r t a t i o n 

arrangements wit h other c a r r i e r s , i n p a r t i c u l a r BNSF. F i n a l l y , 

we requested d e f i n i t i v e assurances from UP as to i t s a b i l i t y t o 

meet i t s contracted service standard i n the f u t u r e , and indicated 

that the matter had to be resolved by September 30, 1997. 

Mr. Peters did not respond to my September 23 l e t t e r 

u n t i l l a t e on October 3, 1997 (a f t e r the lawsuit discussed below 

had been f i l e d ) . A copy of Mr. Peters' October 3 l e t t e r i s 

attached hereto as Exhibit CWJ-2. To say the least, his response 

di d not provide the kind of assurances Entergy had requested 

9-



Equally important, Mr. Peters' October 3 l e t t e r r e j e c t ­

ed Entergy's request that UP waive the volume requirements of the 

Interim Agreement and cooperate with Entergy i r arranging a l t e r ­

native t r a n s p o r t a t i o n service with other c a r r i e r s to help Entergy 

through the present c r i s i s . 
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Given UP's continuing service d e t e r i o r a t i o n ' and i t s 

refu s a l to respond i n a meaningful way to our requests f o r 

cooperation i n resolving the present c r i s i s , on October 3, 1997, 

Entergy f i l e d s u i t i n the United States D i s t r i c t Court f o r the 

Middle D i s t r i c t of Louisiana a l l e g i n g that UP has m a t e r i a l l y 

breached both the Interim Agreement and the underlying 1983 

Agreements due to i t s continuing f a i l u r e to meet the contractual 

service standards, and seeking both the r i g h t to terminate the 

agreements and damages. Entercty Services. Inc. and Enterqy 

Arkansas. Inc. v. Union Pacific Railroad Comipany, C i v i l No. 97-

967-B-M3 f i l e d October 3, 1997. A copy of the complaint i n t h i s 

action i s attached hereto as Exhibit CWJ-3. 

The modified condition being sought here would remove 

an impediment to Entergy obtaining e f f e c t i v e r e l i e f through the 

federal court action. With the modified condition, Entergy would 

be able to make a l t e r n a t i v e t r a n s p o r t a t i o n arrangements wit h 

BNSF. 

IV. CONCLUSION 

UP's present service d i f f i c u l t i e s are a d i r e c t r e s u l t 

of i t s haste and failure: to plan adequately i n implementing i t s 

merger w i t h SP. Entergy urgently needs the Beard's help i n 

As an example of how bad things are, on September 29, 
1997 one of our t r a i n s was released a f t e r unloading at the White 
B l u f f p l a n t . UP then took the empty t r a i n to Dur-md, KS, where 
i t a r r i v e d on September 30. The t r a i n was then parked on a 
si d i n g and the locomotives removed. This t r a i n was f i n a l l y 
returned to service on October 11, but other t r a i n s e i t h e r are 
not moving or have been removed from service from time to time. 

-12-



obtaining s u b s t i t u t e r a i l service to m.ake up f o r UP's merger-

rel a t e d i n a b i l i t y to keep the White B l u f f and Independence plants 

supplied w i t h coal. 

On behalf of Entergy, I r e s p e c t f u l l y urge the Board to 

modify the White B l u f f build-out condition to enable BNSF to 

serve the White B l u f f plant d i r e c t l y , using i t s e x i s t i n g trackage 

r i g h t s over the UP l i n e that passes r i g h t by the plant, u n t i l 

Entergy i s able to construct the build-out. 

•13-
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Chart** W J*w*4l. Jr. 

September 23. 1997 

\ F.ACSIMILE .\NT) 
CERTIFIED NIAILRETL-RN RECEIPT REQL-ESTED 

Nfr .AJI Peters 
Senior \ ice President 
Si General Manager 
L'mon Pacmc Railroad Company 
1416 Dodge Street. Room 500 
Omaha. N'E b8179 

RE: Breach of Railroad's Serv'ice Commitments 

Dear .Mr. Peters; 

Enierg\' .\rkansas. Inc. currently receives rail transportation services to its 
.Arkansas coal plants from Umon Pacific Railroad Company pursuant to Intenm Rail 
Transportation .Agreement ICC-\MIPI-C-0065. dated October 1. 1991, which superseded 
certain provisions of .-Vgreement ICC-LT-C-0505 and Agreement ICC-.MP-C-0430. L'pon 
termination of the interim agreement, the terms of Agreements ICC-UP-C-0505 and ICC-
MP-C-0430 agam are applicable, subject to amendment renegotiation. 

Entergy's coal plants in .\rkansas have expenenced sigmficant shortages in coal 
dehvenes from Umon Pacific. .As a result of these delivery shortages and Umon Pacific's 
failure to meet the service standards set forth in the agreement. Entergy, among other 
things, has been forced to curtail its coal bums, seek alternate fuel sources and purchase 
electnc power from other sources, all to the detnment of Entergy and its ratepayers. 

Based on Union Pacific's actions and its inadequate responses to concerns 
expressed by Enterg>' represei.tatives. Entergy believes that Umon Pacific has breached 
Its contractual obligations 'onder the agreement. Specifically, Entergy believes that Umon 
Pacific, among other things, has failed and reftised to abide by the contracmal obligations 
with respect to cycle times, mimmum train lading w-eight and the good faith obligation to 
avoid creating deficit tonnages. 
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While the agreement provides for deficit service payments, such payments do not 
provide an adequate rem.edy. Umon Pacific's persistent and continuing failure to meet its 
cycle time commitments under the agreement, and its continued failure and refusal to 
make good faith efforts to avoid deficit tonnages as required by our agreement are 
unacceptable. Such failure and refusal are causing Entergy substantial and irreparable 
harm, and constitute a matenal breach of the agreement. Among other things, and without 
waiving any other alternatives available to it. given the current near-emergency situation 
with respect to the coal inventory at the WTute Bluff and Independence plants. Entergy 
will explore immediately options (1) with respect to the movement of coal to the 
Independence plant via Burlington Northem Santa Fe and Missouri & Northem Arkansas 
Railroads; (2) for the barge delivery of coal to the White Bluff plant, and (3) for the 
movement of coal via BNSF to Pine Bluff, Arkansas, and thence via Umon Pacific to the 
White Bluff Plant. 

Entergy expects that Umon Pacific will cooperate with it m every respect in its 
efforts to make alternative transportation arrangemenia .'"fh alternate providers. You are 
requested to provide informat.on with respect to any restrictions that may exist with 
respect to the M&NA's delivery of coal to White Bluff in connection with BNSF. and to 
waive such restnctions. You arc also requested to provide Entergy with a rate for the 
movement of trainloads of coal in Entergy cars between a pomt of interchange with 
BNSF at Pine Bluff. .Arkansas, and the White Bluff plant, that can be used m combination 
with a BNSF rate from the Powder River Basin mmes to Pine Bluff. 

Additionally, Entergy demands adequate assurances from the Union Pacific as to 
its ability to meet its cycle time commitments under the agreement from this date 
forward, and as to its ability to transpon all deficit tonnage lhat has accrued and that will 
accrue so as to become completely current and remam current. In order to receive 
adequate assurances with respect to these issues, it will be necessary for Umon Pacific lo 
provide documentation sufficient to enable Entergy to perform a due diligence review of 
Umon Pacific's operations with a v.ew toward satisfying itself with reasonable certainty 
as to Umon Pacific's ability to perform in accordance with any such assurances. Entergy 
expects that Umon Pacific will cooperate in making information available for this 
purpose. 
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While Entergy will be pursuing these alternatives, it in no way considers these to 
be the only remedies available to it. Under the circumstances. Entergy intends to evaluate 
all of its remedies. We plan to resolve this matter no later than September 30. 1997. 
Please contact me immediately so that we may discuss this matter. 

Sincerely, 

James F Kenney 

bcc: Ms. Kelly Cupero 
Mr. Chris M i l l s , Slover & Loftus 
Mr. Bud Storey 
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^ ORiC•!'̂ J,̂ L FILED 
U'iDC t.ilVLA 

tINITBD STATES DISTRICT COURT 

MIDDLE DISTRICT OP LOUISIANA SlOZJ '2 FM I,: |5 

ENTKRGY SERVICES, INC. AND 
E3ITERGY ARJCAMSAS, IMC, 

PLAINTIFFS, 

VERSUS 

UNION PACIFIC RAILROAD COMPANY, 

DEFENDANTS. 

cv NO. ^1' qtgl- PyMO^ 

C O M P L A I y T 

Plaintiffs, Entertjy Services Inc. ("ESI") and Entergy 

Arkansas, Inc. ("EnLftrgy Arkansas") (collectively referred to 

herein as "Entergy"), complain of defendant Union Pacitic Railroad 

Company ("UP") as follows: 

Jiirisdiction and Venue 

1. 

This i s a c i v i l action in which thci matcor in controversy 

exceeds t:he aura or value ot $7̂ ., 000, exclusive ot intereat and 

costs, and ig between citizena of different states. This Court has 

juriadiction ot the parties and Lhe subject matter pursuant to 

28 U.S.C. S 1.332. 

2. 

Venue is properly in r.his Court pursuant to 28 U.S.C. 

§13yi(a), because UP residea in r.his judicial d i s t r i c t ; UP owns, 

controls and operates railroad lines and other Cacilities 
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throughout the State ot Louisiana, including extensive bustnegg 

operations and properties ̂ n parishes included w i t h i n the Middle 

D i s t r i c t of Louisiana. 

The Parties 

3. 

Enterqy Arkanoaa, fonnerly known as ArkanBan Power & Light 

Company, is an Arkansaa corporation with i t s p r i n c i p a l place of 

buniness i n Arkansaa. I t oporatca und holda t i t i e t o an interest 

i n the e l e c t r i c generating stations deacribed below i n 1 6, and io 

a wholly-owned Huboidiary of Entergy Corporation, an investor-owned 

public u t i l i t y holding company organiv:ed and e x i s t i n g under the 

lawa of Delaware and registered pursuant to the Public U t i l i t y 

Holding Company Act of 1935, and having i t a p r i n c i p a l place of 

buaineas in New OrlcanK, Louisiana. Entergy Arkanaaa produces, 

d i s n i b u t e n and ae l l s e l e c t r i c power at r e t a i l i n Arkansas, engages 

i n whclcaale sale of power, and through a nyetem of entitlements to 

energy produced by each Entergy operating company, di s t r i b u t e s 

e l e c t r i c power throughout Entergy'a aervice area i n the statea of 

Louisiana, Texas, Mississippi and Arkansas. 

4. 

P l a i n t i f f RSI i s a wholly-owned subsidiary of Enteigy 

Corporation. ESi i s a corporation organized and e x i s t i n g under the 

laws of the i;tai<.- of Delaware, and having i t s p r i n c i p a l place ot 

busineas :n New Orleans, Loui^iian.!. KSl acta aa an agent for 

Entergy Corporation's public u t i l i t y operating subsidiaries, 

inrludi.'ig Kntcrgy Arkansas, and Kntorgy Gult .States, Inc., and :s 
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responsible for acquiring f u e l and related transportation f o r coal-

f i r e d power plants operated by i t s e l e c t r i c u t i l i t y a f f i l i a t e s . I n 

partl'-'jlar. BSI i s responsible t o r procuring and arranging 

transportation of approximately 13 n i l l i o n tons of coal annually 

fo r transportation to, and uae by, Kntergy Arkansas at i t s coal-

f i r e d elecuric generating stations i n Arkansaa. 

5. 

Defendant UP is a corporation organized under the laws of the 

State of Utah having i t s p r i n c i p a l place of business i n Omaha. 

Nebraska. UP engages in i n t e r s t a t e f o r h i r e r a i l t ransportation i n 

Louisiana, Arkansas and other states i n the midwestnrn and western 

United States. 

Background 

G. 

Entergy Arkanaaa operates two large co-:il f i r e d power plants, 

the White Bluf f Steam E l e c t r i c Station and the rndependence Steam 

E l e c t r i c Station (re.spcclively referred to herein as "White B l u f f " 

and "independence"). White Blutf ia located near Redfield, i n 

Jetferson County, Arkanaas, and consists of two genprating u ^ i t s 

with a combined generating capacity of 1.659 megawatts CMW") of 

e l e c t r i c power. Independence i s located near Newark, i n 

Independence County, Arkansas, and also consists ot two generating 

u n i t s , with a combined generating capacity ot l , b .'8 MW. 

7. 

m generating e l e c t r i c power, Entergy Arkansas bums approxi­

mately 6.1, m i l l i o n tons ot coal at. each ruation, for a t o t a l of 

- 3 
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approximately 13.0 m i l l i o n tons annually at both plants. A l l of 

the coal burned at White Blutf and Independence i s produced i n the 

southern Powder River Basin of Wyoming ("PRU") and xs transported 

to White H I u l i and Independence by r a i l . 

8. 

Since August of 19 84, Entergy Arkansas' PRB coal has been 

transported to i t s White Bluff and Independence plants pursuant to 

long-term r a i l tran.spnrtat ion agreements. The f i r s t of these 

agreements was entered by and between Entergy Arkansas, UP, and two 

UP predecessor companies. Western Railroiid Properties, incorporated 

("WRPI") ai)d Chicago and North Western Transportation Company 

("CNW"), cn July 22, 1983, and provided tor the transportation of 

coal o r i g i n a t i n g in the PRB and destined f o r Brtergy Arkansas' 

Wliite Bluff and Independence plants (the "UP Agreement"). A 

related agreement waa executed the aome day by and between Entergy 

Arkanaas and another UP predeceasor company. Missouri Pacific 

Kailroad Company CMP") (the "MP Agreement"). (The UP Agreement 

and tho MP Agreement arc c o l l e c t i v e l y referred Lo herein as the 

"1983 Agreements"). The 1983 Agreements became ef f e c t i v e upon 

t h e i r approval by the Interstate Commerce Commission CICC") 

pursuant to 4 9 U.S.C. S 10713, and are i d e n t i f i e d as Contract 

Numbers ICC UP-C-50b and ICC-MP-C 0403. 

9. 

The (IP Agreement provided for the transportation of coal 

between the PRB mines and Kansas City, Missouri/Kansas; the MP 

Agreement provided for the transportation ot the liome coal from 
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Kansas City, Missouri/Kansas to the White B l u f f and Independence 

plants. Uae of both agreemcnta was necessary to provide for the 

continuous r a i l carriage of coal from the PRB to the White Bluff 

and Independ^inco plants. 

10. 

On Oc:tober 1, L991. Entergy Arkanaas, UP, WRPi, CNW and MP 

entered an Interim Rail Tranaportatlon Agreement ("Interim 

Agreejnent") , JCC-WRPi- c-006'j , which was also approved by the ICC. 

The Interim Agreement is currently i n e f f e c t . A recent amendment 

to the Interim Agreement provides that the p a r t i e s w i l l negotiate 

market-baaed rates for the movement of PRB coal to White RlufC and 

Independence by r a i l s t a r t i n g in the year 2000. 

11. 

Hoth the 1 983 Agreements and Interim Agreement set f o r t h the 

rates, services and other terms and conditions governing 

transportation of coai by IIP between PRB mine o r i g i n s in Wyoming 

and the White Bluff and Independence plants. The agreements 

contain co n f i d e n t i a l provisiona that p r o h i b i t disclosure of certain 

inlormation regarding thenv. agreements, and Entergy has therefore 

framed i n general terms portions o l t h i s pleading r e l a t i n g to the 

agreements. 

12. 

The 198 3 Agreements represented the f i r s t agreements entered 

by UP and WRPr/CNW for the rransportation of PRB r o a l . Tho f i r s t 

movements undei these agreement.s occurred i n August ot 1984, when 

WRPr f i r s t i n s t i t u t e d aervice to the L'RB mines from which Entergy 
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Arkansas purchased (and purchases) coal f o r use i n generating 

e l e c t r i c i t y at the Wliite Bluff and Independence plants. 

13 . 

Pursuant to the terms ot the 198.3 Agreements and the Interim 

Agreement, Enterqy Arkansas ia obligated to ship, and UP i s 

obligated to transport, a certain miniimom volume of coal each year. 

14. 

Both the 1983 Agreements and the Interim Agreement include a 

number of provisions that describe UP'a commitments concerning the 

service to be provided in connection with the cont: c'ct movements to 

White Bluff and Independence, including but not l i m i t e d to the 

following: 

(a) UP haa a duty to transport a l l coal tendered by Entergy 

Arkansas wi t h i n a defined average elapsed t r a n s i t time. 

(b) I f UP f a i l s to meet che t r a n s i t time standard, and ad a 

r e s u l t , f a i l a to transport the required volume of co^^l 

during a o^tined time period. UP must transport ( i n i t s 

own r a i l c a r s ) the s h o r t f a l l to Entergy Arkansas wi t h i n a 

certain time thereafter. I t UP f a i l s to do so, UP must 

pay a prescribed amount of li q u i d a t e d damages to Entergy 

Arkansaa. 

(c) UP ia expressly obligated to exercise good f a i t h e f f o r t s 

to avoid creating any d e f i c i t tonnages. 

15 . 

Among other thinga, rhe purpose of the contract provisions 

described in paragraph 14, herein, i s to optimize the productivity 
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of Entergy Arkansaa' r a i l c a r f l e e t and to assure an adequate and 

continuous supply of coal to mai.itain e l e c t r i c generation at 

Entergy Arkanaaa' White Bluff and Independence plants. As the 

parties expressly stated i n the 1983 Agreements, i t was t h e i r 

"desire that the contractual arrangement promote maximum eguipment 

u t i l i z a t i o n and rranaportation e f f i c i e n c y and provide a l l parties 

w i t h economic incentives." 

16. 

In reliance on tho service standards and other contractual 

provisions described in paragraphs :4 and lb herein ( c o l l e c t i v e l y 

referred to herein as "the service standards"), i n 1995 Entergy 

Arkansas replaced i t s f l e e t of steel r a i l c a r s used for the 

transportation of coal frorr, the PRB to the White Bluff and 

Independence plants with a f l e e t of higher-capacity aluminum 

r a i l c a r s , anu made certain modifications to the coai unloading 

f a c i l i t i e s at both plants, at a t o t a l capital cost i n excess of 

$100 m i l l i o n . 

The Controverav 

17. 

In spite of the stated intent to promote maximum equipment 

u t i l i z a t i o n and transportation e f f i c i e n c y , and r.he o b l i g a t i o n to 

make a good t a i t h e f f o r t r.o avoid creating d e f i c i t tonnages, UP has 

conn i Ht ent 1 y ignored i t s cont.ractuai service commxLinents to Entergy 

Arkanaaa, and haa breached, and continues tn breach, the aervice 

standards by: 

ili) Continually f a i l i n g rn moot the t r a n a i t time standard. 
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lb) Continually f a i l i n g to comprise t r a i n s of the required 

length. 

18. 

Entergy has '•cpoatedly informed UP ot the v i t a l importance of 

compliance with the service standarda, and the consequent impact of 

UP'G f a i l u r e to meet these standarda on Entergy Arkanaaa' a b i l i t y 

to plan and provide e l e c t r i c u r i l i t y aervice t o i t e customers. 

19. 

Despite Entergy's e f f o r t s , UP has refused t n either correct 

the aervice deficiencies, or provide adequate assurances that i t 

would (or could) take the necessary steps to assure i t s a b i l i t y to 

comply with i t s contractual service commitments to the end that 

Entergy i s confronted with an escalating d e f i c i t i n i t s coal supply 

which has torcod curtailment of power production and reduced 

reserves to a c r i t i c a l l e v e l . 

20. 

Entergy Arkansas has t u l l y complied with a l l ot i t s obliga­

tions and responaibiliticB under i t s contracts with UP. 

21. 

under the terms ot the 1983 Agreements and the Interim 

Agtooment, Entergy ia not free to seek a l t e r n a t i v e transportation 

of coal tor the White Bluff and independence plants. Unless 

Fntergy i s freed from t h i s r e s t r i c t i o n , Entergy is precluded from 

taking action to ensure the r e l i a b i l i t y of i t s syatem, and as a 

conaecjuence, both Entergy and i t s customers may suffer irreparable 

harm. 

8 
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COUNT I 

BREACH OF CONTRACT 

22. 

Entergy hereby realleges and incorporates by reference 1-21 

ot t h i s Complaint. 

23 . 

In entering the 1983 Agreements and the Interim Agreement, 

Entergy Arkansas reasonably exjiected that UP would s u b a t a n t i a l l / 

perfoi-m i t s contractual promises r e l a t i n g to the service standarda, 

and p a r t i c u l a r l y the atated intent to promote maximum equipment 

uti l i ' . i a t i o n and transportation o f t i c i e n c y and the express 

commitment to exercise good t a i t h e f f o r t s to avoid the creation of 

d e f i c i t tonnages. 
24. 

Rather than promote maximum equipment u t i l i z a t i o n and 

transportation e f f i c i e n c y and exercise good f a i t h . UP has instead 

persistently f a i l e d to meet i t s duty to comply with the service 

standards. 

25. 

UP's persistent f a i l u r e to meet the service standards has 

caused, and i s continuing to cause, substantial hardship to Entergy 

and has subs t a n t i a l l y impaired, and w i l l continue to impair, the 

a b i l i t y of Ent.ergy Arkansas to serve i t ratepayers. 

In entering the 1983 Agreements and rhe Interim Agreement, 

Enteiyy Axkanaas r e l i e d on UP'o agreement to provide service i n 
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accordance with the service standards and did not expect that UP 

would persistently f a i l to comply with the service standarda. 

27. 

Entergy alao reasonably r e l i e d on UP's commitment i n the 

Interim Agreement to exercise good f a i t h to avoid creating d e f i c i t 

tonnages, and reasonably did not expect that UP would engage i n a 

practice of creating and cumulating ( r o l l i n g over) d e f i c i t tonnages 

m l i e u ot meeting the contractual elapsed t r a n a i t time atandard. 

28. 

AS a direct and proximate result of UP's f a i l u r e to meet the 

service standards, Entergy and Entergy Arkansas have been deprived 

of maximum equipment u t i l i z a t i o n and transportation e f f i c i e n c i e s i n 

entering the 1983 Agreements and the Interim Agreement. 

29. 

The liquidated damages remedy contained i n the 1983 Agreements 

an.-* the Interim Agreement was not intended t o apply to chronic, 

per'-asive f a i l u r e s to meet the ra i l r o a d seivice standards, such aa 

have occurred. 

30. 

By p e r s i s t e n t l y f a i l i n g to meet the service standards, UP has 

avaterially breached and repudiated the 1983 Agreements and the 

Interim Agreement. 

10 
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31. 

Entergy has provided UP with an opportunity to cure the above-

described breach and i;p has exhibited an i n a b i l i t y , or 

unwillingness, to correct the same. 

32. 

As a d i r e c t and proximate result ot t h i s breach, Entergy haa 

incurred damages r e l a t i n g to, i n t e r g i i g . the cost of replacement 

power, the ioss of sales and revenues associated with c u r t a i l i n g 

production from the plants i n question, and other costs and 

expenses associated with the UP's f a i l u r e to provide adequate r a i l 

transportation service, i n cui amount i n exceaa of $1 m i l l i o n . 

COUNT .II 

BREACH OF COVENANT OF GOOD FAITH 

33. 

Entergy hereby realleges and incorporates by reference I t 1-32 

of t h i s Complaint. 

34 . 

m entering the 1983 Agreements and the Interim Agreement, the 

parties atated t h e i r desire to promote maximum equipment 

u t i l i z a t i o n and transportation e f f i c i e n c y and UP expressly 

committed to exercise good f a i t h to avoid the creation of d e f i c i t 

tonnages. 

35. 

Under i t s contractual comn-.itments to Entergy, UP has both an 

implied and express duty to coopetate with Entergy i n order to 

accomplish rhe stated objectivea aet f o r t h i n paragraph 34 herein. 

11 -
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36. 

UP has refused to comply wich the service standarda, which 

were intended to ensure maximum equipment u t i l i z a t i o n and 

transportation efficiency, and has been unable, or un w i l l i n g , to 

correct past deficiencies m aervice. 

37. 

UP has engaged i n a practice of creating <md cumulating 

( r o l l i n g over) d e f i c i t tonnages, rather than f u l f i l l i n g i t s 

contractual commitment to act i n good f a i t h to avoid the creation 

of such d e f i c i t tonnages. 

38. 

While UP has neglected to comply wit h i t s contractual service 

standards and refused to correct such deficiencies, UP's aervice to 

other PRB coal shippers has, i n UP's words, "consistently 'jxceeded 

[UP'sl own performance goals and contractual performance 

commitments... in recent months." Though service to Entergy has 

continued to deteriorate. UP's "performance levels" f o r other 

customers "have reached a l l time records." See Applicants' Report 

on Merger Condition I.nplementation, Surface Transportation Board 

Docket No. 32760 (Sub No. 21), Union Pacific Corporation. Union 

Pacific Company and Minsouri Pacific Company - Control and Merger 

Southern Pacific Rail Corporation. Southern Pacific 

Tranaportatlon Companv. St. Louis Southwestern Railway Company. 

SPCSL Corp. and theJ2(;,nver.and Rio Grande Wostorn Railroad ComBanY 

(OVERSIGHT] at 42 ( f i l e d July 1, 1997). 

12 
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In ignoring and/ot refusing to comply with i t s duty to s a t i s f y 

the express service .standards and stated i n t e n t set f o r t h i n i t s 

contractual commitments to Entergy, while at the same time choosing 

to provide "record l e v e l " service to other PRB coal shippers. UP 

has breached the covenant of good f a i t h and t a i r dealing, and has 

otherwise t a i l e d to act m conpliance wit h standards of commercial 

reasonableness. 

40. 

A.*? h. d i r e c t and proxi.Tate result ot UP's breach of the duty ot 

good f a i t h and t a i r dealing, Entergy has incurred damages r e l a t i n g 

t o , -nter a l i a , the cost of replacement power, the loss of sales 

and revenues aggociated with c u r t a i l i n g production from the plants 

i n question, and other coats and expenses associated with the UP's 

f a i l u r e to provide adequate r a i l t r ansportation service, i n an 

amount i n ercesa of $1 m i l l i o n ; but such monetary damages may be 

inadequate to f u l l y compensate Entergy f o r the losaec and harm 

which may be experienced by Entergy and i t s customers. 

PRAYER FOR JRKLIEP 

WHEREFORE, Entergy prays for the following r e l i e f : 

(a) that on the basis of Counts I and I I , the Court enter a 

judgir.ent ( i ) declaring that UP has ma t e r i a l l y breached the 1983 

Agreements and the interim Agreement, that because cf Lhe .TiAterial 

breach those agreements are unenforceable by UP, and that Entergy 

i s excused from performance under those agreements; and ( i i ) 

IJ -
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ordering UP to pay damages relating to the f a i l u r e to meet the 

service standards set f o r t h in those agreements; 

(b) that the Court, a l t e r n a t i v e l y , order UP to pay a l l 

d i r e c t , consequential and incidental damages incurred by Entergy as 

a result of UP's material breach of the 1983 Agreements and the 

Interim Agreement; and 

'(c) that the Cour" award such ocher and f u r t h e r r e l i e f as i t 

deems juat and proper. 

TAYLOR, PORTER, BROOKS k PHILLIPS, L.L.P. 

Ton F. Phllllpa #7 532 
Fredrick R. Tulley #7534 
Leborsh E . Lamb #13991 
John P. Murrlll #23878 
P. 0. Box 2471 
Baton Rouge, Louisiana 7 0821 
504-387-3221 

WILLIAMS k ijn^ERSOM 
J. Leon Holoes, Ark. Bar #82078 
Jaacs E. Hathaway I I I , Ark. Bar #86085 
Steven N. Quattlebaua, Ark. Bar #84127 
Twmty-Second Floor 
111 Center Street 
L i t t l e Rock, AR 72201 
501-372-0800 

SLOVER k LOFTUS 
C. Hichael Loftus, D.C. Bar #225730 
Cbristopher A. Mills, D.C. Bar #449325 
Prank J. Pergolizzi, D.C. Bar #405174 
1224 .<:eventeenth Street, N.W. 
Nashiagtoa, D.C. 20036 
202 347-7170 

Attorneys for Entergy Arkansas, Inc. and 
Entergy Servlcea, Inc. 
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VERIFICATION 

STATE OF TEXAS ) 
) SS: 

COUNTY OF MONTGOMERY ) 

Charles W. Jewell. Jr.. being duly swom. deposes and says that he has read 

the foregoing venfied statement, knows the contents thereof, and that the same are true as 

stated, except as to those statements made on information and belief, and as to those, that 

he believes them to be true. 

Subscnbed and swom to before me 
this .fy- day of October, 1997. 

y^. 

Notan. Public for Monigomcr>' County, Texas 

.My Commission expires '^-.n' .77 

, y Z ^ 4 \ JANET LOLL 
/^.••^f Y-X NOTARY PUBLIC 

state of Texas 
omm ExD C4-17-20C1 



CERTIFICATE OF SERVICE 

I hereby c e r t i f y that I have t h i s 23rd day of October, 

1997, caused HIGHLY CONFIDENTIAL copies of the foregoing P e t i t i o n 

to be served by hand upon Applicants' counsel: 

Arvid E. Roach I I , Esq. 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
Washrrigton, D.C. 20044 

Paul A. Cunningham, Esq. 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 

I f u r t h e r c e r t i f y thar I caused REDACTED, PUBLIC copies 

of the foregoing to be served by f i r s t class mail, postage 

prepaid, on: 

The Hon. Rodney E. Slater The Hon. Janet Reno 
Secretary A t t ' y Gen. of the United States 
U.S. Dept. of Transp. U.S. Dept. of Justice 
400 7th Street, S.W. 10th & C c n s t i t u t i o n Ave., N.W. 
Suite 10200 Room 4400 
Washington, D.C. 20590 Washingcon, D.C. 20530 

a l l other p a r t i e s of record i n Finance Docket No. 32760 and 

Finance Docket No. 32760 (Sub-No. 21). 

Andrew B. Kolesar I I I 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

CITY OF RENO'S MOTION FOR WAIVER 
OF SERVICE REQUIREMENT 

FOR DISCOVERY PURPOSES 

Paul H. Lamboley 
1020 Nineteenth Street, NW 
Suite 400 
Washington, DC 20036-6105 
Telephone; 202-496-4920 
Facsimile; 202-293-6200 

Patricia A Lynch, City Attorney 
Michael K. Halley, Deputy City Attorney 
Reno City Hall 
490 South City Street 
Reno, Nevada 89501 
Telephone; (702) 334-2050 
Facsimile; (702) 334-2420 

September?^ , 1997 Counsel for The City of Reno 



MOTION FOR WAIVER O F S E R V I C E 
R E Q U I R E M E N T TO D I S C O V E R Y P U R P O S E S 

The City of Reno, hereby moves for waiver of scfvice requirements of 49 

Q P R § 1104.12(a) for purposes ot discovery primarily related to the "Reno 

Mitigation Study" ordered in Decision No. 44. By waiver request, the City of 

Reno seeks authorization to limit service to counsel of record for the Union 

Pacific/Southern Pacific (UP/SP) applicants,' for the reason that there are no 

other parties of record (POR) who have interest or participate in the Reno 

Mitigation Study. 

The Board has previously granted similar waiver requests. See Decision 

Nos. 45 and 70. 

Dated t h i s ^ ^ a y of September 1997. 

Paul H. l ambo ley 
1020 Nineteenth Street, NW 
Suite 400 
Washington, DC 20036-6105 
Telephone; 202-496-4920 
Facsimile; 202-293-6200 

Patncia A Lynch, CityAttorney 
Michael K. Halley, Deputy City Attorney 
Reno City Hall 
490 South City Street 
Reno, Nevada 89501 
Telephone; (702) 334-2050 

Coun.sel for The City of Reno 

' Union Pacific Corporation is referred to as UPC. Union Pacific Railroad Company (UPRR) 
and Missouri Pacific Railroad Company (MPRR) were formerly referred to collectively as Ur"'. On 
January 1. 1997, MPRR merged into UPRR, see Decision No, 67, slip op. at 1 n.3; anci, for the 
penod beginning January 1, 1997, ttie acronym "UP," as used in tfiis motion, sfiall be understood 
to refer to UPRR. 

Soutfiern Pacific Rail Corporation is referred to as SRR. Southern Pacific Transportation 
Company (SPT), St. Louis Southwestern Railway Company (SSW), SPCSL Corp. (SPCSL), and 
The Denver and Rio Grande Western Railroad Company (ORGW) are referred to collectively as SP. 

UPC. UP, SPR. and SP are referred to collectively as applicants. S£S Decision No. 44, 
slip op. at 7 n.3. Common control was consummated September 11, 1996. 



Certificate of $Brvii;;A 

This is to certify that I have this ^ day of September, 1997, served a 
copy of the foregoing City of Reno's Motion for Waiver of Service Requirement 
for Discovery Purposes, via first class mail, postage prepaid on-

Cannan Y. Harvey 
Louis P. Warchot 
Carol A. Harris 
Southern Pacific Transportation Co. 
One Market Plaza 
San Francisco, CA 94105 

Paul A. Cunningham 
Richard B. Herzog 
James M. Guinivan 
Harkins Cunningham 
1300 Nineteenth Street, NW 
Washington, DC 20036 

Counsel to Southern Pacific Rail Corp 
Southern Pacific Transportation Co. 
St. Louis Southweste-n Railway Co 
SPCSL Corp. and The Denver and 
RIO Grande Western Railroad Co. 

Carl W. Von Bernuth 
Richard J. Ressler 
Union Pacific Corporation 
Martin Tower 
Eighth and Eaton Avenues 
Bethlehem, PA 18018 

James V. Dolan 
Paul A. Conley, Jr. 
Louise A. Rinn 
Law Department 
Union Pacific Railroad Company 
Missouri Pacific Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 68179 

Arvid E. Roach, II 
J. Michael Hemmer 
Covington & Burting 
1201 Pennsylvania Avenue, NW 
P.O. Box 7566 
Washington, DC 20044-7566 

Counsel to Union Pacific Corp 
Union Pacific Railroad Co., and 
Missouri Pacific Railroad Co. 

boley 
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UP/SP- 3 2l/CPSB-14/BNSF-'8' 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILWAD COMPANY ^ CTT 

-- CONTROL AND MERGER -- " ' 
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 

COMPANY, SPCSL CORP. AND THE DENVER AND 
RIO GRANDE WESTERN RAILROAD COMPANY 

JOINT SUBMISSION OF THE PARTIES 
CONCERNING THE CPSB CONDITION 

WILLIAM L. SLOVER 
JOHN H. LESEUR 
Slover & L o f t u s 
1224 Seventeenth S t r e e t , N.W. 
Washington, D.C. 20036 
(202) 347-7170 

A t t o r n e y s f o r C i t y P u b l i c Service 
Board of San Antonio 

JEFFREY R. MORELAND 
RICHARD E. WEICHER 
MICHAEL E. ROPER 
SIDNEY L. STRICKLAND 
B u r l i n g t o n Northern Santa Fe 

Corporacion 
3 017 Lou Menk Drive 
P.O. Box 961039 
Fo r t Worth, Texas 76161-0039 
(817) 352-2353 

and 

17C0 East Golf Road 
Schaumburgh, I l l i n o i s 60173 
(847j 995-6887 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c Corporation 
M a r t i n Tower 
Eighth and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
Southern P a c i f i c T r a n s p o r t a t i o n 

Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(2Q2) 662-5388 

Attorneys f o r Union P a c i f i c 
C orporation, Union P a c i f i c 
R a i l r o a d Company, Southern 
P a c i f i c R a i l C o r p o r a t i o n , 
Southern P a c i f i c T r a n s p o r t a t i o n 
Company and St. Louis 
Southwestern Railway Company 

[ a d d i t i o n a l counsel on next page] 



ERIKA Z. JONES 
ADRIAN L. STEEL, JR. 
ROY T. ENGLERT, JR. 
KATHRYN A. KUSSKE 
Mayer, Brown & P i a t t 
20C0 Pennsylvania Avei'ue, N, 
Washington, D.C 20006 
(202) 463-2000 

W. 

Att o r n e y s f o r The B u r l i n g t o n 
Northern and Santa Fe 
Railway Company 

September 15, 1997 



UP/SP-3 21/CPSB-14/BNSF-83 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

- - CONTROL AND MERGPR - -
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GR.ZVNDE WESTERN RAILROAD COMPANY 

JOINT SUBMISSION OF THE PARTIES 
CONCERNING THE CPSB CONDITION 

On August 23, 1996, Applicants^' and CPSB j o i n c l y 

submitted t o the STB proposed terms implementing the CPSB 

Con d i t i o n . UP/SP-273/CPSB-9 ("UP-CPSB Submission"). Those terms 

c o n s i s t e d of agreed-upon amendments t o the BNSF Agreement and the 

Sealy Agreement. These amendments were set f o r t h i n E x h i b i t A t o 

the UP-CPSB Submission. 

On August 30, 1996, BNSF submitted a r e p l y t o the UP-

CPSB Submission. Therein, BNSF agreed w i t h a l l of the UP-CPSB 

Submission terms, except the Track No. 2 f a c i l i t i e s r e s t r i c t i o n . 

That r e s t r i c t i o n precluded BNSF from s e r v i n g new i n d u s t r i e s c r 

t r a n s l o a d i n g f a c i l i t i e s on UP's Track No. 2 l i n e between Craig 

J u n c t i o n and SP Jun c t i o n (Tower 112). 

Acronyms used h e r e i n are the same as those used L-y the STB 
i n Decision Nos. 44, 52 and 61. MPRR merged i n t o UPRR on 
January 1, 1997. DRGW and SPCSL merged i n t o UPRR on June 30, 
1997. 



- 2 -

I n Decision .No. 52, served on September 10, 1996, the 

STB d i r e c t e d BNSF t o accept the UP-CPSB implementing terms; 

reserved judgment on BNSF's o b j e c t i o n t o the Track No. 2 

f a c i l i t i e s r e s t r i c t i o n ; and aut h o r i z e d UP, CPSB and BNSF, "upon 

agreement c f a l l three p a r t i e s , " t o amend the UP-CPSB 

implementing terms. Decision No. 52, p. 6. 

In Decision No. 61, served on November 20, 1996, the 

STB h e l d t h a t BNSF could serve new i n d u s t r i e s and t r a n s l o a d i n g 

f a c i l i t i e s on Track No. 2. This r u l i n g " e f f e c t i v e l y n u l l i f i e [ d ] " 

the Track No. 2 f a c i l i t i e s r e s t r i c t i o n set f o r t h i n the UP-CPSB 

Submission. Decision Nc. b l , p. 12 n.34. The STB d i r e c t e d UP, 

CPSB and BNSF t o make "conforming amendments t o the BNSF 

agreement and the Sealy Trackage Rights Agreement" t o remove the 

f a c i l i t i e s r e s t r i c t i o n . I d . 

Pursuant t o the STB's d i r e c t i v e i n Decis: n̂ No. 61, the 

p a r t i e s have agreed upon r e v i s i o n s t o the Sealy Agreement, and UP 

and BNSF have i n c o r p o r a t e d those r e v i s i o n s i n t o an agreement 

e n t i t l e d " F i r s t Supplement t o the Sealy, Texas t o Waco and Eagle 

Pass, Texas Trackage Rights Agreement." The F i r s t Supplement 

removes the Track No. 2 f a c i l i t i e s r e s t r i c t i o n and make ot h e r 

agreed-upon conforming changes. The F i r s t Supplement i s appended 

as E x h i b i t A hereto. 

The F i r s t Supplement i s intended by the p a r t i e s t o 

supersede the p r o v i s i o n s of the Sealy Agreement approved by the 

STB m Decision No. 52. 



Pursuant t o the STB's Decision No. 46, UP and BNSF are 

f i l i n g s imultaneously herewith a 49 C.F.R. 1180.2(d)(7) c l a s s 

exemption n o t i c e covering the Sealy Agreement. 

On J u l y 1, 1997, UP submitted an amended and r e s t a t e d 

v e r s i o n of the BNSF Agreement. Although UP and BNSF are s t i l l 

a t t e m p t i n g t o resolve c e r t a i n disagreements, UP, BNSF and CPSB 

have agreed on the amendments designed t o conform t h a t Agreement, 

i n s o f a r as i t a p p l i e s t o the CPSB Condition, t o Decision Nos. .'̂2 

and 61, which amendments are r e f l e c t e d i n the J u l y 1 f i l i n g . 



i4.U 
SLOVER WILLIAM L. 

JOHN H. LESEUR 
Slover St L o f t u s 
1224 Sevei t e e n t h 
Washington, D.C. 
1202) 347-7170 

Stre e t , 
20036 

N.W, 

Respectfully submitted, 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c Corporation 
M a r t i n Tower 
Eighth and Eaton Avenues 
Bethlehem, Pennsylvania 1801! 
(610) 861-3290 

Atto r n e y s f o r C i t y Public Service 
Board of San Antonio 

JEFFREY R. MORELAND 
RICHARD E. WEICHEF 
MICHAEL E. ROPER 
SIDNEY L. STRICKLAND 
B u r l i n g t o n Northern Santa Fe 

Corporati o n 
3017 Lou Menk Drive 
P.O. Box 961039 
Fort Worth, Texas 76161-0039 
(817) 352-2353 

and 

170C East Golf Road 
Schaumburgh, I l l i n o i s 
(847) 995-6887 

60173 

ERIKA Z. JONe§ 
ADRIAN L. STEEL JR, 
ROY T. ENGLERT, JR. 
KATHRYN A. KUSSKE 
Mayer, Brown & P i a t t 
2000 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006 
(202) 463-2000 

At t o r n e y s f o r The B u r l i n g t o n 
Northern and Santa Fe 
Railway Company 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Departm.ent 
Union P a c i f i c R a i l r o a d «. mpany 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

Attorneys f o r Union P a c i f i c 
Corporation, Union P a c i f i c 
R a i l r o a d Company, Southern 
P a c i f i c R a i l Corporation, 
Southern P a c i f i c T r a n s p o r t a t i o n 
Company and St. Louis 
Southwestern Railway Company 

September 15, 1997 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 15th 

day of September, 1997, I caused a copy of the f o r e g o i n g 

document, t o be served by f i r s t - c l a s s n a i l , postage p r e p a i d , 

or by a more e x p e d i t i o u s manner of d e l i v e r y upon: 

D i r e c t o r of Operations 
A n t i t r u s t D i v i s i o n 
S u i t e 500 
Department of J u s t i c e 
Washington, D.C. 2053 0 

John H. Leseur 
Slover & L o f t u s 
1224 Seventeenth S t r e e t , N.W. 
Washington, DC. 20036 

Premerger N o t i f i c a t i o n O f f i c e 
Bureau of Competition 
Room 3 03 
Fe'leral Trade Commission 
Washington, D.C. 20580 

E r i k a Z. Jones 
Mayer, Brown & P i a t t 
S u i t e 6500 
2000 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006-1882 

Michael L. Rosenthal 



EXHIBIT A 

FIRST SUPPLEMENT TO THE 
SEALY, TEXAS TO WACO AND EAGLE PASS, TEXAS 

TRACKAGE RIGHTS AGREEMENT 

THIS FIRST SUPPLEMENTAL AGREEMENT, made and entered into as of the 
2 5 " ^ day of August, 1997, by and between UNION PACIFIC RAILROAD COMPANY, a 
Utah corporation ("UPRR"), and SOUTHERN PACIFIC TRANSPORTATION COMPANY, 
a Delaware corporation ("SPT ") (UPRR and SPT are hereinafter referred to collectively as 
"Owner"), on the one hand, and THE BURLINGTON NORTHERN AND SANTA FE 
RAILWAY COMPANY, a Delaware .:orporation ("BNSF") (BNSF is hereinafter referred to 
collectively as "User"), on the other hand. 

WITNESSETH: 

WHEREAS, pursuant to an agreement dated September 25,1995, as amended (the 
"Settlement Agreement"), between Union Pacific Corporation ("UPC"'), Union Pacific 
Railroad Company ("UPRR"), Missouri Pacific Railroad Company ("MPRR") (UPC, UPRR 
and MPRR are hereinafter referred to collectively as "UP"), Southern Pacific Rail 
Corporation ("SPC"). SPT, St. Lojis Southwestern Railway Company ("SSW"), The Denver 
and Rio Grande Western Railroad Company ("DRGW"), and SPCSL Corp. ("SPCSL") 
(SPC, SPT, SSW, DRGW and SPCSL ^re hereinafter referred to collectively as "SP") (UP 
and SP are hereinafter referred to collectively as "UP/SP"), on the one hand, and 
Burlington Northern Railroad Company ("BN") and The Atchison, Topeka & Santa Fe 
Railway Company ("Santa Fe"), on the other hand, UP/SP agreed to grant certain rights 
to User, including overhead bridge rights between Sealy and Waco and Eagle Pass, 
Texas, and the right to access industries presently sen/ed either directly or by reciprocal 
switching, joint facility or other arrangement by both UP and SP and no other railroad at 
points listed in the Settlement Agreement, as well as ths right to a'cess City Public Service 
Board of San Antonio ("CPSB"') plants at Elmendorf, TX, except as otherwise provided, 
such rights to be effective upon UP's acquisition of control of SP pursuant to the 
application to the STB in Finance Dockei Nc. 32760. 

WHEREAS, there is now in effect an agreement dated June 1, 1996 (the "Ohginal 
Agreement"), entered into between the parties in compliance with the Settlement 
Agreement, pursuant to which Owner granted to User trackage rights over certain of 
Owner's tracks between Sealy, Waco and Eagle Pass, Texas (hereinafter referred to as 
the "Joint Trackage"), including the right to access CPSB's Elmendorf plants under certain 
specified terms. 

WHEREAS, in the STB's Decision No. 44 in Finance Docket No. 32760 (served 
August 12, 1996) approving the merger of UP and SP, the STB imposed a condition in 
favor of CPSB that required Owner to modify the trackage rights that had been granted to 



allow User to access CPSB's Elmendorf plants (the "CPSB Condition"). 

WHEREAS, UP/SP and CPSB reached an agreement on amendments to the 
Oiiginal Agreement to allow User the right to access CPSB's Elmendorf Plants, that was 
(I) submitted to the STB on August 23, 1996, and (ii) accepted by the STB in Decision No. 
52 in Finance Docket No 32760 (served September 10, 1996), as fulfilling the CPSB 
Condition. 

WHEREAS, the STB ruled in Decision No. 61 in Finance Docket No. 32760 (sen/ed 
November 20, 1996) ("Decision No. 61") that the new facilities and transload conditions 
imposed in Decision No. 44 applied to the lines over which Owner had agreed to grant 
User trackage nghts to access CPSB's Elmendorf facilities. 

WHEREAS, Owner has agreed to grant BNSF trackage rights ove. UPRR's line 
between Craig Junction and SP Junction (SP Tower 112), and over SPT's line between SP 
Tower 105 and SP Junction (SP Tower 112) to satisfy the CPSB Condition and comply 
with Decision No 61. 

NOW, THEREFORE, it is mutually agreed, by and between the parties hereto, as 
follows; 

I. AMENDMENTS TO THE ORIGINAL AGREEMENT. 

The Original Agreement is hereby amended as follows: 

(a) The first "WHEREAS" clause shall be amended, by adding after the fifth 
subparagraph: 

UPRR's main track no. 2 at Craig Junction, Texas, in the 
vicinity of UPRR's Milepost 235.9 and SP Junction (Tower 112) 
in the vicinity of UPRR's Milepost 259.8." 

(b) The first "WHEREAS" clause shall be amended, by inserting at the beginning 
of the seventh subparagraph after the colon: 

"a line of railroad of SPT between San Antonio, in the vicinity 
of SPT's Del Rio Subdivision, Milepost 212.7 (Tower 105) and 
SP Junction (Tower 112), in the vicinity of SPT's Milepost 
211.0, and ' 



(c) The first "WHEREAS" clause shall be amended by deleting the three lines 
following the seventh subparagraph and replacing them with the following: 

"as shown by bold and dash lines on the attached prints 
(identified as Exhibit "A") (Figures, 4-1, 4-2 and 4-3), and 
further described in Section 1.7 of Exhibit "B", which shall be 
referred to herein as the "Joint Trackage"; and" 

(d) Subparagraph (b) of Section 2 of the Original Agreement shall be deleted in 
its entirety and replaced with the following: 

"(b) The rights granted in Section 2(a) shall be for all rail 
traffic of all kinds and commodities, both cartoad and 
intermodal, of all commodities." 

(e) Section 2(g) is amended by striking the first two sentences and inserting; 

"(g) User shall have the right to (a) access all existing 
industries which are served by UP and SP and no other 
railroad directly, by reciprocal switching, joint facility or 
other arrangements (b) access City Public Service 
Board of San Antonio ("CPSB") facilities at Elmendorf, 
Texas, including expansions of or additions to these 
facilities and any new CPSB facilities at Elmendorf, (c) 
serve any new shipper facility (including any new 
transloading facility), to the extent permitted by STB 
Decision No. 44 in Finance Docket No. 32760 (served 
August 12, 1996) and STB Decision No. 61 in Finance 
Docket No. 32760 (served November 20, 1996), on any 
SP-owned or UP-owned line over which BNSF received 
trackage rights pursuant to Section 2(a) of this 
Agreement, and (d) subject to the geographic limitations 
set 'orth below, serve new shipper facilitieo and existing 
and future transloading facilities and establish and 
exclusively serve intermodal and auto fac'liiies at points 
listed in Exhibit A to the Settlement Agreement. The 
geographic limitations applicable to subparagraph (d) 
above shall generally correspond to the territory within 
which, prior to the merger of UP and SP, a new 
customer could have constructed a facility that would 
have been open to service by both UP and SP either 
directly or through reciprocal switch." 

(f) Section 2 shall be amended by adding after subparagraph (I): 



"(m) User shall also have the right, at City Public Service 
Board of San Antonio, Texas' option, to connect for movement 
to and from Elmendorf, TX, where its trackage rights granted 
pursuant to this Agreement intersect at SP Junction (Tower 
112) with the existing trackage rights SP has granted to City 
Public Service Board of San Antonio, T"X." 

(g) Exhibit "A" to the Original Agreement shall be amended by adding the revised 
Figures 4-1, 4-2 and 4-3. 

(h) A new Section 9 shall be added to the Original Agreement immediately 
following Section 8, as follows; 

"9. Pending Appeal. 

Owner has appealed to the United States Court of 
Appeals for the District of Columbia Circuit the STB's denial in 
Decision No. 61 of Owner's Petition for Clarification as to the 
applicability of certain of the STB conditions. The parties 
agree that the provisions of subsection (c) of Section 2(g) of 
this Agreement shall be null and void and of no force and 
effect to the extent the STB conditions challenged by '"'"vner 
are overturned or modified on appeal." 

II. EFFECT ON ORIGINAL AGREEMENT. 

This First Supplement is supplemental to the Original Agreement and nothing herein 
contained shall be construed as amending or modifying the same except as herein 
specifically provided. 

SIGNATURES APPEAR ON NEXT PAGE] 



IN WITNESS WHEREOF, the parties hereto have caused this First Supplement to 
be duly executed as of the day and year first above written. 

UNION PACIFIC RAILROAD COMPANY 

By:. 
Its; 

SOUTHERN PACIFIC TRANSPORTATION 
COMPANY 

By: Y t ^ ^ \ i f 
Its; 

THE BURLINGTON NORTHERN AND SANTA 
FE RAILWAY COMPANY 

By:_ 
Its; 



IN WITNESS WHEREOF, the parties hereto have caused this First Supplement to 
be duly executed as of the day and year first above written. 

UNION PACIFIC RAILROAD COMPANY 

By;. 
Its: 

SOUTHERN PACIFIC TRANSPORTATION 
COMPANY 

By;. 
Its; 

THE BURLINGTON NORTHERN AND SANTA 
FE RAILWAY COMPANY 

By; ^^<7 7^^h^^<^ 
Its: 7l^^7... C'^^hy^ (yj U-.y^^7CJ 
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SP M. P. 0. 00 
BEGIN EAGLE PASS BRANCH 

I 
MP. M. P. 91 9. 35 -
M. P. 144. 0 ( AUSTIN SUB) 

MP M. P. 934. 85 
AUNW CONN. 

SP M. P. 34. fi4 
END SP OWNERSHIP 

MP M.P. 135.3 (HOUSTON SUB» 
BNSF CONN 

MP M.P. 969 .4 (HOUSTON SUB) =• 
MP M. P. 69 .4 (HOUSTON SUB) 

MP M.P. 69. 26 (HOUSTON SUB) = 
MP M.P. 0 .00 (SAN ANTONIO SUB) 

MP M. P. 51 .9 (SAN ANTONIO SUB) = 
MP M.P. 209.1 (AUSTIN SUB) 

MP M.P. 235. 9 (AUSTIN SUB) 
TRACK 2 

LEGEND: 

M I J ' J O U H I t'AL I I l ( WX 

SOUIHU N PA(. I M ( l(l< 

OIHLR RH 

EXHIBIT A 
BNSF TRACKAGE RIGHTS 

CENTRAL TEXAS 
06/01/96 FIGURE 4-1 

REVISED: 05/07/97 



MP M. P. 265. 7 
SP M. P. 21 9. 10 
HEAFER JCT. CONN. 

MP M. P. 259. 8 = 0. 00 
P. S. TO POWER PLANT = 
SP M. P. 211.0 

cS>' ^ 
10 CRAIC JUNCIION - • 

10 «ou»ii>"-» 

KIRBY 

/ 
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M. P. I 2. 6 

7 

MISSOUHI t 'ACIf IC HH 

SOUfHtHN P A C I f I C RR 

Orn fR HR SM ANTONIO, TEXAS 

EXHIBIT A 
BNSF TRACKAGE RIGHTS 

SAN ANTONIO 
06/01/96 FIGURE 4-2 

REV ISED: 05/07/97 



TEXAS 
7 MP M. P. 235 . 90 

i' 
tf' 

(HH. NO. 

/ 

MP M. P. 260 . 4 --
SP M. P. 212. 7 
TOWER 105 

MP M. P. 259 . 8 = 0. 00 
P. S. TO POWER PLANT = 
SP M. P. 2 1 1 . 0 
SP JCT. 

MP 

\*^: a ^ 

TO HOUSTON 

KIRBY 

SAN ANTONIO 

NOT TO SCAl E 

L E G E N D : 

BNSF [RACKAGE r^lCHfS ON MISSOURI PACiriC RR 
BNSF IRACKAGE KIGHIS ON SOUTHERN PACIHC RR 

CPSB AND BNSF TRACKAGE RIGHTS ON SOUTHERN PACIFIC RR 

SOUTHERN PACIFIC RR 

EXHIBIT A 
BNSF TRACKAGE RIGHTS 

SAN ANTONIO TO CRAIG JCT. 
09/11/96 FIGURE 4 3 
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BEFORE THE 

Surface Transportation Board 
WASHINGTON, D.C. 20423 

UNION PACIFIC CORPORATION, 
UNION PACIFIC RAILROAD COMPANY 

-CONTROL AND MERGER-
SOUTHERN PACIFIC RAIL CORPORATION, 

SOUTHERN PACIFIC TRANSPORTATION COMPANY, 
ST. LOUIS SOUTHWESTERN RAILWAY COMPANY, 

SPCSL CORP.. AND 
THE DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

MONTH 
CO, 

STB FINANCE DOCKET NO. 32760 

ERRATA TO PETITION OF MONTELL USA, INC. 
FOR DETERMINATION OF WEST LAKE CHARLES AS A 2-TO-l POINT 

The July 24,1997 Petition of Montell USA, Inc. for Determination of West Lake Charles 

As A 2-To-l Point was filed inadvertently without a document identification number. Submitted 

herewith is a corrected first page bearing a sequential number (i^lONT 13) as appropriate in the 

captioned proceeding. 

Copies of tliis Errata are being served upon those parties ser\ ed with the July 24,1997 

Petition of Monlell USA, Inc. 

Respectfully submitted, 

\OkytlK. } f . A^A^̂ ,-><yyyf 
Marriji W. Bercovici 
Keller and Heckman LLP 
1001 G Street, NW, Suite 500 West 
Washington, DC 20001 
(202) 434-4144 

Attomey for Montell USA, Inc. 

Part of 

August 11, 1997 

PM 



BEFORE THE MONT-t3 

Surface Transportation Board 
WASHINGTON, D.C. 20423 

LTNION PACIFIC CORPORATION, 
UNION PACIFIC RAILROAD COMPANY 

"CONTROL AND MERGER-
SOUTHERN PACIFIC RAIL CORPORATION, 

SOUTHERN PACIFIC TRANSPORTATION COMPANY, 
ST. LOUIS SOUTHWESTERN RAILWAY COMPANY, 

SPCSL CORP., AND 
THE DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

STB FINANCE DOCKET NO. 32760 

PETITION OF 
MONTELL USA, INC. 

FOR DE 1ERMINATION OF WEST LAKE CHARLES AS A 2-TO-l POINT 

Montell USA., Inc. ("Montell"), respectfully requests the Surface Transportation Board to 

resolve a dispute with applicants Union Pacific Railroad and Southern Pacific Transportation 

Company ("UP/SP") concerning the application of the contract reopening condition imposed in 

conjunction with approval of the merger of the UP and SP.-̂ ' 

^ This request is submitted for dispute resolution pursuant to Decision No. 57 at 
13-14. Considering that this dispute is specific as to Montell, it is not intended that this be 
addressed within the context of the oversight, currently in progress, which is being conducted 
under Sub-No. 21 of this docket. 

In consideration of the foregoing, Montell is serving this Petition on applicants 
and BNSF, on ARCO Chemical (which has purchased the Olin Lake Charles plant) and PPG, as 
the other Lake Charles area parties, and on KCS, DOJ and DOT. Any other party which may be 
interested in this Petition may secure a copy upon request. Montell respectfiilly requests waiver 
of any requirement that other parties to the proceeding also be served with this Petition. 


