


unltBd transportation ooloo 
3333 Glendale Boulevard, #7 s 
Los Angeles, Califomia 90039 rrciX/FD 

July 22, 1998 RtCcWtU 
Surface Transportation Board JUL 28 '̂ ^̂  
1925 K. Street, N. W. 

Washington, DC 20423-0001 \\% 

Dear Sirs: 

Enclosed please find copy of letter generated to Mr Charles L Little, International President, 
United Transportation Union, Cleveland, Ohio, regarding unsafe training of new employees on the 
Union Pacific Railroad This letter was generated on behalf of those dedicated employees whom 
strive to better their working environment through safer working conditions. 

It is the sincere hope of this ofl5ce that through the efforts of all involved, problems as stated 
may be successfully addressed to provide a safe and prosperous railroad. 

Very Truly Yours, / 9 

^ John V. P \ce 
Acting Local Chairperson 
Local # 240, Conductors &Trainmen 
3333 Glendale Blvd 
Los Angf ;s. CA 90039 

JCP/jp 

end: 



ooltod troosportatloo ooloo 
3333 Glendale Boulevard, #7 a 
Los Anpeles, Califomia 90039 ocrnupn 

July 22, 1998 KtCtlVtU 
Jli'_ 28 

t f f . 

Mr. Charles L Little 
International President 
United Transportation Union 
14600 Detroit Avenue 
Cleveland, Ohio 44107-4250 

Dear Sir 

1 am writing to you asking for assistance in a most serious matter existing on the Union Pacific 
Railroad (ex-SP Westem Lines) 

Current management training practice allows trainmen/switchmen to mark-up and work with 
insufficient and inadequate training "New hires" initial training, produces employees barely able to 
get on and off moving equipment, unable to give proper signals and without adequate understanding 
of practical operating techniques Brakemen/switchmen, regardless of training, knowledge and 
hands-on exoenence. now receive as little as rwo (2) or three (3) weeks training before being required 
to perform service as a fiill-fledged Conductor, 

On rare occasion, new hires receive NO training whatsoever before being promoted to 
conductor One recent instance provided foi a Manager of Terminal Operations (Trainmaster) with 
the help of Crew Manaî ement Services, Omaha, to 'field promote' a brakeman to conductor nghi 
in the Yard Office' This 'field promoted' conductor has a hire date of January 05. 1998! 
Brakeman called to fill vacancy left by newly promoted conductor, had a seniority date of March 30. 
1998' L£.V.V THASOSE YEAR TOTAL. EXPERIENCE BETWEEN BOTH CREW MEMBERS! 
MTO then provided creu with words of wisdom, "Just be carefiil and don't get hurt'" Words cannot 
express the extreme jeopardy this places on the lives of these individual crew members as well as 
other crew members working in the vicinity! These employees simply do not have enough 
experience to conduct themselves safely without the supervision of experienced operating personnel 
The need for service cannot possibly justify this absolute total and willful disregard for safety! 

In the past, trainmen were required to complete 160 Mainline Days' (trips) or two (2) years' 
service to be consider{;d sufficiently experienced to qualifv' for conciwtor Promotion Training. 
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Training Program consisted of up to seven (7) days of intensive in class training, a 435 question 
written examination and an oral examination with a training officer which could last upwards of eight 
hours. 

This intensive training program was for emnloyees with the above referenced ground 
experience Working Train Crews had brakemen/switchmen with which to assist the new employee. 
Experienced conductors would ascertain the knowledge and experience level of these employees 
assigned to their crews If any crew member was found to be deficient in understanding, they would 
be instmcted to stay by the side of the experienced brakemen or the conductor would keep a watchflil 
eye over the new kid.' 

This is no longer an option in today's progressive railroad! Almost ALL mainline crews are 
"Cnnductor Onlv " Local or Road Switcher crews, consists of one (1) conductor and one (I) 
brakeman This fi-equently places the new employee alone in dangerous situations At times, they 
must seek advice fi^om the engineer, distracting him/her from their important duties This does not 
allow for the new employee to gain practical hands-on experience needed safely to learn operating 
ideas and procedure while supervised by experienced crew .members NO RULE BOOK CAN 
TFACH ALL THESE IDEAS WITHOUT PRACTICAL APPLICATION! They cannot learn 
practical application in strictly a classroom setting Ten days of "Student Trips" does not a 
conductor/brakeman make! 

Union Pacific Railroad has in fact had more than adequate time to hire sufficient people AND 
to establish a proper and efficient training programs Instead they have chosen to fiacuiLblanifi for 
accidents, deaths, unsafe practice, poor performance, traffic congestion, crew fatigue and crew 
shortages on operating employees All the while expounding their steriing recovery virtues (albeit 
inaccurate) to the Surface Transportation Board, Federal Railroad Administration, Stockholders, 
other Governmental Regulatory Agencies and Shipper Organizations The carrier approaches safety 
with great pomp and ceremony in theory However, "Safety" in the reality ofpractice, provides only 
to promote an arclaic discipline process and limit carrier reyponsibilitv in the event litigation should 
arise The earner needs to refocus on safe railroading, not just enhancing its stock price! 

The time has come for this issue to be dealt with in the st.i'̂ test of temis Those of us in the 
trenches of operating labor, are tired of the empiy hype and rhetoric and demand that a 
comprehensive approach oe undertaken immediately to resolve this serious saf Jty deficit. Your office 
expounds the member benefits of a merger with the BLL, a position tl at these Local shares 
However, it is time to realize the deeper and more immediate benefit of a safe working 
environment! 

Responsible regulatory agencies, railroads and the respective unions, must come together 
to create a standardized training regimen and subsequent qualifications A program that 
encompasses safe and practical techniques, application of the rules and more important, assignment 
of new employes to expenenced crew members for a sufficient period of time to allow the 
development of a knowledgeable, efficient railroader' An employee that can understand the 
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requirements of handling Hazardous Materials, safe train make-up and pi aper emergency response 
information when required. 

Membership of Local #240 formally request you assign a Vice President to assist our cause 
and commence an immediate investigation into the training programs of the Union Pacific Railroad 
We further ask that time be provided aiid set aside for this issue to be addressed at the Region 
Meeting to be held in Reno, Nevada. Many concerned UPRR empic yees will attend this meeting and 
we all look forward to your findings. 

We have suffered the los; of many members throughout the UPRR System More 
unnecessary suffering is imminent without a comprehensive revamping of the curtent system 
Please help prevent the further loss of life, limb and property by preventing unsafe praaice to 
continue as the standard with which we must endure 

Your time, dedication and immediate response to this most serious issue is appreciated 

Thank You 

Fratemalty Yours, / O 

C 72i-
John C Pace 
Acting Local Chairperson 
Local #240, Conductors & Trainmen 

cc 
B A Bovd. Jr 
J M Brunkenhoefer 
D E Johnscn 
J Molitons. FRA 
j Davis. I. PRR 
J P Jones 
J K Klein 
D Stynchfield 
G Davidson 
Surt'ace Transportation Board 
Public Utilities Commission 

JCP/jp 
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^liiii'C-
July 29, 1998 

Mr. Neil E. Dorgan 
2121 Douglas Street #1603 
Oma:ia,NE 68102-1282 

Dear Mr. Dorgan: 

This responds to your letter regarding your transfer fi-om Southem Pacific Real Estate 
Enterprises (SPREE) in San Francisco, CA, to Union Pacific's Omaha, NE facilities diat resulted 
fi-om the merger of Southem Pacific Transportation Company (SP) and Union Pacific Railroad 
Company (UP). According to your letter, you have been forced to accept a lower level position 
with reduced compensation. You state that, in 1978, you became a ccmpany officer and that, 
since that time, you have had "paper transfers" to sub-organizations of SP, including most 
recently, a transfer to SPREE. You also state that your original labor miion, the Association of 
Railway Technical Employees, refuses to represent your interests. 

The Surface Transportation Board approved the SPAJP merger in Finance Docket 
No. 32760 and imposed the employee protective conditions of New York Dock Rv.-Control-
Brooklvn Dist.. 360 I.C.C. 60, 84-90 (1979) O:-;. Y o i L M s ) for employees who were 
adverselv affected by the merger. The labor prr .-c: on conditions of New York Dock apply only 
to employees, as distinguished from supervisors /panagers. Accordingly, these conditions 
would not seem to apply to you if you were in a si ptirvisory or managerial position with SP or its 
affiliates. You may have recourse to other lega' remedies, but it does not appear that the 
employee protective conditions of New York Dock apply to your situation. Your employment 
history and the various allegations lhat you have mar̂ e suggest that you may wish to retain an 
attomey to represent your interests. 

1 have placed your letter in the public docket of Finance Docket No. 32760. 

Sincerely, 

/^J^i^ 

Linda J. Morgan 



Neil E. Dorgan 
2121 Douglas Street #1603 

Omaha, NE 68102 1282 
(402) 997-3622 

May 17,1998 

FILE 

U.S. CERTIFIED MAIL r. 
RETURN RECEIPT REQUESTED f 

Linda Morgan 
Chairman, Surface Transportation Board 
1925 K Street Northwest - Room 715 

Washington D.C. 20423 : 

Dear Ms. Morgan: 
I have an ongoing problem resulting from the Union Pacific/Southern Pacific 

merger. The enclosed letters will explain the details of the unresolved dilemma. Attached 
are copies of-

• My letter of March 24. 1998 to all fifteen Union Pacific Corporation Boai d of 
Directors. ( Not one reply was received.) 

• Union Pacific Human Resources Department letter of April 13.1998 in response to 
my March 24, 1998 letter. 

• My letter dated Mav 10.1998 with questions raised by UP Human Resources 
Department letter of April 13, 1998. (This letter was sent to Ms. Schaefer, with 
copies to all UP Board of Directors, and has not yet been answered.) 

.\ny help, direction, or advice that you can give me will be appreciated. Perhaps 
you could ask Ms. Schaefer fcr a copy of the answers to the questions that I posed, when 
she has I nion Pacific's official response completed? Please contact me if further 
information or details are needed. 

Respectfully, 

Neil E. Dorgan 



Neil E. Dorgan 
2121 Douglas .Street #1603 

Omaha, NE 68102-1282 
(402) 997-3622 

May 10, 1998 

Barbara W. Schaefer 
Senior Vice President - Human Fiesources 
Union Pacific Corporation 
1416 Dodge Street - Room 305 
Omaha, NE 68179 

Dear Ms. Schaefer; 

I was very delighted to find that .Mr. Davidson asked you to respond to my ietter of March 
24. 1998. I was, however, quickly saddened when I found that your reply did little to 
address the issues that I had raised. .My first letter was a 'brief summary' of what has 
taken place. This letter will be in the form cf direct questions. 

Question #1: In your second paragraph, you said . . . ''From the time the merger of the 
Union Pacific and Southern Pacific Railroads was announced, we advised our 
nonagreement employees that it was our intention to offer them either "a good job or a 
good severance" . . . Since "good job" is a subjecfive or value description, does it mean as 
opposed to a "bad job," "w rong job," or does it me.in a "job good enough" for an SP 
employee that could be used to fill a vacant entry level position? 

Question #2: Since I was by far the leading producer of RE sales on the SP system, why 
nas I denied one of the nine open positions in my field? Your later assertion that had I only 
applied on the CNETfor the same positions that I had been refused in interviews and 
numerous pleading phone calls - it would have some how made a difference - is absurd! 

Question <i3: Vou stated . . . "when you were not selected for a position in the Sales 
portion of the Real Estate organization, you were considered for available positions in 
other areas of Real Estate. Vour previous experience in the SP Engineering department, 
along with your overall real estate background, provided and excellent combination to be 
considered for positions in the Contracts area of our Real Estate department" . . . Let me 
tr> to figure this out; I had "overall real estate background" (but not good enough to be 
given a position in which I excelled), coupled with my SP Engineering (I was once a M of W 
materials scheduler) made me an excellent choice for an entry level position in the Track 
Contracts group? Why not just shorten the 'justification stretch' to something like - -"y ou 
worked for the SP; they had railroad tracks; you therefore know of tracks; you have been 
selected to work on track contracts!" .As you know, SP's Contracts groups were not in the 
Real Estate department and it follows that I had no experience 'in a cot:tract group'. 



When UP reneged on the 'buy out' they had stated I would receive, UP's Contracts 
Director called me to inform me that I had been 'selected' ta fill a bottom level position in 
the Contracts Group. He stated that he bad openings in Wire Line, Road Crossing, Pipe 
Line, and Track. When I said tbat I didn't know the first thing about any one of them, he 
said "I know that, b«t pick one, or I'll pick one for you." Nice, huh? 

Question #4: Since SP did have people (not in the Real Estate Department) whose jobs 
were in Contracts, with all the knowledge, skill and related background, why were these 
people not given (oi forced on) these "good jobs?" 

Quvsfion #5: How many UP Real Estate sales people were told that they would have to go 
from a Manager position to a lower Representative position in the contracts group - or lose 
their jobs? Or, were any UP Real Estate people told that they were being transferred to 
San Francisco - Monterey Park - Dallas for assignment in 'Special Properties', or lose their 
jobs? Were any UP Real Estate people 'hurt' or 'demoted' in the UP/SP merger? 

Question #6: Vou stated that . . . "in some other departments there was an excess of 
employees, and we were able to honor the stated preferences of many of those who 
indicated that they did not wish to be employed by the combined organization. In other 
departments, we had a need to employ the vast majority of tbe employees of both 
organizations, hereby limiting our ability to offer severance to all the employees who 
indicated that preference . . . "Since RE was one of the departments in which the "vas/ 
majority'' was needed, why was not one Black American, Mexican, Filipino, Oriental, 
known Homosexual, or person with a 'prior heart attack' record, retained in service, 
brought back to Omaha and given a vacant "good job?" (Names on request.) 

Question #7: If you will read my merger Employee Profile again you will find that I stated 
that I (A.) would accept employment with the merged UP/SP (B.) would relocate if 
necessary (C.) but would have reservations on my willingness to relocate. That Profile was 
signed on October 24, 1996, back in at a time when the people of SP were assured by our 
most senior management that we would be treated fairly in the merger. We were told that 
we wouid he given 'like jobs', .Managers would continue at Manager levels, our bonus 
would be included in new salaries, all jobs would be in Omaha, etc. It was three months 
later when the details of the job offers were released, I found that none of this information 
was true. It was at this time that my tvillingness ceased. Were we lied to by our SP senior 
management, or did UP's senior management lie to tbeni? 

Question #8: During our phone conversation early ia 1997, you referred to UP's policy of 
fair and equal treatment that would be used during the merger for all of Southem Pacific's 
Departments and Employees. Since none of UP's departments have been able to produce 
it, does such a written policy really exist? If so, please consider this, my ninth request for a 
copy. 

Question tt9: In my last full working year (1996) with SP - that was unaffected by UP - my 
base salary , pius well an earned bonus, and paying only on Social Security gave me an 



equivalent income of more than S65K. My first full year with UP (1997) my base salary, no 
bonus, and re'umed again to paying into Rail Road Retirement, equivalent income S52.5K. 
Vou mentioned a 6% raise given ine (actual 5.7%) three months into 1998, with no bonus, 
which will be approximately S54K this year (and 'capped' on a grade 16 position). This 
w ill bring me back up to, I believe, my 1993 or 1994 level of income! Does this still look like 
i am getting equal compensation? 

Question #10: Before the questions, some definitions. Vou mentioned the ARTE and 
SPREE. I would like to define/explain these terms to you. The ARTE (Association of 
Railway Technical Employees) is the Union I have belonged to since ray first month at 
Southern Pacific Company in 1964 (later to be called Southem Pacific Transportation 
Company). Note that I did not resign from first to go to second; it was simply a paper 
transfer. In 1978 I left the ARTE (with rights to exercise seniority if ever necessary ) to 
become a company officer. Under Rule 29 of the ARTE Agreement this w.'xs clearly 
allowed and it did not require any payments of union dues to be retained on the ARTE 
rooster. I have served faithful and unbroken* time in various positions as a SP Company 
Officer from that time in 1978 until the UP/SP merger. This Unbroken* time actually 
includes several months that I was transferred, on paper, to work on the St. Louis 
Southwestern Railway Company in 1981 ( again I did not resign from the SPTCo to work 
for the SSW, it was simply a paper transfer into that company and then a transfer back). 
Other officers (names on request) have left and returned the SPTCo to work in other 
Southern Pacific 'sub-companies' such as SP Land Company (under the Social Security 
System). Their names were never removed from the ARTE rooster, nor was there any 
reason to. as they were in reality still RR employees! 

SPREE (Southern Pacific Real Es tate Enterprises) was originally created for a 
special interest in SP real estate development ( which was never made clear) and was set up 
and granted U.S. Government approval for exaetty thr̂ ^ peQpk! In about November of 
1994, our management announced that all but a select few of SP's Real Estate employees 
were to be transferred into SPREE. Ves, it was now time for the very people that had 
allowed the cash starved SP to survive for the last score of years, to be double crossed. It 
w as told to us that the only reason this transfer was to put us on the Social Security System 
instead of the Railroad Retirement System which would save the SP hundreds of thousands 
of dollars every year by escaping the '16.1% of Tier II' company portion contributions to 
Railroad Retirement! 

Protests abounded, but to not follow this 'scheme' was to lo.se your job! Employees 
with near ten years service would lose all Railroad Retirement benefits. Others with long 
serv ice years would now never achieve the 'magic' thirty year requirement, etc. Sensing 
extreme dissatisfaction, the Company raade a few concessions. The people who were within 
a verv short tirae going to reach a 10 or 30-year mark were (by some coincidence!) the ones 
allowed to stav in the SPTCo portion of the new group structure. More confusing was the 
new dual' Vganizational Chart depicting all SPREE personal reporting to the President or 
Vice President of SPREE, with the personal left is SPTCo reporting to an Assistant Vice 
President that reported to no one? In truth, all personal reported to SPREE and all 
equipment, facilities, clerical help, access to or use of other SPTCo departments, etc. were 
used interchangeable. After all, we were just Railroad Personnel doing the same Railroad 



jobs that we were doing yesterday, weren't we? The only thing that really changed was the 
payroll accounting, as required for the appearance of separation! 

Those forced into SPREE, were given a written statement three months later by 
SPREE'S Assistant Vice President & General Manager, on Southern Pacific Lines 
stationary n > tess cgpy on request) stating that we were INVOLUNTARILY 
SEPARATED com the 'Railroad', but our 'Current Railroad Connection' would be kept? 
vV c wre told in various meetings that 'Management' could %̂ their whim or discretion 
transjer emnloyees, as needed, back and forth between SPREC md SPTCo. 

We were also given (to quell most other protests) a letter signed by SPREE's 
President (copy on request) assuring us . . . "existing benefits and personnel policies 
currently available to you as an SPTCo employee will be carried forw ard and made 
available for SPREE employees. This will include, but not necessarily be limited to existing 
medical, dental, pension, vacation, sick leave, long term disability, nteritorious sick leave, 
compensation plan participation, etc. The only significant change resulting from this 
reorganization will be substitution of Social Security for Railroad Retirement"... 

Some of the employees of SPREE with 'seniority rights' in ARTE overheard rumors 
that L nion Leaders may try to use this transfer to make changes adversely affecting their 
status, but with a signed letter from the President of SPREE stating WO CHANGES," 
believed the letter and felt reassured that it raeant just what it said. Apparently such tmst 
was again unfounded. Frora what can now be gathered, the General Chairman of ARTE 
(G. E. Jones) did approach a low level manager in Labor Relations (R. M. Winkenbach) in 
secret meeting, w ithout the knowledge or representation of the Officers affected, and 
entered into an agreement allowing the ARTE to assess the Officers in SPREE "Retention 
of Seniority Fees." This is what appears to be yet another Company double-cross. If the 
'Officer' pays the fees, the Union wins, if the Officer' does not, the Company wins (by 
telling the L nion to remove his name from the Seniority Roster). It is not known whether 
any SPREE Management was involved in this conspiracy, but it is known that no one to be 
affected was either invited, attended or had knowledge of what had taken place. Mr. Jones 
did have a "Duty of Fair Representation" for all ARTE members, bMt did not have the 
authoritv to seek changes in status of ARTE members absented on Rule 29 without their 
knowledge |This would require a change in the ARTE Charter!) Also, Mr. Winkenbach 
had no authority to enter into secret agreements with Mr. Jones affecting Union rights of 
Officers of another Company (he was not a member of SPREE, nor was he authorized to 
represent SPREE's Officers interests). 

To add injury to ins-ilt, I wa? never notified by the ARTE (Mr. Jones) that any such 
"agreement " had taken place! He insisted that he attempted several times to notify me by 
Registered L.S. Mail (seems strange since I lived in the same house since 1968 and worked 
in the same SP building since 1964?), but has admitted, in writing, that he had failed to do 
so (copy on request). 

So Ms. Sehaefer, as you can see, my situation is more coraplicat̂ 'd than you attempt to 
portray. I HAVE NOT forfeited ray seniority in the ARTE, nor do I feel that I owe the 
ARI E anv "retention of seniority fees" (not unior. dues as you erroneously stated). It was 
not until I knew I would not receive fair eraployraent with UP, and had exercised my 
senioritv with ARTE in April of 1997 (copy on request), that I was raade aware that my 



name had (without my knowledge) been removed from tbe Seniority Rooster. I was told it 
was because I was no longer with the Railroad, but the facts are that I had already been 
TRANSFERRED (where have you heard tbat word before?) back into the UP Railroad and 
wqs again under l^^ii|road f^^firgment! My immediate attempts to resolve this problem 
were road blocked ^hen UP's Senior Labor Relations Officials (Messrs. Naro and Watts) 
would not retura my urgent phone calls, but would simply pass the messages down to Mr. 
Winkenbach (the same low level manager tbat made the blunders in the first place)! At 
this time • as you know from my first letter - UP's Real Estate Department ordered me to 
show up in Omaha on a certain near future date - or be fired! 

Now we have come a full circle, and finally the questions. Why, if such a question 
exists about my rights to retura to my Union, was I never given a fair hearing to decide 
what should be done. If it could be determined that I was delinquent in some fees that I 
had no way of knowing about, why was I not just allowed to back pay them? If SPREE 
caused this problem to take piace, why doesn't SPREE pay whatever payments are owed? 
Why is not Mr. Wmkenbach's negotiating error corrected so the Union would have no 
claim? I have heard from reliable sources that the UP has simply ABOLISHED the ARTE, 
without even informing the Officers wbo hold seniority rights; is this trae? 

The best solution, of courje, would be tc request a full audit of SPREE from the U.S. 
Railroad Retirement Board by their Inspector General for Investigations. When the U.S. 
Railroad Retirement Boards Division of Audit and Compliance exposes SPREE for the 
fraud that is was, (A) SPREE (now UP) would pay back the millions of dollars not paid into 
Tier II for its Railroad employees (B) The hard working SP Railroad Real Estate 
employees w ould have all their lost time in Railroad Retirement reinstated (C) There would 
be no question as to whether the people in my situation would have tbeir seniority rights! 

I ended my first letter with the following statement... "I am in my 60th year of life 
and have a loyal, unbroken and untarnished ihirty-four career with the railroad. I deserve 
more than the following choice: (1) Forced relocation to Omaha to work at a reduced rank 
w ith greatly reduced compensation while being under utilized on a desk-bound, entry level, 
'keyboard input clerk' job, or (2) TO BE FIRED!" In your i vsponse you stated that Union 
Pacific intended to offer me . . . "a good job or a good severance." Since it is too late for the 
'good job', please reconsider either the Officer buy out that I was first promised, or tbe 
requested Lnion buy out that I deserved. 

Respefî ully, 

Neil C. Dorgan 



UNION PACIFIC CORPORATION 
BARBARA W Si'.HAFFER 1416 Dodge Slreel 

Seniof Vice Pr iSKJ-jnt Room 305 
Human Resouice'i ^ M ^ k Omaha NeOraska 68179 

April 13, 1998 

Mr Neil E Dorgan 
2121 Douglas Street #1603 
Omaha, Nebraska 68102 

Dear Neil, 

Dick Davidson has asked me to respond to your letter of March 24, 1998 relative to your 
concerns regarding how you were treated in the LT*/SP Merger Assessment Process. 

From the time the merger of the Union Pacific and Southem Pacific Railroads was announced, 
we advised our nonagreement employees that it was our intention to offer them either " a good 
job or a good severance" As you know, in some departments there was an excess of employees, 
and we were able to honor the stated preferences of many of those who indicated that they did 
not wish to be employed bv the combined organization In other departments, we had a need to 
employ the vast majority of the employees of both organizations, thereby limiting our ability to 
offer severance to all employees who indicated that preference. 

In reviewing your situation, ycu clearly indicated a desire to be employed by the merged 
organization on the Employee Profile that you completed When you were not selected for a 
position in the Sales portion of the Real Estate organization, you were considered for available 
positions in other areas of Real Estate Your previous experience in the SP Engineering 
department, along with your overall real estate background, provided an excellent combination 
to be considered for positions in the Co itracts area of our Real Estate department You were 
ultimately otfered. and accepted, the position of Contracts Representative The base salary for 
his position was the same as your prior base salary with SPREE Additionally, it is my 
understanding that you were provided a merit increase of approximately 6% earlier this year 

With regard to your seniority with A R T E , 1 am advised that you forfeited your seniority in 
that organization in 1995 when you failed to pay you' union dues after you were transferred 
from SP Railroad to SPREE Hence, you no longer had any rights under the A R T E agreement 
since that date and were not eligible for a buyout under the negotiated agreement with that 
union 

With regard to the selection of individuals for vacancies in the UP Real Estate organization post-
merger, all of these positions were included in the Company's electronic job posting system 
(CNET) and. where qualified internal applicants were not ioentified, we considered outside 



applicants Our records indicate that you did not indicate your interest in any of tiiese positions 
at the time tiiey were posted. Therefore, you were not formally considered a candidate for these 
jobs, which again were filled after the UP/SP Merger Assessment process was completed. 

I am confident that yCur continued employment with Union Pacific on your current assignment 
will be both challenging and rewarding. At the same time, you are fully vested under our 
Pension Plan and have the right to elect to initiate your retirement at any time You are also free 
to express interest in other positions in your department or in the Company through the CNET 
system However, the Company is not in a position to offer you a lump sum severance program 
at this time, and I am not able to foresee whether such a program may be made available to our 
employees in the future. 

Sincerely, 

cc: Mr Dick Davidson 



Neil E. Dorgan 
2121 Douglas Street ̂ 1603 

Omaha, NE 68102-1282 
(402) 997-3622 

March 24, 1998 

{Named Fifteen Board Members} 
Board of Directors 
Union Pacific Corporation 
1717 Main Street, Suite 5900 
Dallas, TX 75201-460: 

Dear Mr. { }: 

I am a former SP Real Estate Department employee who has been relocated to 
Omaha. This will be a very brief summary of what has taken place. 

When filling out the required merger related 'Employee Profile', I indicated that I 
w ould relocate, but would have restrictions on my willingness, and wouid prefer an early 
retirement, if offered. After my interv iews, I was told by the Senior VP of SP Real Estate 
that I was to be given a buy out because UP was going to discontinue the Branch Line Sales 
program w hich was my specialty. Instead, I was later informed that I had been </ra/?e(/to 
fill an empty 'Organizational Chart' entry level position in the Track Contracts Group. 
Repeated pleas to the UP Real Estate Department to at least be .-etained at my rank in my 
field of expertise w ere ignored (I was by far the leading producer of sales on the SP 
systemi) 

Realizing that I was î ai to receive equal or fair treatment, I notified my former 
Labor I nion (Assoc. of R.R. Technical Employees) that I intended to return to my craft 
under Rule 29 for the buy out that they were to receive when disbanded. Before this matter 
could be resolved, I was told to relocate/report in Omaha on a specific near future date or 
else! Shortly thereafter 1 discovered that the Union and Railroad had conspired to take 
aw ay my union seniority without even informing me that this had occurred! 

Being directed by a California divorce court, I was told that if my only option was a 
relocated '}oh offer, I mu.st take it. My relocation was in and of itself a horror story, but 
the details would be too long to explain in this writing. 

\N hile I am serving in an area in which I have no interest, background, knowledge, 
tools, or skills, I have watched at least nine RE Sales jobs that were created by the SP 
merger go to outside new hires, and UP emplovees - most of which have no real estate sales 
experience. 



I was told by UP's VP of Human Relations that by policy all of Southera Pacific's 
Departments and Employees were treated equally and fairly; eight requests for a copy of 
that policy have been ignored. It has been one year now that I have attempted good faith 
(at least on my part) negotiations first with the Union, UP's Ombudsman, UP Legal, 
Human Relations, H^l Estate, and Labor Relations. This effort produced only 
'Department passing' and stalling. 

In summary, I am in my 60th year of life and have a loyal, unbroken and 
untarnished thirty-four year career with the railroad. I deserve more than the following 
choice: (1) Forced relocation to Omaha to work at a reduced rank with greatly reduced 
compensation while being under utilized on a desk-bound, entry level, "keyboard input 
clerk" job, or (2) TO BE FIRED! 

I feel that my situation is unique and can still be solved to mutual satisfaction 
without setting a precedent. It is my sincere desire that this matter will not have to be 
resolved by a San Francisco court. 

R^ectfully, 

Ndl E. Dorgan 
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OS. Dapartmant of 
Transportation 

Office o( tne Secr-Jtory 
of TronsporfOtioo 

Vemon .A. WilUams, Secretary 
Surface Transportation Board 
Suite 700 
1925 K Street. N.W. 
Washington, D.C. 20423-0001 

GENERAL COUNSEL 400 Seventh St, S W 
Wasfiins'oo. D C 20590 

April 22,1997 

Re: Union Pacific Corporation, Union Pacific Railroad 
Companj' and Missouri Pacific Railroad Company ~ Control and 
Merger ~ Southem Pacific Rail Corporation, Southem Pacific 
Transporlarion Company, St. Louis Southwestern Railway 
Company, SPCSL Corp. arid the Denver and Rio Grande Westem 
Railroad C mpapy, Fip^nre Docket No. 32760 

Dear Secretary Williams: 

By Decision No. 70 in the above-referenced proceeding, the Surface 
Transportation Board permitted parties concemed with certain environmental 
mitigation conditions lo restrict their service of pleadings to those parties who 
re4U' ''t such service in writing. 

Tht < „- ditions at issue will affect the cities of Reno, Nevada, and Wichita, 
Kan.'; 15, as well as Sedgwick Coimty, Kansas. The U.S. Departnient of 
Transportation ("DOT") has a significant interest in these conditions and wishes 
to res^r .'e the right to parricipate actively in their development at some point. 
We thc'̂ etore request that the parties continue to serve DOT with all pleadings in 
this m.i.fter. Copies of this request are being served on counsel indicated below. 

Respectfully submitted. 

Paul Samuel Smith 
Senior Trial Attomey 

cc: Arvid E. Roach II, Esq. 
Steven J. Kalish, Esq. 
Paul H. Lamboley, Esq. 

—m^m 
Offica ot the Secretary 

I O J Public Record 
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Honorable Vernon A. WilliaiPS 
Secretary 
Surface Transportation Board 
Room 2215 
12th Street & C o n s t i t u t i c n Avenue, N.W. 
Washington, D.C. 20423 

Re: F i l i n g Fees f o r Abandonment and Discontinurmce 
o£ Service Proceedings i n Finance Docket No. 
32760 

Dear Secretary Williams: 

In response to your l e t t e r of January 29, 1997 'copy 
attached), I fenclose a check f o r $118,300. 

Sinceraly-. 

A r v i d E. Roach I I 

Enclosures 

m ' 
o 
pa 
. -11 

0 0 

•X cx> e 



^urfare Qlransportatton Maath 
liajBt;itt9t0n. i . C . 20423-0001 

January 29, 1997 

Arvid E. Roach I I 
Covington & Burling 
1201 Pennsylvania Ave., N.W. 
Washington, D.C. 20044-7566 

RE: Filing Fees for Abandonment and Discontinuance of Service 
Proceedings in Finance Docket No. 32760 

Dear Mr. Roach: 

This letter i s to request t.hat applicants in the above-
reterenccd merger proceeding remit to the Surface Transportation 
Board (Board) $118,300 tc cover the filing fees for the 21 
abandonment and discontinuance of service proposals that were 
filed as transactions directly related to the primary merger 
application. The l i s t enclosed with this letter identifies the 
21 transactions and the filing fees that applied on the filin g 
date for such individual trannactions. 

Board staff recently began a review of certain 
administrative aspects of the Unxon Pacific-SoutJiern Pacific (UP
SP) merger proceeding. Onc notable feattire of the case was the 

) significant ntmber of directly related transactions, especially 
abandonment and discontinuance of service proposals, that were 
filed and considered therein. 

A review of eight other major consolidation proceedings 
filed within the past le years showed that only two included 
directly related abandonment or discontinuance of service 
proposals. Those proceedings, which were filed in 1982 and 1988, 
included 2 and 12 such proposals, respectively. In addition. 
Board staff reviewed the specific proceedings that provided the 
cost study data for setting the filing fees for major 
consolidations. Only one of these cases included directly 
related abandorunent proposals, and i t included only two such 
proposals. 

The rules governing fpe assessments in major r a i l 
consolidation proceedings were established in 1982 and are now 
codified at 49 CFR Part 1180. Rule 1180v4(c)(l) provides that 
there is no fee for directly related applications filed by a 
party that filed the primary application. Rule 1180.4(c)(2)(vi) 
provides that applicants are to f i l e conca.:rently a l l directly 
related applications, including abandonments. 

At the f -uc these rules governing merger fees were adopted, 
however, i t simply was not contemplated that substantial numbers 
of abandoniaent, discontinuance, or other types of directly 

J related applications would be submitted within the context of 



Arvid E. 
Page 2 

Roach I I 

A 

major consolidations. There was no precedent to support such an 
expectation. These rules have remained unchanged in light of the 
agency's experience with merger proceedings prior to the UP-SP 
merger proceeding. Those proceedings did iiot encompass a 
significant number of directly related abandonment and 
discontinuance of service proposals. 

The 21 abandonment and discontinuance of seirvice proposals 
filed in the context of the UP-SP merger proceedin-- ^era 
processed without any of tJieir costs being covered"by the merger 
filin g fee. While those 21 proceedings were considered within 
the substantive and procedviral context of the merger application, 
no economies were achieved, as each case had to stand on i t s own 
merits and, therefore, be evaluated separately. 

As a result cf reviewing the UP-SP proceeding, i t i s clear 
that the Board may expect to receive substantial numbers of 
directly related transactions in future major r a i l consolidation 
cases. Under the circumstances, the Board i s pursuing amendment 
of i-ules 1180.4(c)(1) and (c) (2) (vi) to require applicants to pay 
separate fees for a l l applications directly related to the 
primary application in order for the Board to cover costs 
properly assessable to applicants. 

In the meantime, under the Independent Agency Appropriation 
Act of 1952, 31 U.S.C. 9701 (lOAA), a government agency i s 
required to assess user fees for activities' tihat provide a 
specific benefit to an identifiable beneficiary. The goal of the 
lOAA i s to ensure to the fullest extent possible tJiat an agency's 
funding i s provided by the direct beneficiaries of the agency's 
action rather than the general public. The applicants in the UP
SP merger were the direct beneficiaries of t:he Board's actions in 
the directly related abandonment and discontinuance proceedings 
and should have been assessed filing fees to cover those 
proceedings. 

Under the circumstances, i t is appropriate to request the 
UP-SP merger applicants to remit to the Board f i l i n g fees to 
cover the costs of processing their 21 directly related 
abandonment and discontinuance of service transactions. 

Thank you for your cooperation in this matter. 

Sincerely 

Enclosure 

Vernon A. Williams 
Secretary 
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Law Department 
UNION PACIFIC RAILROAD COMPANY 

1416 DOCGE STREET 
RC- '830 

OMAHA NEBR,'-KA GSt'SKX;): 
FAX (40?; .-71-5610 

October 3, 1996 

Mr. Vernon A. Williams, Secretary 
Surface Transportation Board 
Twelfth St. & Constitution Ave., NW - Room 1324 
Washington, DC 20423 

Re: Finance Docket 32760 UP - Control and Merger - SP 

Dear Mr. Williams; 

Pursuant to Decision No. 44, UP/SP submits station passing reports for 
Septembe.--11 through September 30 for the cities of Reno, Nevada and Wichita, Kansas. 

The reports indicate that UP/SP is in compliance with Condition 22.a and 
Condition 23.a of Exhibit G to Decision No. 44. 

Cap 

Average Through 
Freight Trains 

14.7 

10.4 

Wichita 

6.4 

4.7 

The attached verified reports include the details for both included and 
excluded trains for each day since Decision 44 became effeciive on September 11. 

Very truly yours, 

Attachments 

- : N T E R E D 
Office of tho Secretary 

OCT 8 )99«' 

mi 
Part of 

ublic Record 

.1^ 
Louiife A. Rinn 
(402) 271-4227 



(With attachments) 

Elaine Kaiser, SEA (With 2 copies) 
Surface Transportation Board - Room 3219 
12th & Constitution Avenue, NW 
Washington, DC 20423 

J. Michael Hemmer, Esq. 
Covington & Burling 
1201 Pennsylvania Avenue. NW 
Washington, DC 20044 

Steven J. Kalish, Esq. 
McCarthy, Sweeney & Harkaway, PC 
1750 Pennsylvania Avenue, NW 
Washington, DC 20006 

Pau! H. Lamboley, Esq. 
Keck, Mahin & Cate 
1201 New York Avenue, NW 
Washington, DC 20005-3919 

Q.ALAWADM\LAR\MERQ6RiW'LLlAMS./VPa 



RECAP OF PASSING REPORTS FOR MONTH OF SEPTEMBER 
RENO, NEVADA 

FREIGHT 
DATE Tf?AINS 

11-Sep 10 
12-Sep 13 
13-Sep 6 
14-Sep 11 
15-Sep 9 
16-Sep 11 
17 Sep 12 
18-Sep 10 
19-Sep 9 
20-Sep 9 
21-Sep 13 
22'Sep 10 
23~Sep 12 
24-Sep 10 
25-Sep 9 
26-Sep 9 
27-Sep 12 
28-Sep 11 
29-Sep 13 
30-Sep 9 

FREIGHT TRAIN MONTH TO DATE AVERAGE 10.4 

.y 



r Z 
STATION PASSING REPORT FOR September 11, 1996 

Train and Engine Movements through central Reno, Nevada 
Twenty-four hour period 

Reno Time (Esi) Train/Engine ID Direction Type* 
1 845 AM I L B U T C - 0 9 E F 
2 1030 AM 1RV;'.C.M-09 E F 
3 420 PM 1OANSF-10 E F 
4 450 PM 1RVASM-11 E F 
5 855 PM 1RVR0M-11 E F 
6 520 AM 1ASRVM-06 W F 
7 8-!0 AM 1UTLBC-09 ;v F 
8 1020 AM 1RORVM-09 w F 
9 710 PM 1KCOAT-08 w F 

10 725 PM 1KCBAT-07 w F 
11 515 PM PASSENGER E P 
12 559 PM - 1058 PM YARD ENGINE N/A SW 
13 1112 PM • 1247 AM HELPER ENGINE N/A LE 
14 
15 
16 
17 
18 
19 
20 

*Type; F (Freight) P (Passenger) W (Work) D (Detour) LE (Light Engine) 
SW (Local and Industry Switch movements) 
EM (Snow, wreck, fire, and other emergency movements) 

AUTHENTICATION: 
I certify under penalty of perjury fhat the foregoing record is true and correct 
and compiled from records mai.ntained by SPT Company in the usual and 
ordinary course of business. 

AssTslant General Manager 
Transportation Service Center 



STATION PASSING REPORT FOR September 12, 1996 
Train and Engine Movements through central Reno, Nevada 

Twenty-four hour period 

Reno Time (Est) Train/Engine ID Direction Ty j je" 

1 23 •> AM 1RVKCM-10 E F 

2 945 AM 2RVASM-11 E F 

3 455 PM 10ANSF-11 E F 

4 730 PM 1RVR0M-12 E F 

5 1105 FM 1RVKCM-11 E F 

6 410 AM 1KCBAT-08 W F 

7 805 ,\M 1ASRVM-07 W F 

8 1045 AM 1UTLBC-11 w F 

9 125 PM '•<COAF-09 w F 

10 230 PM 1SNTAC-10 w F 

11 940 FM 1RORVMM0 w F 

12 1045 PM 1BGRSC-11 w F 

13 1145 P.M. 1KCBAT-09 w F 

14 1227 PM PASSENGER E P 

15 1124 PM - 133 AM YARD ENGINE N/A SW 

16 542 P M - 557 PM YARD ENGINE N/A SW 

17 1059 PM - 1101 PM HELPER ENGINE N/A LE 

18 1102 PM - 1123 PM HELPER ENGINE N/A LE 

19 232 AM - 308 AM HELPER ENGINE N/A LE 

20 

Type; F (Freight) P (Passenger) W (Work) D (Detour) LE (Light Engine) 
SW (Local and Industry Switch movements) 
EM (Snow, wreck, fire, and other emergency movements) 

AUTHENTICATION: 
! certify under penalty of perjury that the foregoing record is true and correct 
and compiled from records maintained by SPT Company in the usual and 
ordinary course of business. 

Assistant General Manager 
Transportation Service Center 



STATION PASSING REPORT FOR September 13, 1996 
Train and Engine Movements through central Reno, Nevada 

Twenty-four hour period 

Reno Time (Est) Train/Engine ID Direction Type* 
1RVASM-12 1 320 AM 

2 410 AM 
3 1230 PM 
4 425 AM 
5 1015 AM 
6 340 PM 
7 425 PM 
8 1011AM 
9 1103 PM - 1228 AM YARD ENGINE 

10 458 PM - 944 PM YARD ENGINE 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 

1TASNC-10 
1RVASM-13 
1RORVM1-12 W 
1KCOAF-10 W 
1SANTAC-11 
PASSENGER 

W 
W 

PASSENGER 
N/A 
N/A 

SW 
SW 

*Type; f- (Freight) P (Passenger) W (Work) D (Detour) LE (Light Engine) 
SW (Local and Industry Switch movements) 
EM (Snow, wreck, fire, and other emergency movements) _̂  

AUTHENTICATION: 
I certify under penalty of perjury that the foregoing recorcf is true and correct 
and compiled from records maintained by SPT Company in the usual and 
ordinary course of business. 

i ^ ^ V ^ ^ 
Assistant General Manager 
Transportation Service Center 



STATION PASSING REPORT FOR September 14, 1986 
Train and Engine Movements through central Reno, Nevada 

Twenty-four hour period 

Reno Time (Est) Train/Engine ID Direction Type* 
1 1220 AM 1LBUTCM1 E F 
2 345 AM 10ANSF-12 E F 
3 1010 AM 1RVROM-13 E F 
4 200 PM 10AKSF-13 E F 
5 215 AM 1EKLBT-13 W F 
6 630 AM 1ASRVM-08 W F 
7 1040 AM 2RORVM1-12 w F 
8 1255 PM 1KCGAT-11 w c 

9 355 PM 1RORVM1-11 V/ F 
10 530 PM 1R0RVM1-13 w F 
11 1100 PM 1 KCBAT-10 w F 
12 427 PM PASSENGER w P 
13 809 AM-906 AM YARD ENGINE N/A sw 
14 1220 PM WORK TRAIN E w 
15 
16 
17 
18 
19 
20 

'Type: F (Freight) P (Passenger) W (Work) D (Detour) LE (Light Engine) 
s w (Local and Industry Switch movements) 
EM (Snow, wreck, fire, and other emergency movements) 

AUTHENTICATION: 
I certify under penalty ot perjury that the foregoing record is true and correct 
and compiled from records mainta.ned b/ SPT Company in the usual and 
ordinary course of business. 

Assistant General Manager 
Transportation Service Center 



STATION PASSING REPORT FOR September 15, 1996 
Train and Engine Movements through central Reno, Nevada 

Twenty-four hour penod 

Reno Time (Est) Train/Engine ID Direction Type* 
1 10GAM 1RVKCM-12 E F 
2 735 AM 1RVROM-14 E F 
3 710 AM 1LBUTC1-13 E F 
4 815 AM 1QANSF-18 E F 
5 235 PM 1RVASM-14 E F 
6 555 AM 1KCR"yT-11 W F 
7 1025 AM 1KCOAT-12 W F 
8 1120 AM 1RORVM-14 w F 
9 535 PM 1ASRVM-10 w F 

10 105 PM PASSENGER E P 
11 607 PM - 29 PM RENO SWITCHER N/A SW 
12 720 AM WORK TRAIN W w 
13 
14 
15 
16 
17 
18 
19 
20 

*Type: F (Freight) P (Passenger) W (Work) D (Detour) LE (Light Engine) 
SW (Local and Industry Switch movements) 
EM (Snow, wreck, fire, and other emergency movements) 

AUTHENTICATION: 
I certify under pena ty of perjury that the foregoing record is true and correct 
and compiled from records maintained by SPT Company in the usual and 
ordinary course of business. 

A ssistanT General Manager 
Transportation Service Center 



STATION PASSING REPORT FOR September 16, 1996 
Train and Engine Movements through central Reno, Nevada 

Twenty-four hour period 

Reno Time (Est) Train/Engine ID Direction Type* 
•' 235 AM 1RVASM-15 E F 
2 310 AM 1RVR0M-15 E F 
3 220 PIV 1RVKCM-13 E F 
4 750 PM 1TASNC-15 E F 
6 805 PM 1RVASM-16 E F 
6 '55 AM 1UTLBC-13 W F 
7 650 AM 1SNTAC-14 W F 
8 1210 PM 1ASRVM-11 w F 
9 340 PM 2RORVM-K14 w F 

10 510 PM 1KCRVT-K12 w F 
11 1100 PM 1KC0AT-13 w F 
12 541 PM PASSENGER w P 
13 942 PM - 1213 AM HELPER ENGINE N/A LE 
14 729 P M - 740 PM RENO SWITCHER N/A SW 
15 829 PM - 938 PM RENO SWITCHER N/A SW 
16 
17" 
18" 
19' 
20' 

•Type: F (Freight) P (Passenger) W (Wortc) D (Detour) LE (Light E igine) 
SW (Local and Industry Switch movements) 
EM (Snow, wreck, fire, and other emergency movements) 

AUTHENTICATION: 
I certify under penalty of perjury that the foregoing record is tme and correct 
and compiled from records maintained by SPT Company in the usual and 
ordinary course of business. 

Assistant General Manager 
Transportation Service Center 



STATION PASSING REPORT FOR September 17, 1996 
Train and Engine Movements through central Reno, Nevada 

Twenty-four hour period 

Reno Time (Est) Train/Engine ID Direction Type* 

1 1210 AM 10ANSF-15 E F 
2 340 AM 1RVKCM-14 E F 
3 755 AM 2LBUTC-14 E F 

4 405 PM 1RVROM-16 E F 

5 430 PM 10ANSF-16 E F 

6 645 PM 1LBUTC-14 E F 
7 1045 PM 2RVASM-16 E F 

8 530 AM 1UTLBC-15 W F 
9 825 AM 1KCRVT-13 W F 

10 535 PM IRORVMi-15 w F 

11 825 PM 1ASRVM-12 w F 

12 1135 PM 1KC0AT-14 w F 
13 1233 PM PASSENGER P 

14 1221 AM - 1235 AM RENO SWITCHER N/A SW 
15 851 PM - ^ : PM RENO SWITCHER N/A SW 
16 
17 
18 
19 
20 

•Type: F (Freight) P (Passenger) W (Work) D (Detour) LE (Light Engine) 
SW (Local and Industry Switch movements) 
EM (Snow, wreck, fire, and other emergency movements) 

AUTHENTICATION: 
I certify under penalty of pftrjury that the foregoing record is true and correct 
and compiled from records maintained by SPT Company in the usual and 
ordinary course of business. 

L 
Assistant General Manager 
Transportation Service Center 



7) 
STATION PASSING REPORT FOR September 18, 1996 

Train and Engine Movements through central Reno, Nevada 
Twenty-four hour period 

Reno Time (Est) Train/Engine ID Direction Type* 

1 545 AM 1RVKCM-16 E F 

2 1250 PM 1RVASM-17 E F 

3 805 PM 10ANSF-17 E F 

4 940 PM 1RVROM-17 E F 

5 720 AM 1KC0AT-14 W F 

6 805 AM 1KCRVT-14 W F 

7 1210 PM 1ASRVM-09 w F 

8 125 PM 1EKLBT-18 w F 

9 410 PM 1KC0AT-15 w F 

10 500 PM 1UTLBC-16 w F 

11 433 PM PASSENGER w P 

12 832 P M - 928 PM RENO SWITCHER N/A SW 

13 354 A M - 4 4 4 AM WORK TRAIN N/A w 
14 
15 
16 
17 
18 
19 
20 

•Type: F (Freight) P (Passenger) W (Work) D (Detour) LE (Light Engine) 
SW (Local and Industry Switch movements) 
EM (Snow, wreck, fire, and ether emergency movements) _ 

AUTHENTICATION: 
I certify under penalty of perjury that the foregoing record is tme and correct 
and compiled from records maintained by SPT Company in the usual and 
ordinary course of business. 

Assistant General Manager 
Transportation Service Center 

J 



STATION PASSING REPORT FOR September 19, 1996 
Train and Engine Movements through central Reno, Nevada 

Twenty-four hour period 

Reno Time (Est) Train/Engine ID Direction Type* 

1 255 AM 1RVKCM-17 E F 
2 755 AM 1RVASM-18 E F 
3 405 PM 10ANSF-18 E F 
4 705 PM 1RVKCM-18 E F 
5 1210 AM 1CPPMC-17 W F 
6 200 PM 1R0RVM118 W F 
7 205 PM 1KCOAT-16 w F 

8 745 PM 1SNTAC-18 w F 

9 1150 PM 1.ASRVM-14 w F 
10 1042 AM PASSENGER E P 
11 603 PM-627 PM WORK TRAIN N/A W 
12 526 A M - 6 0 2 AM YARD ENGINE N/A SW 
13 726 PM-829 PM YARD ENGINE N/A sw 
14 1244 PM-154 PM HELPER ENGINE N/A LE 
15 503 A M - 6 0 4 AM HELPER ENGINE N/A LE 

16 
17' 
18' 
19' 
20' 

•Type; F (Freight) P (Passenger) W (Work) D (Detour) LE (Light Engine) 
s w (Local and Industry Switch movements) 
EM (Snow, wreck, fire, and other emergency movements) _̂  

AUTHENTICATION: 
I certify under penalty of perjury that the foregoing record is true and correct 
and compiled from records maintained by SPT Company in the usual and 
ordinary course of business. 

Assistant General Manager 
Transportation Service Center 

. / 



STATION PASSING REPORT FOR September 20, 19S6 
Train and Engine Movements through central Reno, Nevada 

Twenty-four hour period 

Reno Time (Est) Train/Engine ID Direction Tyoe* 

1 105 AM 1RVASM-19 E F 
2 215 AM 1TASNC-19 E F 
3 345 PM 10ANSF-19 E F 
4 850 PM 1RVROM-18 E F 
5 1215 AM 1RORVM1-17 W F 
6 615 AM 1KCRVT-16 W F 
7 400 FM 1SNWCC-18 w F 
8 620 PM lASRVf i-15 w F 
9 755 PM 1KC0AT-17 w F 

10 1107 AM PASSENGER E P 
11 528 PM PASSENGER w P 
12 1200 AM - 1211 AM YARD ENGINE N/A SW 
13 433 P M - 451 PM YARD ENGINE N/A SW 
14 811 A M  859 AM HELPER ENGINE N/A LE 
IS 
16 
17 
18 
19 
20 

•Type: F (Freight) P (Passenger) W (Worî ) D (Detour) LE (Light Engine) 
SW (Local and Industry Switch movements) 
EM (Snow, wreck, fire, and other emergency moi/ements) 

AUTHENTICA TION: 
I certify under penalty of perjury that the foregoing record is true and con^ect 
and compiled from records maintained by SPT Company in the usual and 
ordinary course of business. ^ 

A5si5fant General Manager 
Transportation Service Center 



STATION PASSING REPORT FOR September 21.1996 
Train and Engine Movements through central Reno, Nevada 

Twenty-four hour period 

Reno Time (Est) Train/Engine ID Direction Type* 

1 205 AM 1LLUTC-19 E F 
2 815 AM 1RVKCM-19 E F 
3 800 PM 1RVROM-20 E F 
4 915 PM 1OANSF-20 E F 
5 1135 PM 1RVROM-20 E F 
6 1205 AM 1KCRVT-17 W F 
7 135 AM 1R0RVM-19 W F 
8 615 AM 1KCRVT-15 w F 
9 855 AM 1ASRVr/-16 w F 

10 1100 AM 1 ROR VMI-21 w F 
11 105 PM 1UTLBC-19 w F 
12 540 PM 3RORVM-20 w F 
13 710 PM 1KCOAT-18 w F 
14 445 PM PASSENGER w P 
15 1106 PM - 1109 PM HELPER ENGINE N/A LE 
16 914 AM - 959 AM YARD ENGINE N/A SW 
17 
18 
19 
20 

F (Freight) P (Passenger) W (Work^ D (Detour) LE (Light Engine) 
SW (Local and Industry Switch mover jnts) 
EM (Snow, wreck, fire, and other emergency movements) 

•Type 

AJTHENTICATION: 
I certify under penalty of perjury that the foregoing record is tme and correct 
and compiled from records maintained by SPT Company in the usual and 
ordinary course of business. 

Assistant General Manager 
Transportation Service Center 

OATE 



STATION PASSING REPORT FOR September 22. 1996 
Train and En jine Movements through central Reno, Nevada 

Twenty-four hour period 

Reno Time (Est) Train/Engine ID Direction Type* 
1 350 AM 1RVKCM-20 E F 

2 950 AM 2LBUTC-19 E F 
3 140 PM 10ANSF-21 E F 
4 530 PM 2RVROM-21 E F 
5 720 PM 1RVKCM-21 E F 
6 105C PM 1TASNC-20 E F 
7 810 AM 1KCRVT-18 W F 
8 1035 AM 2RORVM1-20 W F 
9 155 PM 1KC0AT-19 w F 

10 700 FM 1SNTAC-21 w F 

11 1028 AM PASSENGER E P 

12 812 AM- 859 AM YARD ENGINE N/A sw 
13 1149 AM- 1217 PM HELPER ENGINE N/A LE 

14 
15^ 
16 
17 
18 
19 
20 

Type: F (Freight) P (Passenger) W (Work) D (Detour) LE (Light Engine) 
SW (Local and Industry Switch movements) 
EM (Snow, wreck, fire, and other emergency movements) 

AUTHENTICATION: 
I certify under penalty of perjury that the foregoing record is true and correct 
and compiled from records maintained by SPT Company in the usual and 
ordinary course ot Dusiness. 

Assistant General Manager 
Transportation Service Center 



STATION PASSING REPORT FOR September 23, 1996 
Train and Engine Movements through central Reno, Nevada 

Twenty-four hour period 

Reno Time (Est) Train/Engine ID Direction Type* 
1 255 AM 2RVROM-22 E F 
2 530 AM 1RVASM-20 E F 
3 945 AM 1RVASM-21 E F 
4 1020 AM 10ANSF-22 E F 
5 705 PM 1RVASM-22 E F 
6 1000 PM 1RVROM-22 E F 
7 515 AM 2UTLBC-19 W F 
8 1220 PM 1KCRVT-19 W F 
9 210 PM 1ASRVM-19 w F 

10 300 PM 1KCOAT-20 w F 
11 625 PM 1RORVM-22 w F 
12 850 PM 1RORVM-23 w F 
13 450 PM PASSENGER w P 
14 1004 PM - 1124 PM HELPER ENGINE N/A LE 
15 430 AM- £04 AM HELPER ENGINE N/A LE 
16 908 AM- 1155 AM YARD ENGINE N/A SW 
17 
18' 
19" 
20 • 

•Type: F (Freight) P (Passenger) W (Work) D (Detour) LE (Light Engine) 
SW (Local and Industry Switch movements) 
EM (Snow, wreck, fire, and other emergency movements) 

AUTHENTICATION: 
I certify under oenalty of perjury that the foregoing record is true and correct 
and compiled f.'-om records maintained by SPT Company in the usual and 
ordinary course of business. 

Assistant General Manager 
Transportation Service Center 



STATION PASSING REPORT FOR September 24, 1996 
Train and Engine Movements through central Reno, Nevada 

Twenty-four hour period 

Reno Time (Est) Train/Engine ID Direction Type^ 

1 840 AM 2LBUTC-22 E F 
2 345 PM 10ANSF-23 E F 
3 445 PM 2RVASM-21 E F 
4 1000 PM 1RVASM-23 E F 
5 1030 PM 1RVKCM-22 E F 
6 1045 PM 1RVASM-24 E F 
7 155 PM 1KCRVT-20 W F 
8 355 PM 1RORVM-23 W F 
9 810 PM 1KC0AT-21 W F 

10 1152 PM 2KCOAT-21 w F 
11 1059 AM PASSENGER E P 
12 1236 A M - 115 AM YARD ENGINE N/A SW 
13 1007 PM - 1C37PM YARD ENGINE N/A SW 
14 1200 AM - 1235 AM HELPER ENGINE N/A LE 
15 734 PM-813 PM WORK TRAIN N/A W 
16 
17 
18 
19 
20 

•Type: F (Freight) P (Passenger) W (Worî ) D (Detour) LE (Light Engine) 
SW (Local and industry Switch movements) 
EM (Snow, wreck, fire, and other emergency movements) 

AUTHENTICATION: 
1 certify under penalty of perjury that the foregoing reconl is true and con^ect 
and compiled from records maintained by SPT Company in the usual and 
ordinary course of business. 

tent General Manager 
Transportation Service Center 

'DATE 



STATION PASSING REPORT FOR September 25, 1996 
Train and Engine Movements through central Reno, Nevada 

Twenty-four hour period 

Reno Time (Est) Train/Engine ID Direction Type^ 

1 125 AM 1RVROM-23 E F 
2 425 PM 10ANSF-24 E F 
3 455 PM 1RVROM-24 E F 
4 1120 PM 2RVROM-24 E F 
5 300 AM 1ASRVM-18 W F 
6 1110 AM 11KCCAT-22 W F 
7 100 PM 1ASRVM-17 w F 
8 545 PM 1SNTAC-24 w F 
9 1010 PM 1ASRVM-20 w F 

10 503 PM PASSENGER E P 
11 519 P M - 547 PM YARD ENGINE N/A SW 
12 802 PM-911 PM YARD ENGINE N/A SW 
13 
14 
15 
16 
17 
18 
19 
20 

•Type: F (Freight) P (Passenger) W (Work) D (Detour) LE (Light Engine) 
SW (Local and Industry Switch movements) 
EM (Snow, wreck, fire, and other emergency movements) 

AUTHENTICATION: 
I certify under penalty of perjury that the foregoing record is true and correct 
and compiled from records maintained by SPT Company in tne usual and 
ordinary course of business. 

7?c/^c 
Assistant General M^r^ag^^^^ 
Transportation Service Center 

DATE 



STATION PASSING REPORT FOR September 26, 1996 
Train and Engine Movements through central Reno, Nevada 

Twenty-four hour period 

Reno Time (Est) Train/Engine ID Directior Type* 
1 720 AM 1RVKCM-23 E F 
2 805 PM 10ANSF-25 E F 
3 120 AM 1ASRVM-21 W F 
4 150 AM 1KCRV1-21 W F 
5 545 AM 2RORVM-26 w F 
6 215 PM 2KCOAT-22 w F 
7 620 PM 1KCRVT-22 w F 
8 705 PM 1KCOAT-23 w F 
9 1025 PM 1RORVM-24 w F 

10 152 PM PASSENGER w P 
11 837 AM - 1048 AM YARD ENGINE N/A SW 
12 1236 PM-112 PM YARD ENGINE N/A sw 
13 844 PM - 851 PM YARD ENGINE N/A SW 
14 734 AM-904 HELPER ENGINE N/A LE 
15 
16' 
17" 
i s ' 
19" 
20" 

•Type: F (Freight) P (Passenger) W (Wort̂ ) D (Detour) LE (Light Engine) 
SW (Local and Industry Switch movements) 
EM (Snow, wreck, fire, and other emergency movements) 

AUTHENTICATION: 
I certify under penalty of perjury that the foregoing record is tme and correct 
and compiled from records maintained by SPT Company in the usual and 
ordinary course of business. 

Assistant General^ 
Transportation Service 

7^-7i> 
DATE 



STATION PASSING REPORT FOR September 27, 1986 
Train and Engine Movements through central Reno, Nevada 

Twenty-four hour period 

Reno Time (Est) Train/Engine ID Direction Type* 
1 2C0AM 1RVKCM 24 E F 
2 215 AM 1RVASM-25 E F 
3 655 AM 1LQUTC-24 E F 
4 835 AM 1RVKCM-25 E F 
5 325 PM iRVASM-26 E F 
6 750 PM 10ANSF-26 E F 
7 1020 PM 1LBUTC-25 E F 
8 1155 PM 1RVASM-27 E F 
9 425 AM 1RORVM-25 W F 

10 1225 PM 1KCRVT-23 W F 
11 240 PM 1ASRVM-22 w F 
12 545 PM 1RORVM-26 w F 
13 605 PM DIRECTOR SPECIAL E P 
14 152 PM PASSENGER E P 
15 1109 FM 1243 AM YARD ENGINE N/A SW 
16 1241 PM - 138 PM YARD ENGINE N/A SW 
17 701 PM-728 PM YARD ENGINE N/A sw 
18 730 AM - 1254 PM HELPER ENGINE N/A LE 
19 
20 

*Type: F (Freight) P (Passenger) W (Wort̂ ) D (Detour) LE (Light Engine) 
SW (Local and Industry Switch movements) 
EM (Snow, wreck, fire, and other emergency movement^) 

AUTHENTICATION: 
I certify under penalty of perjury that the foregoing reconJ is true and correct 
and compiled from records maintained by SPT Company in the usual and 
ordinary course of business. 

Assistant Gener£iH5)an5ger 
Transportation Service Center 

DATE 



STATION PASSING REPORT FOR September 28. 1996 
Train and Engine Movements through central Reno, Nevada 

Twenty-fnur hour period 

Reno Time (Est) Train/Engine iD Direction Type* 
1 155 AM 1RVKCM-26 E F 
2 310 AM 1TASNC-25 E F 
3 405 AM 1RVROM-25 E F 
4 820 AM 1RVROM-26 E F 
5 1100 AM 1RVASM-28 E F 
6 1135 PM 1RVROM-27 E F 
7 205 AM 1KCOAT-24 W F 
8 545 AM 1SNSrC-26 W F 
9 910 AM 1ASRVM-23 w F 

10 715 PM 1KCRVT-24 w F 
11 810 PM 1RORVM-27 w F 
12 409 PM PASSENGER E p 

13 123-1 AM - 147 AM YARD ENGINE N/A SW 
14 431 A M - 5 2 7 AM YARD ENGINE N/A SW 
15 207 P M - 508 PM YARD ENGINE N/A sw 
16 553 PM - 815 PM YARD ENGINE N/A sw 
17 814 PM - 937 PM YARD ENGINE N/A sw 
18 
19 
20 

*Type: F (Freight) P (Passenger) W (Woric) D (Detour) LE (Light Engine) 
s w (Local and Industry Switch movements) 
EM (Snow, wreck, fire, and other emergency moveirients) 

AUTHENTICATION: 
I certify under penalty of perjijry that the foregoing record is true and correct 
and compiled from records maintained by SPT Company in the usual and 
ordinary course of business 

Assiiiant General Manager 
Transportation Service Center 



STATION PASSING REPORT FOR September 29, 1996 
Train and Engine Movements through central Reno, Nevada 

Twenty-four hour period 

Reno Time (Est) Train/Engine ID Direction Type* 

1 1210 AM 2RVASM-28 E F 

2 120 AM 10AN3F-27 E F 

3 645 AM 1RVKCM-27 E F 

4 110 PM 10ANSF-28 E F 

5 345 PM 1RVASM-29 E F 

6 1155 PM 1TASNC-28 E F 

7 300 AM 1SNTAC-27 W F 

8 555 AM 1KCOAT-25 W F 

9 1145 AM 1RORVM-29 w F 

10 240 PM 1KCRVT-25 w F 

11 545 PM 1ASRVM-24 w F 

12 910 PM 1KCOAT-26 w F 

13 1030 PM 2KCOAT-26 w F 

14 1136 AM PASSENGER w P 

15 422 PM-651 PM YARD ENGINE N/A SW 

16 
17 
18 
19 
20 

*Type: F (Freight) P (Passenger) W (Woric) D (Detour) LE (Light Engine) 
SW (Local and Industry Switch movements) 
EM (Snow, wreck, fire, and other emergency movements) 

AUTHENTICATION: 
I certify under penalty of perjury that the foregoing record is true and correct 
and compiled from records maintained by SPT Company in the usual and 
ordinary course of business. 

Assistant General Manager 
Transportation Seivice Center 

97f^ 
/DATE 

^7M\ 



STATION PASSING REPORT FOR September 30, 1996 
Train and Engine Movements through central Reno, Nevada 

Twenty-four hour period 

Reno Time (Est) Train/Engine ID Direction Type* 

1 225 AM 1RVKCM-28 E F 
2 700 AM 1RVROM-28 E F 
3 1210 PM 1RVASM-30 E F 
4 700 PM 10ANSF-29 E F 
5 1135 PM 1RVROM-29 E F 
6 800 AM 1KCRVT-26 W F 
7 115 PM 1KCOAT-27 W F 
8 340 PM 1ASRVM-25 w F 
9 1005 PM 2KCOAT-27 w F 

10 506 PM PASSENGER E P 
11 133 AM-214 AM YARD ENGINE N/A SW 
12 107 PM - 141 PM YARD ENGINE N/A SW 
13 614 PM - 632 PM YARD ENGINE N/A sw 
14 747 PM - 816 PM YARD ENGINE N/A sw 
15 
16' 
17' 
18" 
19' 
20' 

•Type: F (Freight) P (Passenger) W (Woric) D (Detour) LE (Light Engine) 
SW (Local and Industry Switch movements) 
EM (Snow, wreck, fire, and other emergency movements) 

AUTHENTICATION: 
I certify under penalty of perjury that the foregoing record is true and correct 
and compiled from records maintained by SPT Company in the usual and 
ordinary course of business. 

Assistant General Manager 
Transportation Service Center 

DATE 



PAGE 

T R A N S P O R T A T I O N R E S E A R C H 
AEI SCANNER TRAIN HLSTOPCi StlWARY FCR SCANNER #359-9CfUIH WICHITA 

FOR PERIOD 09/11/96-09/30/96 

THRU 
I3ATE TRAINS 

09/11/96 3 
09/12/96 4 
09/13/96 5 
09/14/96 5 
09/15/96 2 
09/16/96 5 
09/17/96 4 
09/18/96 6 
09/19/96 5 
09/20/96 6 
09/21/96 8 
09/22/96 5 
09/23/96 2 
09/24/96 7 
09/25/96 4 
09/26/96 6 
09/27/96 5 
09/28/96 5 
09/29/96 2 
09/30/96 5 

*TOTAL 96 
94 

** AVG THRU TRN 4.70 

TOTAL 
94 

VERIFICATIOH 
STATE OF NEBRASKA 

COUMTY OF DOUGIAS 

) 
) ss. 
) 

Clyde Anderson, Senior Project Manager-Finance Department of Dcion Pacific 
Railroad Company, 1416 Dodge Street, Om<iha, Nebraska, being f i r s t duly svom. 
deposes and says that he has read the foregoing doctiment, knows the facts asserted 
ttierein, and tbat the same are true as stated. 

Jlyde Anderson 

Subscribed and swom to before me this 3"-^ day of 19J6. 

GfNUAL NOTMYSUtc ot NcbrisU 
U. REGIER 

Mr emm. bp. June 11,1999 

/^Notary {)Publlc 



PAGE 

T R A N S P O R T A T I O N R E S E A R C H 
AEI SCANNER TRAIN HISTORY DETAIL REPORT POR SCANNER #359-SOUIH WICHITA 

POR PERIOD 09/11/96-09/30/96 

DATE TIME 
SBQ 
NilM TRAIN 

TRN 
CAT TRAIN TYPE 

D 
I 
R 

09/11/96 0040 1621 FVJWr 10 T THROUGH N 
09/11/96 0640 1622 LVB55 11 L ARK CTY IOC S 
09/11/96 0951 1623 YWH55 11 Y YAPJD/WORK S 
09/.11/96 1113 1624 YWH55 11 Y YARD/WORK N 
09/11/96 1155 1625 LVB55 11 L ARK CTY LOC N 
09/11/96 1430 1626 YWH55 11 Y YARD/WORK S 
09/11/96 1605 1627 YWH55 11 Y YARD/WORK N 
09/11/96 1802 1628 WITVJ 11 T THROUGH S 
09/11/96 2241 1629 YWH62 11 Y YARD/WORK S 
09/11/96 2328 1630 YWH62 11 Y YARD/WORK N 
09/11/96 2352 1631 LV054 11 L THROUGH N 
09/12/96 0034 1632 GLSRGV 06 G THROUGH S 
09/12/96 0443 1633 FWWT 11 T THROUCSi N 
09/12/96 0649 1634 LVB55 12 L ARK CTY IOC S 
09/12/96 0849 1635 MDWIWT 12 W YARD/WORK S 
09/12/96 0907 1636 MDWIWr 12 W YARD/WCKK N 
09/12/96 1023 1637 LV055 12 L THROUGH S 
09/12/96 1029 1638 YWH55 12 Y YARD/WORK S 
09/12/96 1123 1639 YWH55 12 Y YARD/WORK N 
09/12/96 1135 1640 LVB55 12 L ARK CTY LOC N 
09/12/S6 1542 1641 YWH55 12 Y YARD/WORK N 
09/12/96 1735 1642 WTFVJ 12 T THROUGH S 
09/12/96 2052 1644 YWH55 12 y YARD/WORK S 
09/12/96 2249 1645 YWH62 12 Y YARD/WORK S 
09/12/96 2328 1646 YWH62 12 Y YARD/WORK N 
09/13/96 0039 1647 Fv?wr 12 T THROUGH N 
09/13/96 0217 1648 GSHOBY 11 G THROUGH N 
09/13/96 0649 1649 LVB55 13 L ARK CTY LOC S 
09/13/96 0757 1650 GLDD3V 11 G THROUGH S 
09/13/96 0851 1651 MCWIWT 13 W YARD/WORK s 
09/13/96 0954 1652 MOWIVTT 13 W YARD/WORK N 
09/13/96 1012 1653 YWH55 13 Y YARD/WORK S 
09/13/96 1151 1654 YWH55 13 Y YARD/WORK N 
09/13/96 1254 1655 LVB55 13 L ARK CTY LOC N 
09/13/96 1410 1656 YWH55 13 Y YARD/WORK S 
09/13/96 1544 1657 YWH55 13 Y YARD/WORK N 
09/13/96 1739 1658 WTFVJ 13 T THROUGH S 
09/13/96 2251 1659 YWH62 13 Y YARD/WORK S 
09/13/96 2330 1660 YWH62 13 Y YARD/WORK N 
09/13/96 2334 1661 LV054 13 L THROUGH N 

WICHITA-ARKANSAS CITY LOCAI5 OPERATE VIA ATSF TRACKAGE RIGHTS AND WERE 
NOT INCLUDED IN THE 4.4 BASE TPAINS/DAY BEIWEEN WICHITA AND CHICKASHA. 



PAGE 

T K . S s N S P O R T A T I O N R E S E A R C H 
AEI SCANNER •^^^IN HISTORY DETAIL REPORT FOR SCANNER #359-SOUIH WICHITA 

FOR PERICO 09/11/96-09/30/96 

DATE TIME 
SEQ 
NIM TRAIN 

•nw 
CAT TRAIN TYPE 

D 
I 
R 

09/14/96 0235 1662 GLOOBE 12 G THROUCJi S 
09/14/96 0634 1663 LVB55 14 L ARK CIY LOC S 
09/14/i6 0947 1664 YWH55 14 Y YARD/WORK S 
09/14/96 loie 1665 YWH55 14 Y YARD/WORK N 
09/14/96 1029 1666 LV055 14 L THROUGH S 
09/14/96 1051 1667 FWWT 13 T THR- -AJH N 
09/14/96 1101 1668 LVB55 16 L -ARK CTY LOC N 
09/14/96 1507 1669 YWH55 14 Y YARD/WORK N 
09/14/96 1727 1670 WIFW 14 T THROOGH S 
09/14/96 1945 1671 YWH55 14 Y YARD/WORK S 
09/14/96 2149 1672 YWH62 14 Y YARD/WORK S 
09/14/96 2211 1673 YWH62 14 Y YARD/WORK N 
09/14/96 2327 1674 fwr 14 T THROUGH N 
09/14/96 2355 1675 MGVJRV 13 W YARD/WORK S 
09/15/96 0926 1676 YWH55 15 Y YARD/WORK S 
09/15/96 1005 1677 Y','JH55 15 Y YARD/WORK N 
09/15/96 1342 1678 YWH55 15 Y YARD/WORK S 
09/15/96 1459 1679 YWH55 15 Y YARD/WORK N 
09/15/96 1542 .1680 GLWTHO 12 G THROUai S 
09/15/96 2218 1681 YWH60 15 Y YARD/WORK S 
09/15/96 2239 1682 YWH60 15 y YARD/WORK N 
09/15/96 2354 1683 FVWT 15 T THROUGH N 
09/16/96 0631 1684 LVB55 16 L ARK CTY LOC S 
09/16/96 0853 1685 GSGVAB 14 G THROUGH N 
09/16/96 0917 1686 YWH55 16 Y YARD/WORK S 
09/16/96 1034 1687 YWH.55 16 Y YARD/WC«K N 
09/16/96 1042 1688 L̂ -BSS 16 L ARK CTY IOC N 
09/16/96 1753 1689 WPFW 16 T THRDUOi S 
09/16/96 1910 1690 GSBBOO 15 G THROUGH N 
09/16/96 2200 1691 YWH55 16 Y YARD/WORK S 
09/16/96 2233 1692 YWH55 16 Y YARD/WORK N 
09/16/96 2239 1693 FWWT 16 T THROUGH N 
09/16/96 2333 1694 LVC54 16 L THROUGH N 
09/17/96 0316 1695 GSBYHO 14 G THROUGH S 
09/17/96 0643 1696 LVB55 17 L ARK CIY LOC S 
09/17/96 0953 1697 YWH55 17 Y YARD/WORK S 
09/17/96 1000 1698 LVB55 1-7 L ARK CIY IOC N 
09/17/96 1101 1699 LV055 17 L THROUGH S 
09/17/96 1112 1700 YWH55 17 Y YARD/WORK N 
09/17/96 1150 1701 GLSICC 16 G THROUGH S 

WICHITA-ARKANSAS CITY DXALS OPERATE VIA ATSF TRACKAGE RIGHTS AND WERE 
NOT WaJJDED IN THE 4.4 BASE TRAINS/DAY BEIWEEH WICHITA AND .CHICKASHA. 
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T R A N S P O R T A T I O N R E S E A R C H 
AEI SCANNER TRAIN HISTORY DETAIL REPORT POR SCANNER #359-SOUIH WICHITA 

POR PERICO 09/11/96-09/30/96 

SBQ TRN 
D 
I DATE TIME NIM TRAIN CAT TRAIN TYPE R 

09/17/96 1817 1702 WIFVJ 17 T THROUGH S 
09/17/96 2221 1703 YWH62 17 Y YARD/WORK S 
09/17/96 2242 1704 YWH62 17 Y YARD/WORK N 
09/18/96 0234 1705 GEBECO 16 G THROUGH N 
09/18/96 0438 1706 FWWT 17 T THROUGH N 
09/18/96 0646 1707 GWIJV 16 G THROUGH S 
09/18/96 0700 1708 LVB55 18 L ARK CxY LOC S 
09/18/96 0953 1709 YWH55 18 Y YARD/WORK S 
09/18/96 1049 1710 YWH55 18 Y YARD/W2RK N 
09/18/96 1229 1711 LVB55 18 L ARK CTY LOC N 
09/18/96 1527 1712 YWH55 18 Y YARD/TORK N 
09/18/96 1814 1713 WTFV? 18 T THROUGH S 
09/18/96 2103 1714 owrcK 18 0 THROUGH S 
09/18/96 2148 1715 YWH62 18 Y YARD/WORK s 
09/13/96 2157 1716 YWH62 18 Y YARD/WC«K N 
09/18/96 2220 1717 LV054 18 L THROUGH N 
09/19/96 0524 1718 FWWI' 18 T THROUGH N 
09/19/96 0749 1719 LVB55 19 L ARK CIY LOC s 
09/19/96 0816 1720 GLM3BE 17 G THROUGH S 
09/19/96 0942 1721 YWH55 19 Y YARD/WORK S 
09/19/96 1018 1722 LV055 19 L THROUGH S 
09/19/96 1033 1723 MGWrCK 19 M YARD/WORK S 
09/19/96 1050 1724 YWH55 19 Y YARD/WORK N 
09/19/96 1128 1725 MGWrCK 19 M YARD/WORK N 
09/19/96 1243 1726 LVB55 19 L ARK 

VPS204I 1025032 DATASEI REPOSITTCWED BY P-ERRC« 
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T R A N S P O R T A T I O N R E S E A R C H 
AFT SCANNER TRAIN HISTORY DETAIL REPOFiT FOR SCANNER #359-SOUIH WICHITA 

FOR PERIC» 09/11/96-09/30/96 

SEQ TRN 
D 
I 

DATE TIME NUM TRAIN CAT TRAIN TYPE R 

09/17/96 1817 1702 WTFVJ 17 T THROUGH S 
09/17/96 2221 1703 YWH52 17 Y YARD/TORK S 
09/17/96 2242 1704 YWH62 17 Y YARD/WORK N 
09/18/96 0234 1705 GEBECO 16 G THROUGH N 
09/18/96 0438 1706 Fv?wr 17 T THR0UC2i N 
09/18/96 0646 1707 GLDLGV 16 G THROUGH S 
09/18/96 0700 1708 U7B55 18 L ARK CTY IOC S 
09/18/96 0953 1709 YWH55 18 Y YARD/WORK S 
09/18/96 1049 1710 YWH55 18 Y YARD/WORK N 
09/18/96 1229 1711 LVB55 18 L ARK CTY LOC N 
09/18/96 1527 1712 YWH55 18 Y YARD/WORK N 
09/18/96 1814 1713 VTTFV? 18 T THROUGH S 
09/18/96 2103 1714 owrcK 18 0 THROUGH S 
09/18/96 ->M8 1715 YWH62 18 Y YARD/WC«K s 
09/18/96 57 1716 YWH62 18 Y YARD/WORK N 
09/18/96 ^^20 1717 LV054 18 L THROUGH N 
09/19/96 0524 1718 FWWT 18 T THR0UC3i N 
09/19/96 0749 1719 LVB55 19 L ARK CTY IOC S 
09/19/96 0816 1720 GLMGBE 17 G THROUGH S 
09/19/96 0942 1721 YWH55 19 Y YARD/WORK S 
09/19/96 1018 1722 LV055 19 L THROUGH S 
09/19/96 1033 1723 MGWrCK 19 M YARD/WORK S 
09/19/96 1050 1724 YWH55 19 Y YARD/WORK N 
09/19/96 1128 1725 N̂ 'WCK 19 M YARD/WORK N 
09/19/96 1243 1726 LVb=̂ 5 19 L ARK CTY LOC N 
09/19/96 1353 1727 YWH55 19 Y YARD/WORK S 
09/19/96 1517 1728 GUvTID 18 G THR0UC2i S 
09/19/96 1544 1729 YWH55 19 Y YARD/WORK N 
09/19/96 1743 1730 WIFW 19 T THROUGH S 
09/19/96 2112 1731 MGWTCK 19 M YARD/WORK S 
09/19/96 2249 1732 YWH62 19 Y YARD/WORK S 
09/19/96 2259 1733 YWH62 19 Y YARD/WORK N 
09/20/96 0135 1734 FV/WT 19 T THROUGH N 
09/20/96 0641 1735 LVB55 20 L ARK CTY LOC S 
09/20/96 1051 1736 YWH55 20 Y YARD/WORK S 
09/20/96 1205 1737 LVB55 20 L ARK CTY LOC N 
09/20/96 1307 1738 YWH55 20 Y YARD/WORK N 
09/20/96 1516 1739 YWH55 20 Y YARD/WORK N 
09/20/96 1 1740 GSOOBE 18 G THROUGH S 
09/20/96 1554 1741 GEBECO 17 G THROUGH N 

WICHTTA-ARKAr̂ SAS CITY LOCALS OPERATE VIA ATSF TRACKAGE RIGHTS AND WERE 
NOT INCLUDED IN THE 4.4 BASE TRAINS/DAY BEIWEEN WICHITA AND CHICKASHA. 
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T R A N S P O R T A T I O K R E S E A R C H 
AEI SCANNER TRAIN HISTORY DETAIL REPORT POR SCANNER #359-SOLTH WICHITA 

POR PERIOD 09/11/96-09/30/96 

DATE TIME 
SBQ 
NUM TRAIN 

TRN 
CAT TRAIN TYPE 

D 
I 
R 

09/20/96 1732 1742 RCKWT 20 R YARD/WORK N 
09/20/96 1753 1743 tTIFV? 20 T THROUGH S 
09/20/96 2118 1744 cwrcK 20 0 IHPOXSi s 
09/20/96 2220 1745 LV054 20 L THROUGH N 
09/20/96 2256 1746 YWH62 20 Y YARD/WORK S 
09/20/96 2307 1747 YWH62 20 Y YARD/WORK N 
09/21/96 0218 1748 FWWT 20 T THROUGH N 
09/21/96 0319 1749 GSHCWA 19 G THROUGH N 
09/21/96 0635 1750 LVB55 21 L ARK CTY IOC S 
09/21/96 0925 1751 RCKWr 21 R YARD/WRK S 
09/21/96 1035 1752 YWH55 21 Y YARD/WORK S 
09/21/96 1104 1753 YWH55 21 Y YARD/WORK N 
09/21/96 1117 1754 LVB55 21 L ARK CTY IOC N 
09/21/96 1144 1755 LV055 21 L THR0UC3H S 
09/21/96 1416 1756 cwrcK 21 0 THROUGH N 
09/21/96 1917 1757 GEHOWT 19 G THROUGH N 
09/21/96 1946 1758 WTFW 21 T THROUGH 8 
09/21/96 2041 1759 cwrcK 21 0 THROUGH S 
09/21/96 2151 1760 Fwwr 21 T THROUa{ N 
09/21/96 2219 1761 YWH62 21 Y YARD/WORK S 
09/21/96 2255 1762 YWH62 21 Y YARD/WORK N 
09/22/96 0502 1763 GLSIIO 19 G THROUGH S 
09/22/96 0917 1764 YWH55 22 Y YARD/WCm S — 
09/22/96 0957 1765 YWH55 22 Y YARD/WORK N 
09/22/96 1427 1766 YWH55 22 Y YARD/WORK S 
09/22/96 1551 1767 WTFW 22 T THROUGH S 
09/22/96 1618 1768 YWH55 22 Y YARD/WORK N 
09/22/96 1946 1769 FWWT 22 T THROUGH N 
09/22/96 2113 1770 GIOLGV 20 G THROUGH S 
09/22/96 2129 1771 GLOOBE 20 G THROUGH s 
09/22/96 2145 1772 YWH62 22 Y YARD/WORK S 
09/22/96 2234 1773 YWH62 22 Y YARD/WORK N 
09/23/96 0626 1774 LVB55 23 L ARK CTY LOC S 
09/23/96 1057 1775 LVB55 23 L ARK c n LOC N 
09/23/96 1110 1776 YWH55 23 Y YARD/WORK S 
09/23/96 1205 1777 YWH55 23 Y YARD/WORK N 
09/23/96 1449 1778 YWH55 23 Y YARD/WORK S 
09/23/96 1620 1779 YWH55 23 Y YARD/WORK N 
09/23/96 1751 1780 VOTW 23 T THROUGH S 
09/23/96 2137 1781 LV054 23 L THROUGH N 

WICHITA-ARKANSAS CITY LOCALS OPERATE VIA ATSF TRACKAGE RIC3nS AND WERE 
NOT XNCLUDED IN THE 4.4 BASE TRAINS/DAY BETWEEN WICKETA AND CHICKASHA. 
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T R A N S P O R T A T I O N R E S E A R C H 
AEI SCANNER TRAIN HISTORY DETAIL REPORT POR SCANNER #359-SOUIH WICHITA 

PC» PERICO 09/11/96-09/30/96 

I3ATE TIME 
SBQ 
NUM TRAIN 

TRN 
CAT TRAIN TYPE 

D 
I 
R 

09/23/96 2225 1782 YWH60 23 Y YARD/WORK S 
09/23/96 2252 1783 YWH6U 2"̂  Y YARD/WORK N 
09/24/96 0658 1784 FVJWT 23 T THROUGH N 
09/24/96 0719 1785 LVB55 24 L ARK CTY IOC S 
09/24/96 0802 1786 GSGVAB 20 G THROL'Si N 
09/24/96 1016 1787 LV055 24 L THROUGH S 
09/24/95 1023 1788 YWH55 24 Y YARD/WORK S 
09/24/96 1058 1789 YWH55 24 Y YARD/WORK N 
09/24/96 1217 1790 LVB55 24 L ARK CTY LOC N 
09/24/96 1409 1791 owrcK 24 0 THROOGH N 
09/24/96 1818 1792 WIFVJ 24 T THROUOi S 
09/24/96 2039 1793 LITE PWR E YARD/WORK S 
09/24/96 2229 1794 Fwwr 24 T THROUGH N 
09/24/96 2245 1795 YWH62 24 Y YARD/WORK S 
09/24/96 2300 1796 GEBECO 23 G THROUGH N 
09/24/96 2318 1797 YWH62 24 Y YARD/WORK N 
09/25/96 0657 1798 LVB55 25 L ARK CTY LOC S 
09/25/96 0907 1799 GB3V0L 24 G THROUGH N 
09/25/96 1031 1800 YWH55 24 Y YARD/WORK S 
09/25/96 1124 1801 GSWAHO 24 G 'IHROUGH S 
09/25/96 1146 1802 YWH55 24 Y YARD/WORK N 
09/25/96 1231 1803 LVB55 25 L ARK CTY LOC N 
09/25/96 1244 1804 RLFWWT 24 R YARD/WORK N--
09/25/96 1756 1805 WIFVJ 25 T THROUGH S 
09/25/96 2233 1806 LV054 25 L THROUGH N 
09/26/96 0056 1807 FWWT 25 T Tt!ROUGH N 
09/26/96 1002 1808 GLWIHO 24 G THROUGH S 
09/26/96 1041 1809 LV055 26 L THROUGH S 
09/26/96 1114 1810 RWIVJT 26 R YARD/WORK S 
09/26/96 1132 1811 YWH55 26 Y YARD/WORK S 
09/26/96 1156 1812 •ifWH55 26 Y YARD/WORK N 
09/26/96 1320 1813 pwiwr 26 R YARD/WORK N 
09/26/96 1656 1814 LVB55 26 L ARK CTY IOC S 
09/26/96 1724 1815 YWH62 26 Y YARD/WORK N 
09/26/96 1749 1816 WIFW 26 T THROUGH S 
09/26/96 1810 1817 YWH62 26 Y YARD/WORK S 
09/26/96 2113 1818 GECCSI 24 G THROUGH N 
09/26/96 2126 1819 YWH62 26 Y YARD/WORK N 
09/26/96 2140 1820 owrcK 26 0 THROUGH S 
09/26/96 2347 1821 YWH62 26 Y YARD/WORK S 

WICHITA-ARKAMSAS CITY LOCALS OPERATE VIA ATSF TRACKAGE RIGHTS At© WERE 
NOT INCLUDED IN THE 4.4 BASE TRAINS/DAY BETWEEN WICHITA AND CHICKASHA. 
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T R A N S P O R T A T I O N R E S E A R C H 
AEI SCANNER TRAIN HISTORY DETAIL REPORT POR SCANNER #359-SOOTH WICHITA 

POR PERIOD 09/11/96-09/30/96 

SEQ TRN 
D 
I DATE TIME NUM TRAIN GAT TRAIN TYPE R 

09/27/96 0004 1822 LVB55 26 L ARK CTY IOC N 
09/27/96 0019 1823 YWH62 26 Y YARD/WORK N 
09/27/96 0224 1824 FVJWr 26 T THROUGH N 
09/27/96 0608 1825 2CSACD 23 C THR0LX31 N 
09/27/95 0917 1826 YWH55 27 Y YARD/WORK S 
09/27/96 1041 1827 YWH55 27 Y YARD/WORK N 
09/27/96 1454 1828 PWIWT 27 R YARD/WORK S 
09/27/96 1841 1829 LVB55 27 L ARK CTY IOC S 
09/27/96 2030 1830 OKCTC 25 0 THROUGH S 
09/27/96 2043 1831 WTFW 27 T THROUGH S 
09/27/96 2257 1832 YWH62 27 Y YARD/WORK s 
09/27/96 2320 1833 YWH62 27 Y YARD/WORK N 
09/27/96 2338 1834 LV054 27 L THROUGH N 
09/27/96 
09/28/96 

2352 1835 LVB55 27 L ARK CIY LOC N 09/27/96 
09/28/96 0133 1836 FWWT 27 T THROUGH N 
09/28/96 0910 1837 LVB55 28 L ARK CTY IOC S 
09/28/96 0949 1838 YWH55 28 Y YARD/WORK S 
09/28/96 1025 1839 YWH55 28 Y YARD/WORK N 
09/28/96 1035 1840 LV055 28 L THROUGH S 
09/28/96 1159 1841 GBGVOL 25 G THROUGH N 
09/28/96 1401 1842 LVB55 28 L ARK CTY LOC N 
09/28/96 1551 1843 WTFVJ 28 T THROUGH S 
09/28/96 2123 1844 GLSHD 27 G THROUGH S 
09/28/96 2207 1845 YWH60 28 Y YARD/WORK S 
09/28/96 2228 1846 YWH60 28 Y YARD/WORK N 
09/29/96 0329 1847 FWWT 28 T THROUGH N 
09/29/96 0631 1848 GLOLGV 27 G THROUGH S 
09/29/96 1002 1849 YWH55 29 Y YARD/VJORK S 
09/29/96 1038 1850 YWH55 29 Y YARD/WORK N 
09/29/96 1411 1851 YWH55 29 Y YARD/WORK S 
09/29/96 1617 1852 YWH55 29 Y YARD/WORK N 
09/29/96 2139 1853 YWH60 29 Y YAJD/WORK S 
09/29/96 2206 1854 YWH60 29 Y YARD/WORK N 
09/30/96 0056 1855 FV̂WT 29 T THRDUCSi N 
09/30/96 0818 1856 GEHOWA 28 G THROUGH N 
09/30/96 0933 1857 YWH55 30 Y YARD/WORK S 
09/30/96 1006 1858 YWH61 30 Y YARD/WORK S 
09/30/96 1041 1859 YWH55 30 Y YARD/WORK N 
09/30/96 1314 1860 YWH61 30 Y YARD/WORK N 
09/30/96 1325 1861 YWH55 30 Y YARD/WORK S 

WICHITA-ARKANaAS CITY LOCALS OPERATE VIA ATSF TRACKAGE RIGHTS AND WERE 
NOT INCLUDED IN IHE 4.4 BASE TRAINS/DAY BEIWEEN WICHITA AND CHICKASHA. 
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T R A N S P O R T A T I O N R E S E A R C H 
AEI SCANNER TRAIN HISTORY DETAIL REPORT FOR SCANNER #359-SOUIH WICHITA 

POR PERIOD 09/11/96-09/30/96 

SBQ TRN 
0 
I DATE TIME um TRAIN CAT TRAIN TYPE R 

09/30/96 1513 1862 YWIi55 30 Y YARD/WDRK N 
09/30/96 1758 1863 WIFVI 30 T THROUGH S 
09/30/96 1811 1864 LVB55 30 L ARK CTY IOC S 
09/30/96 2232 1865 YWH60 30 Y YARD/WORK S 
09/30/96 2243 1866 FVJWT 30 T THROUGH N 
09/30/96 2255 1867 LV054 30 L THROUGH N 
09/30/96 2336 1868 YWH60 30 Y YARD/WORK N 

WICHITA-ARKANSAS CITY LOCALS OPERATE VIA ATSF TRACKAGE RIGHTS AND WERE 
NOT INCLUDED IN THE 4.4 BASE TRAINS/DAY BETWEEN WICHITA AND CHICKASHA. 
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f l C A C O 

. B R U S S E L S 
H O U S T O N 

L O N D O N 
L O S A N G E L E S 

N E W Y O R K 
M E X I C O C I T Y C O R R E S P O N D E N T 

J A U R E O U I . N A V A R R E T E . N A O C R Y R O J A * 

ER IKA Z . J O N E S 
2 0 2 - 7 7 6 - 0 6 4 2 

MAYER, B R 0 W : J & P L A T T 

2 0 0 0 PENNSYLVANIA AVEN J E , N.W. 

W A S H I N G T O N , D.C. 2 0 0 0 6 - 1 8 8 2 

October 3, 1996 

VIA HAND DELIVERY 

Honorabie Vemon A. Williams 
Secretary 
Surface Transportation Board 
12th Street & Constitution Ave., NW 
Room 2215 
Washington, DC 20423 

Re: Finance Docket No. 32760, Union Pacific Corp., et al.. 
Control & Merger - Southem Pacific Rail Corp.. et al. 

2 0 2 - 4 6 3 - Z O O O 
TELEX 6 9 2 6 0 3 

F A C S I M I L E 
2 0 2 - 8 6 1 - 0 4 7 3 

Dear Secretary Williams: 

We are in receipt cf pleading filed on September 23, 1996, by Utah Railway 
Company, which, while der.or..mated "Response Of Utah Railway Company To Applicants' 
And BNSF's Petitions For Clarification", in fact contains a request for relief. BN/Santa Fe 
intends to reply to this filing on or before the applicable deadline (October 15, 1996). 

Sincerely, 

Erika Z. Jones 

cc: All Parties of Record 

Office of tha Secretary 

OCT 4 19961 

El ^̂'̂^̂  Public Record 
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._ . i J S S E L S 
H O U S T O N 
L O N D O N 
L O S A N O E L E S 
N E W Y O R K 

M E X I C O C I T Y C O R R E S P O N D E N T 

J A U R C S U I , N A V A R P E T E . N A O E R Y ROOAS 

C n i K A Z . J O N E S 
a 0 2 - 7 7 B - 0 6 * 2 

/ M A Y E R , B R O W N & P L A T T 

2 0 0 0 PENNSYLVANIA AVENUE, N.W. 

WASHINGTON, D.C. 20006 -1882 

October 1, 1996 

2 0 2 - 4 6 3 - 2 O O O 
T E L E X 8 9 2 6 0 3 

F A C S I M I L E 
2 0 2 - 8 6 1 - 0 4 7 3 

VIA HAND DELIVERY 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Boaid 
12th Street & Constituuon Ave., NW 
Room 2215 
V/ashington. DC 20423 

Re: Finance Docket No. 32760, Uruon Pacific Corp., et al.. ~ 
Control and Merger - Southem Pacific Rail Corp.. et al. 

Dear Secretary Williams: 

Enclosed for filing in the above-captioned doĉ -̂ t -Tre the original and twenty (20) 
copies of a letter to All Parties of Record from Erika /.. Jones notilying them that BN/Santa 
Fe filed its Progress Report and Operating Plan with the Surface Transportation Board on 
October 1, 1996. 

I would appreciate it if you would date-stamp the enclosed e.ictra copy and retura it to 
the messenger for our files. 

Sincerely, 

.^W2A, X... - y^CA^^ IMyt-j^ 
Erika Z. Jones ^ 

Enclosures 

N̂t̂ REC) 
Office ot the Secretary 

OCT 2 19961 

r r n Part of 
I Public Raccrd 



ICAOO 
RLIN 

BRUSSELS 
HOUSTON 
L O N D O N 
LOS ANOELES 
NEW VORK 
MEXICO CITY CORRESPONDENT 

JAUREGUI, NAVA.QRETE. NAOER V ROJAS 

ERIKA 2. JONES 

20I-77S-OS42 

r'MAYER, BROWN & PLATT 

2 0 0 0 PENNSYLVANIA AVENUE, N.W 

W A S H I N G T O N , D.C. 20006 -1882 

October 1, 1996 

TO ALL PARTIES OF RECORD 

2 0 2 - 4 6 3 - 2 0 0 0 
TELEX 6 9 2 6 0 3 

FACSIMILE 
2 0 2 - 8 6 1 - 0 4 7 3 

Re: Finance Docket No. 32760, Union P a c i f i c 
Corporation, et a l . -- Control and Merger -• 
Southern Pac i f i c Corporation, et a l . 

Burlington Northern Railroad Company and The Atchison, 
Topeka And Santa Fe Railway Company ("BN/Santa Fe") n o t i f y a l l 
p a r t i e s of record t h a t on October 1, 1996, BN/Santa Fe f i l e d i t s 
Progress Report and Operating Plan w i t h the Surface 
Transportation Board and provided courtesy copies by mail to a l l 
p a r t i e s on the Restricted Service L i s t i n the above-captioned 
proceeding. I f any other Parties of Rejord would l i k e t o 
a courtesy copy of t h i s Report, please contact Ted 
(202) 778-0124. 

Thank you f o r your cooperation. 

recei^ 
Bardach at 

Sincerely, 

Erika Z. Jones 

CC: Hon. Vernon A. Williams 
Hon. Jerome Nelson 
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A R V I D E R O A C H II 
D i R C C T D I A L N U M B C R 

; 2 0 2 l 6 6 2 5 3 8 8 

O ' W C C T T C L C r * X N U M B t R 

( 2 0 2 I 7 7 S - 5 3 8 8 

C O V I N G T O N & B U R L I N G 
I 2 0 I P E N N S Y L V A N I A A V E N U E . N W 

P O B O X 7 5 6 6 

W A S H I N G T O N . D C 2 0 0 4 4 - 7 5 6 6 

( 2 0 2 ) 6 6 2 - 6 0 0 0 

T E L E T A X I 2 0 2 I e e 2 - 0 2 9 1 

T E L E X 8 9 - 5 9 3 I C O V L I N G W S H I 

C A B L E C O V L I N G 

October 1, ]996 

L E C O N F C L O M O U S C 

C i M Z O i ^ S f R C E T 

L O N D O N W I Y 0 A f t 

r j < G L A N O 

T C L C P H O N C * 4 - f 7 ' - ^ 5 9 « 9 6 

T C L t r A J f * * - i 7 P - - 4 0 5 a i o t 

• n u t s C L S c o i w t S P O N O C N T o r r i c c 

a m AVCNUC DCS A R T S 

• R U S S C L S >OAO a C L ^ i t U M 

TCLCPHONC 3 2 2 - 5 i 2 - M 9 0 

T C L L r A X 3 2 - 2 - 9 0 £ - i 5 e « 

BY HAND 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Room 2215 
Twelfth Street and Con,3titut j on Avenue, 
Washington, D.C. 20423 

N.W. 

Re: Finance Docket No. 32760, Union P a c i f i c 
Corp., et a l . -- Control & Merger -- Southern 
Pa c i f i c Rail Corp.. et a l . 

Dear Secretary Williams: 

Enclosed f o r f i l i n g i n the above-captioned docket 
are the o r i g i n a l and twenty copies of Applicants' Progress 
Report and Implementing Plan With Respect to Merger Conditions 
{UP/SP-284). Also enclosed i s a 3.5-inch disk containing the 
t e x t of t h i s pleading i n WordPerfect 5.1 format. 

Please note that the attachment t o t h i s pleading, a 
lengthy l i n e sale agreement, i s not being served on the 
p a r t i e s . We w i l l be happy to provide a copy t o any party on 
request. 

I would appreciate i t i f you would date-stamp the 
enclosed extra copy of the pleading and re t u r n i t to the 
messenger f o r our f i l e s . 

ENTERED 
Otfice of the Secretary 

OCT 2 19961 
Part of 
Public Record 

Sincerely , 

A r v i d E. Roach I I 

Sincerely , 

jUM.i^t 

Attorney f o r Applicants 

cc: A l l Parties of Record 

Enclosures 



UP/SP-284 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' PROGRESS REPORT AND 
TMPLEMENTTNG PLAN WITH RESPECT TO MERGER CONDITIONS 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c Corporation 
Martin 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 Railroad Company 
Missouri . i c i f i c Railroad 
Company 
1416 Dodge Street 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Bar 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 Applicants 

October 1, 1996 



UP/SP-2d4 

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 

APPLICANTS' PROGRESS REPORT AND 
IMPLEMENTING PLAN WITH RESPECT TO MERGER CONDITIONS 

Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL and 

DRGWî  hereby submit t h e i r f i r s t progress report and 

implementing plan w i t h respect to the conditions imposed on 

- the Board's approval of the UP/SP merger i n Decision No. 44, 

served August 12, 1996. Submission of t h i s progress report 

and implementing plan was required by ordering paragraph 10 of 

Decision No. 44. See also i d . , p. 14 6 ("We require as a 

condit i o n that applicants submit on or before October 1, 1996, 

a progress report and implementing plan regarding t h e i r 

compliance w i t h the conditions to t h i s merger . . . .") 

We address the conditions i n the sequence of the 

ordering paragraphs that imposed them. 

^ 1/ Acronyms used herein are the same as those i n Appendix B 
7 of Decision No. 44. 
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1 6 -- COMPLY WITH BNSF. CMA AND URC AGREEMENTS. INCLUDING THE 
MODIFICATIONS REQUIRED BY THE BOPRD 

BNSF Trackage Rights and Haulage. A l l of the BNSF 

trackage r i g h t s agreements became e f f e c t i v e upon consummation 

of c o n t r o l on September 11, 1996. BNSF i s presently operating 

pursuant t o an i n t e r i m haulage agreement as i t prepares t o 

phase i n trackage r i g h t s operations. Haulage t r a f f i c , 

i n c l u d i n g u n i t t r a i n s , has moved Lo or from numerous covered 

points, including Brownsville, Texas; San Jose, C a l i f o r n i a ; 

Orange, Texas; Woods Cross, Utah; Ontario, C a l i f o r n i a ; Ogden, 

Utah; Corpus C h r i s t i , Texas; Trevarno, C a l i f o r n i a ; K_rr, Texas 

(Georgetown Railroad) , and North L i t t l e Roc.'<:, Arkansas ( L i t t l e 

Rock 6c Western) . 

The i n t e r i m haulage agreement has a 180-day maximum 

term. I t i s Applicants' understanding that BNSF intends t o 

commence trackage r i g h t s operations on a number of segments, 

inc l u d i n g the Central Corridor, on October 8, 1996, and that 

trackage r i g h t s operations on the remaining segments w i l l 

begin w e l l before the end of the 180-day period. 

As provided f o r i n the BNSF settlement agreement, 

Applicants and BNSF have also entered i n t o long-term haulage 

agreements covering the movement of t r a f f i c between Houston 

and Brownsville, and between North L i t t l e Rock and Pine B l u f f . 

I n a d d i t i o n . Applicants and BNSF have entered i n t o haulage 

agreements (a) between El Paso, Texas, and Sierra Blanca, 

Texas, to f a c i l i t a t e BNSF's service to " 2 - t o - l " points on that 
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l i n e segment; (b) between Elko, Nevada, and Winnemucca, 

Nevada, to f a c i l i t a t e BNSF's service t o " 2 - t o - l " points on 

that l i n e segment; (c) f o r the movement of t r a f f i c becween 

Pine B l u f f and Camden, Arkansas, to f a c i l i t a t e BNSF's service 

to the " 2 - t o - l " point of Camden; and (d) covering the 

Shrevepjrt-Tenaha and Texarkana-Shreveport l i n e segments, to 

f a c i l i t a t e BNSF trackage r i g h t s operations. Other haulage 

agreements, r e l a t i n g to Dayton Yard, the Lake Charles area, 

and Turiock and South Gate, C a l i f o r n i a , are discussed below. 

Applicants and BNSF have devoted thousands of 

employee hours, both before and a f t e r the issuance of Decision 

No. 44, i n a massive e f f o r t to prepare f o r the commencement of 

BNSF's haulage and trackage r i g h t s operations and ensure that 

those operations get underway as quic k l y and e f f e c t i v e l y as 

possible. Systems have been designed and put i n place t o 

account f o r and support BNSF movements. There have been some 

i n i t i a l problems w i t h the q u a l i t y of BNSF's e l e c t r o n i c data 

interchange ("EDI") transmissions, but Applicants are hopeful 

that these " g l i t c h e s " w i l l be corrected i n the near f u t u r e . 

UP/SP and BNSF teams spanning areas including Operations, 

J o i n t F a c i l i t i e s , Real Estate, Mechanical, Engineering, Labor 

Relations and Accounting have made numerous s i t e v i s i t s ana 

held numerous meetings and conference c a l l s as part of the 

implementation planning process. Plans are w e l l underway f o r 

the construction of connectic ..s at Avondale, Louisiana; 
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Westwego, Louisiana; Sealy, Texas; Bridge Junction, Arkansas; 

Robstown, Texas; and Stockton, C a l i f o r n i a , 

Opening 50% of Contract T r a f f i c at " 2 - t o - l " Points 

to BNSF. Applicants' compliance w i t h t h i s condition i s 

de t a i l e d i n UP/SP-280, f i l e d September 23, 1996. 

Expanded Right to Serve New Transloading F a c i l i t i e s . 

Applicants w i l l comply w i t h t h i s condition; no request has yet 

been made t o apply i t . In UP/SP-275, f i l e d August 29, 1996, 

Applicants have requested c l a r i f i c a t i o n as t o the t r a f f i c that 

BNSF can handle through such f a c i l i t i e s . 

Expanded Right to Serve New Ind u s t r i e s . Applicants 

w i l l comply w i t h t h i s condition; no request has yet been made 

to apply i t . I n UP/SP-275, f i l e d Aug^ist 29, 1996, Applicants 

have requested c l a r i f i c a t i o n as to the a p p l i c a b i l i t y of t h i s 

c o ndition on c e r t a i n trackage r i g h t s segments. 

Expanded B u i l d - i n Rights. Applicants w i l l comply 

w i t h th.is c o n d i t i o n ; no request has yet been made t o apply i t . 

SIT Yards. Applicants w i l l comply w i t h t h i s 

c ondition. Applicants and DNSF are discussing the process for 

compliance. Applicants and BNSF have entered i n t o a haulage 

agreement f o r the movement of BNSF t r a f f i c t o and from the SP 

SIT yard at Dayton, Texas. 

Expended Rights i n .Regard to Lake Charles Area 

T r a f f i c . Applicants and BNSF have entered i n t o a haulage 



agreement t o implement t h i s condition. KCS has p e t i t i o n e d f o r 

reconsideration of the condition. 

"Omnibus Clause" Points. Applicants and BNSF have 

entered i n t o haulage agreements f o r BNSF service to Turiock, 

C a l i f o r n i a , and South Gate, C a l i f o r n i a . Arrangements f o r 

service to the remaining "omnibus clause" points w i l l be made 

as BNSF determines the method by which i t desires t o serve 

each point (e.g.. trackage r i g h t s , haulage, ratemaking 

a u t h o r i t y ) . 

Switch Charges. E f f e c t i v e September 11, 1996, 

switch charges between UP and SP were eliminated, UP/SP switch 

charges v i s - a - v i s BNSF at " 2 - t o - l " points were established at 

$130 per car, a l l switch charges between SP and BNSF that had 

been above $130 per car (most of which were $495 per car) were 

reduced t o $130 per car., and a i l SP switch charges v i s - a - v i s 

r a i l r o a d s other than BNSF t h a i had been above $150 per car 

(most of which were $495 per car) were reduced t o $150 per 

car. These changes were made i n accordance w i t h the 

commitments i n the o r i g i n a l a p p l i c a t i o n . Applicants' agreement 

w i t h CMA, and the f u r t h e r agre;ement w i t h BNSF reported i n 

Applicants' B r i e f . 

Segregated Accounts f o r Trackage Rights Fees. 

Accounting systems have been put i n place f o r compliance w i t h 

t h i s condition. 
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Dispatching Protocol. Applicants w i l l s t r i c t l y 

comply wit h the w r i t t e n UP/SP-BNSF dispatching p r o t o c o l . 

Proportional Rate Arrangement. Applicants and BNSF 

are moving forward to select a t h i r d - p a r t y contractor and 

carry out the calculations necessary to implement t h i s 

arrangement. Applicants and BNSF have disagreements as t o the 

scope of the arrangement. These disagreement may have t o be 

submitted t o a r b i t r a t i o n . I f a r b i t r a t i o n proves necessary, i t 

w i l l be c a r r i e d out promptly. 

BNSF Line Sales. A d e f i n i t i v e agreement covering 

the assets to be sold :o BNSF by UP (the Dallas-Waxahachie 

^ l i n e , the Keddie-Bieber l i n e , a por t i o n of the Westw-go 

terminal, and a p o r t i o n of the Avondale Yard) was executed on 

September 20, and i s being f i l e d herewith. The p a r t i e s are 

working t o complete a d e f i n i t i v e agreement covering the sale 

t o BNSF of SP's Iowa Jct.-Avondale l i n e . The t»ale of the 

Dallas-Waxahachie l i n e closed on September 20, 1996. The 

remaining sales are slated f o r closing no l a t e r than December 

15, 1996. However, the closing of the Keddie-Bieber sale, and 

the commencement of BNSF haulage over the Keddie-Bieber l i n e , 

have been suspended pending the re s o l u t i o n of the 

disagreements r'agarding the proportional rate arrangement 

r e f e r r e d t o above. 

UP/SP Trackage Rights Over BNSF. The trackage 

J r i g h t s agreements became e f f e c t i v e upon consummation of 



c o n t r o l on September 11, 1996. Operations have not yet 

commenced. The commencement of UP/SP operations over the 

Bend-Chemult segment has been postponed pending the r e s o l u t i o n 

of the disagreements regarding the proportional r a t e 

arrangement r e f e r r e d to above. 

URC Trackage Rights. The trackage r i g h t s agreement 

between Applicants and URC became e f f e c t i v e upon consummation 

of c o n t r o l on September 11, 1396. Operation?? have not yet 

commenced. Applicants understand that URC intends t o i n i t i a t e 

trackage r i g h t s operations i n November 1996, without an 

in t e r i m haulage arrangement. Applicants have had a number of 

conferences w i t h URC to prepare f o r the commencement of 

operations, and a l l necessary EDI, accounting, dispatching and 

crew q u a l i f i c a t i o n and support arrangements w i l l be i n place 

t o allow smooth URC trackage r i g h t s operations. 

1 7 -- CONFIRM CONSUMMATIvON OF THE APPROVED TRANSACTION IN 
WRITING. AND FILE THREE COPIES OF JOURNAL ENTRIES 

This was done on September 11, 1996. 

1 10 -- FILE PROGRESS REPORT AND IMPLEMENTING PLAN REGA.RDING 
COMPLIANCE WITH MERGER CONDITIONS ON OR BEFORE OCTOBER 1. 1996 

Hereby f i l e d . 

I f 13. 14 -- FILE CLASS EXEMPTION NOTICES COVERING TRACKAGE 
RIGHTS GRANTED PURSUANT TO CMA AND URC AGREEMENTS NO LATER 
THPJS! SEPTEMBER 4. 1996 

This was done. 



nil 26. 27 -- MAKE SUBMISSIONS BY AUGUST 22. 1996 CONCERNING 
TFR.MS FOR TEX MEX TRACKAGE RIGHTS IN SUB-NOS. 13 AND 14 

These submissions were made, and the Board resolved 

the disputed matters i n Decision No. 47, served September 10, 

1996. The Tex Mex trackage r i g h t s became e f f e c t i v e upon the 

consummation of co n t r o l on September 11, 1996. HBT and Tex 

Mex are discussing the detailed terms f o r t h e i r trackage 

r i g h t s agreement. Tex Mex has p e t i t i o n e d f o r reconsideration 

of the r e s t r i c t i o n of i t s righcs t o t r a f f i c w i t h a p r i o r or 

subsequent haul on Tex Mex's Corpus Christi-Robstown-Laredo 

l i n e , and Applicants have f i l e d i n opposition. Applicants 

understand that Tex Mex intends t o commence trackage r i g h t s 

operations on October 9, 1996. Applicants and HBT have had a 

number of conferences wi t h Tex Mex to prepare f o r the 

commencement of operations, and a l l necessary EDI, accounting, 

dispatching and crew q u a l i f i c a t i o n and support arrangements 

w i l l be i n place t o allow smooth Tex Mex trackage r i g h t s 

operations. Plans are wel l underway f o r the construction of 

connections at Robstown, Texas, and Flatonia, Texas. 

Arrangements have been made co commence operations p r i o r to 

completion of the connections. 

1 30 -- MAKE SUBMISSIONS BY AUGUST 22. 1996 CONCERNING TERMS 
FOR CPSB RIGHTS 

These submissions were made, and i n Decision No. 52, 

served September 10, 1996, the Board direc t e d that the 

trackage r i g h t s agreed upon between Applicants and CPSB should 
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go i n t o e f f e c t . The Board f u r t h e r indicated that i t would 

issue a subsequent r u l i n g on a dispute between Applicants and 

BNSF concerning whether BNSF may serve new in d u s t r i e s and 

transloading f a c i l i t i e s on one of the l i n e segments i n 

question. A notice of class exemption f o r the a d d i t i o n a l 

r i g h t s granted t o BNSF to handle CPSB t r a f f i c w i l l be f i l e d as 

soon as t h i s r u l i n g i s issued. 

f 31 -- MAKE SLTBMISSIONS BY DECEMBER 10. 1996 CONCERNING TERMS 
FOR CMTA RIGHTS 

Applicants w i l l comply w i t h t h i s requirement, and 

have i n i t i a t e d discussions w i t h CMTA. 

f 32 -- MAKE SUBMISSIONS BY DECEMBER 10. 1996 CONCERNING TERMS 
FOR TUE RIGHTS 

Applicants w i l l comply wit h t h i s requirement, a.nd 

have i n i t i a t e d discussions w i t h TUE. 

f f 33-55 -- ABANDONMENTS 

Applicants w i l l comply w i t h a l l conditions t o the 

abandonment a u t h o r i t i e s granted i n Decision No. 44. No OFAs 

were received. Applicants have not yet determined when any of 

the abandonments w i l l occur. Negotiations are underway w i t h 

the I l l i n o i s & Midland Railway f o r the trackage r i g h t s t h a t 

are a predicate t o the Barr-Girard abandonment. 

f f 56-61 -- LABOR PROTECTIVE CONDITIONS 

Applicants are i n the process of complying w i t h 

these conditions. Notices have been served on a number of 

c r a f t s , and discussions are underway. An implementing 
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agreement has been reached with the maintenance-of-way and 

signal c r a f t s i n regard to the Keddie-Bieber l i n e sale. 

f 62 -- ENVIRO!̂ fMENTAL MITIGATION CONDITIONS 

The f o l l o w i n g i s a report on steps taken, and pla.-is 

f o r f uture steps, i n regard to the environmental m i t i g a t i o n 

conditions, which are addressed i n the order they are l i s t e d 

i n Appendix G to Decision No. 44: 

A. Systemwide M i t i g a t i o n 

1. Track Inspection. UP/SP w i l l apply UP's 

formula-based standards f o r track inspection t o a l l r a i l l i n e s 

on the merged system by January 1, 1997. 

2. Tank Car Inspection. UP/SP w i l l expand UP's 

program of special comprehensive tank car inspections to SP 

f r e i g h t yards by January 1, 1997. 

3. Signal Crossing Devices. A l l new crossinq 

signals w i l l contain v i s i b l e i n s t r u c t i o n s designating an 800 

number to be ca l l e d i f the device malfunctions. I n ad d i t i o n , 

UP/SP w i l l by Ncvember 1, 1996 develop a program t o r e t r o f i t 

a l l previously i n s t a l l e d signal crossing devices w i t h such 

i n s t r u c t i o n s . UP/SP w i l l advise SEA about the expected 

completion of t h i s program. 

4. Emergency Response Phone Number. UP and SP 

have contacted every community through which they operate to 

provide 800 numbers to emergency response forces under t h e i r 

"Operation Respond" program. When UP/SP develops a 
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consolidated systemwide emergency response o f f i c e , the nuTt±»ers 

w i l l be updated. 

5. TRANSCARE P a r t i c i p a t i o n . UP/SP w i l l 

p a r t i c i p a t e i n TRANSCARE on a systemwide basis by January 1, 

1997. 

6. Hazardous Materials Supervision. UP/SP i s 

conducting a systemwide study to determine hov; to re a l l o c a t e 

hazardous material response personnel. This study w i l l be 

completed by January 1, 1997 and reascignments w i l l f o l l o w 

s h o r t l y t h e r e a f t e r . 

7. Training Programs f o r Emergency Response 

^ Personnel. UP/SP i s conducting a comprehensive study t o 

enhance UP's t r a i n i n g program and to determine how to expand 

' i t to SP-served locations. This study w i l l be completed by 

January 1, 1997 and implemented promptly t h e r e a f t e r . 

8. UP Training and Operating Practices. The SP 

system has adopted t r a i n i n g and operating practices designed 

to reduce f u e l consumpt:.on and a i r p o l l u t i o n comparable t o 

those de^veloped by UP. 

9. Closing Boxcar Doors. As UP mechanical 

practices are adopted systemwide, and s t a f f i n g of mechanical 

f a c i l i t i e s i s modified, t h i s practice w i l l be followed. 

10. Security Forces. UP/SP w i l l extend to SP 

t e r r i t o r y i t s p o l i c y of "zero-colerance" of vagrancy and 

) trespassing on r a i l r o a d property. This i s a multi-f a c e t e d 
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p o l i c y designed to ensure that the r a i l r o a d and l o c a l 

a u t h o r i t i e s cooperate to make r a i l r o a d f a c i l i t i e s and 

surrounding communities u n a t t r a c t i v e to i t i n e r a n t s and to 

es t a b l i s h a reputation that UP/SP f a c i l i t i e s are o f f - l i m i t s . 

This p o l i c y includes a r r e s t i n g vagrants and trespassers, 

rather than merely recording contacts w i t h them. I t also 

includes UP's "drop a dime on crime" program, i n which a l l UP 

employees have been e n l i s t e d to assist by rep o r t i n g 

unauthorized persons to UP police forces. Most important, i t 

includes working closely w i t h l o c a l p o l i c e , county s h e r i f f s 

and l o c a l judges t o persuade them that they must help the 

r a i l r o a d by keeping arrested persons i n j a i l , sending them t o 

t r i a l and punishing them appropriately. UP/SP w i l l expand the 

zero-tolerance r>rogram on a systemwide basis, g i v i n g p r i o r i t y 

t o communities where vagrar.*:? are a s i g n i f i c a n t problem. For 

example, UP/SP has been meeting wi::h l o c a l a u t h o r i t i e s i n 

Roseville and Placer County to establ. sh a j o i n t task force t o 

deal wi t h vagrancy problem i n Roseville and nearby 

communities. This task force i s dev.loping an ac t i o n plan t o 

address t h i s problem. 

11. V i s i b l e Smoke Reduction. A l l UP/SP locomotives 

w i l l be maintained t o UP standards and practices beginning 

t h i a year. Under these maintenance procedures, a l l 

locomotives should comply wit h the South Coast A i r Quality 

Basin standard f o r v i s i b l e smoke emissions. I n ad d i t i o n . 
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EPA's na t i o n a l locomotive emissions r u l e w i l l contain a smoke 

pro v i s i o n , which i s a n t i c i p a t e d to be the SCAQB standard. I n 

response t o a s p e c i f i c question from SEA, locomotives w i t h EMD 

567 engines w i l l be r e t i r e d through a phase-out program or 

upgraded to the EMD 645 configura t i o n . 

12. Use of Head-Hardened Rail on Mountain Curves. 

UP/SP has adopted t h i s UP standard on a systemwide basis f o r 

a l l r a i l replacement and new r a i l i n s t a l l a t i o n . 

13. Compliance wit h FRA Rules and Regulations. 

UP/SP believes, that i t i s i n compliance w i t h t h i s condition. 

B. Corridor M i t i g a t i o n 

14. EPA Emissions Standards. EPA has not yet 

released emission standards f o r diesel e l e c t r i c locomotives. 

UP/SP understands t h a t EPA w i l l seek comments on proposals 

e a r l y next year. 

15. Consultations With A i r Oualitv O f f i c i a l s . 

EPA's rulemaking proceeding, which has been underway f o r some 

four years and i s nearing f r u i t i o n , should address a i r q u a l i t y 

concer.as by s i g n i f i c a n t l y reducing locomotive emissions and 

bri n g i n g new technology t o bear on emissions. EPA's 

procedures w i l l provide an opportunity f o r state and l o c a l 

o f f i c i a l s to comment. 

16. Noise Impacts. UP/SP has contacted a f f e c t e d 

counties i n the s p e c i f i e d states where communities would 
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experience an increase of 3 dBA or more. UP/SP w i l l supply 

SEA w i t h a l i s t of the contacted counties, 

17. Use of Two-way End-of-Train Devices. The 

nation's r a i l r o a d s v o l u n t a r i l y agreed to expedite s t a t u t o r y 

requirements f o r use of these devices. By December 15, 1996, 

the r a i l r o a d s w i l l equip a l l t r a i n s that operate on grades of 

two percent or greater f o r a distance of two miles or more 

wi t h two-way end-of-train devices. I n order t o comply w i t h 

t h i s requirement, UP/SP must assign a l l oivailable devices t o 

such t r a i n s , whether or not they are key t r a i n s . Some of the 

a f f e c t e d t r a i n s w i l l operate on co r r i d o r segments l i s t e d i n 

t h i s condition, i n c l u d i n g North Pl a t t e t o Oakland (via SP). 

Unaer the same voluntary undertaking, r a i l r o a d s w i l l equip a l l 

t r a i n s authorized t o operate at speeds over 30 mph w i t h two-

way end of t r a i n devices by July 1, 1997. Compliance w i t h 

t h i s undertaking w i l l press suppliers t o the l i m i t s of t h e i r 

production capacity. UP/SP proposes t h a t , as equipment 

becomes ava i l a b l e , i t be assigned f i r s t t o t r a i n s operating 

over mountain grades where the safety-related u t i l i t y of the 

devices i s greatest, including the Central Corridor segments 

l i s t e d i n t h i s condition. UP/SP w i l l then use i t s best 

e f f o r t s to assign two-way end of t r a i n devices to key t r a i n s 

i n the s p e c i f i e d c o r r i d o r s r a d i a t i n g from Houston. UP/SP 

expects to be i n f u l l compliance by July 1, 1997. 
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C. Rai l Line Segment M i t i g a t i o n 

18. P r i o r i t y L i s t f o r Upgrading Grade Crossing 

Signals. UP/SP has already i n i t i a t e d t h i s process i n 

C a l i f o r n i a , and i s compiling r a i l and vehicular t r a f f i c data 

f o r the other states i n order to e s t a b l i s h grade crossing 

l o c a t i o n p r i o r i t i e s . 

19. East Bay Regional Park D i s t r i c t MOU. A f t e r the 

D i s t r i c t gathers information from an outside consultant, UP/SP 

and the D i s t r i c t expect to develop a f i v e - or ten-year 

t i m e l i n e f o r f u l l implementation of the MOU. 

20. Town of Truckee MOU. UP/SP representatives met 

wi t h Truckee o f f i c i a l s during the week of September 16, 1996. 

The Town i s attempting to resolve design c r i t e r i a f o r new 

roadway construction, and UP/SP i s updating engineering 

designs f o r the grade separation, which i s targeted f o r 

completion next spring. 

21. Placer Countv MOU. Placer County i s arranging 

land conveyances f o r new grade separations. UP/SP, which 

continues t o meet w i t h Placer County i n t e r e s t s , i s cooperating 

w i t h e f f o r t s to develop commuter r a i l service. 

UP/SP representatives made presentations to a Roseville town 

h a l l meeting on r e h a b i l i t a t i o n of Roseville Yard, and 

Roseville i s developing i t s plans t o widen A t l a n t i c Avenue. 

22. C i t y of Reno. UP/SP i s i n compliance w i t h the 

l i m i t ^ f 14.7 through f r e i g h t t r a i n s per day through Reno. 
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UP/SP i s gathering s t a t i o n passing data f o r t r a i n movements 

through Reno and w i l l provide these reports to SEA and counsel 

f o r the C i t y on a monthly basis w i t h i n ten days a f t e r the end 

of each calendar month. The f i r s t repor. w i l l be provided by 

October 10, 1996. At SEA's request, UP/SP has provided data 

and information t o consultants a s s i s t i n g SEA i n performing the 

m i t i g a t i o n studies f o r t h i s area. 

23. C i t y of Wichita/Sedgwick County. UP/SP i s i n 

compliance w i t h the l i m i t of 6.4 through f r e i g h t t r a i n s per 

day on the former Rock Island l i n e through Wichita. UP/SP i s 

gathering s t a t i o n passing data f o r t r a i n movements through 

Wichita and w i l l provide these reports to SEA and counsel f o r 

the City and County on a monthly basis w i t h i n ten days a f t e r 

the completion of each calendar month. The f i r s t report w i l l 

be provided by October 10, 1996. At SEA's request, UP/SP has 

provided data and information to consultants a s s i s t i n g SEA i n 

performing the m i t i g a t i o n studies f o r t h i s area. 

D. Rail Yards and Intermodal F a c i l i t i e s 

24. Noise Abatement Plans f o r R a i l Yards. Before 

UP/SP undertakes any r a i l yard construction at the s p e c i f i e d 

locations, UP/SP w i l l contact appropriate state and l o c a l 

o f f i c i a l s and w i l l report to SEA on the r e s u l t s of those 

consultations. 

25. Intermodal F a c i l i t i e s . Before any changes are 

made at the s p e c i f i e d intermodal f a c i l i t i e s , UP/SP w i l l 
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contact appropriate state and l o c a l a i r q u a l i t y o f f i c i a l s 

i n the states of C a l i f o r n i a and I l l i n o i s and w i l l report t o 

SEA on the r e s u l t s of those consultations, 

E. Abandonments 

26-61. UP/SP i s only beginning the abandonment 

process f o r c e r t a i n of the spe c i f i e d abandonments, and has not 

begun the process f o r others. As the abandonments are c a r r i e d 

out, UP/SP w i l l comply w i t h a l l l i s t e d conditions. UP/SP has 

put i n t o place procedures to ensure compliance. 

F. Construction Projects 

62-108. UP/SP has not begun the s p e c i f i e d 

construction p r o j e c t s . As the construction p r o j e c t s are 

c a r r i e d out, UP/SP w i l l comply w i t h a l l l i s t e d conditions. 

UP/SP has put i n t o place procedures t o ensure compliance. 

NO ORDERING f -- DOW BUILD-IN CONDITION 

Applicants w i l l comply w i t h t h i s c o n d i t i o n . Dow has 

p e t i t i o n e d f o r reconsideration of the scope of the condition, 

and Applicants have f i l e d i n opposition. 
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Respectfully submitted, 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c Corporation 
Martin 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 Railroad Company 
Missouri P a c i f i c Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 68179 
(402) 271-5000 

-A ivn'/Tn -a onar'u Ti ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L, ROSENTHAL 
Covington & Bu r l i n g 
1201 Pennsylvania Avenue, N,W, 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

Attornevs f o r Applicants 

October 1, 1996 
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I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 1st 

day of October, 1996, I caused a copy of the foregoing 

document to be served by f i r s t - c l a s s mail, postage prepaid, or 

by a more expeditious manner of d e l i v e r y on a l l p a r t i e s of 

record i n Finance Docket No. 32760, and on 

Director of Operations 
A n t i t r u s t D i v i s i o n 
Suite 500 
Department of Justice 
Washington, D.C. 20530 

Premerger N o t i f i c a t i o n O f f i c e 
Bureau of Competition 
Poom 3 03 
Federal Trade Commission 
Washington, D.C. 20580 
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Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
12th Street & Constitution Ave., NW 
Room 2215 
Washington. DC 20423 

October 1 
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TACSIN^ILE 
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Re: Finance Docket No. 32760, Union Pacific Corp., et al.. ~ 
Control and Merger - Southern Pacific Rail Co.'-p . ct al. 

Dear Secretary Williams: 

Enclosed for filing in the above-captioned docket are the original and twenty (20) 
copies of Burlington Northem Railroad Company and The Atchison, Topeka and Santa Fe 
Railway Company's Progress Report and Operating Plan. Also enclosed is a 3.5-inch disk 
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Section B of Part I summarizes the vigorous ef.Ljrts to dat^ of 

BN/Santa Fe personnel to market services to shippers to which 

BN/Santa Fe has gained access pursuant to Decision No. 44. These 

e f f o r t s , which are described more f u l l y i n the V e r i f i e d Statement 

of Richard W. Brown, have already begun to bear f r u i t . BN/Santa Fe 

i s eager to a t t r a c t business from the shippers to which i t has 

gained access as a r e s u l t of Decision No. 44. I t i s also eager to 

use i t s newly acquired routes to increase i t s business w i t h i t s 

e x i s t i n g shippers. 

Although BN/Santa Fe has made substantial progress i n 

r e a l i z i n g the Board's i n t e n t that service by BN/Santa Fe f u l l y 

replace the competition l o s t to shippers as a r e s u l t of the UP/SP 

merger, a number of challenges remain to the f u l l accomplishment of 

the Board's i n t e n t i o n to preserve vigorous competition. These 

challenges are discussed i n Part I I of t h i s Report. 3./ 

F i r s t , Applicants' i n t e r p r e t a t i o n of t h e i r r i g h t s and 

oblig a t i o n s w i t h respect to volume incentives under e x i s t i n g 

contracts, i f sustained by the Board, would s u b s t a n t i a l l y hinder 

BN/Santa Fe's attempts to provide vigorous competition on the 

routes to which i t has been granted access. BN/Santa Fe has been 

1/ BN/Santa Fe has already set f o r t h i n d e t a i l i t s p o s i t i o n on 
several of the challenges discussed i n t h i s f i l i n g . See Reply of 
Burlington Northern Railroad Company And The Atchison, Topeka And 
Santa Fe Railway Company To Applicants' P e t i t i o n f o r C l a r i f i c a t i o n 
(BN/SF-68); Reply of Burlington Northern Railroad Company And The 
Atchison, Topeka And Santa Fe Railway Company To The P e t i t i o n Of 
The Texas Mexican Railway Company To Reopen Decision No. 44 (BN/SF-
69) ; and Reply of Burlington Northern Railroad Company And The 
Atchison, Topeka And Santa Fe Ra-'''way Company To KCS's P e t i t i o n To 
Reopen/Reconsider (BN/SF-70). 



joined by numerous shippers i n expressing concern about t h i s 

point.4/ 

In a d dition, the Board's goals of preserving competitive 

options f o r shippers affe c t e d by the UP/SP merger and ensuring that 

BN/Santa Fe has a s u f f i c i e n t t r a f f i c base w i l l be s u b s t a n t i a l l y 

impeded i f the Applicants' proposed r e s t r i c t i o n s on new f a c i l i t i e s 

and transload f a c i l i t i e s are sustained by the Board.5/ And the 

4/ Formal f i l i n g s expressing concern that Applicants' p o s i t i o n 
would defeat the purpose of the Board's contract reoprrner 

1- provision, and suggesting a v a r i e t y of possible approaches to solve 
the problems, have been made not only by BN/Santa Fe but also by 

J the Railroad Commission of Texas (RCT-8) and the f o l l o w i n g shippers 
1 or shipper organization: Geneva Steel (GS-3, GS-6); Entergy (ESI-

27); Cheraical Manufacturers Association (CMA-14); Glass Producers 
Transportation Council (GPTC-2); NIT League (NITL-21); Dow (DOW-

f 29); Kennecott (KENN-22); Western Coal T r a f f i c League (WCTL-25); 
i Quantum Chemical Corp. (QCC-7); Society of the Pl a s t i c s Industry 

(SPI-26); and Lower Colorado River A u t h o r i t y and City of Austin, 
"̂  Texas (LCRA-4) . BN/Santa Fe does not agree with everything said i n 

every one of these f i l i n g s , but they c e r t a i n l y point out the 
existence and seriousness of a problem deserving the Board's 

\ a t t e n t i o n . Less formal shipper support l e t t e r s f o r BN/Santa Fe's 
1 p o s i t i o n have been sent to the Board by the f o l l o w i n g shippers, 

among others: Albemarle Corp.; Aristech Chemical Corp.; Ashland 
Chemical; Badger Mining Corp.; Champion I n t e r n a t i o n a l Corp.; 

( Chaparral Steel; Charles Emmons Pulpwood Co.; Chemical L.-.me Co.; 
j Columbia Metals Co.; Consolidated Waste In d u s t r i e s ; Coors Brewing 

Co.; Corning Inc.; DairyAmerica, Inc.; Desticon Transportation 
j Services Inc.; DuPont Sourcing; Fairmount Minerals, Ltd.; Fina O i l 
j Sc. Chemical Co.; Fr a n k l i n I n d u s t r i a l Minerals; Furman .Lumber, Inc.; 

Georgia-Pacific Corp.; Glass Mtn. Pumice, Inc.; Grain Processing 
Corp.; GST Steel Co.; Hoechst Celanese Corp.; Holnam Inc.; American 

/ Honda Motor Co.; Incide Technologies, Inc.; I n t e r n a t i o n a l Reload 
' Systems Ltd.; Jefferson Smurfit Corp.; L&R Timber Co.; LaRoche 

Industries Inc.; MFA Inc.; Monsanto; PlumCreek; Prince 
I Manufacturing Co.; Quincy Soybean Co.; Rio Mountain Forest 
! Products, LLC; Robertson Tie & Lumber Co.; Sebastiani Vineyards; 

Solvay Polymers; Sun Country Transportation, Inc.; Tg Soda Ash, 
1 Inc.; Union Carbide Corp.; United Salt Corp.; United States Gypsum 
f Co.; U.S. S i l i c a ; Vanalco, Inc; and Witco Corp. 

5/ Many of the same shippers who support BN/Santa Fe's p o s i t i o n 
on the contract reopener condition support i t s p o s i t i o n on 

(continued...) 



Board's purposes wit h respect to the UP/SP merger raay be f r u s t r a t e d 

i f the Board grants Tex Mex's P e t i t i o n to Reopen, and thereby 

d i l u t e s the t r a f f i c base available to BN/Santa Fe. Moreover, Lake 

Claries area shippers w i l l be denied f u l l y competitive service i f 

the Board grants KCS's challenge to BN/Santa Fe access to those 

shippers. 

F i n a l l y , although BN/Santa Fe w i l l not provide d e t a i l s i n t h i s 

Report because the negotiations are ongoing, there are p o t e n t i a l l y 

serious obstacles to BN/Santa Fe's competitiveness as a r e s u l t of 

positions that other c a r r i e r s have taken i n negotiations. UP/SP 

has taken positions i n negotiations wi t h respect to the 1-5 

Corridor on the West Coast t l i a t seriously threaten BN/Santa Fe's 

competitiveness there. In addition, since negotiations w i t h Tex 

Mex to determine the basis on which t r a f f i c w i l l be handled to 

Laredo are not yet f i n a l i z e d , there remain s u b s t a n t i a l 

u n c e r t a i n t i e s about BN/Santa Fe's a b i l i t y to compete f o r t r a f f i c to 

Mexico over Laredo. 

PART I 

A. Summary of Implementation Progress and Operatinq Plan 

This section summarizes BN/Santa Fe's progress i n implementing 

the conditions imposed by the Board i n Decision No. 44 and 

hi g h l i g h t s c e r t a i n key aspects of i t s plans f o r operations f o r the 

f i r s t f u l l year f o l l o w i n g consummation of the UP/SP merger. 

5/{...continued) 
transloads as w e l l , as do other shippers, notably inc l u d i n g 
I n t e r n a t i o n a l Paper Co. {IP-17). 



j (BN/Santa Fe's f u l l Operating Plan and Progress Report are attached 

hereto as Exhibit A.) 

i 

For ease of presentation, t h i s summ.ary i s organized i n t o the 

fo l l o w i n g subject areas: l i n e purchases, dispatching, preparation 

f o r d i r e c t BN/Santa t r a i n service, start-up i n t e r i m haulage, and 

' start-up of d i r e c t BN/Santa Fe service. 

1. Line Purchases. BN/Santa Fe's purchases of the three 

UP/SP l i n e segments set f o r t h i n the BN/Santa Fe Agreement are 

proceeding under the fo l l o w i n g schedule: 
* Dallas t o Waxahachie, TX: The closing took place 

September 20, 1996. 
* Iowa J e t . t o Avondale, LA: The closing i s planned f o r 

no l a t e r than December 16, 1996. 
I 

i * Bieber to Keddie, CA: The closing i s planned f o r no 

l a t e r than December 16, 1996. 

2. Dispatching. BN/Santa Fe plans to implement the 

dispatching protocol required under the CMA Agreement on or before 

December 16, 1996. 

BN/Santa Fe w i l l assume d i r e c t dispatching c o n t r o l on each of 

the three purchased segments. Necessary notices to affected 

I empioyees were issued the week of September 16, 1996. 

Closing and c o n t r o l dates are planned to coincide as closely 

as possible under the f o l l o w i n g schedule: 
* Dallas t o Waxahachie: Dispatching c o n t r o l from BN/Santa 

Fe's Fnr-r Worth, TX Network Operation,"? Center was assumed 
on September 21, 1996. 

.} * Iowa Jet, t o Avondale: Dispatching c o n t r o l from Fort 
Worth i s planned to immediately follow the closing, which 
i s to occur no l a t e r than December 16, 1996. 
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* Bieber to Keddie: Dispatching co n t r o l from Fort Worth i s 
also planned to immcsdiately follow the closing, which i s 
to occur no l a t e r tnan December 16, 1996. 

3 . Preparation f o r Direct BN/'Santa Fe Train Service. 

BN/Santa Fe supervisory personnel began q u a l i f i c a t i o n t r i p s over UP 

and SP l i n e s i n August. These t r i p s w i l l enable operating 

supervisors t o t r a i n and q u a l i f y t r a i n and engine personnel f o r 

each route p r i o r to implementation of actual BN/Santa Fe t r a i n 

service. Q u a l i f i c a t i o n t r i p s on a l l trackage r i g h t s l i n e s , except 

the Central and 1-5 Corridors, have been completed. 

Qualification crips for acquired lines between Keddie and 

Bieber, CA, and between Iowa Jet. and Avondale, LA, will be 

completed in sufficient time tc permit actual train operation by no 

later than December 16. The same is true for 1-5 trackage rights 

operations between Keddie and Stockton, ZA. 

Appropriate notices were served by BN/Santa Fe on affected 

labor organizations on August 20, 1996, i n accord w i t h contract 

provisions. 

I n i t i a l l y , BN/Santa Fe w i l l reimburse UP/SP f o r supplying 

crews to operate BN/Santa Fe t r a i n s on the Central Corridor route. 

S p e c i f i c a l l y , an agreement has been reached w i t h UP/SP that allows 

BN/Santa Fe to reimburse UP/SP f o r supplying crews to operate 

BN/Santa te t r a i n s between Denver, CO and Sa] t Lake City, UT fo r up 

to one year. A f t e r t h a t , BN/Santa Fe w i l l use i t s own crews 

between Denver and Salt Lake City. Between Salt Lake City and 

Stockton/Richmond, CA, BN/Santa Fe w i l l continue to reimburse UP/SP 

for supplying crews to operate BN/Santa Fe t r a i n s u n t i l such time 
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as i t becomes more e f f i c i e n t and economical to use BN/Santa Fe 
1 

crews. 

4. Interim Haulage. I n i t i a l l y , UP/SP w i l l handle EN/Santa Fe 

t r a f f i c on an i n t e r i m haulage basis, u n t i l d i r e c t EN/Santa Fe t r a i n 

service commences (described i n section 5), as o u t l i n e d below. 
* UP/SP began i n t e r i m haulage f o r BN/Santa Fe t r a f f i c on 

a l l routes except the 1-5 cor r i d o r on September 13.. 1996. 

* Haulage on the 1-5 route between Bieber and Stockton has 
not commenced pending r e s o l u t i o n of issues concerning 
implementation of the BN/Santa Fe Agreement provision on 
proportional rates. 

* BN/Santa Fe t r a f f i c between Pine B l u f f , AR and L i t t l e 
Rock, AR and between Houston, TX and Brownsville, TX w i l l 
continue on a haulage basis, as d i r e c t t r a i n service i s 
not c u r r e n t l y planned. 

5. Direct Train Service Start-Up. BN/Santa Fe plans to begin 

d i r e c t t r a i n service on i t s new routes as follows: 

* Between Temple and Kerr, TX, d i r e c t t r a i n service w i t h 
BN/Santa Fe crews i s planned to s t a r t on October 9, 1996. 
This service w i l l extend to Houston as soon as t r a f f i c 
flows warrant. 

Between Temple and San Antonio, TX, BN/Santa Fe d i r e c t 
service has been operating since January 15, 1996, under 
the terms of a settlement between BN/Santa Fe and SP i n 
the BN/Santa Fe merger. This service w i l l continue to 
operate on SP's l i n e from Caldwell, TX v i a Flatonia, TX 
fo r a period of 90 days. On or about December 16, 1996, 
these t r a i n s w i l l s h i f t to the trackage r i g h t s l i n e s v i a 
S m i t h v i l l e , TX. 

Between San Antonio and Eagle Pass, TX, UP/SP w i l l 
continue to move BN/Santa Fe t r a f f i c on a haulage basis 
f o r s i x months. Direct BN/Santa Fe t r a i n service w i l l 
commence i n March 1997. 

Between Houston and Corpus Christi/Robstown, TX, d i r e c t 
t r a i n service using BN/Santa Fe crews i s plrnned t c s t a r t 
on Octoher 9, 1996. 

Between Houston, TX, Memphis, TN, and East St. Louis, IL, 
star t - u p of d i r e c t BN/Santa Fe t r a i n service i s planned 
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to commence no l a t e r than December 16, 1996. This 
1 service w i l l be structured to provide continuing 

connections over I l l i n o i s gateways t o the Northeast. 

* Between Houston and New Orleans, LA, start-up of d i r e c t 
BN/Santa Fe t r a i n service w i l l commence immediately 
f o l l o w i n g closing on the Iowa Jct.-Avondale segment 
purchase and i s planned f o r no l a t e r than December 16. 

* Between Denver and Stockton/Richmond, d i r e c t BN/Santa Fe 
t r a i n service i s planned to s t a r t on October 10, 1996. 

* Between Bieber and Stockton/Richmond, start-up of d i r e c t 
BN/Santa Fe t r a i n service w i l l commence f o l l o w i n g closing 
on the Bieber to Keddie segment purchase, c u r r e n t l y 
planned f o r no l a t e r than December 16, 1996. 

As r e f l e c t e d i n t h i s summary of implementation progress and 

the Operating Plan, and as f u r t h e r supplemf^nted i n greater d e t a i l 

i n the Operating Plan i t s e l f and the V e r i f i e d Statement of Frank D. 

C l i f t o n , BN/Santa Fe has developed a detailed, f e a s i b l e , and h i g h l / 

e f f i c i e n t Operating Plan to implement service over the l i n e s to 

* which i t has been granted access under the Board's decision. Most 

importantly, w i t h respect to trackage r i g h t s operations over the 

key co r r i d o r s previously i d e n t i f i e d by the Board between Houston 

and New Orleans, between Houston and Memphis and i n the Central 

Corridor -- BN/Santa Fe's Operating Plan shows that such operations 

are planned to be i n place by December 16, 1996, j u s t over three 

months' time from the e f f e c t i v e date of Decision No. 44, Decision 

No. 44, at 146 n.l78. 

As volumes grow and t r a f f i c develops, a d d i t i o n a l t r a i n service 

beyond that r e f l e c t e d i n the Operating Plan w i l l be made available 

to shippers on each of the co r r i d o r s . Further, as demonstrated by 

the through t r a i n schedules contained i n the Appendix co the 
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Operating Plan, BN/Santa Fe d i r e c t t r a i n servi'je as implerusnted 

w i l l o f f e r competitive schedules on each of the new routes. 

B. Summary of Marketing E f f o r t s 

Attached i s the V e r i f i e d Statement of Richard W. Brown, which 

explains the successes that BN/Santa Fe has already -- less than 

three weeks a f t e r the merger of UP and SP -- had i n marketing i t s 

services u t i l i z i n g the r i g h t s granted i n Decision No. 44. As 

Mr. Brown explains, BN/Santa Fe has already moved sub s t a n t i a l 

volumes of a v a r i e t y of commodities to several d i f f e r e n t 

destinations covered by the trackage and other r i g h t s granted i n 

Decision No. 44. In add i t i o n , BN/Santa Fe has published t a r i f f 

rates that are highly competitive with UP's rates to move c e r t a i n 

commodities ( p a r t i c u l a r l y a g r i c u l t u r a l commodities). BN/Santa Fe 

i s moving, has commitments to move, or i s confident that at harvest 

time i t w i l l move substantial volumes of these commodities. 

Destinations reached or to be reached by these commodities include 

Salt Lake City, UT, i n the Central Corridor; New Orleans, LA; 

various points i n Texas, including Corpus C h r i s t i ; the San Joaquin 

Valley of C a l i f o r n i a , reached via the Central Corridor; and 

Ontario, CA. 

Mr. Brown's V e r i f i e d Statement notes that some of the t r a f f i c 

that BN/Santa Fe has already moved, i n the e a r l i e s t days of i t s new 

r i g h t s , i s t r a f f i c t hat forme-ly moved by other modes cf 

tr a n s p o r t a t i o n (truck and p i p e l i n e ) . BN/Santa Fe's success i n 

d i v e r t i n g t h i s t r a f f i c almost instantaneously back onto the r a i l 

10 
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system should help to show other p o t e n t i a l customers the advantages 

that BN/Santa Fe can o f f e r . 

As Mr. Brown also explains, BN/Santa Fe has contacted more 

than 400 of the nearly 600 customers who (to BN/Santa Fe's 

knowledge) were formerly served by UP and SP and no other r a i l r o a d . 

BN/Santa Fe has made o f f e r i n g s or bids to the customers who 

ac t u a l l y c o n t r o l s u b s t a n t i a l l y more than half of the t o t a l t r a f f i c 

of t h i s group (more than 150,000 carloads/year). 

As Mr. Brown explains, by moving t r a f f i c from e x i s t i n g 

customers to new destinations, by h i r i n g new marketing personnel, 

and by publishing a large number of rate a u t h o r i t i e s , BN/Santa Fe 

i s demonstrating i t s commitment and a b i l i t y t o serve such 

customers, and BN/Santa Fe i s confident that customers w i l l 

recognize that BN/Santa Fe can .be competitive w i t h UP/SP everywhere 

i t has new r i g h t s . 

PART I I 

Potential Challenges to BN/Santa Fe's F u l l 
Achievement Of The Board's Intent 

In Decision No. 44, the Board imposed a number of conditions 

aimed at addressing s p e c i f i c competitive problems that would r e s u l t 

from the merger of UP and SP and/or ensuring that BN/Santa Fe would 

have a s u f f i c i e n t t r a f f i c base to operate competitively under the 

trackage r i g h t s i t was to receive. The Board found that each of 

these conditions i s necessary to eliminate the competitive problems 

caused by the merger. As noted i n the Operating Plan, BN/Santa Fe 

i s acting to ensure that i t i s an e f f e c t i v e competitive a l t e r n a t i v e 
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t o the UP/SP system. However, Applicants and other p a r t i e s have 

taken actions or positions that threaten to undermine the Board's 

decision.6/ 

1. Contract Reopener 

In Decision No. 44, the Board conditioned the merger on a 

contract reopener provision, s t a t i n g that, "immediately upon 

consummation of the merger, applicants must modify any contracts 

w i t h shippers at 2 - t o - l points • * * to allow Bf SF access tc at 

least 50% of the volumie (p. 146). "7/ This condition was found to 

be necessary f o r BN/Santa Fe to generate the needed density f o r i t 

to serve as a competitive a l t e r n a t i v e to UP/SP. As discussed i n 

BN/SF-65, t h i s aspect of the Board's order -• - p a r t i c u l a r l y the 

terms "immediately," "at least , " and "access" -- requires 

if 

6/ In addition to the four points discussed below, we note that 
there i s some l i n g e r i n g uncertainty over whether c e r t a i n p a r t i c u l a r 
shippers are " 2 - t o - l " shippers, which BN/Santa Fe w i l l have to ask 
the Board to resolve i f agreement cannot be reached w i t h UP/SP (see 
Brown V.S. at 8-9); and that, as mentioned above and i n the Brown 
V e r i f i e d Statement (at 9-10), ongoing negotiations w i t h UP/SP and 
with Tex Mex (joined by KCS) give BN/Santa Fe concern about the 
willingness of those c a r r i e r s to provide the l e v e l of cooperation 
necessary f o r the Board's pro-competitive i n t e n t to be re a l i z e d on 
the 1-5 Corridor and at the Laredo gateway to Mexico. BN/Santa Fe 
w i l l continue to t r y t o resolve these issues through negotiation 
but may be compelled to seek action from the Board i f negotiations 
do not y i e l d a pro-competitive r e s u l t . 

7/ See also i d . at 106 (requiring "that applicants expand 
Paragraph 3 of the CMA agreement to make immediately available to 
BNSF at least 50% of the volume under contract at 2 - t o - l points on 
a l l of the BNSF trackage r i g h t s (not l i m i t e d to j u s t Texas and 
Louisiana)"). 
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c l a r i f i c a t i o n because of the r i s k that the Board's i n t e n t could be 

thwarted by an overly narrow, anticompetitive i n t e r p r e t a t i o n . 8 / 

Applicants have indicated t h e i r i n t e n t to give an 

inappropriately narrow i n t e r p r e t a t i o n to those terms 

s p e c i f i c a l l y , by denying that Decision No. 44 requires them to 

modify volume incentives (including minimum-volume penalties) i n 

current contracts. UP/SP-280 at 6-7, 11-13. As a r e s u l t , i n many 

cases BN/Santa Fe might not have any r e a l i s t i c p o s s i b i l i t y of 

matching the value of those incentives i n bidding f o r only h a l f the 

volume of the current contracts. S i m i l a r l y , Applicants have 

indicated that they believe i t i s permissible f o r them to modify 

the contract terms covering the 50% of a shipper's volume that 

(they would say) need not be opened to BN/Santa Fe, o f f e r i n g 

aggregated concessions of a value that BN/Santa Fe could not match 

on only h a l f the volume. UP/SP-280 at 13. Such t a c t i c s , to which 

BN/Santa Fe could not reasonably respond, would e f f e c t i v e l y render 

BN/Santa Fe's "immediate [] " access worthless and of no p r a c t i c a l 

value i n hastening competition. 

Accordingly, BN/Santa Fe, the Railroad Commission of Texas, 

and various shippers (e.g.. Geneva Steel) have asked the Board to 

c l a r i f y the contract reopener condition. S p e c i f i c a l l y , BN/Santa Fe 

Q/ As noted i n Brown V.S., because Lake Charles, Westlake, and 
West Lake Charles, LA, are not defined as 2 - t o - l points, i t i s not 
clear that the l i t e r a l terms cf the contract reopener condition 
apply to the Lake Charles area shippers. L o g i c a l l y , however, the 
same competition-protective and density rationales f o r the contract 
reopener condition that apply at 2 - t o - l points appl^ as well i n the 
Lake Charles area. The contract reopener provision therefore 
should apply i n the Lake Charles area, and the Board should so 
c l a r i f y . 
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requested that the Board c l a r i f y that condition to state that 

Applicants must open 100% of contract volumes i n the relevant 

c o r r i d o r s and points to competition from BN/Santa Fe. In the 

a l t e r n a t i v e , and as a less e f f e c t i v e a l t e r n a t i v e , BN/Santa Fe asked 

the Board to c l a r i f y the condition to state: f i r s t , that a l l 

volume incentives (whether discounts or penalties) on contracts 

that must be opened under the Board's condition must be removed or 

prorated to 50% volumes, at the shipper's option; second, that i f 

Applicants o f f e r to modify any of the terms of a contract w i t h a 2-

to-1 shipper (such as o f f e r i n g to lower rates on volumes remaining 

closed as well as on volumes opened to BN/Santa Fe i n compliance 

wi t h the Board's order), then the shipper must be permitted to 

s o l i c i t a competitive b i d from BN/Santa Fe on a l l volumes to which 

Applicants' o f f e r to modify applies; and t h i r d , that shippers --

not Applicants -- are e n t i t l e d to choose and to designate (on a 

shipper-by-shipper, contract-by-contract basis) the 50% of t h e i r 

t r a f f i c that i s open t o BN/Santa Fe competition, i f i n f a c t no more 

than 50% of the t r a f f i c i s to be open. 

The Railroad Commission of Texas, i n RCT-8, suggested that tne 

Board mandate that a l l contracts at 2 - t o - l points be open to new 

competitive bidding between UP/SP and BN/Santa Fe at the outset. 

As pointed out by the Railroad Commission, without a c l a r i f i c a t i o n , 

the contract reopener condition i s unworkable. 

There i s real-world evidence that the contract reopener 

provision w i l l not achieve i t s intended r e s u l t unless the Board 

c l a r i f i e s that UP/SP may not i n s i s t on applying volume incentive 
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provisions exactly as w r i t t e n or use other t a c t i c s that deny 

^ shippers any p r a c t i c a l opportunity to benefit by shipping 50% (or 

more) of t h e i r contract volumes on BN/Santa Fe . In a d d i t i o n to the 

outpouring of shipper support c i t e d i n note 4, supra, we i n v i t e the 

Board's a t t e n t i o n to the very real example given by the Lower 

Colorado River A u t h o r i t y i n LCRA-4, f i l e d on Septembet 23, 1996. 

. (Because LCRA-4 i s high l y c o n f i d e n t i a l , we do not discuss the 

p a r t i c u l a r facts here.) Applicants are e n t i r e l y wrong i n saying 

that "BNSF o f f e r s not a shred of evidence that the supposed 

problems i t hypothesizes have any existence i n the r e a l world." 

j UP/SP-280 at 14. 

^ I t i s quite t r o u b l i n g that Applicants, i n response to 

J BN/Santa Fe's and others' p e t i t i o n s f o r c l a r i f i c a t i o n , maintain 

^̂  that i t i s "outrageous" to suggest that volume discounts cannot 

remain i n place unmodified i f the Board's contract reopener 

j • condition i s to be meaningful. UP/SP-280 at 6-7, 11-12, 17; 
i 

Shattuck V.S. at 5. Applicants cannot possibly deny that such 

I 
! volume discounts c o n s t i t u t e an extremely powerful d i s i n c e n t i v e to 

shippers who would otherwise be eager to s h i f t s u b s t a n t i a l volume 

j 

to BN/Santa Fe i n accordance with the Board's i n t e n t . Yet they 

\ complain about how uneconomical i t would be f o r UP/SP t o caz-ry 

lesser volumes than those i t intended to carry when i t negotiated 

I a contract at the negotiated rate . That there m.ight be some short-

) term revenue loss to UP/SP from the Board's contract reopener 

'' condition i s undeniable; but the Board must act i n order t o ensure 

j that tlie contract reopener condition i s meaningful. 

.J 
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•A 

S i m i l a r l y , i t i s s u r p r i s i n g that Applicants r e s i s t so strongly 

BN/Santa Fe's reasonable point that, i f UP/SP t r i e s to r e t a i n 

shipper l o y a l t y by o f f e r i n g to sweeten an e x i s t i n g contract, 

BN/Santa Fe must be allowed to match the sweetener without being 

ham.pered by a 50% l i m i t a t i o n . UP/SP-280 at 12-13. Again, UP/SP 

has available to i t a t a c t i c that could e a s i l y circumvent the 

Board's clear i n t e n t i n imposing the 50% contract reopener 

condition, and thr. Board should make i t clear that UP/SP may not 

use that t a c t i c . 

What i s most d i s t u r b i n g of a l l i s UP/SP's contention, newly 

unveiled i n UP/SP-280, that "UP/SP can opt to release 100% of the 

t r a f f i c i f a shipper seeks to hold UP/SP to service or rate 

commitments that are economically unsustainable as applied to the 

50% of the t r a f f i c that the shipper wishes to leave under the 

contract. The decision should be UP/SP's alone." UP/SP-280 at 11. 

In other words, i n ad d i t i o n to the t a c t i c s that BN/Santa Fe and 

shippers i d e n t i f i e d that UP/SP might use to deter shippers from 

g i v i n g BN/Santa Fe 50% of the volume under contract, as the Board 

intended shippers to be able to do, UP/SP has come up with -- and 

p u b l i c l y threatened to use -- another t a c t i c that BN/Santa Fe and 

shippers had not mentioned. I f a shipper t r i e s t o take advantage 

of the Board's condition and use BN/Santa Fe, UP/SP w i l l claim the 

r i g h t not to l i v e up to i t s e x i s t i n g contract and w i l l force the 

shipper to renegotiate without the benefit of rates i t previously 

bargained f o r wi t h UP or SP. A more powerful d i s i n c e n t i v e i s 

d i f f i c u l t to imagine. This i s o u t r i g h t i n t i m i d a t i o n ot shippers. 
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The Board should make clear that none of the UP/SP t a c t i c s to 

deter shippers from choosing BN/Santa Fe i s consistent with the 

int e n t of the contract reopener condition. As we have previously 

observed, a l l of these problc.-rus go away i f the Board simply 

c l a r i f i e s that 100% of the contract volumes must be opened to 

BN/Santa Fe competition (with the shipper able to r e t a i n i t s 

e x i s t i n g contract w i t h UP/SP i n the event that BN/Santa Fe does not 

successfully compete f o r some or a l l of the business) . In the 

a l t e r n a t i v e , the Board should c l a r i f y the contract reopener 

provision i n the other ways suggested i n BN/SF-65. 

2. Transloads/New F a c i l i t i e s 

In order to protect both the d i r e c t and i n d i r e c t benefits that 

shippers derived from the competition between UP and SP, and i n 

order to address s p e c i f i c concerns raised by numerous p a r t i e s , 

including NITL, SPI, KCS, Conrail, DOJ, DOT and USDA, the Board 

mandated that Applicants must grant BN/Santa Fe "the r i g h t to serve 

new f a c i l i t i e s [ i n c l u d i n g transload f a c i l i t i e s ] on both SP-owned 

and UP-owned tracks over which BNSF w i l l receive trackage r i g h t s " 

under the BN/Santa Fe Agreement. Decision No. 44, at 145-46. The 

Board then r e i t e r a t e d that BN/Santa Fe or t h i r d p a r t i e s should be 

allowed "to locate transloading f a c i l i t i e s anywhere on the l i n e s 

where BNSF w i l l receive trackage r i g h t s . " I d . at 124 (emphasis 

added). 

On August 29, 1996, Applicants f i l e d a P e t i t i o n f o r 

C l a r i f i c a t i o n (UP/SP-275) i n which they asserted that the Board 

should " c l a r i f y " BN/Santa Fe's r i g h t to serve new transload 
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J 

f a c i l i t i e s . The Applicants urged an i n t e r p r e t a t i o n that the 

condition i s so l e l y f o r the purpose of enabling BN/Santa Fe to 

handle t r a f f i c transloaded from or to points on the other merging 

c a r r i e r ' s l i n e ( i . e . . on the l i n e on which BN/Santa Fe does not 

have trackage r i g h t s ) . The Applicants also proposed i n t h e i r 

P e t i t i o i that BN/Santa Fe'B r i g h t to serve nev/ f a c i l i t i e s on 

BN/Santa Fe's trackage r i g h t s l i n e s should not apply to c e r t a i n UP 

li n e s whore BN/Santa Fe's access i s allegedly not needed to 

preserve competition or was granted s o l e l y f o r operational 

convenience. 

As discussed i n BN/SF-68, Applicants are seeking t o avoid the 

unambiguous language respecting tho Board's condition by ascribing 

an a r t i f i c i a l l y narrow purpose to the Board's decision to expand 

the new f a c i l i t i e s p r o v i s i o n contained i n the CMA agreement to 

include UP-owned l i n e s and new transload f a c i l i t i e s . For instance, 

as to transloads, they assert that the Board required the expansion 

of the provision s o l e l y i n order to address s i t u a t i o n s where a 

shipper on the l i n e over which BN/Santa Fe has no access would lose 

the '-ompetitive b e n e f i t of an e x i s t i n g transload option as the 

r e s u l t of the UP/SP merger. UP/SP-27E at 2. That i s not so. The 

Board gave no i n d i c a t i o n that i t intended to aoandon shippers on 

the BN/Santa Fe trackage r i g h t s l i n e s that previously had the 

a b i l i t y to threaten or develop transloads or new f a c i l i t i e s on the 

p a r a l l e l UP or SP route.1/ To the contrary, the Board noted that 

9/ Specific examples of shippers that would lose competitive 
options under the Applicants' proposed r e s t r i c t i o n are included i n 

(continued...) 
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i t intended to address these shippers' loss of acknowledged 

"competitive leverage" (Decision No. 44, at 106), and "preserve 

[the] competition" that shippers otherwise would lose by 

authorizing BN/Santa Fe or t h i r d p arties "to locate transloading 

f a c i l i t i e s anywhere on the l i n e s where BNSF w i l l receive trackage 

r i g h t s . " I d . at 124. 

S i m i l a r l y , the Applica..ts' e f f o r t to l i m i t BN/Santa Fe's r i g h t 

to serve new f a c i l i t i e s on c e r t a i n UP l i n e s would undermine 

BN/Santa Fe's competitiveness. In making t h i s argument, the 

Applicants overlooked the p l a i n language of the Board's decision. 

The Board i d e n t i f i e d one of the p r i n c i p a l purposes of the new 

f a c i l ies condition as ensuring that BN/Santa Fe has a s u f f i c i e n t 

t r a f f i c base to compete e f f e c t i v e l y . Decision No. 44, at 133. 

Moreover, the clear l i n e that, the Applicants profess, 
7 

separates "competitive" trackage r i g h t s from "operating 

convenience" trackage r i g h t s i s i l l u s o r y . A l l of the trackage 

r i g h t s that BN/Santa Fe received were granted f o r the purpose of 

9/ ( ...continued) 
recent f i l i n g s w i t h the Board. For instance, as set f o r t h i n SPP-
18, Sierra P a c i f i c Power's North Valmy plant i s dependent on coal 
from mines i n Colorado c.nd Utah, and i t has benefited from the 
a b i l i t y of mines located on or near SP l i n e s to truck t h e i r coal to 
e x i s t i n g or p o t e n t i a l transload f a c i l i t i e s on UP l i n e s i n the 
Central Corridor. As SPP notes, that option w i l l be eliminated i f 
Applicants' r e s t r i c t i o n i s adopted since BN/Santa Fe does not have 
trackage r i g h t s on the UP l i n e s . See SPP-18 at 5-6. S i m i l a r l y , 
I n t e r n a t i o n a l Paper described how i t s plant at Nacogdoches, TX, 
which i s located on an SP l i n e over which BN/Santa Fc "has received 
trackage r i g h t s , w i l l lose a viable transload option to a UP l i n e 
over which BN/Santa Fe w i l l not operate under the Applicants' 
proposed r e s t r i c t i o n . IP-17 at 3-4. 
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enabling BN/Santa Fe to compete, even i f the reason why BN/Santa Fe 

wou.-d not be competitive without those l i n e s i s "operational." 

Further, the Applicants' claim that there would be no loss of 

competition on the UP l i n e s i s incorrect. As Mr. Brown explained 

i n his V e r i f i e d Statement attached to BN/SF-68, shippers on SP 

l i n e s would lose not only t h e i r e x i s t i n g transload options to the 

UP l i n e s , but also t h e i r e x i s t i n g new f a c i l i t i e s options, i f the 

Applicants' proposed r e s t r i c t i o n s are adopted. 

Thus, the Applicants' e f f o r t to narrow the unambiguous 

language of Decision No. 44 granting BN/Santa Fe the r i g h t to serve 

a l l new f a c i l i t i e s , i n cluding transload f a c i l i t i e s , on any UP-owned 

or SP-owned l i n e over which BN/Santa Fe i s to receive trackage 

r i g h t s threatens to undermine the competitive effectiveness of 

BN/Santa Fe. .Access to a l l such new f a c i l i t i e s i s needed not only 

to preserve e x i s t i n g competition but also to ensure that BN/Santa 

Fe has a s u f f i c i e n t t r a f f i c base on each of i t s trackage r i g h t s 

l i n e s to provide competitive service e f f e c t i v e l y and e f f i c i e n t l y . 

3. Mexico Issues 

In Decision No. 44, the Board awarded extensive trackage 

r i g h t s to Tex Mex -- e f f e c t i v e l y overlaying Tex Mex as a t h i r d 

c a r r i e r on the Beaumont-Houston-Robstown/Corpus C h r i s t i l i n e where 

only two c a r r i e r s previously operated. Decision No. 44, at 14 9. 

Tex Mex f i l e d a P e t i t i o n to Reopen (TM-44) i n which i t 

asserted that the Board should have also allowed Tex Mex to serve 

as a t h i r d c a r r i e r f o r t r a f f i c heading north from Houston and other 

points served by UP/SP and BN/Santa Fe. EN/Santa Fe has requested 
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that the Board deny Tex Mex's P e t i t i o n {BN/SF-69) , arguing that the 

a d d i t i o n a l r i g h t s sought by Tex Mex would undermine the competitive 

strength of BN/Santa Fe by d i l u t i n g the available t r a f f i c base. 

In Decision No. 44, the Board recognized t h a t , by means of the 

trackage r i g h t s g i v i n g BN/Santa Fe access to Laredo ( i n partnership 

with Tex Mex), which were negotiated v o l u n t a r i l y , BN/Santa Fe would 

be able to provide a complete competitive replacement f o r SP --

i.ndeed, a competitive improvement. E.g., Decision No. 44, at 103, 

124, 148, 157, 163. 

As discussed i n BN/SF-69, once the competition that would be 

l o s t through a merger has been replaced, there i s no room f o r other 

c a r r i e r s to i n s i s t that more or better competition would ensue i f 

a l t e r n a t i v e or a d d i t i o n a l conditions were imposed. See, e.g.. 

Union P a c i f i c Corp.. et a l . -- Control -- Missouri P a c i f i c Corp., 

et a l . . 366 I.C.C. 459, 562-563 (1982); Union P a c i f i c Corp. --

Control -- Missouri-Kansas-Texas R.R.. 4 I.C.C.2d 409, 458, 461-463 

(1988) . The Board i n t h i s case has already determined that the 

proper "narrow t a i l o r i n g " of i t s grant of Tex Mex trackage r i g h t s 

requires a focus on Mexico-bound t r a f f i c and that i t i s only with 

respect to such t r a f f i c that there e x i s t s a competitive problem 

r e q u i r i n g the imposition of an involuntary condition. 

The expanded trackage r i g h t s that Tex Mex now requests f a l l 

short cf meeting the Board's c r i t e r i a f o r imposing involuntary 

conditions. Rather, the expanded Tex Mex trackage r i g h t s would 

" r i s k d i l u t i n g the t r a f f i c base f o r a l l the competitors and 

jeopardizing the success" of the p r i n c i p a l competitor to "the 
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--.̂  merged system" i n t h i s c o r r i d o r . Santa Fe Southern P a c i f i c Corp. 

-- Control -- Southern P a c i f i c Transportation Co.. 2 I.C.C.2d 709, 

827 (1986). 

BN/Santa Fe has been working w i t h Tex Mex t o negotiate terms 

and a neutral d i v i s i o n arrangement f o r rates on t r a f f i c 

interchanged at Robstown between the two c a r r i e r s , to assure the 

continuation of vigorous competition f o r Mexico-bound t r a f f i c 

moving v i a the Laredo gateway. Unfortunately, as of the date of 

t h i s Report, BN/Santa Fe has been unable to reach agreement with 

Tex Mex on terms that w i l l permit BN/Santa Fe to o f f e r Laredo 

service to shippers i n a manner that i s f u l l y competitive w i t h the 

newly merged UP/SP. At present, i t appears th a t Tex Mex intends to 

e s t a b l i s h rates that w i l l favor t r a f f i c interchanged w i t h i t s 

a f f i l i a t e , KCS, rather than rates that w i l l ensure vigorous 

competition f o r Laredo-bound t r a f f i c f o r the b e n e f i t of shippers. 

BN/Santa Fe w i l l continue to work wit h Tex Mex to e s t a b l i s h terms 

that w i l l allow such competition, and w i l l , i f necessary, ask the 

Board to intervene as appropriate to assure v i a b l e competition f o r 

Mexico-bound t r a f f i c through the r i g h t s that were granted by the 

Board. 

4. Access to Lake Charles Area Shippers 

In a P e t i t i o n to Reopen/Reconsider f i l e d on September 3, 1996 

(KCS-65), KCS asserted that the Board should not have granted 

BN/Santa Fe access to Lake Charles area shippers as a condition to 

the merger and should not have expanded on that access i n Decision 

No. 44. S p e c i f i c a l l y , KCS asserted that the Board "inadvertently" 
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"~j . ̂  v i o l a t e d longstanding precedent on the imposition of merger-related 

conditions when i t imposed t 8 of the CMA Agreement as a condition 

' to i t s approval of the proposed UP/SP merger. KCS also asserted 

that UP lacked the contractual a u t h o r i t y to grant BN/Santa Fe 

access to Lake Charles, LA area shippers over c e r t a i n KCS/SP j o i n t 

•' trackage and that a terminal trackage r i g h t s a p p l i c a t i o n under 49 

U.S.C. § 11102 (formerly § 11103) i s required i n order f o r BN/Santa 

• Fe to access that trackage. As established i n BN/SF-70, however, 

• KCS's arguments are without merit and untimely. 
i 

I n i t i a l l y , KCS has based i t s argument that the Board 

i improperly imposed ^ 8 of the CMA Agreement as a condition of 

merger approval on the premise that the Board was acting t o impose 

1 an involuntary condition on the Applicants. As the Board i s w e l l 

aware, however, the CMA Agreement was submitted t o the Board as a 

settlement agreement between the Applicants and other p a r t i e s to 

I the proceeding. Thus, the CMA Agreement d i d not need to s a t i s f y 
i 

the c r i t e r i a f o r the imposition of involuntary conditions. Rather, 

the Board properly evaluated the CMA Agreement under the public 

j i n t e r e s t standard applied i n p r i o r decisions to voluntary 

' settlements and found t h a t , as modified by the Board, i t met that 

i standard. 
1 

Further, KCS has misstated the r a t i o n a l e behind the Board's 

I decision to remove the geographic route r e s t r i c t i o n s that were a 

part of the Lake Charles area access provision. Contrary to KCS's 

assertion, those r e s t r i c t i o n s were not removed by the Board i n 

j order to provide BN/Santa Fe with a d d i t i o n a l s t o r a g e - i n - t r a n s i t 



I . yard ("SIT") capacity, but rather they were removed to ensure that 

j BN/Santa Fe could f u l l y compete f o r t r a f f i c from p l a s t i c s shippers 

i n the Lake Charles area who use SIT fo r much of t h e i r t r a f f i c 

^ without knowing at the time t h e i r cars are put i n t o storage what 

the cars' f i n a l d e s t i n a t i o n w i l l be. 

] Moreover, while a terminal tracktige r i g h t s a p p l i c a t i o n could 

, have been f i l e d to secure the Board's approval f o r BN/Santa Fe's 

' access to the j o i n t trackage at issue had KCS raised i t s concern 

j about UP/SP's contractual a u t h o r i t y to grant such access to 
i 

BN/Santa Fe i n a time l y manner, such an a p p l i c a t i o n i s not 

j necessary under the former 49 U.S.C. § 11341(a) (now § 11321(a)). 

, As the Board recognized i n Decision No. 44, the immunity provision 
I 

' of Section 11341(a) would override any r e s t r i c t i o n s r e q u i r i n g KCS's 

consent to BN/Santa Fe access that may be contained i n the 

underlying contractual documents. Decision No. 44, at 16 9-70. 

I F i n a l l y , KCS could have -- and should have -- raised many of 

the concerns i t now raises several months ago. For example, KCS 

was aware of UP/SP's grant of access to BN/Santa Fe to Lake Charles 

j area shippers as f a r back as A p r i l 19, 1996; yet i t waited f o r more 

J 
than 3M months t o raise i t s concerns about th a t access w i t h the 

i 

I Board. The Board's rules do not permit KCS to raise those concerns 

at t h i s l a t e date i n ai. e f f o r t t o prevent BN/Santa Fe from 

j competing at Lake Charles i n accordance with the Board's decision. 

1 CONCLUSION 
I 

' BN/Santa Fe i s o f f to a fast s t a r t i n implementing the r i g h t s 

i the Board granted i n Decision No. 44. I t has developed a feasible 
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and h i g h l y e f f i c i e n t Operating Plan, and i t i s already marketing 

i t s services to 2 - t o - l shippers and carrying s u b s t a n t i a l t r a f f i c to 

new destinations using i t s r i g h t s . BN/Santa Fe w i l l continue to 

pursue aggressively i t s e f f o r t s to compete f o r t r a f f i c and to 

r e s i s t obstacles to the goal of e f f e c t i v e competition, such as 

UP/SP's p o s i t i o n on the contract reopener p r o v i s i o n and on 

transloads. BN/Santa Fe hopes that the Board w i l l remain v i g i l a n t , 

as i t has been throughout t h i s case, to prevent other p a r t i e s from 

inappropriately o b s tructing BN/Santa Fe's a b i l i t y t o provide 

competitive service to shippers. 
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I . INTRODUCTION 

This document sets f o r t h BN/Santa Fe's Progress Report and 

Operating Plan which are being submitted pursuant to the Board's 

d i r e c t i v e i n Decision No. 44. 

The Progress Report, which i s presented i n Section I I , 

discusses BN/Santa Fe's progress to date on implementation of the 

r i g h t s and access granted to BN/Santa Fe pursuant to the BNSF 

Agreement. I t w i l l also describe events planned to take place 

before the end of 1996. 

The Operating Plan, which i s presented i n Section I I I , 

d e t a i l s the t r a i n service BN/Santa Fe plans to operate by the end 

of the f i r s t f u l l year f o l l o w i n g consummation of the UP/SP 

merger. The Operating Plan i s divided i n t o two geographic 

regions -- the Gulf Region and the Central Region. Train service 

d e t a i l s are provided f o r each corr i d o r w i t h i n a region. Support 

operations and personnel requirements are aggregated at the 

regional l e v e l . 

I I . IMPLEMENTATION PROGRESS REPORT 

1. Line Purchases. 

BN/Santa Fe's purchase of the three UP/SP l i n e segments set 

f o r t h i n the BNSF Agreement i s proceeding under the f o l l o w i n g 

schedule: 

* Dallas t o Waxahachie, TX: The closing took place on 
September 20, 1996. 

* Iowa J e t . t o Avondale, LA: The closing i s planned f o r 
no l a t e r than December 16, 1996. 



* Bieber to Keddie. CA: The closing i s planned f o r no 
l a t e r than December 16, 1996. 

2 Dispatching. BN/Santa Fe plans to implement the 

dispatching protocol required under the CMA Agreement on or 

before Decem>ber 16, 1996. 

BN/Santa Fe w i l l assume d i r e c t dispatching c o n t r o l on each 

of the three purchased segments. Necessary notices t o a f f e c t e d 

employees were issued during the week of September 16, 1996. 

Closing and c o n t r o l dates are planned to coincide as c l o s e l y 

as possible under tne f o l l o w i n g schedule: 

* Dallas to Waxahachie: Dispatching c o n t r o l from 
BN/Santa Fe's Fort Worth, TX Network Operations Center 
was assumed on September 21, 1996. 

* Iowa Jet. t o Avondale: Dispatching c o n t r o l from Fort 
Worth i s planned to immediately f o l l o w the closing, 
which i s t o occur no l a t e r than December 16, 1996. 

* Bieber t o Keddie: Dispatching c o n t r o l from Fort Worth 
i s also planned to immediately f o l l o w the closing, 
which i s t o occur no l a t e r than December 16, 1996. 

3. Preparation f o r Direct BN/Santa Fe Train Service. 

BN/Santa Fe supervisory personnel began q u a l i f i c a t i o n t r i p s 

over UP and SP l i n e s i n August. These t r i p s w i l l enable 

operating supervisors t o t r a i n and q u a l i f y t r a i n and engine 

personnel f o r each route p r i o r t o implementation of actual 

BN/Santa Fe t r a i n service. Q u a l i f i c a t i o n t r i p s on a l l trackage 

r i g h t s l i n e s , except the Central and 1-5 Corridors, have been 

completed. 

Q u a l i f i c a t i o n t r i p s f o r acquired l i n e s between Keddie and 

Bieber, CA and between Iowa Jet. and Avondale, LA w i l l be 

completed i n s u f f i c i e n t time to permit actual t r a i n operation by 
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no l a t e r than December 16. The same i s true f o r 1-5 trackage 

r i g h t s operations between Keddie and Stockton, CA. 

Appropriate notices were served by BN/Santa Fe on aff e c t e d 

labor organizations on August 20, 1996, i n accord w i t h contract 

provisions. 

I n i t i a l l y , BN/Santa Fe w i l l reimburse UP/SP f o r supplying 

crews t o operate BN/Santa Fe t r a i n s on the Central Corridor 

route. S p e c i f i c a l l y , an agreement has been reached w i t h UP/SP 

that allows BN/Santa Fe to reimburse UP/SP f o r supplying crews to 

operate BN/Santa Fe t r a i n s between Denver, CO and Salt Lake City, 

UT f o r up to one year. A f t e r t h a t , BN/Santa Fe w i l l use i t s own 

crews between Denver and Salt Lake City. Between Salt Lake Cit y 

and Stockton/Richmond, CA, BN/Santa Fe w i l l continue t o reimburse 

UP/SP f o r supplying crews t o operate BN/Santa Fe t r a i n s u n t i l 

such time as i t becomes more e f f i c i e n t and economical to use 

BN/Santa Fe crews. 

4. Start-up I n t e r i m Haulage. UP/SP w i l l handle BN/Santa 

Fe t r a f f i c on a start-up i n t e r i m haulage basis, u n t i l the d i r e c t 

BN/Santa Fe t r a i n service commences (described i n section 5), as 

ou t l i n e d below. 

* UP/SP began i n t e r i m haulage f o r BN/Santa Fe t r a f f i c on 
a l l routes, except the 1-5 Corridor, on September 13, 
1996. 

* Haulage on the 1-5 route between Bieber and Stockton 
w i l l commence fo l l o w i n g implementation of the BNSF 
Agreement provision on proportional rates. 

* BN/Santa Fe t r a f f i c between Pine B l u f f , AR and L i t t l e 
Reck, AR and between Houston, TX and Brownsville, TX 
w i l l continue on a haulage basis, as d i r e c t t r a i n 
service i s not now planned. 



5. Direct Train Service Start-Up. BN/Santa Fe plans to 

begin d i r e c t t r a i n service on i t s new routes as fol l o w s : 

* Between Temple and Kerr, TX, d i r e c t t r a i n service wi t h 
BN/Santa Fe crews i s planned to s t a r t on October 9, 
1996. This service w i l l extend to Houston as soon as 
t r a f f i c flows warrant. 

* Between Temple and San Antonio, TX, BN/Santa Fe d i r e c t 
service has been operating since January 15, 1996, 
under the terms of a settlement between BN/Santa Fe and 
SP i n the BN/Santa Fe merger. This service w i l l 
continue to operate on SP's l i n e from Caldwell, TX v i a 
Flatonia, TX f o r a period of 90 days. On or about 
December 16, 1996, these t r a i n s w i l l s h i f t t o che 
trackage r i g h t s l i n e s v i a S m i t h v i l l e , TX. 

* Between San Antonio and Eagle Pass, TX, UP/SP w i l l 
continue to move BN/Santa Fe t r a f f i c on a haulage basis 
f o r s i x months. Direct BN/Santa Fe t r a i n service w i l l 
commence i n March 1997. 

* Between Houston and Corpus Christi/Robstown, TX, d i r e c t 
t r a i n service using BN/Santa Fe crews i s planned t o 
s t a r t on October 9, 1996. 

* Between Houston, Memphis, TN, and East St. Louis, IL, 
start-up of d i r e c t BN/Santa Fe t r a i n service i s planned 
to commence no l a t e r than December 16, 1996. This 
service w i l l be structured t o provide continuing 
connections over I l l i n o i s gateways to the Northeast. 

* Between Houston and New Orleans, LA, st a r t - u p of d i r e c t 
BN/Santa Fe t r a i n service w i l l commence immediately 
f o l l o w i n g closing on the Iowa Jct.-Avondale segment 
purchase and i s planned f o r no l a t e r than December 16. 

* Between Denver and Stockton/Richmond, d i r e c t BN/Santa 
Fe t r a i n service i s planned t o s t a r t on October 10, 
1996. 

* Between Bieber and Stockton/Richmond, s t a r t - u p of 
d i r e c t BN/Santa Fe t r a i n ser-vice w i l l commence 
fo l l o w i n g closing on the Bieber to Keddie segment 
purchase, c u r r e n t l y planned f o r no l a t e r than 
December 16, 1996. 
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6. Marketing Discussion. Information concerning shippers, 

contracts and t a r i f f s , and other items that o u t l i n e BN/Santa Fe's 

marketplace a c t i v i t y i s presented i n the V e r i f i e d Statement of 

Richard W. Brovvn as part of t h i s submission. 

I I I . BN/SANTA FE OPERATING PLAN 

A. GULF REGION 

1. Houston-New Orleans. This c o r r i d o r and i t s t r a i n crew 

d i s t r i c t s are depicted by Figure 1. 

a. Through Train Service. Three d a i l y through t r a i n s , i n 

each d i r e c t i o n , are planned to serve t h i s c o r r i d o r . 

* Trains M-HOUNEO and M-NEOHOU w i l l operate between 
Houston and New Orleans s t a r t i n g on or about December 
16, 1996. Eastbound, the t r a i n w i l l set out i n 
Beaumont, TX and w i l l set out and pick up i n Lafayette, 
LA. I t w i l l be blocked i n Lafayette f o r New Orleans 
connections. Westbound, the t r a i n w i l l set out and pick 
up i n Lafayette and pick up westbound t r a f f i c i n 
Beaumont. 

* Trains M-TEMNEO and M-NEOTEM w i l l operate between 
Temple and New Orleans s t a r t i n g i n the f i r s t quarter of 
1997, These t r a i n s w i l l run v i a Silsbee, TX. Both 
w i l l set out and pick up i n Beaumont and Lafayette. 

* Trains Q-LOSAVO and Q-AVOLOS w i l l be dedicated 
i n t e r n a t i o n a l intermodal t r a i n s between Los Angeles, CA 
and New Orleans s t a r t i n g about August 1997. These 
t r a i n s w i l l originate/terminate i n the Westwego 
intermodal f a c i l i t y and w i l l bypass Houston running v i a 
Silsbee and Temple. Western intermodal t r a f f i c , f o r 
other than Los Angeles, w i l l be marshalled at Clevis, 
N.M. 

Schedule o u t l i n e s f o r these t r a i n s are contained i n the 

Operating Plan Append.ix. 

b. Local Train Service. 

* BN/Santa Fe l o c a l sei-vice w i l l operate between 
Lafayette and Avondale three times weekly i n each 
d i r e c t i o n . This l o c a l w i l l commence operation f o l l o w i n g 
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n closing on the l i n e segment planned f o r no l a t e r than 
December 16, 1996. The t r a i n w i l l handle Louisiana & 
Delta Railroad ("L&D") interchange at Schriever, LA and 
New I b e r i a , LA. 

A d a i l y turnaround l o c a l w i l l run between Beaumont and 
Lake Charles, LA to haul Lake Charles and Orange, TX 
t r a f f i c s t a r t i n g no l a t e r than December 16, 1996. The 
schedule f o r t h i s l o c a l i s contained i n the Appendix as 
Train L-BEALKC. 

A d a i l y turnaround l o c a l w i l l run between Houston and 
the Dayton, TX storage yard handling BN/Santa Fe 
Baytown Branch t r a f f i c and storage yard p l a s t i c s . The 
schedule f o r t h i s l o c a l i s contained i n the Appendix as 
Train L-HOUSJO. 

UP/SP w i l l switch ind u s t r i e s at Amelia (Beaumont) f o r 
BN/Santa Fe. BN/Santa Fe w i l l haul t r a f f i c between 
UP/SP and i t s Beaumont Yard. 

UP/SP w i l l switch ind u s t r i e s at Orange and w i l l provide 
east and west blocks f o r pick up by BN/Santa Fe. 

UP/SP w i l l switch i n d u s t r i e s i n the greater Lake 
Charles area and w i l l provide two blocks f o r BN/Santa 
Fe. 

Yard Operation. 

Houston. New Orleans manifest t r a i n s and the Dayton 
l o c a l w i l l o r i g i n a t e and terminate at the Houston Belt 
Sc Terminal Railroad's ("HB&T") New South Yard. HB&T 
w i l l switch BN/Santa Fe t r a f f i c f o r connections and 
Houston industry. 

Dayton. The Sjolander f a c i l i t y (Dayton Storage Yard) 
w i l l c l a s s i f y BN/Santa Fe Baytown Branch t r a f f i c . 

Beaumont. BN/Santa Fe's e x i s t i n g yard w i l l serve 
Beaumont and the new t r a i n service described above. 

Lafayette. BN/Santa Fe w i l l employ two switch crews t o 
serve Lafayette Yard and to c l a s s i f y New Orleans 
t r a f f i c i n both d i r e c t i o n s . 

New Orleans. BN/Santa Fe through t r a i n s w i l l do any 
necessary work at Avondale and Westwego i n conjunction 
w i t h t h e i r own t r a i n s . Lafayette Yard w i l l c l a s s i f y 
New Orleans interchange t r a f f i c i n both d i r e c t i o n s . 
Delivery of non-run-through interchange t r a f f i c t o 
connecting l i n e s i n New Orleans i s now planned t o be by 

J 
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BN/Santa Fe crews unless more e f f i c i e n t service can be 
implemented using the New Orleans Public Belt or other 
c a r r i e r . 

2. Houston-Memphis/East St. Louis. BN/Santa Fe i s 

pursuing two a l t e r n a t i v e s i n t h i s c o r r i d o r to assure t h a t service 

offere d to i t s new and e x i s t i n g customers maximizes BN/Santa Fe's 

competitive posture. 

The f i r s t a l t e r n a t i v e focuses on new BN/Santa Fe d i r e c t 

t r a i n service between Houston and Memphis u t i l i z i n g UP/SP 

trackage r i g h t s and I l l i n o i s Central ("IC") beyond. North of 

Memphis, Conrail and Norfolk Southern interchange t r a f f i c , 

otherwise routed over the East St. Louis, IL Gc-.eway, would move 

over Effingham, xL and Centralia, IL junctions, respectively, v i a 

the IC, on a d i r e c t Memphis connection. To the extent such 

t r a f f i c i s not pre-blocked by BN/Santa Fe, IC would block the 

t r a i n f o r Effingham and Centralia interchanges at Fulton, KY. 

Other t r a f f i c would move beyond Memphis on e x i s t i n g BN/Santa Fe 

t r a i n s , 

The second a l t e r n a t i v e would use trackage r i g h t s on UP/SP 

over the e n t i r e route as provided by the BNSF Agreement. The 

f u l l UP/SP route would be used to access East St. Louis as the 

gateway to the Northeast. BN/Santa Fe t r a i n s described herein 

would route north of Brinkiey, AR and Bald Knob, AR on UP/SP 

li n e s to and from East St. Louis as provided by the BNSF 

Agreement. I n such event, a BN/Santa Fe crew change p o i n t would 

be established at Dexter, MO. Memphis t r a f f i c would be passed 
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^ trams ac Jonesboro, AR or Hoxie, AR. 

This operating Plan describes operations under both 

alternative routings, UP/SP to East -if T • 

to Ea,t "̂"̂  '"^ routings 

Eastern junctions. BK/Sa„ta Pe anticipates utilising the :c 

routings if an agreement is finalized In 
,„„ rinalized in advance ot December 16, 

3 . (Attachment 1 to the Verified statement of Pran. o. 

C ifton i s a BH/Santa Pe press release describing the B»/Santa Pe 

under either alternative, in the date direct BK/Santa Pe train 

ser^'ice i s planned to commence. 

The routes and train crew districts in t-hi 
j.acziccs in this corridor are 

3ho« b. Pigures .a and .b. .he xc route i s depicted in Pigure 

,) 20. Through train service descriptions are provided below for 

each alternative. 

^' Alterna^ive l -- TV,̂...,.̂ .̂^ „ 
-̂"̂ QUgrfi Tram ^orvicP TT.c-ir,̂  ^ ^ r TP 

- c d a i l , through trains in each direction are planned to ser:, 

the corridor. One train-pair replaces BH/Sa„ta Pe trains 1 „ -

" 3 , Which now operate batween Houston and St. ^ u i s via Tulsa 

OK. The second train-palr w i l l be new BN/Santa Pe service 

between Houston and Memphis. Until volume warrants the second 

train-pair, the single northbound train w i l l handle Memphis 

t r a f f i c to B«/Santa Pe.s Tennessee Vard after passing the CR-«s 
interchange block to an m 

Olock tc an i c connecting train in Memphis at 
BN/Santa Fe' s Ya 1 v=> 

Yale Yard. Southbound, BN/Santa Fe w i l l start 
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t r a i n s from Tennessee Yard to receive a d i r e c t connection f r ^ n 

the IC i n Memphis. 

I n i t i a l l y , a l l BN/Santa Fe t r a i n s w i l l operate e x c l u s i v e l y 

on SP's route v i a Pine B l u f f and Brinkiey. At such time as UP/SP 

begins d i r e c t i o n a l t r a i n service,. north±)Ound BCT/Santa Fe t r a i n s 

w i l l , w i t h the exception of looa. and switch moves, use UP's 

northbound route v i a Longview, North L i t t l e Rock and Bald Knob, 

while southbound t r a i n s w i l l , w i t h the same exceptions, remain on 

SP's route. 

* Trains M-HCUMEM(l) and M-MEMHOU(l) w i l l commence 
operation on or about December I ' i , 1996. The t r a i n s 
w i l l set out and pick up at Shreveport and Pine B l u f f . 
Upon the s t a r t of d i r e c t i o n a l running, the northbound 
t r a i n w i l l work at Longview and North L i t t l e Rock.l/ 
I n i t i a l l y , t h i s t r a i n w i l l carry both IC interchange 
and Memphis propei- blocks. Subseq-iently, t h i s t r a i n 
w i l l carry only IC t r a f f i c . 

* Trains M-H0UMEM(2) and M-MEMH0U(2) are planned t o begin 
operation i n the second quarter 1997. I t s on-line 
operation would be e s s e n t i a l l y the same as the previous 
t r a i n - p a i r . I t i s planned as a t r a i n f o r Memphis 
Tennessee Yard without an IC interchange block. 

b. A l t e r n a t i v e 2 --Through Train Service Using UP/SP 
Trackage. 

Two d a i l y through t r a i n s i n each d i r e c t i o n are planned t o 

serve t h i s c o r r i d o r . One t r a i n - p a i r replaces BN/Santa Fe t r a i n s 

177-178, which now operate between Houston and St. Louis, MO v i a 

Tulsa, OK. The second t r a i n - p a i r w i l l be new BN/Santa Fe service 

1/ D-.ie t o operational constraints, UP/SP has indica t e d i t w i l l 
s h u t t l e Longview pick up/set out t r a f f i c t o and from Marshall, 
TX. S i m i l a r l y , L i t t l e Rock t r a f f i c would be s h u t t l e d to and from 
Bald Knob. I h i s operation would also apply to subsequent 
references i n the Operating Plan to through t r a i n s s e t t i n g out or 
pi c k i n g up at Longview or Nort.h L i t t l e Rock. 



between Houston and East St. Louis. U n t i l volume warrants the 

second t r a i n - p a i r , the single t r a i n w i l l handle a l l East St. 

Louis t r a f f i c t o and from the Alton & Southern ("A&S") Gateway 

Yard. The t w o - t r a i n - p a i r service i s being planned as one A&S 

Yard t r a i n and one Conrail interchange t r a i n . 

I n i t i a l l y , a l l BN/Santa Fe t r a i n s w i l l operate on UP's route 

v i a L i t t l e .Rock and Hoxie. At such time as UP/SP begins 

d i r e c t i o n a l t r a i n service, northbound BN/Santa Fe t r a i n s w i l l , 

w i t h the exception of l o c a l and switch moves, continue t o use 

UP's route, while southbound t r a i n a w i l l , w i t h the same 

.| exceptions, use SP's route v i a Jonesboro and Pine B l u f f . 

) * Trains M-HOUESL(l) and M-ESLHOU(l) w i l l s t a r t 
j operation on or about December 16, 1996. The 

t r a i n s w i l l set out and pick up at Longview and 
North L i t t l e Rock. Memphis t r a f f i c w i l l be passed 

\ in-block t o e x i s t i n g BN/Santa Fe t r a i n s at Hoxie. 
. .. J Upon s t a r t of d i r e c t i o n a l running, southbound 

t r a i n s w i l l perform t h e i r work at Jonesboro, Pine 
; B l u f f and Shreveport, respectively-. 

^ * Train.'-. M-H0UESL(2) and M-ESLH0U(2) are planned t o 
begin operation i n the second quarter 1997. I t s 
on-line operation w i l l be e s s e n t i a l l y the same as 
the previous t r a i n - p a i r . At East St. Louis, one 
of the two schedule-pairs i s planned as a Conrail 

i interchange t r a i n , the second as an A&S Yard 
j t r a i n . 

Schedule o u t l i n e s f o r these t r a i n s are contained i n the 

Operating Plan Appendix. 
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c. Local Train Service.2/ 

* E x i s t i n g BN/Santa Fe lo c a l service w i l l serve 
Longview. Northbound and southbound t r a f f i c w i l l 
be placed i n the UP/SP Yard f o r pick up by through 
t r a i n s . With d i r e c t i o n a l running, southbound 
t r a f f i c w i l l be handled by the BN/Santa Fe l o c a l 
to Tenaha, where UP/SP w i l l s h u t t l e the t r a f f i c t o 
Shreveport f o r BN/Santa Fe through t r a i n s . The 
process w i l l be reversed f o r a r r i v i n g southbound 
t r a f f i c . 

* Martin Lake coal w i l l be handled by BN/Santa 
Fe l o c a l service v i a Texarkana and/or 
Shreveport on an as-nv^eded basis. Other 
Texarkana t r a f f i c w i l l be hauled by UP/SP t o 
and from North L i t t l e Rock or Marshall f o r 
BN/Santa Fe through t r a i n s . 

* UP/SP w i l l provide l o c a l service f o r BN/Santa Fe t o and 
from Camden. T r a f f i c w i l l connect w i t h BN/Santa Fe 
t r a i n s at Pine B l u f f or North L i t t l e Rock. No change 
i s planned f o r Rail Link switching at the Camden IP 
Plant. 

* UP/SP w i l l provide haulage f o r BN/Santa Fe t r a f f i c 
between Pine B l u f f and North L i t t l e Rock. 

* UP/SP w i l l provide switching service f o r BN/Santa Fe at 
Forest City, AR. 

* UP/SP w i l l provide switching service f o r BN/Santa Fe at 
Paragould, AR and Dexter, MO. 

d. Yard Operation. 

* Houston. East St. Louis/Memphis manifest t r a i n s w i l l 
o r i g i n a t e and terminate at HB&T's New South yard. HB&T 
w i l l switch BN/«anta Fe t r a f f i c f o r connections and 
Houston industry. 

* Shreveport. UP/SP w i l l switch any BN/Santa Fe t r a f f i c 
at Shreveport. This includes i n i t i a l service t o and 
f r o t i Longview. 

2/ There may be some minor v a r i a t i o n s to the l o c a l service 
deseiibed i n t h i s section depending on BN/Santa Fe's s e l e c t i o n of 
A l t e r n a t i v e 1 or A l t e r n a t i v e 2. 
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* Pine B l u f f . UP/SP w i l l switch BN/Santa Fe t r a f f i c at 
Pine B l u f f . This includes service to l o c a l i n d u s t r i e s . 
No change i s planned f o r Rail Link switcning at the 
Pine B l u f f IP Plant 

* L i t t l e Rock. UP/SP w i l l switch BN/Santa Fe t r a f f i c at 
L i t t l e Rock/North L i t t l e Rock. This includes service 
to l o c a l i n d u s t r i e s and interchange. 

* Memphis. BN/Santa Fe's e x i s t i n g yard w i l l block 
outbound t r a i n s f o r Houston, Shreveport/Longview and 
Pine B l u f f / L i t t l e Rock. 

* East St. Louis. Under A l t e r n a t i v e 2, BN/Santa Fe now 
plans to use the A&S Gateway Yard f o r necessary 
switching. 

3. Houston/Temple-San Antonio/Eagle Pass. The routes and t r a i n 

crew d i s t r i c t s i n t h i s c o r r i d o r are shown by Figure 3. 

a. Through Train Service. 

* Trains M-TEMEAG and M-EAGTEM are now operating w i t h 
BN/Santa Fe crews under the previous BN/Santa Fe-SP 
arrangement running v i a the Caldwell-Flatonia haulage 
route. The t r a i n s handle San Antonio and Eagle Pass 
t r a f f i c . UP/SP moves Eagle Pass t r a f f i c beyond San 
Antonio under the haulage arrangement. BN/Santa Fe 
crews w i l l operate d i r e c t l y between Temple and San 
Antonio v i a the Smi t h v i l l e trackage r i g h t s s t a r t i n g i n 
mid-December 1996. UP/SP w i l l continue Eagle Pass 
haulage service u n t i l March 1997 to permit h i r i n g and 
t r a i n i n g of new BN/Santa Fe personnel. Service 
frequency i s planned three times weekly i n each 
d i r e c t i o n . 

* Trains M-HOUKER and M-KERHOU between Houston and Kerr, 
TX are planned to s t a r t about October 9, 1996. Their 
primary purpose i s to haul aggregates from the 
Georgetown Railroad to the greater Houston area and 
ret u r n empties. The t r a i n s w i l l run on an on - c a l l 
basis. Dependent upon s p e c i f i c t r a f f i c d e s t i n a t i o n , 
some of these t r a i n s w i l l run between Kerr and Temple. 
Houston operation w i l l normally be over e x i s t i n g UP/SP 
trackage r i g h t s east of Rosenberg, TX. Manifest 
t r a f f i c between Houston and San Antonio w i l l be handled 
v i a Tem.ple u n t i l volumes warrant d i r e c t service. 

* Unit coal t r a i n s w i l l operate between Temple and the 
CPSB f a c i l i t y at San Antonio, and between Temple and 
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the LCRA f a c i l i t y at Halsted, TX on an as-needed basis. 

As t r a f f i c volumes grow, BN/Santa Fe w i l l increase weekly 

frequencies and/or add new service to t h i s c o r r i d o r . Schedule 

o u t l i n e s f o r the Eagle Pass and Georgetown Railroad aggregate 

t r a i n s are contained i n the Operating Plan Appendix. 

b. Local Train Service. 

* BN/Santa Fe w i l l base a road switcher crew t o perform 
interchange and other switching at Eagle Pass. 

* Elgin, TX w i l l be served l y BN/Santa Fe through t r a i n s 
M-TEMEAG and M-EAGTEM. 

* Waco w i l l be served by a BN/Santa Fe turnaround l o c a l 
t r a i n operating three times weekly from Temple. This 
service w i l l commence about Decemlaer 16, 1996. 

c. Yard Operation. 

* Houston. Manifest t r a i n s w i l l o r i g i n a t e and terminate 
at the HB&T's New South Yard. Unit t r a i n operation 
w i l l be governed by t r a f f i c d e s t i n a t i o n . HB&T w i l l 
switch any BN/Santa Fe t r a f f i c f o r connections and 
Houston industry. 

* San Antonio. UP/SP w i l l switch BN/Santa Fe t r a f f i c at 
San Antonio. BN/Santa Fe through t r a i n s w i l l set out 
and pick up on the Adams Siding. 

* Eagle Pass. DN/Sanca Fe w i l l use i t s current two 
10,000 foot yard trac.'^p at Eagle Pass as storage to 
stage Fe r r o c a r r i l e s Nacionales De Mexico ("FNM") 
interchange t r & r t i c . 

* Temple. BN/Santa Fe's e x i s t i n g yard w i l l block San 
Antonio, Eagle Pajs and Mexican interchange t r a f f i c f o r 
movement on M-TEMEAG. The Waco l o c a l and some 
Georgetown Railroad t r a i n s w i l l also 
originate/terroinate at Temple. 

4. Houston-Brownsville. This c o r r i d o r and i t a t r a i n crew 

d i s t r i c t s are depicted by Figure 4. 

•13-
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a. Through Train Service. 

* Trains M-CORHOU and M-HOUCOR w i l l begin operation 
October 9, 1996 between Houston and Corpus C h r i s t i with 
BN/Santa crews. Frequency w i l l be three times weekly 
i n each d i r e c t i o n . The southbound t r a i n w i l l carry 
Corpus C h r i s t i and Laredo blocks f o r d e l i v e r y t o the 
Texas Mexican Railroad ("TM"). 

* I n i t i a l l y , BN/Santa Fe operation w i l l be based i n 
Houston. As t r a f f i c volumes and weekly frequencies 
increase, the crew term.inal w i l l move t o 
Robstown/Corpus C h r i s t i . Trains w i l l then operate t o 
and from Algoa, j u s t south of Houston. Houston and 
Temple t r a f f i c w i l l be passed to and from appropriate 
e x i s t i n g BN/Santa Fe t r a i n s at Algoa. 

* UP/SP w i l l provide ha"""':;̂  f o r BN/Santa Fe t r a f f i c 
between Houston and Brownsville using i t s e x i s t i n g 
service. 

b. Local Train Service. 

* BN/Santa Fe has an e x i s t i n g l o c a l on t h i s l i n e between 
Houston and Bay City, TX. No change i s planned i n the 
operation of t h i s l o c a l . No new BN/Santa Fe l o c a l 
service i s planned at t h i s time. 

c. Yard Operation. 

* Houston. Manifest t r a f f i c w i l l be switched at the 
HB&T's '•Tew South Yard. HB&T w i l l switch any BN/Santa 
Fe t r a f f i c f o r connections and Houston industry. 

* Corpus C h r i s t i . TM w i l l switch BN/Santa Fe t r a f f i c at 
Corpus C h r i s t i and haul block?, to and from Robstown f o r 
BN/ Santa Fe connecting t r a i n s . 

* Brownsville. UP/SP w i l l switch BN/Santa Fe t r a f f i c at 
Brownsville including cross border interchange. BRGI 
w.ill indie BN/Santa t r a f f i c f o r the Port of 
Brownsville. 

5. El Faso-Sierra Blanca. Ei Paso-Sierra Blanca segment 

tra.'rfic w l l l be handled by e x i s t i n g BN/Santa Fe t r a i n service 
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n 
t o / f r o m El Paso w i t h reciprocal movement f o r l o c a l i n d u s t r i e s by 

UP/SP. 
j 

6. Two-to-One Stations Not on Trackage Rights. UP/SP w i l l 

provide haulage/switching service f o r BN/Santa Fe t r a f f i c at 2-

to-1 s t a t i o n s not on trackage r i g h t s i n the Gulf Region. 

' Interchange w i l l occur at locations providing the most e f f i c i e n t 

I connection, generally the nearest interchange to the 2 - t o - l 

s t a t i o n . 

• 7• Other Operations. 

a. Crew D i s t r i c t s and Personnel. BN/Santa Fe w i l l operate 

I the Gulf Region using the following home terminal l o c a t i o n s . The 

I number of employees required to operate new t r a i n and engine 

* service, i n c l u d i n g extra board employees, i s estimated f o r each 

f^ l o c a t i o n . Houston, Temple, Silsbee and Memphis are e x i s t i n g 

BN/Santa Fe terminals. The remaining locations are new t o the 

I ' system. 
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Home Terminal Train Engine 

Houston 9 9 
Silsbee 8 7 
Lafayette 16 11 
Templel/ 0 0 
Kerr 3 3 
Eagle Pass/San Antonio 6 C 
Marshall/Shreveport4/ 8 8 
Memphis/Dexter 5./ 4 4 

Train and engine crew d i s t r i c t s were depicted on the 

c o r r i d o r maps, Figures 1-4. 

b. Blocking Plan. Terminals w i l l make new blocks t o 

implement BNSF's Operating Plan as follows: 

Houston HB&T New South Yard 6/ 
New Orleans CSXT 
Lafayette 
Beaumont 

^ Dayton 
-' Memphis IC (Conrail & NS)7/ 

Meiaphis 
Pine B l u f f / N o r t h L i t t l e Rock - -

J 
J 

2./ BN/Santa Fe's current t r a i n and engine forces are adequate to 
handle new service t o and from Temple. 

4. / Marshall/Shreveport must be considered a contiguous home 
terminal where crews may be taxied to an on duty point of e i t h e r 
Marshall or Shreveport. A s i m i l a r arrangement i s .needed f o r a 
contiguous away-from-home terminal at L i t t l e Rock/Pine B l u f f . 

5. / Memphis i s applicable under A l t e r n a t i v e 1, Dexter under 
A l t e r n a t i v e 2. 

Any requirement f o r HB&T to make added blocks t o implement 
Tex Mex's trackage l i g h t s miy impair HB&T's a b i l i t y to provide 
some of these blocks needed by BN/'Santa Fe to f u l l y implement 
t h i s plan. 

7/ Under A l t e r n a t i v e 2, t h i s block would become East St. Louis 
Conrail. A l l other East St. Louis t r a f f i c would be blocked t o 
the A&S. The same i s true f o r blocking plans at Pine B l u f f / N o r t h 
L i t t l e Rock and Longview/Shreveport. 
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Longview/Shreveport 
Robstown/Laredo 
Robsto'.n/Corpus C h r i s t i 
Kerr 

Corpus Christi/Laredo 
Houston HB&T v i a BN/Santa Fe 

Temple 
Waco 
San Antonio 
Lafayette 
New Orleans CSXT 

San Antonio (UP/SP) 
i'emple 

Dayton (Storage Yard) 
Houscon HB&T 

Beaumont 
New Orleans CSXT 
Lafayette 
Houston HB&T 
Orange/Lake Charles shorts 

Lafayette 
New Orleans CSXT 
New Orleans Public Belt 
New Orleans IC 
New Orleans NS 
New Orleans KCS 
Avondale UP/SP 
Beaumont 
Houston HB&T 
Temple 
Clovis TOFC/COFC 
Los Angeles TOFC/COFC 

New Orleans Avondale/Westwego 
Lafayette 
Clovis TOFC/COFC 
San Bernardino TOFC/COFC 
Los Angeles TOFC/COFC 
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7 MemphisS/ 
Pine B l u f f / L i t t l e Rock 
Shreveport/Longview 
Houston HB&T 

Pine Bluff / N o r t h L i t t l e Rock (UP/SP) 
Memphis IC 
Memphis 
Houston HB&T 

Shreveport/Longview 
Memphis IC 
Memphis 
Houston HB&T 

Clovis, N.M. 
New Orleans TOFC/COFC 

Los Angeles, CA 

New Orleans TOFC/COFC 

c. Storage-in-Transit. BN/Santa Fe w i l l continue t o use 

i t s e x i s t i n g s t o r a g e - i n - t r a n s i t ("SIT") f a c i l i t i e s , i n c l u d i n g 

trackage at Casey, TX, and w i l l u t i l i z e the Dayton storage yard 

and i t s own yard at Lafayette to service Gulf Region shippers' 

needs. 

As requirements expand, BN/Santa Fe plans t o work w i t h the 

management at Dayton t o assure adequate capacity f o r i t s 

c\'stomers' needs. I n add i t i o n , BN/Santa Fe i s continuing to 

explore other a l t e r n a t i v e s f o r SIT f a c i l i t i e s f o r use as such 

business develops and i s working w i t h i n d i v i d u a l shippers t o 

determine what supplemental SIT capacity, i f any, i s required t o 

meet t h e i r needs. 

8/ Under A l t e r n a t i v e 2, East St. Louis A&S would also make 
these blocks. 
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d. Terminal Trackage Rights. I n Shreveport, a l l BN/Santa 

Fe t r a i n s moving i n e i t h e r d i r e c t i o n over the former SP route 

w i l l use terminal trackage r i g h t s granted by the STB over KCS 

l i n e s . Under A l t e r n a t i v e 1, t h i s includes a l l four Houston-

Memphis t r a i n s u n t i l such time as UP/SP's operation becomes 

d i r e c t i o n a l . A f t e r that time, both A l t e r n a t i v e s 1 and 2 would 

include BN/Santa Fe's two southbound East St. Louis/Memphis to 

Houston t r a i n s . 

A l l BN/Santa Fe t r a i n s moving through Beaumont i n e i t h e r 

d i r e c t i o n , on both the Houston-New Orleans and Temple-New Orleans 

routes, w i l l use terminal trackage r i g h t s grantee by the 3rB over 

KCS l i n e s i n Beaumont. This includes the s i x through t r a i n s 

described above and the Beaumont-Lake Charles turnaround l o c a l 

t r a i.n. 

I n a d d i t i o n to the terminal trackage r i g h t s i n Beaumont, the 

four Temple-New Orleans t r a i n s and the Lake Charles l o c a l w i l l 

need to use SP's "Lacy" connection which connects BN/Santa ^e's 

main l i n e t o the terminal trackage r i g h t s . I t i s planned that 

UP/SP w i l l assign SP's r i g h t s f o r t h i s connection t o BN/Santa Fe 

p r i o r t o December 16, 1996 aud that an appropriate notice of 

exemption w i l l be f i l e d w i t h the Board i n the near f u t u r e . 

e. Mechanical Requirements. 

Locomotives. No new f a c i l i t i e s are planned. Road 

locomotives w i l l be fueled and sei-viced at e x i s t i n g BN/Santa Fe 

f a c i l i t i e s at Houston, St. Louis, Temple and Memphis. Yard and 
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l o c a l locomotives w i l l be serviced at Lafayette. UP/SP w i l l 

provide emergency f u e l i n g at San Antonio. 

Cars. BN/Santa Fe w i l l locate a road truck f o r mechanical 

support at Lafayette. Emergency and minor repairs at New Orleans 

and westward to Iowa Jet. w i l l be covered from t h i s l o c a t i o n . 

Three new ear repair positions w i l l be established to s t a f f the 

road truck. Train, engine and yard per80....el w i l l perform 

inspections and conduct a i r tests at Avondale and Lafayette. 

UP/SP's road truck w i l l handle on l i n e requirements on 

trackage r i g h t s segments. Exis t i n g BN/Santa Fe forces w i l l 

handle any needed repairs i n the Memphis, Houston and Temple 

areas. UP/SP road truck support w i l l be provided f o r other on

l i n e emergency and minor repairs between Houston and emphis, 

Houston and Eagle Pass and between Houston and Brownsville. 

f . Interchanges. New interchange locations f o r BN/Santa 

Fe include: 

New Orleans A l l r a i l r o a d s 
New I b e r i a , Schriever L&D 
Lafayette L&D 
Corpus C h r i s t i Corpus C h r i s t i Terminal 

Association, TM, UP/SP 
Robstown TM 
Brownsville FNM, Brownsville Rio Grande 

In t e r n a t i o n a l 
Kerr Georgetown Railroad 
Eagle Pass FNM 
Elgin Longhorn Railroad 
L i t t l e Rock L i t t l e Rock & Western 

g. Administrative Functions. The l i n e acquired by 

BN/Santa Fe between Iowa Jet. and Avondale and the New Orleans 

terminal w i l l become part of BN/Santa Fe's Texas D i v i s i o n 
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headquartered i n Temple. The Dallas-Waxahachie segment w i l l also 

become part of BN/Santa Fe's Texas d i v i s i o n . Both segments w i l l 
i 

be dispatched from Fort Worth. 

BN/Santa Fe operations between Houston and Iowa Jet and on 

the Dayton branch w i l l be supervised by Texas D i v i s i o n o f f i c e r s 

located at Silsbee/Beaumont. 

Houston to Memphis operations w i l l be supervised by Texas 
i 

and Southeastern D i v i s i o n o f f i c e r s . 

Houston/Temple t o San Antonio and Houston to Robstown 

operations w i l l be supervised by Texas D i v i s i o n o f f i c e r s . 

; BN/Santa Fe w i l l ad>"'> a Road Foreman's supervisory p o s i t i o n 

, at Pine B l u f f / L i t t l e Rock. Between Lafayette and Avondale, 

BN/Santa Fe plans to have one Road Foreman and three 

j Trainmasters. A d d i t i o n a l l y , there w i l l be one Roadmaster and one 

Mechanical supervisor. 

,' • Gulf Region Customer Service w i l l be assigned t o BN/Santa 

I Fe's Customer Service Center i n Topeka, KS. 

BN/Santa Fe's TSS computer system w i l l be i n s t a l l e d on Gulf 

Region l i n e s . 
I 

h. Equipment. Operating Plan t r a i n service, as a s e l f -

^ contained operation, requires 44 locomotive u n i t s . BN/Santa Fe 

expects that 21 of these u n i t s w i l l come from t r a i n s 177-178 and 

e x i s t i n g service from Temple; and by r e t a i n i n g 23 locomotives i n 

I i t s e x i s t i n g leased f l e e t otherwise due f o r r e t u r n during the 

l a s t quarter of 1996. 
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BN/Santa Fe's e x i s t i n g car f i e e t i s adequate f o r service 

d e t a i l e d herein. Normal course-of-business adjustments w i l l be 

made i n f l e e t size and assignments as business volumes develop on 

i n d i v i d u a l Gulf Region corridors. 

8. Capital Requirements. 

a. New Orleans. Following modifications i n the BNSF 

Agreement, BN/Santa Fe w i l l now acquire SP's Old Yard at 

Avondale, instead of the New Yard. BN/Santa Fe w i l l also acquire 

ownership of UP Main Track #1 (UP/SP's middle main track) from SP 

Mile Post 14.2 eastward to West Bridge Jet. Three connections at 

Avondale/New Orleans w i l l be constructed t o f a c i l i t a t e BN/Santa 

Fe and UP/SP t r a i n and switching operations. An overview of the 

terminal, and new connections, i s shown i n Figure 5. The t o t a l 

cost of the three Avondale projects, estimated t o be $5.7 

m i l l i o n , w i l l be shared by BN/Santa Fe and UP/SP. Consti-uction 

i s planned t o begin w i t h i n 60 days of STB's grant of UP/SP's 

exemption p e t i t i o n s (now estimated to be about December 1, 1996). 

* An i n t e r l o c k i n g and universal connections w i l l be b u i l t 
near Live Oak Road west of Avondale at SP Mile Post 
14.5. The four crossovers provide f u l l f l e x i b i l i t y f o r 
t r a f f i c on any of the three main tracks t o access the 
other two. They w i l l also ai>sist i n reducing the 
incidence of c o n f l i c t between BN/Santa Fe and UP/SP 
t r a i n and switch moven.jnts at the west end of Avondale. 
The new crossovers are displayed by Figure 6. 

* Six turnouts and approximately 2000 fee t of new track 
are planned east of George Road (SP MP 12.25). This 
w i l l connect the BN/Santa Fe Yard (SP Old Yard) 
westward t o both i t s own main traek (former UP #1 main) 
and t o the SP main traek. I t also w i l l provide 
crossover c a p a b i l i t y f o r t r a i n s from the BN/Santa Fe 
main track t o the SP main track eastward (also t o the 
SP New Yard). This construction i s shown by Figure 7. 
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SP Old Yard 
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FIGURE 7 - CONNECTIONS AT MP 
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[J 

* Two crossovers ar<=> planned from the SP Alg i e r s braneh 
to a UP storage trf.'.k, and thence t o the UP Alg i e r s 
running track, '""^is w i l l permit d i r e c t access f o r 
BN/Santa Fe movements between the Westwego Intermodal 
Ramp and the BN/Santa Fe Yard. Figure 8 shows the 
proposed trackage. 

b. Sealy. TX. A new connection w i l l be b u i l t between 

BN/Santa Fe trackage toward Houston and UP/SP's main track toward 

S m i t h v i l l e . This connection, estimated to cost $600,000, w i l l 

allow d i r e c t movement of BN/Santa Fe Kerr u n i t aggregate t r a i n s 

and manifest t r a i n s between Houston and S m i t h v i l l e . The 

connection w i l l be a crossover from Austin County owned trackage 

to the UP/SP main track. The connection i s shown i n Figure 9. 

Construction i s planned to s t a r t the f i r s t week of October 1996. 

c. West Memphis. AR. A connection w i l l be reestablished 

i n the southwest quadrant of the BN/Santa Fe-UP/SP crossing at 

Bridge Jet., AR (see Figure 10). This connection, estimated t o 

cost $1.8 m i l l i o n , i s receiving f i r s t p r i o r i t y . Preliminary work 

began September 16, 1996, and completion i s expected p r i o r to 

i n i t i a l d i r e c t t r a i n service on December 16. 

d. Robstown. A new connection t o enable d i r e c t Houston-

Laredo t r a i n movements was submitted as part of BN/Santa Fe's 

o r i g i n a l service d e s c r i p t i o n . The same, or s i m i l a r , connection 

was projected by Texas Mexican's Operating Plan. BN/Santa Fe 

does not plan to b u i l d t h i s connection as part of i t s Operating 

Plan. I f Tex MJX plans f o r such a connection go forward, 

BN/Santa Fe woû .d a n t i c i p a t e entering i n t o n e gotiation w i t h Tex 

Mex f o r mutually s a t i s f a c t o r y operating arrangements. 
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B. CENTRAL REGION 

1. Denver-Stockton/Richmond. This c o r r i d o r and i t s t r a i n 

crew d i s t r i c t s are depicted by figures 11 and 12. 

a. Through Train Service. BN/Santa Fe w i l l begin t o serve 

t h i s c o r r i d o r w i t h two d a i l y t r a i n s , one i n each d i r e c t i o n , whieh 

w i l l be mixed manifest/intermodal t r a i n s . As t r a f f i c volumes 

increase, BN/Santa Fe w i l l increase the number of through t r a i n s 

that operate over the Central Corridor. BN/Santa Fe also w i l l 

run a d d i t i o n a l g r a i n t r a i n s as needed as i s f u r t h e r described i n 

the V e r i f i e d Statement of Richard W. Brown. 

* Trains M-STODEN and M-DENSTO w i l l operate between 
Stockton and Denver s t a r t i n g on or about October 10, 
1996. These t r a i n s w i l l carry manifest, automotive and 
intermodal t r a f f i c using UP's route west of Winnemucca, 

1 NV v i a Portola, CA and Keddie. Both w i l l set out and 
/ pick up i n Portola, Elko, NV and Salt Lake C i t y . UP/SP 

crews w i l l operate the t r a i n s f o r a period of up t o one 
year between Denver and Salt Lake City, and u n t i l 
f u r t h e r n c tice between Salt Lake City and 
Stockton/F ichmond. 

* Unit coax t r a i n s from the Utah Railway w i l l be operated 
as needed i r . e i t h e r d i r e c t i o n from Grand Junction, CO 
and Provo, UT. 

Schedule o u t l i n e s f o r the above t r a i n s are contained i n the 

Operating Plan Append:*x. 

b. Local Train Service. 

* UP/SP w i l l provide l o c a l service f o r BN/Santa Fe to and 
from 2 t o 1 stations i n Nevada. BN/Santa Fe through 
t r a i n s w i l l set out and pick up t h i s t r a f f i c i n Elko 
and Portola. 

* UP/SP w i l l provide l o c a l service f o r BN/Santa Fe to and 
from Reno, NV. BN/Santa Fe through t r a i n s w i l l set out 
and pick up t h i s t r a f f i c i n Elko and Stockton. 
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* UP/SP w i l l provide l o c a l service f o r BN/Santa Fe to and 
from st a t i o n s i n the Ogden/Salt Lake City/Provo 
c o r r i d o r . BN/Santa Fe through t r a i n s w i l l set out and 
pick up t h i s t r a f f i c i n Salt Lake City. 

c. Yard Operation. 

* Denver. Trains w i l l o r i g i n a t e and terminate at 
BN/Santa Fe's e x i s t i n g Denver Yard. This yard w i l l 
block westbound t r a f f i c f o r set out by M-DENSTO and 
w i l l c l a s s i f y t r a f f i c a r r i v i n g on M-STODEN f o r a l l 
connections. 

* Provo/Grand Junction/Helper. Utah Railway interchange 
w i l l be handled by BN/Santa Fe road crews. 

* Salt Lake Ci t v . UP/SP w i l l switch BN/Santa Fe t r a f f i c 
at Salt Lake City. This includes intermodal t r a f f i c 
which BN/Santa Fe w i l l serve from current SP Roper Yard 
ts l i t i e s . UP/SP w i l l handle BN/Santa Fe l o c a l 
t r a f f i c to and from the Greater Salt Lake C i t y 
c o r r i d o r , including interchange t r a f f i c , using SP's 
Roper Yard f o r gathering and d i s t r i b u t i o n . 

* Sacramento. UP/SP w i l l switch BN/Santa Fe t r a f f i c i n 
the Sacramento area. BN/Santa Fe through t r a i n s w i l l 
set out and pick up at The UP South Sacramento Yard. 

* Stockton. BN/Santa Fe t r a i n s w i l l use the e x i s t i n g 
BN/Santa Fe Mormon Yard. Train M-STODEN w i l l be 
blocked from Stockton f o r through movement to Denver. 

* Richmond. BN/Santa Fe t r a i n s w i l l use the e x i s t i n g 
BN/Santa Fe Yard. Central Corridor manifest t r a f f i c 
w i l l move on e x i s t i n g t r a i n s t o Stockton f o r placement 
on Denver t r a i n s . Richmond Yard w i l l o r i g i n a t e a 
BN/Santa Fe l o c a l hauling t r a f f i c f o r the Oakland-San 
Jose c o r r i d o r . 

2. Bieber-Stockton/Richmond. This c o r r i d o r and i t s t r a i n 

crew d i s t r i c t s are depicted by Figure 13. 

a. Throuqh Train Service. BN/Santa Fe w i l l serve t h i s 

c o r r i d o r w i t h one d a i l y through t r a i n , i n each d i r e c t i o n . 

* Trains M-KLABAR and M-BARKLA w i l l operate between 
Barstow, CA and Klamath F a l l s , OR. The star t - u p date 
i s planned f o r no l a t e r than December 16, 1996. 
Richmond and San Joacjuin Valley connections w i l l be 
made at Stockton. At Klamath F a l l s , Pasco, WA and 
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Vancouver, WA, blocked t r a f f i c w i l l also move on 
connections. 

I As t r a f f i c volumes grow, BN/Santa Fe w i l l introduce new 

service to t h i s c o r r i d o r . Schedule outlines f o r the above t r a i n s 

are contained i n the Operating Plan Appendix. 

b. Local Train Service. 

* BN/Santa Fe through t r a i n s w i l l provide l o c a l service 
^ on the Bieber t o Keddie segment acquired by BN/Santa 
I Fe. There i s no loeal service t o be performed on the 

trackage r i g h t s segment between Stockton and Keddie. 

c. Yard Operation. 

* Klamath F a l l s . Trains w i l l o r i g i n a t e and terminate at 
1 BN/Santa Fe's e x i s t i n g Klamath F a l l s Yard. This yard 
j w i l l block ^,outhbound t r a f f i c f o r M-KLABAR and w i l l 

c l a s s i f y t r a f f i c a r r i v i n g on M-BARKLA f o r continuing 
j northward movement. North of Klamath F a l l s , Seattle-
j Portland t r a f f i c w i l l be handled on e x i s t i n g t r a i n s 

681-682. and Pasco-Spokane t r a f f i c w i l l move on t r a i n s 
671-672. 

* Sacramento. UP/SP w i l l switch BN/Santa Fe t r a f f i c i n 
the Sacramento area. BN/Santa Fe through t r a i n s w i l l 

1 set out and pick up the UP South Sacramento Yard. 
} 

* Stockton. BN/Santa Fe t r a i n s w i l l use the e x i s t i n g 
I BN/Santa Fe Mormon Yard. Train M-BARKLA w i l l be f i l l e d 
I and blocked from Stockton f o r through movement t o 
' Klamath F a l l s . 

I * Richmond. BN/Santa Fe t r a i n s w i l l use the e x i s t i n g 
! BN/Santa Fe Yard. 1-5 Corridor manifest t r a f f i c w i l l 

move on e x i s t i n g t r a i n s to Stockton f o r placement on 
Klamath F a l l s t r a i n s . 

3. Northern C a l i f o r n i a Local. BN/Santa Fe w i l l operate a d a i l y 

l o c a l t r a i n between Richmond and Warm Springs, CA. T r a f f i c south 

of Warm Springs ( M i l p i t a s , CA and San Jose, CA) w i l l be switched 

f o r BN/Santa Fe by UP/SP wi t h interchange i n the Warm Springs 
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area. The loc a l ' s schedule appears i n the Appendix as t r a i n L-

RICWAR. 

T r a f f i c f o r 2 - t o - l customers at Turiock w i l l be handled by 

BN/Santa Fe to Empire, CA f o r interchange to the Modesto & Empire 

Tr a c t i o i i Railroad. 

4. Los Angeles Basin. BN/Santa Fe w i l l operate a weekday loeal 

between i t s San Bernardino, CA Yard and Ontario, CA to serve new 

in d u s t r i e s . The lo c a l ' s schedule appears i n the Appendix as 

t r a i n L-SANONT. 

T r a f f i c f o r Southgate/Patata w i l l be switched by UP/SP on a 

reci p r o c a l basis. The same i s true f o r most LaHabra branch 

t r a f f i c . Interchange w i l l be at BN/Santa Fe's Los Angeles Hobart 

Yard. Some LaHabra branch t r a f f i c may be served d i r e e t l y by 

e x i s t i n g BN/Santa Fe lo c a l s based i n Pico Rivera, CA, dependent 

upon volume and actual d e s t i n a t i o n . 

5. Two-to-One Stations Not on Trackage Rights. UP/SP w i l l 

provide haulage/switching service f o r BN/Santa Fe t r a f f i c at 2-

to-1 s t a t i o n s not on trackage r i g h t s i n the Central Region. 

Interchange w i l l occur at locations providing the most e f f i e i e n t 

connection, generally the nearest interchange t o the 2 - t o - l 

s t a t i o n . 

6. Other Operations. 

a. Crew D i s t r i c t s and Personnel. BN/Santa Fe w i l l operate 

the Central Region using the fo l l o w i n g home terminal locations. 

The number of employees required to operate new t r a i n and engine 

service, i n c l u d i n g extra board employees, i s estimated f o r each 
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I - location. Denver, Richm.ond/Stockton and Klamath F a l l s are 

j e x i s t i n g BN/Santa Fe terminals. Salt Lake City i s new t o the 

system. 

Home Terminal Train Engine 

Denver € 6 
) Salt Lake Cit y S 5 
i Klamath F a l l s 3 3 

Stockton/Richmond^/ 0 0 

Train and engin'^ crew d i s t r i c t s were depicted on the 

c o r r i d o r maps, Figures 11-13. 

b. Blocking Plan. Terminals w i l l make new blocks t o 

) implement BNSF's Operating Plan as follows: 

Denver 

' Salt Lake Cit y 
Nevada Shorts 
C a l i f o r n i a Shorts 

J Stockton/Richmond 

1 Salt Lake C i t y 

Denver 
. Nevada Shorts 
i C a l i f o r n i a Shorts 

Stockton/Richmond 

I Stockton 

Klamath F a l l s 
\ Denver 
I Salt Lake City 

Nevada Shorts 
C a l i f o r n i a Shorts 

J 
) 

£/ BN/Santa Fe's current t r a i n and engine forces are adequate to 
handle new Central Corridor t r a i n service. 
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Klamath F a l l s 

Barstow 
Stockton/Richmond 
C a l i f o r n i a Shorts 

Barstow 

Klamath F a l l s 

c. Mechanical Requirements. 

Locomotives. No new f a c i l i t i e s are planned. Road 

locomotives w i l l be fueled and serviced at e x i s t i n g BN/Santa Fe 

f a c i l i t i e s at Denver, Stockton/Richmond and Klamath F a l l s . UP/SP 

w i l l provide any needed locomotive ser v i c i n g at Salt Lake C i t y 

Roper Yard. 

Cars. BN/Santa Fe's e x i s t i n g forces at Richmond/Stockton 

and Klamath F a l l s w i l l handle most on-line requirements i n 

C a l i f o r n i a . E x i s t i n g BN/Santa Fe forces w i l l also handle any 

needed repairs on trackage r i g h t s l i n e s i n the Denver area. 

UP/SP road truck support w i l l be provided f o r other on-line 

emergency and minor repairs at elsewhere i n the Central Region. 

UP/SP forces w i l l perform necessary 1000 mile inspections i n 

Roper Yard, Salt Lake City. 

d. Interchanges. New interchange locations f o r BN/Santa 

Fe include: 

Grand Junction/Provo Utah Railway 
Salt Lake C i t y G a r f i e l d & Western 
Ogden Utah Central 
Shafter Nevada Northern 

7 Sacramento Yolo Shortline 

e. Administrative Functions. The l i n e acquired by 

BN/Santa Fe between Bieber and Keddie w i l l become part of 
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BN/Santa Fe's Oregon D i v i s i o n headquartered i n Vancouver, WA. 

The segment w i l l be dispatcned from Fort Worth. 

BN/Santa Fe operations between Denver and Salt Lake City, 

i n c l u d i n g the Salt Lake City area, w i l l be supervised by o f f i c e r s 

of i t s Colorado D i v i s i o n headquartered i n Denver. 

West of Salt Lake Cit y to Stockton/Richmond operations w i l l 

be supervised by BN/Santa Fe's Northern C a l i f o r n i a D i v i s i o n 

headquartered i n Stockton. This includes trackage r i g h t s on both 

former UP and SP l i n e s between Sacramento and Stockton. 

BN/Santa Fe w i l l e s t a b l i s h a supervisory Trainmaster's 

p o s i t i o n at Salt Lake City. 

Central Region Customer Service w i l l be assigned to BN/Santa 

Fe's Customer Service Center i n Topeka. 

BN/Santa Fe's TSS computer system w i l l be i n s t a l l e d on 

Central Region l i n e s . 

f . Equipment. Operating Plan Central Region t r a i n 

service, as a self-contained operation, requires 34 locomotive 

u n i t s . BN/Santa Fe expects that 4 of these u n i t s w i l l come from 

e x i s t i n g l o c a l service between Klamath F a l l s and Bieber; and by 

r e t a i n i n g 30 locomotives i n i t s e x i s t i n g leased f l e e t , otherwise 

due f o r r e t u r n during the l a s t quarter of 1996. 

BN/Santa Fe's e x i s t i n g car f l e e t i s adequate f o r service 

d e t a i l e d herein. Normal course-of-business adjustments w i l l be 

made i n f l e e t size and assignments as business volumes develop on 

i n d i v i d u a l Central Region l i n e segments. 

-30-



I 

. . . I . 

7. Capital Requirements. 

a. Stockton. A new connection w i l l be constructed i n the 

northeast quadrant of the UP/SP and BN/Santa Fe r a i l r o a d 

i n t e r s e c t i o n i n Stockton. This w i l l permit d i r e c t movement of 

t r a i n s between trackage r i g h t s north of Stockton and BN/Santa 

Fe's trackage to i t s Mormon Yard at Stockton and continuing 

eastward toward Barstow. Final engineering f o r t h i s connection 

i s dependent upon d e t a i l e d UP/SP planning f o r route consolidation 

i n the c i t y of Stockton, but, w i l l be high on BN/Santa Fe's 

p r i o r i t y l i s t . The connection i s estim.ated t o cost $1.0 m i l l i o n . 

Figure 14 shows the construction as now planned. U n t i l the 

connection i s constructed, BN/Santa Fe t r a i n s w i l l use an 

e x i s t i n g connection i n the southeast quadrant. 

b. Richmond. A connection w i l l be reestablished between 

UP/SP and BN/Santa Fe main tracks east of the present grade 

separated i n t e r s e c t i o n i n Richmond. However, construction of 

t h i s connection w i l l be deferred u n t i l such time as d i r e c t t r a i n 

service, r e q u i r i n g access to Richmond Yard, begins on UP/SP's 

Cal-P route west of Sacramento. No construction i s needed to 

implement Richmond-Warm Springs l o c a l service. 

) 
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Train Sch ID 
M HOUNEOl A 
M HONEl A 

A l : 
1 
1 

**• Train System *•• 
TSP Train Schedule 

Oays of Operation 
MO TU WE TH FR SA 
Service Type M 

SU 
Origin Destination 
HOUSTON TO NEW ORLEANS 

Station 
Arr Opt 

St TZ Day Time Time 

HOUSTON TX CT 1 
BEAUMONT TX 1 
LAFAYETTE LA 1 
AVONDALE LA 2 
NEW ORLEA LA 2 

ORXG 0600 
0900 0930 
1700 1900 
0045 0115 
0245 DEST 

F I 
U N Max Yard 
E S HPT Time 
L p 
N N 

N N N 
Y N N 
N N N 
Y N N 

Road 
Time 

Effective 12/16/S6 
Expiration XX/XX/XX 
Last Update 09/16/96 

Ciunul Hax Meuc Max 
Time Cars Wght Lgth 

1.7 
1.7 
1.7 
1.7 
1.7 

9000 8000 
9000 8000 
9000 8000 
9000 8000 
9000 8000 

Description: 
HOUSTON TO NEW ORIEANS-CSXT MANIFEST TRAIN 

Total Run Time 20 hours 45 mins 
• End of Data •••••« 

- TSP Train Block InformE.;lon 

Train Sch ID A l t - Blocking A l t 1 
M HOUNEOl A 1 

Seq Tm SO 
<:tation Numb W Blk Stn Description 

HOUSTON 10 F BEAUM BEAUM BEAUMONT MANIFEST (INCLUDES ORANGE, LAKE 
20 F LAFAY LAFAY LAFAYETTE MANIFEST 
30 F AVOND LAFAY AVONDALE MANIFEST (CONNECTS TO TEMNEO) 
40 F NEWOC NEWOC NEW ORLEANS CSXT MANIFEST 

BEAUMONT 10 T LAFAY LAFAY IJ^AYETTE MANIFEST 
20 T AVOND AVO.ND AVONDALE MANIFEST (CONNECTS TO TEMNEO) 
30 T NEWOC NEWOC NEW ORLEANS CSXT MANIFEST 

LAFAYETTE 10 F NEWOC NEWOC NEW ORLEANS CSXT MANIFEST 

AVONDALE 10 T NEWOC NEWOC NEW ORLEANS CSXT MANIFEST ~ 



Train Sch ID A l t 
M NEOHOUl A 1 
•: i,^H01 A 1 

Days of Operation 
MO TU WE TH F.< SA SU 
Service Type M 

** Train System 
TSP Train Schedule 

Or i g i n Destination 
NEW ORLEANS TO HOUSTON 

Sta'.lon 
Arr 

St rz Day Time 
Dpt 
Time 

C F I 
R U N Max Yard 

HPT Time 

'.EW ORLEA LA CT 1 ORIG 
AVONDALE LA 1 1730 
LAFAYETTE LA 2 2345 
BEAUMONT TX 3 1330 
HOUSTON TX 2 1730 

E E S 
W L P 

160C Y N N 
1800 N N N 1.7 
0630 Y N N 1.7 
1430 N N N 1.7 

Y N N 

Road 
Time 

Eff e c t i v e 12/16/96 
Expiration XX/XX/XX 
Last Update 09/16/96 

Cumul M2UC Kax Max 
Time Cars Wght Lgth 

DEST 

1.7 

1.7 

Description: 
NEW ORLEANS (FROM CSXT) TO HOUSTON MANIFEST TRAIN. 

9000 8000 
9000 8000 
9000 8000 
9000 8000 
9000 8000 

CLASSIFY AT LAFAYETTE. 

Total Run Time 25 hours 30 mins 
• End of Data 

TSP Train Block Information 

Train Sch ID A l t - Blocking A l t 1 
M AVOHOUl A 1 

Seq Tm SO 
Station Numb W Blk Stn Description 

NEW ORLEA 10 F LAFAY LAFAY LAFAYETTE AND BEYOND MANIFEST 

LAFAYETTE 10 F HOUST HOUST HOUSTON MANIFEST 

BEAUMONT 10 F HOUST HOUST HOUSTON MANIFEST 



Train ;:ch ID A i t 
M NECTEM: A 1 
M NETEl A 1 

Days of OFieiatlcn 
MO TU WE '.U FR SA SU 
Service T̂ -pe M 

***** Train System **' 
- TSP Train Schedule 

O r l j i n Destination 
NEW ORLEANS TO TEMPLE 

Station 

NEW ORLEA IA CT 1 
AVONDALE IA CT 1 
LAFAYETTE tA 1 
BEAL̂ MONT TX 1 
TEMPLE TX 2 

Arr Dpt 
St T7, Day Time Time 

^ ^ p 
ORIG 1630 y N N 
1800 1900 N N N 
0045 0730 Y N N 
1430 1530 Y N N 

C F X 
R U N Max Yard 
E E S HPT Time 

Hoad 
Time 

E f f e c t i v e 2Q 1997 
l i c p l r a t i o n XX/XX/XX 
I.ast Update 09/16/96 

Cumul 
Time 

Max Max 
Care wght 

Max 
Lgth 

1.0 
1.0 
1.0 
1.7 

0230 DEST Y N N 1.7 

Description: 
NEW ORLEANS TO TEMPLE MANIFEST TRAIN. CLASSIFY AT LAFAYETTE. 

9000 
9000 
9000 
9000 
9000 

8000 
8000 
8000 
8000 
8000 

Total Run Time 34 hours 00 mins 
' End of Data ••••• 

TSP Train Block Information -

Train Sch ID A l t - Blocking A l t 1 
M NEOTEMl A 1 

?e<l Trn SO 
Station Nurib W Blk Stn Description 

NEW ORLEA ]0 F LAFAY LAFAY LAFAYE'TE AND BEYOND MANIFEST 

AVONDALE 10 F LAFAY LAFAY LAFAYETTE AND BEVOND MANIFEST 

LAFAYETTE :.0 F BEAUM 3EAUM BEIACrMONT MANIFEST 
:;0 F TEMPL TEMPL TEMPLE MANIFEST 

BEAUMONT 10 F TEMPL TEMPL TEMPLE MANIFEST 



Train Sch ID A l t 
Q LOSAVO1 A 1 
Q LAAVl A 1 

Days of Operation 
MO TU WE TH FR SA SU 
Service Type Q 

t t t Train System **• 
TSP Train Schedule 

O r i g i n Destination 
LOS ANGELES TO AVONDALE 

C F I 
Arr Dpt R U N M2UC 

Station St TZ Dey Time Time E E S HPT 
W L P 

LOS ANGEL CA PT 1 ORIG 2100 y N N 3 .0 
BARSTOW CA 2 0230 0400 Y N N 3 .0 
NEEDLES CA 2 0830 0845 Y N N 3 0 
WINSLOW AZ MT 2 1700 1715 y N N 3 0 
BELEN NM 3 0001 0115 Y Y Y 3 0 
CLOVIS NM 3 0745 0915 y N N 3 0 
SLATON TX CT 3 1245 1300 y N N 3 0 
SWEETWATE TX 3 1545 1600 y N N 3 0 
TEMPLE TX 4 0045 0215 y Y Y 3 0 
SILSBEE TX 4 1015 1030 Y N N 3 0 
LAFAYETTE LA 4 1615 1630 y N N 3 0 
AVONDALE LA 4 2100 DEST Y N N 3. 0 

Road 
Time 

Effective 3Q 1997 
Expiration XX/XX/XX 
Last [Update 09/16/96 

Cumul Max Max Max 
Time Cars Wght Lgth 

Description: 
LOS ANGELES TO AVONDALE INTERMODAL TRAIN 

6000 
6000 
6000 
6000 
6000 
6000 
6000 
6000 
6000 
6000 
6000 
6000 

7500 
7500 
7500 
7500 
7500 
7500 
7500 
7500 
7500 
7500 
7500 
7500 

T o t a l Run Time 70 hours 00 mins 
• End of Data •««•• 

TSP Train Block Information -

Train Scii ID A l t - Blocking A l t 1 
Q LOSAVOl A 1 

Seq Tra SO 
Station Numb W Blk Stn Description 

LOS ANGEL 10 F AVONT AV0N1 AVONDALE INTERMODAL 

CLOVIS 10 F AVONT AVONT AVONDALE INTERMODAL 

!.J 



7) Train Sch ID A l t 
0 AVOLOSl A 1 
Q AVLAl A 1 

Days of Operation 
MO TU WE TH FR SA SU 
Service Type Q 

*** Train System *•* 
TSP Train Schedule 

O r i g i n Destination 
AVONDALE TO LOS ANGELES 

Eff e c t i v e 3Q 1997 
Expiration XX/XX/XX 
Last Update 09/16/96 

C F I 
Arr Dpt R 0 N Max Yard Road Cumul Max Max Max 

Station St TZ Day Time Time E E S HPT Time Time Time Cars Wght Lgth 
W L P 

Wght Lgth 

AVONDALE LA CT 1 ORIG 0700 Y N N 3.0 6000 7500 
LAFAYETTE LA 1 1130 1145 Y N N 3.0 6000 7500 
SILSBEE TX 1 1730 1745 Y N N 3.0 6000 7500 
TEMPLE TX 2 0145 0315 Y N N 3.0 6000 7500 
SWEETWATE TX 2 1200 1215 Y N N 3.0 6000 7500 
SLATON TX 2 1500 1515 Y N N 3.0 6000 7500 
CLOVIS NM MT 2 1645 1815 y N N 3.0 6000 7500 
BELEN NM 3 0045 0200 y Y Y 3.0 6000 7S0C 
WINSLOW AZ 3 0845 0900 Y N N 3.0 6000 7500 
NEEDLES CA PT 3 1515 1530 Y N N 3.0 6000 7500 
BARSTOW CA 3 2000 2130 y N N 3.0 6000 7500 
LOS ANGEL CA 4 0300 DEST y N N 3.0 6000 7S00 

Description: 
AVONDALE TO LOS ANGELES INTERMODAL TRAIN 

.1 Total Run Time 70 hours 00 mins 
* End of Data 

- TSP Train Block Information 

Train Sch ID Ale - Blocking A l t 1 
Q AVOLOSl A 1 

Seq Trn SO 
Station Numb W Blk Stn Description 

AVONDALE 10 F LOSAN LOSAN LOS ANGELES INTERMODAL 
20 F SANBE SANBE SAN BERNADINC INTERMODAL 

CLOVIS 10 F LOSAN LOSAN LOS ANGELES INTERMODAL 

2 
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Train Sen ID A l t 
M TEMNEO 1 A 1 
M TENEl A 1 

Days of Operation 
MO TU WE TH FR SA SU 
Service Type M 

*•* Train Syst-jm *•* 
TSP Train schedule 

Or i g i n Destination 
TEMPLE TO NEW ORLEANS 

Arr Dpt 
Station St TZ Day Time Time 

TEMPLE TX 
BEAUMONT TX 
LAFAYETTE LA 
AVONDALE LA 
NEW ORELE LA 

CT 1 
2 
2 
3 
3 

ORIG 
0400 
1500 
0445 
0715 

1700 
0800 
2200 
0545 N N N 
DEST Y N N 

F I 
U N Max Yard 
E S HPT Time 
L P 
N N 
N N 
N N 

Eff e c t i v e 20 1997 
Expiration XX/XX/XX 
Last Update 09/16/96 

Road 
Time 

Cumul 
Time 

Max Max 
Cars Wght 

Max 
Lgth 

9000 
9000 
9000 
9000 
9000 

8000 
8000 
8000 
8000 
8000 

Description: 
TEMPLE TO NEW ORLEANS MANIFEST TRAIN. CLASSIFY AT LAFAYETTE. 

Total Run Time 38 hours 15 mins 
' End of Data ••««• 

Train Sch ID 
M TEMAVOl A 

A l t 
1 

- TSP Tra i n Block Informat.ton -

Blocking A l t 1 

eq Trn SO 
' s t a t i o n Numb W Blk Stn Desc r i p t i o n 

TEMPLE 10 F BEAUM BEAUM BEAUMONT MANIFEST 
20 F LAFAY LAFAY LAFAYETTE MANIFEST 
30 F AVOND AVOND AVONDALE MANIFEST 
40 F NEWOC LAFAY NEW ORLEANS CSXT MANIFEST (CONNECTS 

BEAUMONT 10 F LAFAY LAFAY LAFAYETTE MANIFEST 
20 F AVOND AVOND AVONDALE MANTFE-̂ T 
30 F NEWOC LAFAY NEW ORLEANS CSXT MANIFEST (CONNECTS 

LAFAYETTE 10 F AVOND AVOND AVONDALE MANIFEST 
20 F NEOPB NEOPB NEW ORLEANS PORT MANIFEST 
30 F NEOIC NEOIC NEW ORLEANS ICG MANIFEST 
40 F NEOKC NEOKC NEW ORLEANS KCS MANIFEST ~ 
50 F NEONS NEONS NEW ORLEANS NS MANIFEST 

AVONDALE 10 T NEOPB NEOPB NEW ORLEANS PORT MANIFEST 
20 T NEOIC NEOIC NEW ORLEAN.';: ICG MANIFEST 

1 30 T NEOKC NEOKC NEW ORLEANS KCS MANIFEST 
! 40 T NEONr; NEONS NEW ORLEANS NS MANIFEST 



Train Sch ID A l t 
L BEALKCl A 1 
L BALKl A 1 

** Train System **•* 
TSP Train Schedule 

Days of Operation 
MO TU WE TH FR SA 
Service Type L 

SU 
O r i g i n 
BEAUMONT-LK 

Des t ina t ion 
CHARLES-BEAUMONT 

E f f e c t i v e 
Expi ra t ion 

12/16/96 
XX/XX/XX 

C F I 
Arr Dpt P U N Max Yard Road 

Station St TZ Day Time Time 
w 
E 
L 
S 
P 
HPT Time T; me 

BEAUMONT TX CT 1 ORIG 1100 Y N N 1.0 
ORANGE TX 1 1300 1400 N N N 1.0 
LAKE CHAR LA 1 1600 1700 N N N 1.0 
ORANGE TX 1 1900 2000 N N N 1.0 
BEAUMONT TX 1 2200 DEST Y N N 1.0 

Last Update 09/16/96 

Cumul 
Time 

Max Max 
Cars Wght 

Max 
Lgth 

9000 
9000 
9000 
9000 
9000 

8000 
8000 
bOOO 
8000 
8000 

Description: 
BEAUMONT TO LAKE CHARLES AND RETURN LOCAL TRAIN 

Total Run Time 11 hours 00 mins 
' End of Data ••••• 

- TSP Train Block Information 

Train Sch ID A l t - Blocking A l t 1 
L BEALKCl A 1 

Seq Trn SO 
Station Numb W Blk Stn Description 

BEAUMONT 10 F LOCAL 

LAKE CHAR 10 F LOCAL 

BEAUMONT - LAKE CHARLES SHORTS 

LAKE CHARLES - BEAUMONT SHORTS 



! Train sch ID A l t 
L HOUSOOl A 1 
L HOSJl A 1 

Days of Op<»ratlon 
MO TU WE TH FR SA SU 
Service Type L 

*•• Train System •** 
TSP Train Schedule 

O r i g i n Destination 
HOUSTON-SJOLANDER-HOUSTON 

F I 

Description: 
HOUSTON TO SJOLANDER AND RETURN LOCAL TRAIN 

Effective 12/16/96 
Expiration XX/XX/XX 
Last Update 09/16/96 

Arr Dpt 
Station St TZ Day Time Time 

HOUSTON TX CT 1 ORIG 0315 
DAYTON TX 1 0515 0715 
SJOLANDER TX 1 0815 1015 
DAYTON TX 1 1115 1315 
HOUSTON TX 1 1500 DEST 

U N Max Yard Road Cumul Max Max Max 
E 
L 
S 
p 

HPT Time Time Time Cars Wght Lgth 

N N 1.0 9000 8000 
N N 1.0 9000 8000 
N N 1.0 ?000 8000 
N N 1.0 9000 8000 
N N 1.0 9000 8000 

7 

Total Run Time 11 hours 45 mins 
' End of Data *•••• 

- TSP Train Block Infonnation 

Train Sch ID A l t - Blocking A l t 1 
L HOUSJOl A 1 

Seq Trn SO 
Station Numb w Blk stn Description 

HOUSTON 10 F LOCAL 

SJOLANDER 10 F LOCAL 

HOUSTON TO DAYTON AND SJOLANDER SHORTS 

SJOLANDER AND DAYTON TO HOUSTON SHORTS 



Train Sch ID A l t 
M HOUMEMl A 1 
M HOMEl A 1 

Days of Operation 
MO TU WE TH FR SA SU 
Service Type M 

. . . . . Train System **• 
- TSP Train Schedule 

O r i g i n Destination 
HOUSTON TO MEMPHIS (SP2) 

Effective 12/16/96 
Expiration XX/XX/XX 
Last Update 09/17/96 

C F I 
Arr Dpt R U N Max Yard Road Cumul Max Hax Max 

Station St TZ Day Time Time E E S HPT Time Time Time Cars Wght Lgth 
W L P 

Lgth 

HOUSTON TX CT 1 ORIG 2200 Y N N 2.0 9000 7500 
SHREVEPOR LA 2 0800 0930 Y N N 2.0 9000 7500 
PINE BLUF AR 2 1730 1900 Y N N 1.0 9000 7500 
MEMPHIS TO 3 0001 DEST Y N N 1.0 9000 7500 

Description: 
HOUSTON TO MEMPHIS MANIFEST TRAIN 

Total Run Time 26 hours 00 mine 
* End of Data ••••• 

Train Sch ID A l t 
M HOUMEMl A 1 

Seq Trn SO 
Station Numb w Blk Stn 

- TSP Train Block Information -

Blocking A l t 1 

Description 

HOUSTON 10 F PINEB ?INEB 
20 F MEMPH MEMPH 
30 F MEMPI MEMPI 

SHREVEPOR 10 T PINEB PINEB 
20 F MEMPH MEMPH 
30 F MEMPI MEMPI 

PINEBLUFF 10 F MEMPH MEMPH 
20 F MEMPI MEMPI 

PINE BLUFF MANIFEST (INCLUDES LITTLE ROCK, CAMDEN) 
MEMPHIS MANIFEST (INCLUDES ST LOUIS PROPER) 
MEMPHIS ICG INTERCHANGE MANIFEST 

PINE BLUFF MANIFEST (INCLUDES LITTLE ROCK, CAMDEN) 
MEMPHIS MANIFEST (I.NCLUDES ST LOUIS PROPER) 
MEMPHIS ICG INTERCHANGE MANIFEST 

MEMPHIS MANIFEST (INCLUDES ST LOUIS PROPER) 
MEMPHIS ICG INTERCHANGE MANIFEST 

J 



7 Train Sch ID A l t 
M MEMHOUl A 1 
M MEHOl A 1 

Days of Operation 
MO TU WE TH FR SA SU 
Service Type M 

***** Train System *• 
- TSP Train Schedule 

O r i g i n Destination 
EAST ST LOUIS TO HOUSTON {SP2) 

Stat i o n 
Arr Dpt 

St TZ Day Time Time 

MEMPHIS TO CT 1 ORIG 2200 
PINE BLUF AR 2 0300 0430 
SHREVEPOR LA 2 123C 1400 
HOUSTON TX 3 0001 Vf.ST 

Description: 
MEMPHIS TO HOUSTON MANIFEST TRAIN 

F I 
U N Max Yard 
E S HPT Time 
L P 
N N 
N N 
N N 
N N 

Road Cumul 
Time Time 

Eff e c t i v e 12/16/96 
Expiration XX/XX/XX 
Last Update 09/17/96 

*̂ax Max Max 
Cere Wght I f l t h 

1.0 
2.0 
2.0 
2.0 

9000 7500 
9000 7500 
9000 7';no 
9000 7S-J0 

A 

Tota l Run Time 26 hours 00 mins 
' End of Data ••••• 

- TSP Train Block I n f o r M t l o n -

M ; ;^Sui " " ' A ' " - 2 
Seq Trn SO 

Station Numb w Blk Stn Description 

30 F HOUST HOUST HOUSTON MANIFEST 

.'•I;>JEBLUFF 10 F LONGV SHREV LONGVIEW MANIFEST 
20 F HOUST HOUST HOUSTON MANIFEST 

SHREVEPOR 10 T HOUST HOUST HOUSTON MANIFEST 

7 



Train Sch ID A l t 
M H0UMEM2 A 1 
M H0ME2 A 1 

Days of Operation 
MO TU WE TH FR SA SU 
Service Type M 

••• Train System •** 
TSP Train Schedule 

O r i g i n Destination 
HOUSTON TO MEMPHIS 

C F I 
Arr Dpt R U N Max Yard Road Cumul 

Station St TZ Day Time Time E E S HPT Time Time Time 
...... . . ̂  ^ p ^ 

HOUSTON TX CT 1 ORIG 2200 Y N N 2.0 
SHREVEPOR LA 2 0800 0816 Y N N 2.0 
PINE BLUF AR 2 1615 1630 Y N N 2.0 
MEMPHIS TO 2 2130 DEST Y N N 2.0 

Description;HOUSTON TO MEMPHIS ICG MANIFEST TRAIN 

Effective 2Q 1997 
Expiration xx/XX/XX 
Last Update 08/08/96 

Max Max Max 
Cars Wght Lgth 

9000 7500 
9000 7500 
9000 7500 
COOO 7500 

Ll 
! I 

Total Run TiJie 23 hours 30 mins 
• End of Data ••••« 

TSP Train Block Information 

Train Sch ID A l t - Blocking A l t 1 
M H0UMEM2 A 1 

Seq Trn SO 
Station Numb w Elk Stn Description 

HOUSTON 10 F MEMPI MEMPI MEMPHIS - ICG MANIFEST 

SHREVEPOR 10 T MEMPI MEMPI MEMPHIS - ICG MANIFEST 

PINEBLUFF 10 T MEMPI MEMPI MEMF'HIS - ICG MANIFEST 



J 

) 

Train Sch ID A l t 
M MEMH0U2 A 1 
M MEH02 A 1 

***** Train System *** 
- TSP Train Schedule 

Days of Operation O r i g i n Destination E f f e c t i v e 2Q 1997 
MO TU WE TH FR SA SU MiMPHIS TO HOUSTON Expiration XX/XX/XX 
Service Type M Last Update 09/17/96 

C F I 
Arr Dpt R U N Max Yard Road Cumul Max Max Max 

Station St TZ Day Time Time E E S HPT Time Time Time Cars Wght Lgth 
W L P ----- -

MEMPHIS TO' CT 1 ORIG 2200 Y N N 2.0 9000 7500 
PINE BLUF AR 2 0300 0315 Y N N 2.0 9000 7500 
SHREVEPOR LA 2 1115 1130 Y N N 2.0 9000 7500 
HOUSTON TX 2 2130 DEST Y N N 2.0 9000 7500 

Description; 
MEMPHIS - ICG TO HOUSTON MA-̂ IFEST TRAIN 

Total Run Time 23 hours 30 mins 
****** End of Data ••••• 

- TSP Train Block Information -

Train Sch ID A l t - Blocking A l t 1 
M MEMH0U2 A 1 

Seq Trn SO 
Station Numo W Blk Stn Description 

MEMPHIS 10 F HOUST HOUST HOUSTON MANIFEST 

PINEBLUFF 10 T HOUST HOUST HOUSTON MANIFEST 

SHREVEPOR 10 T HOUST HOUST HOUSTON MANIFEST 



i! 
Train Sch ID A l t 
M HOUESLl A 1 
M HOESl A 1 

Days of O p c j t l o n 
MO TU WL TH FR SA SU 
Servi'..e Type M 

**** Train System •** 
- TSP Train .Schedule 

O r i g i n Destination 
HOUSTON TO EAST ST LOUIS 

Station 
Arr 

St TZ Day Time 
Dpt 
Time 

HOUSTON TX CT 1 ORIG 
PALESTINE TX 
LONGVIEW TX 
TEXARKANA AR 
LITTLE RO AR 
HOXIE AR 
POPLAR BL MO 
EAST ST L IL 

0530 
0815 
1415 
1930 
0001 
0330 
1145 

2200 
0545 

F I 
u N Max Yard 

HPT Time E S 
L P 
N N 

Road 
Time 

Eff e c t i v e 12/16/96 
Expiration XX/XX/XX 
Last Update 09/17/96 

Cumul Max Max Max 
Time earn Wght Lgth 

1.5 
N N 1.5 

0945 N N N 1.5 
1430 Y N N 1.5 
2100 Y N N 1.0 
0100 N N N 1.0 
0345 Y N N 1.0 
DEST Y N N 1.0 

Description: 
HOUSTON TO EAST ST LOUIS MANIFEST TRAIN 

Total Run Time 37 hours 
****** End of Data 

45 mins 

9000 
9000 
9000 
9000 
9000 
9000 
9000 
9000 

7200 
7200 
7200 
7200 
7200 
7200 
7200 
7200 

TSP Train Block Information -

Train Sch ID A l t 
M HOUESLl A 1 

Seq Trn SO 
Stati o n Numb W Blk Stn 

HOUSTON 10 F LITTL LITTL 
20 F MEMPH HOXIE 
30 F ESTLO ESTLO 

LONGVIEW 10 T LITTL LITTL 
20 F MEMPH HOXIE 
30 F ESTLO ESTLO 

LITTLE RO 10 F MEMPH HOXIE 
20 F ESTLO ESTLO 

HOXIE 10 T ESTLO ES-'LO 

LITTLE ROCK MANIFEST (INCLUDES PINE BLUFF 
MEMPHIS MANIFEST (INCLUDES ST LOUIS PROPER) 
EAST ST LOUIS MANIFEST 

CAMDEN) 

LITTLE ROCK MANIFEST (INCLUDES PINE BLUFF, CAMDEN) 
MEMPHIS MANIFEST (INCLUDES ST LOUIS PROPER) 
EAST ST LOUIS MANIFEST 

MEMPHIS MANIFEST (INCLUDES ST LOUIS PROPER) 
EAST ST LOUIS MANIFEST 



"'f 
il 

Tr»in Sch ID A l t 
M <:.SLH0U1 A 1 
M ESHOl A 1 

Days of Operation 
MO TU WE TH FR SA 
Service Type M 

SU 

**** Train System *** 
- TSP Train Schedule 

O r i g i n Destination 
EAST ST LOUIS TO HOUSTON 

Ff f e c t l v e 12/16/96 
Expiration XX/XX/XX 
Last Update 09/17/96 

C F I 
Arr Dpt R U N Max Yard Road Cumul Max Max Max 

Station St TZ Day Time Time E S HPT Time Time Time Cars Wght Lg-.h 
W L P 

Wght Lg-.h 

EAST ST L IL CT 1 ORIG 2200 Y N N 1.0 9000 7200 
POPLAR BL MO 2 0600 0615 Y N N 1.0 9000 7200 
HOXIE AR 2 0845 0945 N N N 1.0 9000 7200 
LITTLE RO AR 2 1245 1415 Y N N 1.5 9000 7200 
TEXARKANA AR 2 1915 1930 Y N N 1.5 9000 7200 
LONGVIEW TX 3 0001 0230 N N N I.S 9000 7200 
PALESTINE TX 3 0400 0415 Y N t; 1.5 9000 7200 
HOUSTON TX 3 1145 DEST Y N N 1.5 9000 7200 

Description: 
EAST ST LOUIS TO HOUSTON MANIFEST TRAIN VIA UP ROUTE 

T>->ra", Hun Tin 37 hours 4 
• End of Data 

mins 

- TSP Train Block Information 

•j 

Train Sch ID A l t - Blocking A l t 1 
M ESLHOUl A 1 

Seq Trn SO 
Station Numb w Blk Stn Description 

EAST STLO 10 F LITTL LITTL 
20 F LONOV LONOV 
30 F HOUST HOUST 

HOXIE 10 F LITTL LITTL 
20 F HOUST HOUST 
30 F LONGV LONGV 
50 T HOUST HOUST 

LITTLE RO 10 F HOUST HOUST 
20 T LCNGV LONGV 
30 T HOUST HOUST 

LITTLE ROCK MANIFEST (INCLUDES PINE BLUFF, CAMDEN) 
LONGVIEW MANIFEST 
HOUSTON MANIFEST 

LITTLE ROCK MANIFEST (INCLUDES PINE BLUFF, CAMDEN) 
HOUSTON MANIFEST 
LONGVIEW MAiMIFEST 
HOUSTON MANIFEST 

HOUSTON MANIFEST 
LONGVIEW MANIFEST — ' 
HOUSTON MANIFEST 

LONGVIEW 10 F HOUST HOUST HOUSTON MANIFEST 

I 



) 

Train Sch ID 
M H0UESL2 A 
M H0ES2 A 

A l t 
1 
1 

Days of Operation 
MO TU WE TH FR SA SU 
Service Type M 

***** Train System * 
- TSP Train Schedule 

O r i g i n Destination 
HOUSTON TO FAST ST LOUIS 

Effactivf. 2'? 1997 
Expiration XX/XX/XX 
Last Update 03/17/96 

C F I 
Arr Dpt R U N Max Yard Road Cumul Max Max Max 

Station St TZ Day Time Time E E S HPT Time Time Time Cars Wght Lgth 
W L P 

Wght Lgth 

HOUSTON TX CT 1 ORIG 2200 Y N N 1.5 9000 7200 
PALESTINE TX 2 0530 0545 Y N N 1.5 9000 7200 
LONGVIEW TX *> 0815 0815 N N N 1.5 9000 7200 
TEXARKANA AR 2 1245 1300 Y N N 1.5 9000 7200 
LITTLE RO AR 2 1800 1815 Y N N 1.5 9000 7200 
HOXIE AR 2 2115 2115 N N N 1.5 900C 7200 
POPLAR BL MO 3 2345 0001 Y N N 1.5 9000 7200 
EAST ST L IL 3 0800 DEST Y N N 1.5 rooo 7200 

Doscription: 
HOUSTON TO EAST ST LOUIS INTERCHANGE MANIFEST TRAIN 

Total Run rime 34 liours 00 mins 
End of Data ••••»• 

- TSP Train Block Infonnation 

Train Sch ID A l t - Blocking A l t 1 
M H0UESL2 A 1 

Seq Trn SO 
Station Nuinb W Blk Stn Description 

HOUSTON iO F ESTLO ESTLO EAST ST LOUIS INTERCHANGE MANIFEST 

LONGVIEW 10 T ESTLO ESTLO EAST ST LOUIS INTERCHANGE MANIFEST 

LITTLE RC 10 T ESTLO ESTLO EAST ST LOUIS INTERCHANCE MANIFEST 

HOXIE 10 T ESTI.O -STLO EAST ST LOUIS INTERCHANGE MANIFEST 

) 



Train sch ID A l t 
M ESIJ10U2 A 1 
M ECri02 A 1 

Days of Ov^eration 
MO TU WE TH FR SA SU 
Service Type M 

••• T r a i n Systen 
TSP Tr a i n Schedule 

O r i g i n Destination 
EAST ST LOUIS TO HOUSTON 

Eff e c t i v e 2Q 1997 
Expiration XX/XX/XX 
Last Update 09/17/96 

C F I 

S t a tion 
Arr Dpt R U N Max Yard Road Cumul Max Max Max 

Station s: TZ Day Time Time E E S HFT Time Time Time Cars Wght Lgth 
W L P 

Wght Lgth 

EAST ST L i : . CT 1 ORIG 2200 Y N N 1.5 9000 7200 
POPUWi SL MO 2 0600 0615 Y N N 1.5 9000 7200 
HOXIE AR 2 0845 0845 N N N 1.5 9000 7200 
LITTLE RO AR 2 1145 1200 Y N N 1.5 9000 7200 
TEXARKANA AR 2 1700 1715 Y N N 1.5 9000 7200 
LONGVIEW TX 2 2145 2145 N N N 1.5 9000 7200 
PALESTINE TX 3 0015 0030 Y N N 1.5 9000 7200 
HOUSTON TX 3 0800 DEST Y N N 1.5 9000 7200 

Description: 
EAST ST LOUIS INTERCHANGE TO HOUSTON MANIFEST TRAIN 

Total Run Time 34 hours 00 mins 
• End of Data ••••• 

TSP T r a i n Block Information 

Train Sch ID A l t - Blocking A l t 1 
M ESLH0U2 A 1 

'eq Trn SO 
Station Numb W Blk Stn Description 

EAST STLO 10 F HOUST HOUST HOUSTON MANIFEST 

HOXIE 10 T HOUST HOUST HOUSTON MANIFEST 

LITTLE RO 10 T HOUST HOUST HOUSTON MANIFEST 

LONGVIEW 10 F HOUST HOUST HOUSTON MANIFEST 

I -i 



Train Sch ID A l t 
M TEMFAGl A 1 
M TEEAl A 1 

Days of Operation 
MO TU WE TH FR SA 
Service Type M 

3U 

**** Train System •••• 
- TSP Train Schedule 

O r i g i n Destination 
TEMPLE TO EAGLE PASS 

Sta t i o n 
Arr Dpt 

St TZ Day Time Time 

TEMPLE TX CT 1 
SMITHVILL TX 2 
SAN ANTON TX 2 
SAGLE PAS TX 2 

C 
R 
E 
M 

ORIG 2200 Y 
0300 0300 N N N 1.5 
0900 1100 Y Y Y 1.5 
1800 DEST Y N N 1.5 

F I 
U N MoL-v Yard 
E S HPT T'me 
L P 
N N 1.5 

Effe c t i v e 12/16/96 
Expiration XX/XX/XX 
Last Update 09/16/96 

Road 
Time 

Cumul 
Time 

Max Max 
Cars Wght 

Max 
Lgth 

9000 8000 
9000 8000 
9000 8000 
9000 8000 

J e s c r i p t i o n : 
TEMPLE TO EAGLE PASS MANIFEST TRAIN, SAN ANTIONO SET OUT AND .nCKUP IS AT UP ADAMS YARD 

Total Run Time 20 hours 00 mine 
' End of Data •••«• 

- TSP Train Block Information -

Train Sch ID A l t - Blocking A l t 1 
M TEMEAGl A 1 

Seq Trn SO 
Station Numb w Blk Stn Description' 

TEMPLE 

SAN ANTON 10 F EAGLE EAGLE EAGLE PASS MANIFEST 

10 F SANAN SANAN SAN ANTONIO MANIFEST 
20 F EAGLE EAGLE EAGLE PASS MANIFEST 



n Train Sch ID A l t 
M EACTEMl A 1 
M EATEl A 1 

Deys of Operation 
MO TU WE TH FR SA SU 
Service T>Tpe M 

***** Train System *•• 
- TSP Train Schedule 

O r i g i n Destination 
EAGLE PASS TO TEMPLE 

Station 
Arr Dpt 

St TZ Day Time Time 

EAGLE PAS TX CT 1 
SAN ANTON TX 2 
SMITHVIL... TX 2 
TEMPLE TX 4 

ORIG 0800 
1500 1700 
2300 2i00 N 

F I 
U N Max Yard 
E S HPT Time 
L P 
N N 1.5 
N N 1.5 
N N 1.5 

Road 
Time 

Ef f e c t i v e 12/16/96 
Expiration XX/XX/XX 
Last Update 09/16/96 

Cumul 
Time 

Max Max 
Cars Wght 

Max 
Lgth 

04 00 DEST Y N N 1.5 

9000 8000 
9000 8000 
9000 8000 
9000 8000 

Description; 
EAGLE PASS TO TEMPLE MANIFEST TRAIN, SAN ANTONIO SET OUT AND PICKUP IS AT UP ADAMS YARD 

L ! 

Total Run Time ?0 houre 00 mins 
' End of Data «•••• 

TSP Train Block Information -

Train Sch ID A l t - Blocking A l t 1 
M EAGTEMl A 1 

Seq Trn SO 
Station Numb W Blk Stn Description 

EAGLE PAS 10 F SANAN SANAN SAN ANTONIO MANIFEST 
20 F TEMPL TEMPL TEMPLE MANIFEST 

SAN ANTON 10 F TEMPL TlXPL TEMPLE MANIFEST 



Train Sch 10 A l t 
M HOUKERl A 1 
M HOKEl A 1 

*** Train System *** 
TSP Train Schedule 

Days of Operation 
MO TU WE TH FR SA 
Service Type M 

SU 
Or i g i n Destination 
HOUSTON TO KERR 

Station 
Arr Dpt 

St TZ Day Time Time 

HOUSTON TX 
SEALY TX 
SIMTHVILL TX 
KERR TX 

CT ORIG 1600 
1900 1900 
2200 2200 
0300 DEST 

F I 
U N Max Yard 
E S HPT Time 

Ef f e c t i v e 10/08/96 
Expiration XX/XX/XX 
Last Update 09/16/96 

Roa<5 
Tima 

L P 
N N 
N N 

N N N 
Y N N 

Cumul 
Time 

Max 
Cars 

Max 
Wght 

Max 
Lgth 

Description: 
HOUSTON TO KERR MANIFEST TRAIN 

1.7 
1.7 
1.7 
1.7 

9000 "000 
9000 7000 
9000 7000 
9000 7000 

Total Run Time 11 hours 00 mins 
End of Data ••**•• 

Train Sch ID A l t 
M HOUKERl A 1 

Seq Tm SO 
Station Numb W Blk Stn 

- TSP Train Block Infonnation -

Blocking A l t 1 

Description 

HOUSTON 10 F KERR KERR KERR MANIFEST 



Train Sch 
M KERHOUl 
M KEHOl 

ID 
A 
A 

A i t 
1 
1 

***** Train System *** 
- TrP Train Schedule 

Days of Oporation 
MO TU WE TH FR SA 
Service Type M 

SU 
O r i g i n Destination 
KERR TO HOUSTON 

Effec ive 10/08/96 
Expir t i o n XX/XX/XX 
Last pdate 09/16/96 

C P I 
A rr Dpt R U N Max Yard Road Cumul Max Max Max 

Station St TZ Day Tima Time E E S HPT Tim* Time Time Cars Wghc Lgth 
W L P 

Cars Wghc Lgth 

KERR TX CT 1 ORIG 1500 Y N N 1.7 9000 7000 
SMITHVILL TX 1 2000 2000 N N N 1.7 9000 7000 
SEALY TX 1 2300 2300 N N N 1.7 9000 7000 
HOUSTON TX 2 0200 DEST Y N N 1.7 9000 7000 

Description: 
KERR TO HOUSTON MANIFEST TRAIN 

Total Run Time 11 hours 00 rains 
End of Data •••••• 

TSP Train Block Informatlor -

Train Sch ID A l t - Blocking A l t 1 
M KERHOUl A 1 

Seq Tm SO 
Station Numb W Blk Stn Dey rip'-ion 

10 F HOUST HOUST HOUSTON MANIFEST 

Li-



n 
Train ."ch 
M CORHOUl 
M COHOl 

ID 
A 
A 

A l t 
1 
1 

Days of (Operation 
MO TU WE TH FR SA 
Service Type H 

SU 

***** Train System *** 
- TSP Train Schedule 

O r i g i n Destination 
CORPUS CHRISTI TO HOUSTON 

Station 
Arr Dpt 

St TZ Day Time Time 

CORPUS CH TX CT 1 
ALCOA TX 1 
HOUS-̂ N TX 1 

ORIG 0900 

F I 
U N Max Yard 
E S HFT Time 
L P 
N N 1.0 

Eff e c t i v e 10/08/96 
Expiration XX/XX/XX 
Last Update 09/16/96 

Road 
Tim. 

Cumul 
Time 

Max Max 
Cars Wght 

Max 
Lgth 

1900 DEST N N N 1.0 
2000 DEST Y N N 1.0 

Description: 
CORPUS CHRISTI TO HOUSTONA MANIFEST TRAIN 

9000 7000 
9000 7000 
9000 7000 

Total Run Time 11 hours 00 mins 
* End of Data *•••• 

TSP Train Block Information -

Train Sch ID A l t - Blocking A l t 1 
M CORHOUSl A 1 

Seq Trn SO 
Station Numb W Blk Stn Description 

CORPUS CH 10 F HOUST HOUST HOUSTON MANIFEST 



Train Sch ID A l t 
M HOUCORl A 1 
M HOCOl A 1 

Days of Operation 
MO TU WE TH FR SA 
Service Type M 

SU 

Station 

HOUSTON TX 
ALGOA TX 
CORPUS CH TX 

CT 1 
1 
2 

*** Train System **• 
TSP Train Schedule 

O r i g i n Destination 
HOUSTON TO CORPUS CHRI'^TI 

Arr Dpt 
St TZ Day Time Time 

ORIC 1500 
1600 1600 
0100 DEST 

F I 
U N Max Yard 
E S HPT Time 
L P -
N N 1. 0 
N N 1.0 
N N 1.0 

Eff e c t i v e 10/08/96 
Exrjiration XX/XX/XX 
Last Update 09/JC/96 

Road 
Time 

Cumul 
Time 

Max Max 
Cars Wght 

Max 
Lgth 

9000 7000 
9000 7000 
9000 7000 

Description: 
HOUSTON TO CORPUS CHRISTI MANIFEST TRAIN 

Total Run Time 10 hours 00 mine 
' End of Data ••••• 

TSP Train Block Information 

Train Sch ID A l t - Blocking A l t 1 
M HOUCORl A 1 

Seq Trn SO 
Station Numb w Blk Stn D««crlpv":lon 

HOUSTON 10 F CORFU CORFU CORf'J:: CHRISTI MANIFEST 
20 F LARED CORFU LAREDO MANIFEST 

If ) 



Train Sch ID A l t 
M STODENl A 1 
M STDEl A 1 

Days of Operation 
MO TU WE TH FR SA SU 
Service Type M 

*** Train System *•• 
TSP Train Schedule 

Origin Destination 
STOCKTON TO DENVER 

Stati o n 
Arr 

St TZ Day Time 
Dpt 
Time 

STOCKTON CA PT 1 ORIG 1730 
PORTOLA CA 2 0200 0300 Y ,V N 
ELXO NV 2 1200 1300 Y N N 
SALT LAKE UT MT 3 2230 0130 
GRAND JCT CO 3 1230 1245 
DENVER CO 4 2345 DEST 

F I 
U N Max Yard 
E S HPT Time 
L P -
N N 

Road 
Time 

Ef f e c t i v e 10/08/96 
Expiration XX/XX/XX 
Last Update 09/16/96 

Cumul Max Max Max 
Time Cars Wght Lgth 

Y Y 
N N 
N N 

9000 6000 
9000 6000 
9000 6000 
5600 6000 
5500 6000 
5500 6000 

Description: 
STOCKTON TO DENVER MANIFEST TRAIN 

Total Run Time 53 hours 15 mins 
' End of Data •«••• 

- TSP Train Block I n f o r m a f o n 

Train Sch ID A l t - Blocking A l t 1 
M DENSTOl A 1 

Seq Trn SO 
Stat i o n Numb W Dlk stn Description 

STOCKTON 10 F PORTXI PORTO PORTOLA MANIFEST (HERLONG) 
20 F ELKO ELKO ELKO MANIFEST (WINNEMUCCA-ELKO) 
30 F 3ALTL SALTL SALT LAKE CITY MANIFEST 

ELKO) 

40 P DEN-v/E DENVE DENVER MANIFEST 

P0RTX3LA 10 F ELKO ELKO ELKO MANIFEST (WINHEMUCCA-ELKO) 
20 F DENVE DENVE DENVER MANIFEST 

ELKO) 

30 F SALTL SALTL SALT L\KE CITY MANIFE.ST 
40 T DENVE DENVE DENVER MANIFEST 

ELKO 10 F DENVE DENVE DEf;VER MANIFEST 
20 F SALTL SALTL SALT LAKE CITY MANIFEST 
30 T DENVE DENVF DEW/ER MANIFEST 

SALTLAKE 10 F DENVE DENVE DENVER MANIFEST 

) 



Train Sch ID A l t 
M DENSTOl A 1 
M DESTl A 1 

Days of Operation 
MO TU WE TH FR SA SU 
Service Type M 

- TSP Train Schedule 

O r i g i n Destination 
DENVER TO ::T̂  CKT0N 

C F I 

S t ation 
Arr Dpt R U N 

Station St TZ Day Time Time E E S HPT 
W L P 

DENVE.R CO MT 1 ORIG 1445 Y N N 2.0 
GRAND JCT CO 2 0146 0200 Y N N 2.0 
SALT LAKE UT 2 1300 1600 Y Y Y 1.5 
ELKO NV PT 3 2330 0030 Y N N 1.5 
PORTOLA CA 3 0930 1030 Y N N 1.5 
STOCKTON CA 4 1900 DES" Y N N 1.5 

Description: 
DE3m:R TO STOCKTON MANIFEST TRAIN 

Yard Road 
Time 

Cumul 
Time 

Ef f e c t i v e 
Expiration 
Last Update 

Max Max 
Cars Wght 

4500 
4500 
9000 
9000 
9000 
9000 

10/08/96 
XX/XX/XX 
09/16/96 

Max 
Lgth 

6000 
6000 
6000 
6000 
6C10 
6010 

Total Run Time 53 hours IS mins 
• End of Data 

- TSP Train Block Infonnation -

Train Sch TD A ] t - Blocking A l t 1 
M DENSTOl A 1 

Seq Trn SO 
Station Numb w Blk Stn Description 

DENVER 

.«;ALTLAKE 

ELKO 

10 F SALTL SALTL SALT LAKE CITY .MANIFEST 
20 F ELKO ELKO ELKO MANIFEST (ELKO-WINNEMUCCA, HERLONG, RENO TCF) 
30 F STOCK STOCK STOCKTON MANIFE.ST 

10 F STOCK STOCK 
20 F ELKO ELKO 
30 T STOCK STOCK 

10 F PORTO P0r<TX3 
20 F STOCK STOCK 

STOCKTON MANIFEST 
ELKO MANIFEST (ELKO-WINNEMUCCA, HERLONG, RENO TCF) 
STOCKTON MANIFEST 

PORTOLA MANIFEST (HERLrNG) 
STOCKTON MANIFEST 

PORTOLA - 10 F STOCK STOCK STOCKTON MANIFEST 



7) Train Sch ID 
M KLABARl A 
H KLBAl A 

Alt 
1 
1 

. . . . . Train System **• 
- TSP Train Schedule 

Days of Operation 
MO TU WE TH FR SA SU 
Service Type M 

Origin Destination 
KLAMATH FALLS TO BARSTOW 

Effective 12/16/96 
Expiration XX/XX/XX 
Last Update 09/18/96 

Arr Dpt 
C 
R 

F 
U 

I 
N Max Yard Road Cumul Max Max Max 

Station St TZ Day Time Time E 
W 
E 
L 
S 
P 
HPT Time Time Time Cars Wght Lgth 

KLAMATH F OR PT 1 ORIG Y N N 2.5 5000 6000 
KEDDIE CA 1 1545 16 )0 Y N N 2.5 5000 6000 
SACRAMENT CA 1 2100 22t0 N N N 2.5 9000 6000 
STOCKTON CA 2 0100 0300 V N N 3.5 8450 7000 
FRESNO CA 0700 0715 Y N N 3.5 8450 VOOO 
BAKERSFIE CA 2 1045 1100 Y N N 3.5 8450 7000 
BARSTOW CA 2 1830 DEST Y N N 3.5 8450 7000 

Description: 
KLAMATH FALLS TO BARSTOW MANIFEST TRAIN 

Total Run Time 37 hours 45 mins 
End of Data 

TSP Train Block Infonnation 

Train Sch ID A l t - Blocking A l t 1 
M KLABARl A 1 

Seq Tm SO 
Stat i n Numb W Blk Stn Description 

KLAMATH F 10 F LOCAL KLAMATH FALLS TO KEDDIE SHORTS 
20 F STOCK .STOCKT STOCKTON MANIFEST 
30 F BRSTW BARSTO BARSTOW MANIFEST 

KEDDIE 10 T STOCK ST(X:KT STOCKTON MANIFEST 
20 T BRSTW BARST'O BARSTOW MANIFEST 

STOCKTON 10 F BRSTW BARSTO BARSTOW MANIFEST 



Train Sch ID A l t 
M BARKLAl A 1 
M BAKLl A 1 

Days of Operation 
MO TU WE TH FR SA 
Service Type M 

SU 

••* Train System *** 
TSP Train Schedule 

Or i g i n Destii.ation 
BARSTOWN Tr> KLAMATH FALLS 

Effective 12/16/96 
Expiration XX/XX/XX 
Last Update 09/18/36 

C F I 
Arr Dpt R U N Max Yard Road Cumul Max Max Max 

Station St TZ Day Time Time E E S HPT Time Time Time Cars Wght Lgth 
W L P 

Lgth 

BARSTOW CA PT 1 ORIG 0530 Y N N 3.0 7000 7000 
BAKERSFIE CA 1 1300 1315 Y N N 3.0 7000 7000 
FRESNO CA 1 1645 1700 Y N N 3.0 7000 7000 
STOCKTON CA 1 2100 2300 Y N N 2.5 9000 6000 
SACRAMENT CA 2 0200 0300 N N N 2.5 3800 6000 
KEDDIE CA 2 0800 0815 Y N N 2.5 3800 6000 
KLAMATH F OR 2 1915 DEST If N N 2.5 3800 6000 

Description; 
BARSTOW TO KLAMATH FALLS .MANIFEST TRAIN. MAX WEIGHT DEPARTING SACRAMENTO MAY INCREASE TO 4300 
TONS FROM APRIL TO OCTOBER 

Total R-̂.. . xine Zt hours 45 mins 
End of Data •»•••• 

TSP Train Block information 

Train Sch ID A l t - Blocking A l t 1 
M BARKLFl A 1 

Seq Trn SO 
Station Numb W Blk Stn Description 

BARSTO 10 F STOCK STOXTO STOCKTON MANIFE.ST 
20 F KLAMA KLAHAT KLAMATH FALLS MANIFEST 

STOCKTON 10 F LOCAL KEDDIE - KLAMATH FAI.LS SHORTS 
KLAMA RLAMAT KLAMATH FALLS MANIFEST 

20 F 



iJ 

Train Sch ID Alt 
L RICWARl A 1 
L RIWA A 1 

***** Train System 
- TSP Train Schedule -

Days of Operation O r i g i n Destination E f f e c t i v e 12/16/97 
MO TU WE TH FR SA SU RICHMOND-WARM SPRINGS-RICHMOND Expiration XX/XX/XX 
service Type L I ^ s ^ Update 09/16/OC 

C F I 
* r r Dpt R U N Max Yard Road Cumul Max Max Max 

Stati o n St TZ Day Time Time E E S HPT Time Time Time Cars Wght Lgth 

RICHMOND CA PT 1 ORIG 0100 Y N N 1.0 OflOo" 800o" 
WARM SPRI CA 2 0430 0600 N N N 1.0 9000 8000 
RICHMOND CA 2 0900 DEST Y N N 1.0 

Description: 

SPR?J3§^ SPRINGS AND RETVRN LOCAL TRAIN, MAY TURN AT MILPITAS I F TRACKS OCCUPIED AT WARM 

Total Run Time 8 hours 00 mins 
f t m , Qf Data •••••• 

- TSP Train F'lock Information -

Train Sch ID A l t - Blocking A l t 1 
L RICWARl A 1 

Seq Trn SO 
Sta t i o n Numb W Blk Stn Description 

.RICHMOND 10 F LOCAL RICHMOND TO WARM SPRINGS SHORTS 
20 F SANJO WARMS SAN JOSE MANIFEST (DELIVER TO SP) 

WARM SPR 10 F LOCAL WARM SPRINGS TO RICHMOND SHORTS 



f Train Sch ID A l t 
L SANONTl A 1 
L SAONl A 1 

Days of Operation 
MO TU WE TH FR 
Service Type L 

••* Train System **• 
TSP Train Schedule 

O r i g i n Destination 
SAN BERNADINO TO ONTARIO 

Station 
Arr Dpt 

St TZ Day Time Time 

SAN BERNA CA 
RIVERSIDE CA 
ONTARIO CA 
RIVERSIDE CA 
SAN BERNA CA 

PT ORIG 0700 
0830 0830 
1000 1400 
1530 1530 
1700 DEST 

C F I 
R U N Max Yard 
E E S HPT Time 
W L P 
Y N N 
N N N 
N N N 
N N N 
Y N N 

Road 
Time 

Cunul 
Time 

Eff e c t i v e 
E.-:piration 
Last Upd&te 

Max Max 
Cars Wght 

12/16/96 
XX/XX/XX 
09/16/96 

Max 
Lgth 

1.0 
1.0 
1.0 
1.0 
1.0 

9000 
9000 
9000 
9000 
9000 

6000 
6000 
6000 
6000 
6000 

Description: 
SAN BERNADINO TO ONTARIO AND RETURN LOCAL TRAIN 

Tot a l Run Time 10 Ji. urs 00 mins 
• End of Data •««•« 

TSP Train Block Information 

Train Sch ID A l t - Blocki.ig A'.t 1 
L SANONTl A 1 

Seq Tm SO 
Station Numb W Blk Stn -.cription 

SAN BERNA 10 F LOCAL 

ONTARIO 10 F LOCAL 

SAN BERNADINO TO ONTARIO SHORTS 

ONTARIO TO SAN BERNADINO SHORTS 

f 

r S 



VERIFIED STATEMENT 
OF 

FRANK D. 3LIFT0N 

My name i s Frank D. C l i f t o n . I am Assistant Vice President 

Operations of the Burlington Northern Railroad Company ("BN") and 

The Atchison, Topeka and Santa Fe Railway Company ("Santa Fe") 

( c o l l e c t i v e l y , "BN/Santa Fe") at th-B adciress of 2600 Lou Menk 

Drive, Fort Worth, Texas 76131. 

I began my r a i l r o a d care^er i n 1973 us a trainman f o r the St. 

Louis San Francisco Railway Company p r i o r to i t s merger wit h BN 

and have held various p o s i t i o n s i n the Operating and Marketing 

Departments of BN. These positions have :.r.cluded Assistant 

Trainmaster, Terminal Tra:.nmaster, D i v i s i c n Trainmaster, Terminal 

Superintendent, Director cf Service, D i v i s i o n Superintendent, and 

General Superintendent. I assumed my present p o s i t i o n -n March 

of 1996. — 

I am the person w i t h coverall r e s p o n s i b i l i t y f o r the Progress 

Report and the Operating Pj.an which is being f i l e d today w i t h the 

Board. These documents describe i n d e t a i l the operations, as 

implemented to date and as w i l l be implemented, of BN and Santa 

Fe pursuant to the Board's Decision No. 44 i n Finance Docket No. 

32760 (served August 12, 1996) 

- i 

1/ On A p r i l 29, 1996, I p::evic>usly t e s t i f i e d i n Finance Docket 
No. 32760 as the leader of a team of Bll/Santa ."e personnel. In 
that statement, I described the process the implementation team 
had been fo l l o w i n g to date, including i t s mission, 
accomplishments, and ongoincr e f f o r t s . I also described s p e c i f i c 
decisions the team had made as to proposed BN''Santa Fe customer 
service and t r a i n operations assuming the Surface Transportation 
Board were to approve UP/SP's a p p l i c a t i o n conditioned on the 
various settlement agreements. 



As leader of the BN/Santa Fe implementation team, I have 

worked f u l l - t i m e since March 1996 on the plans f o r implementation 

of operations over the l i n e s to which BN/Santa Fe has been 

granted access. The methodology used to develop the Operating 

Plan i s a continuation of the many e f f o r t s described i n my 

e a r l i e r v e r i f i e d statement. I , together w i t h a comprehensive 

m u l t i - d i s c i p l i n a r y team of in d i v i d u a l s from various BN/Santa Fe 

departments,2/ i d e n t i f i e d and completed, among others, the 

fo l l o w i n g items f o r i n c l u s i o n i n the Operating Plan: schedule 

and d e t a i l s associated w i t h the l i n e purchases, coordination and 

timing of dispatching c o n t r o l on l i n e purchase segments, 

preparations f o r d i r e c t BN/Santa service, preparations f o r 

in t e r i m haulage, and plans f o r d i r e c t t r a i n service start-up on 

each of the l i n e s over which BN/Santa Fe was granted trackage 

r i g h t s . 

There are a myriad of issues which must be considered i n 

creating an Operating Plan such as t h i s . For example, BN/Santa 

Fe's plans f o r d i r e c t BN/Santa Fe t r a i n service are based i n part 

on information I learned from i n d i v i d u a l s i n the marketing 

department who have been assigned to the implementation team and 

who have contacted the two-to-one stations and shippers. These 

marketing e f f o r t s are more f u l l y described i n the V e r i f i e d 

Statement of Richard W. Brown. Another area of importance to 

2/ The departments involved i n c o n t r i b u t i n g to the Operating 
Plan include cont.racts, customer service, engineering, finance, 
i n t e r l i n e , labor r e l a t i o n s , law, marketing, mechanical, network 
planning, and operating departments. 
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being able to provide d i r e c t t r a i n service to shippers i s the 

process of q u a l i f y i n g supervisory personnel through t r i p s over 

purchased and trackage r i g h t s l i n e s . Those t r i p s , which w i l l 

enable operating supervisors to t r a i n and q u a l i f y t r a i n and 

engine personnel f o r each route, have already beer completed on 

a l l trackage r i g h t s l i n e s except the Central and 1-5 Corridors. 

In my view, the Operating Plan being f i l e d today, which 

d e t a i l s t r a i n service BN/Santa Fe plans to operate by the end of 

the f i r s t f u l l year f o l l o w i n g consummation of the UP/SP merger, 

i s feasible and highly e f f i c i e n t . Most importantly, w i t h 

respect to trackage r i g h t s operations over the key corridor? 

previously i d e n t i f i e d by the Board -- between Houston and New 

Orleans, between Houston and Memphis and i n the Central Corridor 

-- BN/Santa Fe's Operating Plan shows that such operations are 

planned to be m place by December ]6, 1996, j u s t over three 

months' time from the e f f e c t i v e date of D'^cision No. 44. 

BN/Santa Fe intends t o compete so vigorouslv f o r the t r a f f i c 

opened up to i t that i t has even sought eve:i to maximize other 

possible a l t e r n a t i v e s by engaging i n ongoing negotiations to 

route Conrail and Norfolk Southern interchange t r a f f i c v i a 

Effingham and Centralia, IL v i a I l l i n o i s Central ("IC"), on a 

d i r e c t Memphis connection.!/ I f such an a l t e r n a t i v e i s not 

1/ On September 19, 1996, BN Santa Fe and IC signed a i e t t e r • •-
int e n t acknowledging t-heir commitment to continue t h e i i 
negotiations to f i n a l i z e an agreement which would permit such 
movement of interchange t r a f f i c . While these negotiations are 
ongoing, BN/Santa Fe i s o p t i m i s t i c that an agreement w i l l be 
reached i n the near f u t u r e . Accordingly, the Operating Plan 

(continued...) 
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accomplished, BN/Santa F^ intends to use i t s trackage r i g h t s on 

the UP/SP over the e n t i r e Houston-Memphis/East St. Louis route. 

As mentioned e a r l i e r , the Operating Plan d e t a i l s service 

BN/Santa Fe plans to operate by the end of the f i r s t f u l l year 

fo l l o w i n g implementation of the UP/SP merger. As volumes grow 

and t r a f f i c develops, a d d i t i o n a l t r a i n service beyond that 

r e f l e c t e d i n the Operating Plan w i l l be made available to 

shippers on each of the co r r i d o r s . Further, as demonstrated by 

the through t r a i n schedules contained i n the Appendix to the 

Operating Plan, BN/Santa Fe d i r e c t t r a i n service as implemented 

w i l l o f f e r competitive schedules on each of the new routes. 

To summarize, I believe that the Operating Plan i s 

p r a c t i c a l , w i l l enable BN/Santa Fe to compete e f f e c t i v e l y w i t h 

UP/SP, and can be implemented by BN/Santa Fe i n the phases and 

time schedules described therein. 

3./ ( . . . continued) 
discusses i n a e t a i l p l a r s f o r the • outing of such t r a f f i c v i a the 
IC as an a l t e r n a t i v e t o the plans to use the UP/SP trackage 
r i g h t s north of Memphis. See BN/Santa Fe press release dated 
September 30, 1996, attached hereto as Attachment 1. 
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• ̂  
Attachment 1 

NEWS 
Contacts: Richard Russack (BNSF) 

(817) 352-6425 

Ann Thoma (IC) 
(312) 755-7591 

Burlington Northern Santa Fe and Illinois Central 
Sign Haulage Letter of Intent 

FORT WORTH, Texas, and CfflCAGO, 111., September 30, 1996 - Burlington Northem Santa 
Fe CorporaJon (NYSE:BNI) (BNSF) and Illinois Central Corporation (NYSE:IC) have signed a 
letter of intent for a long-term haulage agreement between Memphis, Tenn., and Effingham, 
Illinois Under the terms of the agreement, IC provides power, fiiel and crews in retum for a 
per-car fee from BNSF. 

In addition, the agreem.ent will include volume-based haulage between New Orleans and Memphis 
and between Memphis and Chicago, as well as switching agreements at Chicago and New 
Orleans 

Further, the agreenient provides overhead trackage rights for BNSF over IC track between 
Portage, 111, and Chicago, as well as allowing BNSF to move cars over IC's connection between 
BNSF's Corwith and Cicero yards. 

"With this agreement, we can provide improved levels of service ~ both consistency and shorter 
transit times ~ between the Texas Gulf and the Northeast ""egion, adding to cur competitiveness," 
said Matthew Rose, BNSF senior vice president. Merchandise Business Unit. 

"This is another example of cooperative agreements Illinois Central has developed with major 
railroads," said IC senior vice president Donald H. Skelton. "This agreement allows BNSF to 
take advantage of Illinois Central's superior service oflFering and the fact that IC has the most 
eflRcient. and therefore the most cost-effective, route between the Great Lakes and the Louisiana 
Gulf Coo^erative agreements of this sort among railroads benefit the shipping public by reducing 
transit time and making better overall use of the rail network." 

The agreement is expected to become efFecti\ e during the fourth quarter 1996 upon completion 
of a definitive agreement. 

more . . . 



i BNSF, IC SIGN AGREEMENT / Page Two 

.' 7 
^ Burlington Northem Santa Fe owns one of the largest rail networks in the United States, with 

more than 31,000 route miles covering 27 states and two Canadian provinces. 

Illirois Central Corporation is a holding company whose principal subsidiaries are the Illinois 
Central and the Chicago Central railroads. Illinois Central operates a 2,600-mile freight system 
from Chicago south to the Gulf of Mexico Chicago Central opŝ rates an 850-mile freight system 
from Chicago west through Iowa. 

# # # 



VERIFICATION 

THE STATE OF TEXAS ) 
) 

COUNTY OF TARRANT ) 

Frank D. C l i f t o n , being duly sworn, deposes and says th a t he 

has read the foregoing statement, and that the contents thereof 

are true and correct to the best of his knowledge an^b^l|.e|f. 

Frank D. C l i f t o n 

Subscribed and sworn to before me on t h i s day of 

September, 1996. 

Nfttary PublidJ 

My Commission Expires : Of/ ' • io/f j t 

J 
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VERIFIED STATEMENT 

RICHARD W. BROWN 

My name i s Richard W. Brown, and 1 am General Dii-ector of 

the Chemicals Business Unit of Burlington Northern Railroad 

Company ("BN") and The Atchison, Topeka and Santa Fe Railway 

Company ^"Santa Fe") ( c o l l e c t i v l y , "BN/Santa Fe"). I have been 

working f o r e i t h e r Santa F° or BN/Saata Fe continuously since 

1971, when I joined the Prici n g Department at Santa Fe. From 

1993 u n t i l the merger of BN and Santa Fe i n 1995, I wat^ Assistant 

Vice President o l the Carload Business Ui'.it of Santa Fe, w i t h 

r e s p o n s i b i l i t y f o r strateg.uC planning and development f o r the 

carload business, i n c l u d i n g chemicals, p l a s t i c s , metals, for e s t 

products, and consumer goods. In that p o s i t i o n I also had 

r e s p o n s i b i l i t y f o r r,.inta Fe's transload program. From 1988 to 

1993, I was Assit^taiit ^"ice President Chemicalt? f o r Santa Fe. I 

i-eceived a B.S. degree i n economics from Syracuse Un:.ver.sity i n 

1967 and an M.B.A. from Northwestern University i n 1S71. 

As General Direct ^r of the Chemicals Business Unit of 

BN/Santa Fe I am responsible f o r s t r a t e g i c planning and new 

business development f o r chemicals. Currently, however, I am on 

special assignment w i t h r e s p o n s i b i l i t y f o r a l l commercial 

a c t i v i t i e s w i t h respect to implementation of BN/Santa Fe's 

settlement agreement w i t h UP and SP i n connection w i t h t h e i r 

merger, in c l u d i n g implementation cf the conditions that the Board 

iiaposed to augment that settlement agreement. 

The purpose of t h i s V e r i f i e d Statement i s to explain the 

steps that BN/Santa Fe has taken, at t h i s early stage, to make 



i t s e l f competitive w i t h UP/SP using the trackage r i g h t s and other 

r i g h t s i t was granted i n the UP/SP merger case (by settlement 

agreement or otherwise), We have already had remarkable success 

a t t r a c t i n g business i n the very f i r s t days of operation under our 

r i g h t s . 

Furthermore, as I w i l l discuss more f u l l y below, we have 

made extensive contact w i t h 2 - t o - l customers to which BN/Santa Fe 

was granted access. As we work toward generating business from 

those customers, we are b u i l d i n g our density on the trackage 

r i g h t s operations and proving that we can be successful by using 

the r i g h t s to provide new service to e x i s t i n g customers. I w i l l 

give several examples of movements that have already occurred on 

BN/Santa Fe j u s t i n the three weeks since the UP/SP merger was 

consummated, or are scheduled to begin i n the very near f u t u r e . 

At the same time that we are achieving some remarkable 

successes, we face some obstacles. Other c a r r i e r s have f i l e d 

w i t h t h i s Board p e t i t i o n s to a l t e r or " c l a r i f y " the Board's 

decision i n ways that would s u b s t a n t i a l l y lessen BN/Santa Fe's 

ri g h t s and s u b s t a n t i a l l y impair i t s competitiveness. The very 

fact that those p e t i t i o n s are pending has caused uncertainty 

among shippers and, at least temporarily, has made i t d i f f i c u l t 

or impossible to sign contracts w i t h those shippers u n t i l the 

uncertainty i s removed. In addition, negotiations w i t h UP/SP 

concerning the 1-5 Corridor and wi t h Tex Mex concerning service 

over Laredo have not progressed to the point where we are able to 

f i n a l i z e plans to provide the kind of competitive service we hope 

-2-



and expect to provide i n those regions. The positions that UP/SP 

has taken before t h i s Board concerning transloads, new 

f a c i l i t i e s , and the reopening of contracts, and i t s intransigence 

i n negotiations concerning the 1-5 Corridor, give us p a r t i c u l a r 

concern. 

Where we do not face such obstacles, we are already 

experiencing great success. The UP/SP merger was consummated --

and most of BN/Santa Fe's r i g h t s therefore became e f f e c t i v e --on 

September 11, 1996. As earl y as Septemljer 13, 1996, we were 

using our new r i g h t s to ship a s i g n i f i c a n t volume of l i q u e f i e d 

petroleum gas (LPG) from Borger, TX, to Salt Lake City, UT, a 

point we did not reach before the UP/SP merger. Our movement of 

LPG to Salt La.ke Cit y i s ongoing. At present, we are 

approximating s i n g l e - l i n e service by g i v i n g the t r a f f i c t o SP at 

Denver to carry to Salt Lake City under the i n t e r i m haulage 

arrangement that w i l l e x i s t u n t i l our trackage r i g h t s become 

f u l l y e f f e c t i v e . We a n t i c i p a t e being able to carry t h i s t r a f f i c 

i n f u l l s i n g l e - l i n e service i n the f u t u r e . 

The Borger movement i s i n s t r u c t i v e i n showing BN/Santa Fe's 

c a p a b i l i t i e s under i t s new r i g h t s . The LPG chat i s now moving i n 

BN/Santa Fe service t o Salt Lake City once moved i n j o i n t - l i n e 

Santa Fe-SP service. The shipper, however, found the service 

( p a r t i c u l a r l y the car u t i l i z a t i o n ) unacceptable and began to move 

t h i s product by a combination of truck and p i p e l i n e rather than 

by r a i l . Now that BN/Santa Fe can provide s i n g l e - l i n e service 

(which w i l l only get b e t t e r when our i n t e r i m haulage r i g h t s soon 



J,.--,, become f u l l trackage r i g h t s ) , however, the shipper has r a p i d l y 

,̂  determined that r a i l i s once aaain an e f f i c i e n t and cost-

I 

e f f e c t i v e -- indeed, the best -- mode of t r a n s p o r t a t i o n f o r t h i s 

product. Our rapid success i n d i v e r t i n g t r a f f i c back to the 

r a i l r o a d from trucks and pipelines shows what we are capable of 

doing and should help us to s e l l our services to 2 - t o - l shippers 

who have not previously used BN/Santa Fe. 

Another commodity as to which rates are already i n place, 

and which we have begun moving, i s crushed .stone. This product 

moves from K i r r , TX, to various points i n Texas. By taking the 

t r a f f i c over trackage r i g h t s (or, f o r the time being, i n t e r i m 

haulage) north to Temple, TX, where i t moves onto BN/Santa Fe's 

own l i n e s , BN/Santa Fe can d e l i v e r t h i s t r a f f i c to destinations 

A that i t could not previously reach i n s i n g l e - l i n e service. 

Another customer that has agreed to ship s u b s t a n t i a l f r e i g h t 

-- 500 cars a month -- v i a BN/Santa Fe as a r e s u l t of our new 

r i g h t s i s located i n Cheek, TX. Previously, BN/Santa Fe has 

c a r r i e d t h i s customer's t r a f f i c to Beaumont, TX, and interchanged 

i t there wi t h SP f o r d e l i v e r y to New Orleans. Now that we can 

serve New Orleans i n s i n g l e - l i n e service, t h i s customer has 

agreed to ship s u b s t a n t i a l volume using that service, e f f e c t i v e 

October 1, 1996. 

Our A g r i c u l t u r a l Commodities Unit has booked, and i n some 

instances c a r r i e d , s u b s t a n t i a l numbers of carloads going to 

various destinations that BN/Santa Fe did not serve before the 

UP/SP merger. A gra i n company o r i g i n a t i n g t r a f f i c at Saiina, KS, 

) 

') 

J 
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! j Hutchinson, KS, Topeka, KS, and Amarillo, TX, moved more than 3 50 

r J cars of wheat to Corpus C h r i s t i f o r export on the BN/Santa Fe 
1 I 

system m September. This t r a f f i c had been scheduled f o r 

I movement i n October and November, but BN/Santa Fe quoted the 

customer a favorable rate that caused the t r a f f i c co move early. 

I BN/Santa Fe has also put i n t o e f f e c t very competitive rates 

to move wheat from Nebraska i.nd Kansas o r i g i n s to Salt 

Lake/Ogden, UT. For example, f o r movements from Sidney, NE, the 

rate (which i s contained i n published t a r i f f s ) i s $lbOO/carload, 

exactly the same as UP's rate. For wheat from Hastings, NE, the 

rate i s $1850/carload, less than UP's $1885 ra t e . We a n t i c i p a t e 

that t r a f f i c w i l l begin moving on these routes very soon. 

Grain (barley, meal, or corn) w i l l be able to mova over 

^ BN/Santa Fe's Central Corridor r i g h t s to the San Joaquin Valley 

i n C a l i f o r n i a , and we have published t a r i f f s w i t h rates f o r such 

movements that are competitive w i t h UP's published rates. 

Already, 100 cars per week of corn are moving ever the Central 

Corridor on BN/Santa Fe, and we expect t h i s t r a f f i c t o grow, 

especially once our i n t e r i m haulage r i g h t s convert to trackage 

r i g h t s . We also expect to be moving corn i n 75-car t r a i n s to 

: Ontario, CA (using the trackage r i g h t s from Riverside, CA, to 

Ontario), once the corn harvest occurs at the end of October. We 

have also published competitive rates to move corn and gra i n 

1 sorghum to Brownsville, TX, and Eagle Pass, TX. 

S i m i l a r l y , because we have put i n place ( i n t a r i f f ICC-BN-

4022-1, issued September 10 and e f f e c t i v e September 12 and 13, 

) 



r 

\ 
1996) rates that are highly competitive with UP, we a.re 

o p t i m i s t i c that when soybeans are harvested i n early October we 

w i l l move sub s t a n t i a l volumes from Nebraska, Iowa, Scuth Dakota, 

and Minnesota, and other states to export points i n Texas 

(including Laredo, Eagle Pass, Brownsville, and Corpus C h r i s t i ) 

using our i n t e r i m haulage r i g h t s and soon our trackage r i g h t s . 

Malted barley i s moving to export points i n Texas v i a 

trackage r i g h t s as w e l l . In p a r t i c u l a r , we moved a 26-car uaited 

barley t r a i n to Eagle Pass the week of Septemiber 16, j u s t a f t e r 

the U?/SP merger occurred, and we expect to move 50-75 cars a 

week of t h i s commodity to Eagle Pass i n the near f u t u r e . 

These short-term successes are remarkable i n l i g h t of the 

l i m i t e d time we have had to achieve them and the sta r t - u p nature 

of our new operations. But they are extremely modest compared to 

what we expect to be able t o do with our trackage r i g h t s (and 

other r i g h t s ) as we gain business from 2 - t o - l customers who have 

not previously used our services. And we are already w e l l along 

i n the process of marketing our services to those customers. 

In the course of the implementation process -- which was on

going during the merger case before che Board and has continued 

since the Board's decision --we received from UP a l i s t of 

almost 600 2 - t o - l customers. We have contacted more than 400 of 

those customers. BN/Santa Fe has made o f f e r i n g s or bids to the 

customers who a c t u a l l y c o n t r o l s u b s t a n t i a l l y more than half of 

the t o t a l t r a f f i c of t h i s group (more than 150,000 

carloads/year). I am o p t i m i s t i c that, given the success story we 
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can already t e l l about movements to new points i n j u s t the f i r s t 

weeks of operation under our new r i g h t s , many of these customers 

w i l l recognize that we can compete using our new r i g h t s and w i l l 

garner substantial business. 

BN/Santa Fe i s al.ready b u i l d i n g i t s density on the trackage 

r i g h t s l i n e s . With the whole BN/Santa Fe network behind us, and 

with the t r a f f i c that we are carrying already, we w i l l be a 

formidable competitor, and I an t i c i p a t e that 2 - t o - l customers 

w i l l use our services. 

We have taken other steps, besides carrying t r a f f i c , i n the 

f i r s t three weeks since the merger to b u i l d our t r a f f i c base and 

market our new services. BN/Santa Fe has hired a marketing 

representative i n Salt Lake City, which i s a new market f o r our 

r a i l r o a d . We have published hundreds cf rate a u t h o r i t i e s 

covering new routes made possible by the conditions on the UP/SP 

merger, including g r a i n rates from a l l BN/Santa Fe t e r r i t o r y i n t o 

the 2 - t o - l areas. These rate a u t h o r i t i e s are most important f o r 

carrying a g r i c u l t u r a l t r a f f i c , buu they are important f o r other 

commodities as w e l l . I n fo r e s t products, f o r example, our new 

rate a u t h o r i t i e s are so important and so numerous that a new 

employee has been h i r e d f o r the sole purpose of updating our rate 

a u t h o r i t i e s to add the 2 - t o - l points and our new routes. 

None of t h i s i s t o say that we do not face obstacles to 

competing e f f e c t i v e l y w i t h UP/SP. One serious obstacle at t h i s 

e arly stage -- although I expect i t to be temporary -- i s simple 

shipper uncertainty. Because our a b i l i t y t o serve the Lake 
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Charles area of Louisiana has been c a l l e d i n t o question by a KCS 

f i l i n g before t h i s Board, f o r example, shippers i n that area 

understandably are r e l u c t a n t to commit business to us before the 

Board resolves the issue, and we are i n no p o s i t i o n to commit to 

provide service i f our r i g h t to do so could be abrogated i n the 

near fu t u r e . In a d d i t i o n , i f the Board's contract reopener 

condition does not apply t o UP/SP contracts w i t h shippers i n the 

Lake Charles area, our a b i l i t y to compete there w i l l be seriously 

impaired. 

Service t o Mexico i s another area of present uncertainty, 

although we hope to resolve the uncertainty soon. We are eager 

to provide service to shippers over Laredo, but doing so requires 

agreement w i t h Tex Mex. We are working hard to achieve agreement 

with Tex Mex on the terms on which we would serve shippers 

d e s i r i n g service over Laredo, but the negotiations have not yet 

been concluded. Shippers' choicer between an Eagle Pass r o u t i n g 

i n t o Mexico and a Laredo r o u t i n g i n t o Mexico w i l l depend i n large 

part on what terms we are able to negotiate w i t h Tex Mex, and 

f i n a l decisions therefore must await the conclusion of 

negotiations, which we are t r y i n g to expedite. 

Yet another present uncertain-y pertains to whether c e r t a i n 

shippers are or are not 2 - t o - l shippers covered by the settlement 

agreements between UP/SP and BN/Santa Fe and the Board's 

decision. For example, Intermod Industries at Stockton, 

C a l i f o r n i a , i s served by UP on one nide of the plant and SP on 

the other. I t seems clear to us that Intermod i s a 2 - t o - l point 
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to which BN/Santa Fe receives access, but we are unable to do 

business w i t h Intermod (and other shippers whose 2 - t o - l status i s 

uncertain f o r any reason) unless and u n t i l we receive e i t h e r 

agreement from UP/SP or c l a r i f i c a t i o n from the Board, which we 

w i l l have to seek i f we cannot resolve the question with UP/SP. 

There are a d d i t i o n a l obstacles p o t e n t i a l l y i n our path aside 

from temporary uncertainty. I understand that the Board has 

already been made aware of BN/Santa Fe's concerns about the 

possible ineffectiveness -- depending on how i t i s i n t e r p r e t e d --

of the Board's condition opening up at least 50% of the volume at 

2- t o - l points. I understand that the Board also has been made 

aware of UP/SP's p o s i t i o n that BN/Santa Fe's a b i l i t y t o serve new 

transload and otner f a c i l i t i e s should be severely circumscribed, 

i n a way that would harm BN/Santa Fe's competitiveness. UP/SP's 

po s i t i o n i s already causing uncertainty i n the marketplace, to 

the detriment of BN/Santa Fe's competitiveness, and w i l l have a 

longer l a s t i n g detrimental e f f e c t i f the Board accepts UP/SP's 

i n v i t a t i o n to cut back on the l i t e r a l terms of i t s decision. 

F i n a l l y , although I w i l l not provide d e t a i l s i n t h i s 

V e r i f i e d Statement because the negotiations are ongoing, there 

are p o t e n t i a l obstacles to BN/Santa Fe's comnetitiveness as a 

re s u l t of positions t h a t other c a r r i e r s have taken i n 

negotiations. UP/SP has taken positions i n negotiations w i t h 

respect to the 1-5 Corridor on the West Coast that seriously 

threaten BN/Santa Fe's competitiveness there. I n a d d i t i o n , since 

negotiation w i t h Tex Mex to determine the casis on which t r a f f i c 

i j > 



w i l l be handled to Laredo are not yet f i n a l i z e d , there remain 

un c e r t a i n t i e s about BN/Santa Fe's a b i l i t y t o compete to Mexico 

over Laredo. 

A l l of these obstacles may, depending on actions by the 

Board and by other r a i l r o a d s , hurt -- perhaps severely --

BN/Santa Fe's a b i l i t y t o carry out the promise of f u l l 

competitiveness that i t has made to shippers and that the Board 

i t s e l f made when i t approved the UP/SP m.erger i n heavy reliance 

on BN/Santa Fe's a b i l i t y to compete vigorously against UP/SP 

throughout the West. 

Once those obstacles are overcome, however, I am convinced 

that nothing stands i n the way of BN/Santa Fe's a b i l i t y t o grow 

i t s t r a f f i c base using the r i g h t s i t was granted, to s a t i s f y 

e x i s t i n g customers that i t can take t h e i r t r a f f i c t o new 

destinations e f f i c i e n t l y and r e l i a b l y at competitive ratf^s, and 

over time to s a t i s f y new customers that they w i l l b e n e f i t g r e a t l y 

from the competition t h a t BN/Santa Fe provides. 
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VERIFICATION 

THE STATE OF TEXAS ) 
) 

COUNTY OF TARRANT ) 

iJ 

7 

Richard W. Brown, being duly sworn, deposes and says that he 

has read the foregoing statement, and that the contents thereof 

are true and correct t o the best of his knowledge and b e l i e f . 

/ Richard W. Brown 

Subscribed and sworn t o before me on t h i s jU '^^^day of 

September, 1996. 

Notary Publicj/ 

My Commission Expires: 0^(b^llL 





/ • 7 6 ? s-C 

TAMPA OmCE 

surra 2800 - BARNfrrr PLAZA 
101 EAST KE-NNEDY BOtTXVARD 

TAMPA, FLORIDA 33602-5151 
TELEPHONE (81?l 22»-7600 

FAX (813) 229-16M 

SHUMAKER, LOOP & K E N D R I C K , L L P 
NORTH COURTHOUSE SQUARE 

1000 JACKSO.N 

TOLEDO. OHIO 43624-1573 

TELEPHONE (419) 241-9000 

FAX (419) 241.«894 

WRTTEK'S DIRECT DIAI. NLIIBER: 

( 4 1 9 ) 3 2 1 - 1 3 2 5 

CHARLOTTE OFFICE 

SLTFE 2150 
22: VEST TRADE STREET 

CHARLOTTE. NORTH CAROLINA 28202-1675 
TELEPHONE (704) 3754)057 

FAX (704) i32-n91 

September 23, 1996 

Oti'tca al Itia Secratary 

SEP 2iltH' 

H! Part*f 
Public n«isai4 

Via Federal Express and 
Ordinary United State? Mail 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
1201 C o n s t i t u t i o n Avenue, N.W. 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, 
Union P a c i f i c Corp., et a l . 

Control & Merger, Southern P a c i f i c R a i l Corp. et a l . 

Dear Secretary Williams: 
Please f i n d enc.'oE?d f o r f i l i n g w i t h the Board an 

o r i g i n a l and twenty (20) cot-ibS of the P e t i t i o n to Intervene For 
The Purpose of Submitting a Request f o r C l a r i f i c a t i o n and Comments 
on behalf of the Glass Producers Transportation Council ("GPTC") 
for f i l i n g i n t h i s proceeding. In accordance w i t h 49 C.F.R. S 
1180.4(a)(2), t h i s party selec^-s the acronym GPTC and, accordingly, 
the enclosed document i s idenv.ified as GPTC-1. 

In a d d i t i o n , we are enclosing f o r f i l i n g w i t h the Board 
an o r i g i n a l and twenty (20) : -:es of GPTC's accompanying Request 
For C l a r i f i c a t i o n and Comments. This document i s i d e n t i f i e d as 
GPTC-2. 

Copies of the enclosed documents are being served upon 
Applicants' counsel. Administrative Law Judge Jerome Nelson, and 
a l l known p a r t i e s of record. Also enclosed is a 3.5-inch disk 
containing the t e s t of these pleadings i n WordPerfect 5.1 format. 



Honorable Vernon A. Williams 
September 23, 1996 
Page 2 

Should you have any questions concerning the enclosed documents, 
please do not hesitate to contact the undersigned. 

Respectfully submitted. 

.viMB: jas 
Enclosures 

cc: Hon. Jerome Nelson 
A l i parties of Record 

Michael M. Briley v 
Attorney for Glass Producers 
Transportation Council 



GPTC-1 
BEFORE THE 

SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COI 
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 GPAND WESTERN RAILROAD COMPAKY 

PETITION FOR LEAVE TO INTERVENE FOR 
THE PURPOSE OF SUBMITTING COMMENTS 

Comes now the Glass Producers Transportation Council 

("GPTC") through i t s counsel, and hereby submits i t s Motion for 

Leave to Intervene f o r the Purpose of Submitting Comments, wherein 

GPTC seeks leave from the Board to f i l e the accompanying Request 

f o r C l a r i f i c a t i o n and Comments i n t h i s proceeding. In support of 

i t s Motion, GPTC r e s p e c t f u l l y states the f o l l o w i n g : 

1. GPTC i s the trade association representing 

approximately 30 companies that manufacture glass products and 

produce raw materials used i n the manufacture of glass products. 

2. GPTC's members are substantial users of the nation's 

r a i l r o a d s f o r the receipt of inbound commodities and the shipment 

of outbound com.modities. Many GPTC members are users of r a i l r o a d 

services provided by the applicants and other r a i l r o a d s i n the 

Western United States, and su. h members would be af f e c t e d , d i r e c t l y 

or i n d i r e c t l y , by the proposed merger and r e l a t e d transactions a t 

issue i n t h i s important proceeding. GPTC, on behalf of i t s 



members, i s v i t a l l y concerned wi t h the preservation and enhancement 

of competitive r a i l rates and services. 

3. GPTC recognizes t h a t , pursuant to Decisions No. 6, 

served October 19, 1995, and No. 9, served December 27, 1995, 

notices of i n t e n t t o p a r t i c i p a t e i n t h i s proceeding were due on 

January 16, 1996. However, GPTC's i n t e r e s t was not c l a r i f i e d u n t i l 

i t s recent r e c e i p t of Order No. 44 approving the merger, a po r t i o n 

of which order GPTC i s concerned w i l l , i f not c l a r i f i e d , cause 

sub s t a n t i a l harm to i t s membership. 

4. Granting of the instant P e t i t i o n w i l l not cause any 

delay i n the proceeding. 

5. GPTC r e s p e c t f u l l y submits that the granting of i t s 

P e t i t i o n f o r the sole purpose of making corriment on the Boara's 

Order No. 44 would be consistent wi t h the s p i r i t of the Board's 

Rules of Practice, s p e c i f i c a l l y 49 C.F.R. S 1100.3 which, among 

other things, states t h a t the Board's rules w i l l be construed 

l i b e r a l l y to secure a j u s t determination of issues presented. 

WHEREFORE, GPTC r e s p e c t f u l l y requests the Board to grant 

i t s P e t i t i o n and to permit GPTC to o f f e r i t s comments and request 

fo r c l a r i f i c a t i o n i n t h i s important proceeding. 

Respectfully submitted, 

Michael M. B r i l e y 0 
SHUMAKER, LOOP & KENDRICK, LLP 
North Courthouse Square 
1000 Jackson St. 
Toledo, Ohio 43624-1573 
(419) 241-9000 

September 23, 1996 Attorney f o r Glass Producers 
Transportation Council 
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A P V I D E. R O A C H II 
OIRCCl CIAL NUMBER 

I 2 C 2 I e e Z ' S s e e 

O i a t C ' TCLCFAX NUMBCR 

I 2 0 Z I 7 7 8 - 5 3 8 0 

BY HAND 

C O V I N G T O N & B U R L I N G 
l a O l P E N N S Y L V A N I A A V E N U E . N. W. 

P.O. B O X 7 5 6 6 

W A S H I N G T O N . D C. P 0 0 4 4 - 7 5 6 6 

l ? 0 2 l 6 6 3 - 6 0 0 0 

TCLCFAX 1 2 0 Z I 6 6 2 ' e Z S l 

T E L E X 8 0 - 9 0 3 i C O V L I N O W S H I 

C A B L E C O V I . I N G 

September 10, 1996 

LCCONTCLD HOCSC 

CURZON STRCCT 

LONDOM WIY SAS 

ChOCANO 

TCLCPMONC 44-171-409 5 0 5 6 

TCLC'AX 44- i7 l -4» f r ->Ot 

a a u a t c c a C O R R C S P O N O C N T o r r i c z 

a * AVC.-4UC DCS A : I T S 

BRUSSELS I 0 4 0 BELGIUM 

TCLCPHONC 32 2 . S I 2 . 0 e 9 O 

TCLCFAX 32-2-9Oe- l»0e 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Room 2215 
12th St. & Constitution Ave., N.W. 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, Union P a c i f i c Corp., 
et a l . -- Control i Merger -- Southern P a c i f i c 
Corp.. et a l . 

Dear Secretary Williams: 

The Applicants have been served w i t h a p e t i t i o n to 
reopen, dated September 3, by Charles W. Downey. We intend to 
respond to t h i s p e t i t I T . , which we received by mail several 
days a f t e r i t was f i l e - : \ ẑ n or before September 23. 

Sincerely, 

Arvid E. Roach I I 

cc: A l l Parties of Record 

On Behalf of the Applicants 

Offic* ot the Sscrotary 

SEP 1 1 WA' 
Pa.i of 
Public Record 
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A R V I D E. R O A C H II 

DIRECT OIAL NUMBER 

1202I 6 6 2 5 3 8 8 

OiRtCT T E L E F A X NUMBER 

1202I 7 7 8 6 3 8 8 

C O V I N G T O N & B U R L I N G 
I 2 0 i P E N N S Y L V A N I A A V E N U E . N W 

P O B O X 7 5 6 6 

W A S H I N G T O N , D C. 2 0 0 4 4 - 7 5 6 6 

( 2 0 2 1 6 6 2 - 6 0 0 0 

TCLCFAX 1 2 0 2 1 6 6 2 - 6 2 9 1 

T E L ' . X e o B S 3 I C O V L I N G V "5M) 

C A B L E C O V L I N G 

September 30, 1996 

LCCONTCLO KKJSC 
C O R Z O N S T » C £ T 

L O N D O N W I T 8 * 5 

CNGLANO 

TCLCFAJf aS'l7\-aQ^-^K> 

7Z 

iur.sci.s CORI»CJ*«)NOCNT orncE 

s s AVCNUC DCS *»TS 

emjsscLS io*o •CLGIUM 

CLCPHONC M £ 5 i2 * « » 0 

BY HAND 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Room 2215 
12th St, & Con s t i t u t i o n Ave., N.W. 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, Union P a c i f i c Corp., 
et a i . -- Control & Merger -- Southern P a c i f i c 
Corp. . et a l . 

Dear Secretary Williams: 

We are i n receipt of a p e t i t i o n f o r c l a r i f i c a t i o n 
f i l e d on September 23 by the Lower Colorado River A u t h o r i t y 
(LCRA-4 and -5), and a pleading f i l e d on September 20 by 
Railco, Inc., which, while denoiT^inated "'Railco, Inc's, Reply 
i n Support or l.o Request f o r C l a r i f i c a t i o n or Modification," 
i s i n fact a n«w request (see Decision No. 44, p. 13 n.l8; 
l e t t e r from t v ^ » ndersigned to Secretary Williams, Aug. 7, 
1:.J6) . .z^pplicc-nts incend to reply to these f i l i n g s on or 
Before the j.pplicable deadlines (October 15 f o r the LCRA 
p e t i t i o n and October 10 f o r the Railco f i l i n g ) . 

Sincerely, 

Arvid E. Roach I I 

Attorney f o r the Applicants 

cc: A l l Parties of Record 

Office cf t r - '.:-'.'!--t;rv 

OCi 1 1996 

m Pnl of 
r'-Jblic Record 





I t em No. 

P_age Count (_ 

A R V I D E. R O A C H II 
D I R E C T O i A L N U M B E R 

1 2 0 2 I 6 6 2 - 5 3 8 6 

O I R C C T T C L C F A X N U M B E R 

I 2 0 2 I 7 7 8 - 6 3 8 8 

N G T O N & B U R L I N G 
: N N S Y L V A N I A A V E N U E , ^fr-w 

P O BOX 7 5 6 6 
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T C L C X 8 9 - 5 9 3 I C O V L I N G W S M I 

C A B L E : C O V L I N S 

June 28, 1996 

f AU y 

LCCONT CLO HOOK 
C J R i O H S T « C £ T 

c O N C O N W I T 8 A S 

C N O L A N O 

T L L C P M C N C 4 4 - 1 7 I - 4 O S - 9 0 9 I 

TCLCFAJi 4 . * . , 7 l - ^ 5 - 3 t O I 

• • I U 8 S C L S CORWCSPONOCNT O f f i C C 

AVCNUC £>C8 A R T S 

BRU&!>CLS > 0 ^ a C L G i U M 

TCLCPHONC S < 2 - 0 a « O 

TCLCFAX 3 2 2 5 0 2 - s e e 

BY HAND 

Hon. Vernon A. -Williams 
Secretary 
Surface Transportation Board 
Twelfth Street and Const i t u t i o n Ave., N.' 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, Unibiv-Ha^rtic 
Corp., et a l . -- Control & Merger -- Southern 
P a c i f i c Rail Corp.. et a l . 

Dear Secretary Williams: 

This l e t t e r responds to the Board's Decision No. 42, 
served J.jne 21, 1996, regarding i d e n t i f i c a t i o n of s t a f f a s s i s t i n g 
with, v i .'-u l l displays at the o r a l argument i n the above-captioned 
proceeding. Applicants anticipate that they w i l l have three 
persons n',.sent to assist with v i s u a l displays -- Tim Hester, 
David Mê -er and Mike Rosenthal. 

Sincerely, 

Arvid E. Roach I I 

\I Ofiici C( tho Secretary 

JUN 2 8 \m 
Part of 
Public Record EI ^^^^^ 
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Attorney at Law 
May 30. 1996 

Corning ^ri^as 724ZZ 
Idtpfiont: (501)SS7.iiii 

Vemon A. Williams, Secretary /'n'\%'^U 0 
Service Transportation Board :pu ^ 
U. S. Department of Transportation 
Room 1324. 12th and ConsUtuUon Avenue N.W. 
Washington. D. C. 20423 

Dear Mr. WiUiams: 

Please be advised that Scott Manatt, Sr. requests 20 minutes in opposition 
to the application of Union Pacific Railroad's merger. Twenty copies of this 
request is submitted. 

Sincerely, , 

SM/sg 

Item No. 

Page Count. / 

77 

r 
L 

ENTERED 
Office of the Sec^etary 

JUNO 5w6' 
Part of 
Public Record 
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NEW YORK 

WASHINGTON 

ALBANY 

BOSTON " j 

I j 
DENVtR I 
HARRISBURG 

L E B O E U F . L A M B , G R E E N E & M A C R A E 
L.L.P. 

A L I M I T C D L I A I I I L I T ' P A R T N t P 5 H i f r I N C L U D I N G P R O ^ C b S i C N A L C O R M O B A T i O N S 

1 8 7 5 C O N N E C T I C U T A V E N U E , N . W , 

W A S H I N G T O N , D C 2 0 0 0 9 - 5 7 2 8 

mm- " ii.-o2i oee-eooo 

TCLCX 440274 r.vCSIMILC I202I sse-s ioz 

7 

HARTroRD 1 MAt 2 4 1 9 ^ 
J A C K S O N V I L V E |1 

iscord 

WRITER S DIBCCT DIAL 

(202) 986-8050 

May 23, 1996 

VIA HAND DELIVERY 

Mr. Vernon A. Wj.liiains, Secretary 
Surface Transportation Board 
Roon 2215 
1201 Constitution Avv<?., N.W. 
Washington, D.C. 20423 

LOS A N G E L E S 

N E W A R K 

P I T T S B U R G H 

P O R T L A N D . OR 

SALT L A K E C ITV 

S A N F R A N C I S C O 

B R U S S E L S 

M O S C O W 

ALMATY 

L O N O O N 
IA L O M b O M - S A t C D 

rtt 
rS. 

•r-ff-. 

o 

( t l - f i 

o 

Re: Union P a c i f i c Corp., et a l . 
Southern P a c i f i c Transp. Co 
No. 32760 

— Control and Merger — 
, et a l . ; Finance Docket 

Dear Secretary Williams; 

2; 

.\s counsel f o r Western Shippers' C o i l i t ' c r ("WSC"), 
t h i s i s i n response t o the d i r e c t i v e of the Boc.rd t.iat p a r t i e s 
advise you of t h e i r desire t o p a r t i c i p a t e i n the o r a l argument 
scheduled f o r Juiy 1, 1996. WSC's i n t e r e s t s p r i m a r i l y r e l a t e t o 
SP's Central Corridor. WSC includes more than 25 shippers and 
shipper organizations, and thus speaks f o r a broad ross-section 
of the shippers i n the Central Corridor. 

WSC intends t o address the e f f e c t of the proposed 
merger on competition i n the Central Corridor, whether t'.ie UP-BN 
Settlement Agreement adequately resolves the competitive problems 
created by the proposed merger, whether the proposed merger w i t h 
the UP-BN Settlement Agreement i s i n the pub .Tic i n t e r e s t , and 
whether the responsive Application of Montana R a i l Link, Inc. 
should b§ granted. Included i n these issues are the e f f e c t of 
the proposed merger on e x i s t i n g competition between SP-origin 
coals and UP-origin coals, the importance of overhead t r a f f i c t o 
gra i n and other shippers between Colorado and Kansas C i t y , and 
the lack of access t h a t BN-SF receives t o shippers who now enjoy 
competition. 

Item No, 

„ ^ Page Count , 

r^rC^-0eiG/A^77f 



Mr. Vernon A. Williams 
May 23, 1996 
Page 2 

To address these significant issues, WSC hereby 
requests that i t be afforded at least 15 minutes of oral argvuaent 
time. 

Respectfully submitted, 

l%t j t^c y. T^ws^-^/^ 
MiCitael F. McBride 

cc: All Parties on Service List 
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I t e m No . 

Page Count 

P A T T O N B O G G S , L . L . P . 
2 5 5 0 M S T R E E T . N . W . 

W A S H i N G T O N , D . C . 2 0 0 3 7 - I 3 5 0 

(202) A 5 7 - 6 0 0 0 

T A C S I M I L I . (202) A57 -63 IS W R I T E R S D I R E C T D I A L 

(20?.) 457-6335 

April 23, 1996 

CMA-11 

Hon. Vemon A. Williams, Secretary 
Surface Transportation Board 
Room 2215 
i20i Constitution Avenue, N.W. 
Washington, DC 20423 
attn: oral argument 

Re: Finance Docket No. 32760 - Oral Argument 

Dear Mr. Williams: 

The Chemical Manufacturers Association wishes to participate in oral argument. CMA 
will address its settlement agreement with the Applicants and the Burlington Northem Santa Fe. 

CMA initially opposed ti.e merger, but under its settlement has agreed to withdraw its 
opposition. 

i 
CMA requests 5 minutes to state its position. 

"Sincerely, ^—\ 

Scott N. Stone 

OWo9 of the Secretary 

(•"rt Of I 

Counsel for Chemical Manufacturers 
Association 

cc: Thoma? E. Schick, Esq. 
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TROUTMAN SANDERS LLP 
A T T O R r s J E V S A T L A W 

laOOISTOEET. N W 
SUITE SOO EAST 

WASHINGTON. O C 20005-3314 
TELEPHONE 202-274-29-0 

KACSIMILE 202 274 2884 

WMECT: 202-274-2953 

May 21, 1996 

ENTERED 
Of<ic« of the SecieUry 1 

Part of 
Pubi'c Record 

WILLIAM A MULLINS 

HAND DELIVERED 

Mr. Vemon A. Williams 
Surface Transportation Board 
Case Control Branch 
Room 2215 
1201 Const)iution Avenue, N.W. 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, Union Pacific Corpofation, Union Pacific Railroad 
Company and Missouri Pacific Railroad Company — Control & Merger — 
Southem Pacific Rail Corporation, Southem Pacific Traniponation Company, St. 
Louis Southwestern Railway Company, SPCSL Corp. atid^ the Denver and Rio 
Grande Westem Railroad Company 

Dear Secretary Williams: 

Enclosed for filing in the ah v.- captioned case are an original and twenty copies of The 
Kansas City Southem Railway Com;;aî y's Supplement to Motion to Strike (KCS-53). 

Also enclosed is a 3.5 inch Word Perfect diskette containing the text of KCS-54. 

Finally, enclosed are 5 copies of KCS-54A, which contains excerpts of the deposition that 
KCS has moved to have striken. 

Sincerely yours, 

William .\. Mullins 

Enclosures 
cc: The Honorable Jerome Nelson 

All Parties of Record 





CHARLES L LITTLE 
in-.ernational President 

BYRON A BOYD, JR 
~\Assistant President 

ROGER D GBlFFETH 
General Secretary and Treasurer 

CLINTON J MILLER. Ill 
General Counsel 

tnttBd : 
trannpaptatlan 

union 
14600 DETROIT AVENUE 
CLEVELAND, OHIO 44107-4250 
PHONE 21C-228-94O0 
FAX 2l6-228-09r'7 

KEVIN C BROOAR 
Associate General Counsel 

LEGAL DEPARTMENT 
ROBERT L McCAPTV ^ 
Associate General Counsel 

DANIEL R ELL lOrr III 
Assistant General Coynse' 

MICMA lOTROWSKI 
•jaySoynsei 

Item No 

Page -ount 
May 15, 1996 

Vemon A. Williams 
Surface Transportaliuii Board 
Room 2215 
12th Street and & Constitution Ave., N.W. 
Washington, DC 20423 
(202) 939-3470 

Re: Finance Docket No. 32760 Oral Argument 
'—-

Dear Mr Williams: 

/ United Transportation Un-on wishes to participate in oral argument. LTU will address 
its conditional support of the mcr. A irom the perspective of the nation's largest railroad labor 
organization. 

UTU requests 10 minutes tc state its position. ^ 

Sincerely. 

Daniel R. Elliott, III 
Assistant General Counsel 

> 

cc: C. L. Little, International President 
B. A. Boyd, Assistant President 
C. J. Miller, III, General Counsel 
UP & SP General Chairpersons 
All Parties of Record 

5E6 
Offics of th j Secreta^ 

Par! cf 
-gtxo\K Racord 

•tgSh-'i 
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South Orient Railroad Company, Ltd. 

May 14, 1996 Item No. 

Page Counti 

Vemon A. V/illiams, Secretary 
Surface Transportation Board 
Room 2215 
12tli and constitution Avenue, N.W. 
Washington, D.C. 20423 

Re: Uliiinn Pacific Corp.. et al -- Control and Merger 
Southern Pacific Rail Corp.. et al - Finance Docket No. 
.32760 

Dear Secretary Williams: 

ITiis letter is to serve as notification to remove Cen-Tex Rail Link, 
Ltd./South Orient Railroad Compa-.N- !.td. ("Cen-Tex/South Orient") as a 
Party of Record in the subject merĝ : d,̂ plication process. 

Please delete Cen-Tex/South Orient from all future mailings. If you 
have any questions, please do not hesitate to contact me at 214/528-2888. 
ThanJc you for your prompt attention to the above request. 

incerely yours. 

Chief Financial 
James R. Craig / j 

ial Officet/ 

JRC/lt -

cc: Administrative Law Judge Nelson 
All Parties of Record 

OHic© of the Sacretary 

l(»Y2 0 »« 

E ] Part of 
Public Record 

48C9 Cole Avenue, Suite 350, Dallas, Texas 75205 
telephone (214) 528-2888 fax (214)528-0770 
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""'Page Count 
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/ R U I N 

B R U S S E L S 

H O U S T O N 
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U O S A N G f L E S 

N E W Y O f l k 

M E X I C O C I T Y C O R R E S P O N D E N T 
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May 17, 1996 

TO ALL COUNSEL ON THE RESTRICTED SERVICE LIST 

Re: Finance Docket No. 32760, Union P a c i f i c 
Corporation, et a l . -- Control and Merger --
Southern P a c i f i c Corporation, ^ t a l . 

In response to i n q u i r i e s we have received, t h i s i s t o 
confirm that BN/Santa Fe has removed the "Highly C o n f i d e n t i a l " 
designation of the deposition t r a n s c r i p t of Robert D. Krebs, 
except as co the f o l l o w i n g p o r t i o n of the t r a n s c r i p t which i s 
designated as "Confidential". 

Page 36, Line 23 through Page 37, l i n e 20 

A redacted version cf ihe t r a n s c r i p t w i l l be ava i l a b l e i n 
the BN/Santa Fe document depository. 

Sincerely, 

Erika 

cc: Hon. Vernon A. Williams 
Hon. Jerome Nelson 

A 



-CHICAGO 
E R L I N 

/RUSSELS 
HOUSTON 
LONDON 
LOS ANOELES 
NEW YORK 
TOKYO 
MEXICO CITY CORRESPONDENT 

JAUREGUI. NAVARRETE. NADER Y ROJAS 

MAYER, BROWN & PIZKIT 

2 0 0 0 PENNSYLVANIA .AVENUE. N W. 

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

202-403-2000 
T E L E X aS2603 

FACSIMILE 
202-861-0473 

W R I T E R ' S D I R E C T D I A L N U M B E R 

May 17, 1996 

VIA HAND DELIVERY 

Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
12th Street & Constitution Ave., NW 
Room 2215 
Washington, DC 20423 

Re: Finance Docket No. 32760, Union Pacific Corp., et al.. --
Control and Merger -- Southem Pacific Rail Corp.. et al. 

Dear Secretary Williams: 

Enclosed for filing in the above-captioned docket are the original and twenty (20) 
copies of a letter sent today from Erika Z. Jones to All Counsel on the Restricted Service 
List. 

I would appreciate it if you would date-stamp the enclosed extra copy and retura it 
to the messenger for our files. 

Sincerely, 

Ted R. Bardach 
Paralegal 

Enclosures —rnme— 
Offics of th« Sacretary 

S Part of 
Public Racord 
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N E W Y O R K 

^ A S H I N G T O N 

A - B A N Y 

B O S T O N 

D E N V E R 

H A M R I S B U f T a 

. H A R T F O R C X 

J A C K S O 

) 

-:>EUF, L A M B . G R E E N E & M A 
L.L.P. 

* L I M l T t O . lABIL lTv PART..jtPSM 1 p INCLUDING P » O r t S S i O N * l . CORPORATII 

© C O N N E C T I C U T A V E N U E , N . W . -

I N G T O N , DC 2 C 0 0 9 - 5 7 2 8 

I 2 0 2 I 0 a e - 8 o o o 

440274 FACSIMILE I202I sae.eio2 
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^ ^ W R I T E R S D I R E C T D I A L : 

120-:) 986-8030 

May 15 , 1996 

Mr. Vernon A. Williams 
Secretary 
Surface Transportation Eoard ^ 
U.S. Department of Transportation 
12 01 C o n s t i t u t i o n Avenue, N.W. 
Washington, DC 20423 

Re: UP/SP Merger. Finance Docket No. 3 2 760 

Dear Secretary Williams: 

Enclosed are the o r i g i n a l , .̂̂ '̂enty copies, and a 
d i s k e t t e of the Motion of Western Sh.i.p> rs ' C o a l i t i o n For 
C l a r i f i c a t i o n cr Reconsideration of D'^cjsion No. 36. 

^ —ES 
N E W A P K 

P I T T S B U R G H 

P O R T L A N D . OR 

SALT L A K E C I T Y 

S A N F R A N C I S C O 

B R U S S E L S 

M O S C O W 

AL.MATY 

L O N D O f J 
O N O O M ' P A S C O 

Thank you for your help in tL t h i s Motion 

xly t/i 

Dafiiel Arono 

Enclosures 



EXPEDITED CONSIDERATION REQUIRED 

UNITED STATES OF AMERICA 
DEPARTMENT OF TRANSPORTATION 
SURFACE TRANSPORTATION BOARD 

WSC-19 

Finance Docket No. 32760 

UNION PACIFIC CORP., et a l . --
CONTROL AND MERGER - -

SOUTHERN PACIFIC RAIL CORP., et a l 

MOTION OF WESTERN SHIPPERS' COALITION 
FOR CLARIFICATION OR RECONSIDERATION 

OF DECISION NO. 36 

Western Shippers' C o a l i t i o n ("WSC") hereby moves f o r 

c l a r i f i c a t i o n or reconsideration of Decision No. 36, served May 

9, 1996. I n the Decision, the Board stated " I t i s a n t i c i p a t e d 

t h a t the time f o r argument w i l l be l i m i t e d t o 240 minutes, to be 

divided equally between the primary applicants ( i n c l u d i n g 

B u r l i n g t o n Northern Railroad Company and The Atchison, Topeka, 

and Santa Fe Railway Company), on the one hand, and a l l ether 

p a r t i c i p a n t s on the other [footnote ommited] .'• 

There are c e r t a i n p a r t i c i p a n t s , such as Utah Railway, 

Canadian National, and some shippers, who support the support the 

primary Applicants. Obviously, the large nuniser of p a r t i e s who 

are opposed i n whole or i n part to the primary A p p l i c a t i o n should 

be granted an a l l o c a t i o n of time equal to that granted to those 



who support i t . I t i s not clear that the Board intended to a l i g n 

supporters of the primary i p p l l e a t i o n w i t h those opposed to i t , 

but i f I t did, WSC hereby seeks r e c j n s i d e r a t i o n of that 

a l l o c a t i o n . Given the Board's determination to a l l o c a t e a t o t a l 

of four hours f o r o r a l argument, the Board should a l l o c a t e two 

hours to those who support primary Application and two hours to 

those who oppose i t ( i n whole or i n p a r t ) . 

The Board may also wish to indicate i t s general 

approach to a l l o c a t i n g the two hours of those opposed 'zo the 

primary Ap p l i c a t i o n ( i n whole or i n p a r t ) . For example, to 

ass i s t the Bo 'rd i n analysis of the issues, t'he Board could 

a l l o c a t e a reasonable p o r t i o n of the two hours t o those opposed 

( i n whole or i n part) bv Corridor (such as the Cotton Belt/Gulf 

Coast and the Central Corridor) and provide that the remainder be 

al l o c a t e d t o those p a r t i e s whose positions cannot be confined 

p r i m a r i l y t o one Corridor. A l l o c a t i n g o r a l argument time t h i s 

way would l o g i c a l , would f a c i l i t a t e the Board's consideration of 

the complicated issues i n t h i s proceeding, and would permit the 

alignment of those c a r r i e r s who have f i l e d responsive 

a p p l i c a t i o n s w i t h the Corridor to which t h e i r A p p l i c a t i o n 

p e r t a i n s (such as Montana Rail Link, Inc. i n the Central 

C o r r i d o r ) . WSC's i n t e r e s t s are associated w i t h the Central 

Corridor, and i t i s w i l l i n g to coordinate o r a l argument time w i t h 

others whose i n t e r e s t s are p r i m a r i l y i n the Central Corridor. 

However, i f the Board does not intend co divide the a l l o t t e d 

argument time th a t way, p a r t i e s may b'~ wasting t h e i r time i n 

- 2 -



attempting t o al l o c a t e amongst themselves the time a l l o t t e d t o 

the Corridor t o which t h e i r i n t e r e s t s p e r t a i n . 

WSC intends t o discuss a more s p e c i f i c a l l o c a t i o n of 

time w i t h other p a r t i e s who are opposed ( ] n whole or i n part) to 

the primary Application and hopes t o have a more s p e c i f i c 

suggestion to make to the Board on or before Friday, May 24, 

1996. However, i f the Board were to c l a r i f y Decision No. 36 i n 

the manner described herein, the Board would g r e a t l y a s s i s t the 

coordination a n t i c i p a t e d by representatives of the nartie.. 

opposed ( i n whole or i n part) t o the primary A p p l i c a t i o n . We so 

pray. 

CONCLUSION 

For the reasons stated herein, the Board should 

a l l o c a t e o r a l argument time equally between those supporting the 

primary Ap p l i c a t i o n and those opposed ( i n whole or i n part) to 

the primary Application, and i t should a l l o c a t e the time provided 

those opposed ( i n whole or i n part) to the primary A p p l i c a t i o n ^ 

Corridor. 

Respectfully submitted, 

Michael F. McBride 
Linda X. Breggin 
Daniel Aronowitz 
LeBoeuf, Lamb, Greene 

& MacRae, L.L.P. 
1875 Connecticut Avenue, N.W. 
Suite 1200 
Washington, D.C. 20009-5728 
(202) 986-8000 

Attornevs f o r Western 
Shippers' C o a l i t i o n 

- 3 - • 
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April 29, 1996 

Attorneys at Law 

1299 Pennsy.i/ania Ave , N.W. 

Washington, D.C. 20004-2402 

12021783 0800 

FAX 12021383-6610 

In Los Angeles 

1213)892-1800 

.Mark I.. Josephs 
(202)383-7353 

HAND DELIVERY 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
1201 Constitution Avenue, N.W. 
Washington, D.C. 20549 

Fe: Finance Docket No. 32760 

Dear Secretary Williams: 

Pursuant to Decision Number 32, enclosed -̂ rp an original and five copies of the 
certificate of service indicating that The Coastal C' pL fation has served each Party of 
Record designated in Decision Number 32 with ccî iê  of each filing Coajital 
Corporation has made to date in the above-referenced proceeding. 

Thank ycu for your attention to this matter. 

Sincerely, 

Mark L. Josephs 

Enclosures 

'1 

Office of (he Secretary 

4PR3 0 ,99̂ , 

Part of 
Public Record 



mt 
•g ••• 

CERTIFICATE OF SERVICE 

I hereby certify that, pursuant to Surface Transportation Board Decision 

Number 32, copies of the Notice of Appearance of the Coastal Corporation 

(COAC-1) and the Supplemental Notice of Appearance of the Coastal 

Corporation (COAC-2), previously filed with the Surface Transportation 

Board, were served by regular United States mail, postage prepaid, this 29th 

day of April, 1996 on all Parties of Record designated in Decision Number 32. 

f 

Dated: April 29, 1996 
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A f r ÊRŶ  YVOOD & MASER, P.C. 

OFFICE: (202) 371-9500 

ATTORNEYS AND COUNSELORS AT LAW 

SUITE 750 
1100 NEW YORK AVENUE, N.W. 

WASHINGTON, D.C. 20005-3934 

April 29, 1996 

Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
1201 Constitution Avenue, N.W. 
Washington, D.C. 

TELECOPIER: ( 2 0 2 ) 3 7 1 - 0 9 0 0 

Re: Finance Docket No. 32760, Union Pacific Corp., et al. 
Control & Merger, Southern Pacific Rail Corp., et al. 

Dear Secretary Williams: 

Pursuant to Decision No. 32, enrl ;ft;;d for filing with the Board is an 
original and tive (5) copies of the Certify îtc of Service of The Dow Chemical 
Company ("DOW") certifying that a copy of an index listing all numbered 
documents filed to date by Dow has been mailed to all additional parties of record 
in this proceeding. 

Respect ally submitted. 

ENCLOSURES 
1750-020 

Nicholas J. DiMichael 
Jeffrey O. Moreno 
Attorneys for The Dow Chemical Company 

APR 3 0 1996 
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Index of Documents Filed With the 
Surface Transportation Board 
By DOW Chemical Company 

Finance Docket No. 32760 

Document No. Date Filed 

DOW-1 1/16/96 

DOW-2 1/26/96 

DOW-3 

DOW-4 

DOW-5 

DOW-6 

DOW-7 

DOW-8 

_D0W-9 

Office of iriji 3ocr&:ary 

APR 3 0 1996 

m Pi-' of 

2/26/96 

3/4/96 

3/5/96 

3/11/96 

3/12/96 

3/13/96 

3/18/96 

Description 

Notice of Intent to Participate. 

First Set of Interrogatories and Request 
for Production of Documents of the 
Dow Chemical Company to Applicants 

Index of Documents filed by DOW 
pursuant to Decision No, 16. 

The Dow Chemical Company's 
Objections to Applicants' First Set of 
Interrogatories and Requests for 
Production of Documents. 

Notice to the Surface Transportation 
Board correcting number used on 
DOW-4. 

Index of Documents filed with the 
Surface Transportation Board sent to 
additional parties of record. 

The DOW Chemical Compan's Initial 
Responses to Applicants' First Set of 
Interrogatories and Requests for 
Production of Documents. 

Reply to Applicants' Appeal from 
AU's Order Granting DOW's Request 
to Take Certain Deposition. 

Reply to Applicants' Appeal from 
ALJ's Order Restricting Applicants' 
Discovery. 



* 

) DOW-10 3/15/96 

SS*' 

Letter from DOW Chemical to Linda 
Morgan, Chairman, STB. 

DOW-11 3/29/96 Highly Confidntial Comments 
Evidence, and Request for Conditions. 

DOW-12 3/29/96 Redacted Comments, Evidence and 
Requests fo Conditions. 

DOW-13 4/1/96 Additional Responses to Applicants' 
First Set of Interrogatories and Request 
for Production of Documents. 

DOW-14 4/9/96 Objections and Responses to 
Applicants' Second Set of 
Interrogatories and Requests for 
Production of Docimients. 

DOW-15 4/10/96 Joint Motion for Clarification of 
Decision No. 6. 

DOW-16 
, 1 

4/10/96 Objections and Responses to 
Applicants' Third Set of 
Interrogatories and Requests for 
Production of Documents. 

DOW-17 4/11/96 Errata to Comments, Evidence and 
Request for Conditions. 

DOW-18 4/19/96 Deposition Excerpts. 

DOW-19 4/29/96 Higly Confidential Comments on the 
Applicants' Settlement Agreement with 
the Chemical Manufactures' 
Association. 

DOW-20 

"A 

7 

4/29/96 Redacted Comments on the Applicants' 
Settlement Agreement with the 
Che nical Manufactures' Association. 



CERTIFICATE OF SERVICE 

I hereby certify that, pursuant to Decision No. 32, a copy of the foregoing 
INDEX OF DOCUMENTS FILED BY THE DOW CHEMICAL COMPANY has been 
served via first class mail, postage prepaid, on all additional parties of record in 
this proceeding on the 29th day of April, 1996. 

(̂ Îl̂ ĉ yt.. y^i 7î .̂ O<.<jLŷ  
Elinor G, Brown 


