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Surface Transportation Board
Interstate Commerce Commission
12th & Constitution Avenue, N.W., Room 3219

Washington, DC  20423-0001

RE: PLACER COUNTY JIRISDICTION MEMORANDUM OF UNDERSTANDING
FINANCE DOCKET NUMBER 32760

‘We hope that your site visit in Placer County more clearly illustrated the various environmental
impacts we have proposed to mitigate as a result of the merger beiween the Union Pacific
Railroad Company and the Southern Pacific Railroad. Placer County jurisdictions, the Placer
Foothills Consulidated Fire District, and the Placer County Transportation Planning Agency have
entered into negotiations with Union Pacific Railroad Company to develop and execute a
Memorandum of Understanding (MOU) that will mitigate environmental issues caused by
increased rail activity expected to result from the proposed merger.

We request that you 2ot recommend any mitigation in the Post Environmental Assessment for
all communities and agencies of concern in Placer County until we have completed our
negotiations with Union Pacific. These include concerns raised by the City of Aubum, the City
of Colfax, the City of Lincoln, the Town of Loomis, the City of Rocklin, the City of Roseville,
Placer County, Placer County Public Works Department, Placer Foothills Consolidated Fire
District, and the Placer County Transportation Planning Agency.

We are close ta executing a MOU with Union Pacific Railroad Company that would address our
concerns. We hope to have the MOU executed by July 8, 1996. We will advise you as soon
as the agreement is executed and will provide you with a copy.

&
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The Colorado History Museum 1300 Broadway Denver, Colorado 8020
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Elaine K. Kaiser

Chief, Secticn of Environmental Analysis
Surface Transportation Board
Washington, D.C. 20423-0001

Re: Merger of Union Pacific and Southern Pacific (UP/SP) Railroads (Finance Docket No.
32760) : ’
Proposed Abandonment, Hoisington Subdivision; Proposed Constructions on Salina
Branch

Dear Ms. Kaiser:
Thank you for your correspondence dated June 27, 1996, concerning the above project.

We appreciate receiving the inventory record form and photographs for the Limon Depot as well as the
original architectural drawings of the demolished Cheyenne Wells Depot for out files. Thank you also
for the current photographs of the Clifford School House along with the photographs of the stone bridges
and culverts, relocated depots and the Hugo roundhouse, all associated with the Salina Branch but not
withimthe area of potential effects of the proposed project. Based upon the information provided, it is
our opinion that the bridge at MP626.43 (5AM459.5) is non-contributing to the Salina Branch.

We are pleased that you have chosen to consider the Hoisington Subdivision eligible for inclusion in the
National Register of Historic Piaces. However, we would still appreciate receiving the additional
information or analysis r- ated to the historical significance of the line that was suggested in our May 10,
1996, response. We assume that you consider the branch eligible under Criterion A, and we concur with
that assessment.

With ;'egard to the effects of abandonment of both the Tennessee Pass and Towner-NA Junction
(Hoisington Subdivision) lines, in order to achicve a finding of no adverse effect it will be necessary to
condition the transfer, lease or sale of these historic properties to include adequate restrictions to ensure
preservation of the properties’ qualities of significance. We lvok forward to working with the Surface
Transportation Board, the Union Pacific, the Colorado Department of Natural Resources and any other
interested parties to accomplish this goal.

OFFICE OF ARCHAEOLOGY AND HISTORIC PRESERVATION
303-866-3392 Fax 303-866-4464




Elaine K. Kaiser
July 10, 1996
Page 2

Once a course of action is decided concerning the disposition of these lines, we will be able to ofter our
formal opinion on the effects of ongoing rail service, acquisition for use as a recreational trail or other
options. Mitigation measures will not be needed unless a determination. is made that abandonment will
have an adverse effect on historic properties due to conveyance of either line without appropriate
restrictions. Another option would be to develop a programmatic agieement which could include both
the concept of marketing the lines, giving preference to recipients willing to accept either or both lines
with appropriate restrictions, and the concept of archival recordation of the lines if no recipient willing
to accept the restrictions is found or other adverse effects, such as alteration or demolition would occur.

If we may be of further assistance, please contact Kaaren Hardy-Hunt, our Technical Services Director,
at (303) 866-3398.

.

James E. Hartmann
State Historic Preservation Officer

JEH/KKP

OFFICE OF ARCHAEOLOGY AND HISTORIC PRESERVATION
303-866-3392 Fax 303-866-4464
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STATE OF TEXAS
OFFICE OF THE GOVERNOR
GEORGE W. BUSH

GOVERNOR August 8, 1996

Ewvikonmnen 1 {

Ms. Elaine K. Kaiser, Chief

Union Pacific Railroad Co.

1201 Constitution Ave., NW, Rm 3219
Washington, DC 20423

RE: TX-R-96-07-02-0002-50-00
POST EA FINANCE DOC #32760 UP/SP CONTROL & MERGER

Dear Ms. Kaiser:

Your environmental impact statement for the project referenced above
has been reviewed. No substantive comments were received.

We appreciate the opportunity afforded to review this document. Please
let me know if we can be of further assistance.

Sincerely,

L -

T. C. Adams, State Single Point of Contact
TCA//yjy

ENTERED
Office of the Secretary

AUG 1 3 1996 |
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The City of Clyde

110 Oak Street

P. O. Drawer TT
Clyde, Texas 79510
(915) 893-4234 Fax (915) 893-5010

July 18, 1996

Mr. Harold McNully, Environmental Specialist
SURFACE TRANSPORTA iION BOARD
1201 Constitution Ave., NW

Washington, D.C. 20423

RE: Finance Docket 32760; Response to Callahan County Judge Johnson
Dear Mr. McNulty:

—
Wae recently received the enclosed response to Callahan County Judge Bill Johnson's concefBs relatige to
the proposed merger of Union Pacific and Southern Pacific Corporation. The response™fs baséd on
incorrect data and causes our City to discount its merit. In fact, we discount the level of thought and actual
concern by the Applicant for the real issues eloquently raised by County Judge Johnson.

First, Clyde does not have two grade crossings of the 132 between Big Spring and Fort Worth; we have
five. Since we have no overpass, when a train travels through Clyde, everything stops at all five arade
crossings.

Second, average daily traffic at FM 1707 significantly increased after we built an Elementary School as
every bus in our School District travels over the FM 1707 rail grade. The majority of the School District
is south of the railway and the new school north of it. Parents, students, teachers, and all others must
cross this grade to the southern sector. We doubt the credibility of the 5000 vehicie per day average tratfic
count. As for the average dalay time, | am sure the 1 second average vehicie delay quoted in this
response is based on a simple computational method (total train “traveling through the grade crossing time*
divided by total average vehicle traffic count.) This is not realistic. A citizen is either delayed with hundreds
of other citizens or not delayed at all. Using 1 second average vehicle delay to mitigate impact is absurd,
especially where emergency vehicles are concerned.

Third, the problem associated with emergency services is so severe that the Texas Department of
Transportation is conducting engineering feasibility analysis on an overpass or underpass project. They
are righily concerned with the compiete disabiing of emergency services when irains travei through our City.
They are additicnally concerried with the unacceptable d .tance between the railway and FM 18; a state
road that parallels the railway from Clyde toward Abilene. Currently, when a school bus crosses the railway
south on FM 1707, there is not a safe zone; either the nose of the bus is in the FM 18 roadway or the end

of the bus is in the raiiway.
CUMEND,.

0I1SSIWKOD

oG Nes9 uM

c¥vo9
Y1¥04SNYHL 30VINAS
o G3AI303N

ayvoa

NOILVLINOJSNVYL 30V

G3A1303Y




Mr. McNuity, | would appreciate your assistance in this matter. | do not believe the Applicant's enclosed

response is credible. | have sent a copy of this letter to the appropriate members of the Texas
Congressional delegation.

Sincerely,

CITY OF CLYDE

DM (A)uww
B. M. Warrick

thy owers
Mayor City istrator

Enclosures

cc: Judge Bill Johnseon, Callahan County Judge

Maribel Chavez, Abilene District Engineer, Texas De, . vt Transportation

Allan Rutter, Transportation Director, Governor's Policy Uffice, State of Texas
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Elaine K. Kaiser, Chief

Section of Environmental Analysis
Surface Transportation Board

1201 Constitution Avenue, NW, Room 3219
Washington, D.C. 20423

/

Dear Ms. Kaiser:
Subject: 26070012 - Post Environmental Assessment
Finance Docket No. 32760 - Union Pacific
orporation, Union Pacific Railroad Company,
and Missouri Pacific Railroad Company

The Missouri Federal Assistance Clearinghouse, in cooperation
with state and local agencies interested or possibly affected,
has completed the review on the above project application.

None of the agencies inveolved in the review had comments or
recommendations to offer at this time. This concludes the
Clearinghouse's review.

A copy of this letter is to be attached to the application
as evidence of compliance with the State Clearinghouse
requirements.

Sincerely,

it

Lois Pohl, Coordinator
Missouri Clearinghouse

Office of the Secretary

JUL 29 %99
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Elaine Kaiser, Chief

Section of Environmental Analysis

Surface Transportation Board

1201 Constitution Avenue, NW, Room 3219
Washington, DC 20423

Dear Elaine: FD 3 Q() (,0

As indicated in our letter of June 5, 1996, we are notifying you that the Placer County
Transportation Planning Agency, all jurisdictions in Placer County and the Placer Foothills
Consolidated Fire District have executed a Memorandum of Understanding with Union Pacific
Railroad that mitigates to our satisfaction the impacts of increasesi rail traffic on both the valley
and Roseville lines. Bill Wimmer of Union Pacific has agreed to provide you with a copy of
this agreement. -

Thank you for your assistance in facilitating this process. If you have any questions about the
agreement, please contact me at 916/823-4030.

Executive Director

TD/ss

ENTERED
Office of tha Secretary
JUL 2 6 1994

Part of
Puliic Record
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July 17, 1996

RECREATION
DEPARTMENT

Elaine Kaiser

Section of Environmental Analysis
Surface Tnnsportaﬁon Board , STATE HISTORIC

12th and Constitution Avenue, Room 3219 ) PRESERVATION OFFICE

Washington, D.C. 20423-0C01

ED

RE: Union Pacific/Southern Pacific Railroad proposed merger, Section 106 Compliance

Dear Ms. Kaiser:

Thank you for your submission of project documentation for the property(s) referenced above. This
information was submitted in compliance with the National Historic Preservation Act of 1966 (16 U.S.C.
470f), Section 106, and reviewed under criteria and procedures outlined in 36 CFR Part 800. Further
consultation and comment was also solicited from appropriate SHPO program staff. This review resulted
in the following determination(s) and finding(s).

The SHPO concurs that the rail yard and intermodal facility improvements in Oregon would have “No
Effect” on 2 known historic property. These activities involve the Bend UP, Hinkle UP, Salem UP,
Barnes UP, Albina UP, Rivergate UP, and Bonneville UP rail yards; and the Portland (Albina) UP
intermodal facility.

T also concur on National Register eligibility for that portion of the Brooklyn Yard in Port!and which was
identified by consultant Richard Starzak of Myra Frank & Associates™ These resources would be
considered eligible as a district, but merger activities occur outside the boundaries of such a district, thus
there would be "No Eifect” on the Brooklyn Ya-d.

Finally, I concur that further Section 106 consultation is necessary for resources along the Chemult to
Eugene (SP) and Oregon Trunk Junction to Portland (UP). Proposed alterations to Cascade Tunnels
could constitute an Adverse Effect, and more detailed information about the resources and the undertaking
is necessary for this office to comment further.

If you should have any further questions. or need additional assistance, please feel free to contact Liz
Carter at he SHPO, extension 229,

Sincerely,

ok f | -

Henry C. Kunowski
Project Manager JUL 2 5 m‘

Pait of
Public Record

1115 Comuaercial St. NE
Salem, OR 97310-1001
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Surface Transportation Board JUN 14 1995

Washington, D.C. 22301 iy

Section of Environmental Analysis

I~

June 12, 1996 WY Mance Docket No. 32760

Mr. Robert Melnen

State Historic Preservation Officer
State Parks and Recreation Department
1115 Commercial Street NE

Salem, OR 97310-1001

Attn:  Mr. James Hamrick, Ms. Liz Carter
Re:  Union Pacific/Southern Pacific railroad proposed merger, Section 106 Compliance
Dear Mr. Melnen:

We appreciate your May 2, 1996 response to our April 3, 1996 letter, however, you
declined to comment on the potential effects of this undertaking until more specific information
about cultural or historic resources was made available. Basec on telephone communications
with Ms. Liz Carter of your staff, we are providing the appropriate additional information {(see
Attachment E — Additional Information Regarding: the L _uthem Pacific Brooklyn Intermodal
Facility, Portland; the Union Pacific Albina Yard and Intermedal Facility, Portland; and the
Southem Pacific Ce scade Line Tunnels). This.information indicates that any potentially historic D ple

(properties in the Portland (Brooklyn) SP and Portland (Albina) UP yards would not be affected _-

by the proposed project, but gameiof the Cascade Tunnels appear to be eligible for the National |
«Register and could be affected by the proposed capacity improvements of the Chemult to !
[Eugene (SP) rail line ‘segment.

This information does not alter.our previous findings presented in the April 3 letter
(including Attachments A-D) and we:are.again requesting your concurrence that the rail yard
sand intermodal facility improvements in Ofegon would not have an adverse effect upon
€a known historic property. Specifi ically, these merger related activities include: ifc
traffic with no physical changes to the Bend UP, Hinkle UP, and Salem SP rail yards; minor
track expansion within existing railroad right-of-way that requires no demolition of existing
structures at the Barnes UP, Albina UP, Rivergate UP, and Bonneville UP rail yards;
expansion of the intermodal facility at Portland (Albina) UP that would only affect builamgs not
meeting the National Register 50-year age ciiteria; and the phase out of the Portland
(Brooklyn) SP intermodal facility that would not disturb any property other than the track and
ramp (built in the 1970s) comprising the intermodal facility itself. More detailed information about
each of these merger related activities may be found in the April 3 letter in Attachment A-
Description of the Undertaking and Attachment D-Request for Determination of Eligibility and
Findings of Effect.




June 12, 1996
Page 2

We woulc « - like to clarify our findings with regard to rail line segment activities. The
Oregon portions ¢. Dunsmuir, CA to Klamath Falls (SP). Klamath Falls to Chemult (SP);
Eugene to Portland (SP); and Portland to Tacoma, WA (UP) rail line segments would be
subjected only to increased railroad traffic on existing trackage, and would undergo no physical
changes. These segments are, therefore, out of the Area of Potential Effects (see Category 1-
Rail Line Segments discussion in Attachment C-Definition of the Area of Potential Effects of the
April 3 letter) and we are requesting your concurrence that further Section 106 consultation
is not warranted for these rail line segments.

The STB is requesting your agreement that continuing Section 106 consultation appears
necessary for only two proposed merger related activities. The only rail line segments that would
undergo some physical changes in the vicinity of known historic resources are the Chemuitto
Eugene (SP) and Oregon Trunk Junction to Portland (UP). The Cascade Tunnels near
Lookout and Westfir/Oakridge aiong the Chemult to Eugene (SP) rail line segment are the only
known properties appearing eligible for the National Register that would be affected. For the
Oregon Trunk Junction to P rtland (UP) rail line segment the November 30, 1995 merger
application summary section stated that "one historic property was identified; the infarmation for
the historic properties for OT Jct. and Portland had not been received in time for inclusion.”
Consequently, the STB will be in contact with your office to discuss determination of eligibility
procedures for the Lookout and Westfir/Oakridge Tunnels and identification procedures for the
resource along the Oregon Trunk Junction to Portland segment, and to discuss guidance for
appropriate mitigation measures, if necessary.

We look forward to your response on this matter pursuant to 36 CFR Part 800. If you
have any questions, please call Richard Starzak of Myra Frafk & Associates, Inc., at (213) 627-
5376 for assistance. Thank you.

Sincerely,

;A/fﬁ«

(4

Elaine K. Kaiser
Chief, Section of Environmental Analysis

Enclosures:  Attachment E - Additional Information Regarding:
the Southern Pacific Brooklyn Intermodal Facility, Portland;
the Union Pacific Albina Yard and Intermodal Facility, Portland;
and the Southern Pacific Cascade Line Tunnels
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BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD
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’ RESPONSE TC AMTRAK’S MOTION FOR
CLARIFICATION OF RENO ENVIRONMENTAL CONDITION

On July 18, 1396, Amtrak petitioned for clarifi-
cation of condition number 22b of the Post Environmental
Assessment to ensure that restrictions on post-merger train

operations through Reno, Nevada, do not apply to passenger

service NPRC-1. Although Applicants agree with Amtrak that

“the Ren» mitigation condition was not intended to apply to
its operations" (NPRC-1, p. 6), Applicants believe that
filings such as NRPC-1 are inappropriate for the reasons

stated in Applicants’ letter to the Board dated July 16, 1996.




CANNON Y. HARVEY

LOUIS P. WARCHOT

CAROL A. HARRIS

Southern Pacific
Transportation Company

One Market Plaza

San Francisco, California

(415) 541-1000

94105

PAUL A. CUNNINGHAM
RICHARD B. HERZOG
JAMES M. GUINIVAN
Harkins Cunningham

1300 Nineteenth Street,
Washington, D.C. 20036
(202) 973-7601

N.W.

A s r Sou by

Pacific Rail Corporation,
Southern Pacific Transportation

Company, St. Loui

uthwestern

Railway Company, SPCSL Corp.

and The Denv a Ri ran

Western Railrocad Company

July 23, 1996

Respectfully submitted,

CARL W. VON BERNUTH
RICHARD J. RESSLER

Union Pacific Corporation
Martin Tower

Eighth and Eaton Avenues
Bethlehem, Pennsylvania
(610) 861-3290

18018

JAMES V. DOLAN

FAUL A. CONLEY, JR.

LOUISE A. RINN

Law Department

Union Pacific Railroad Company
Missouri Pacific Railroad Company
1416 Dodge Street
Omaha, Nebraska
(402) 271-5000

A

VID E. ROACH I
J. MICHAEL HEMMER
MICHAEL L. ROSENTHAL
Covington & Burling
1201 Pennsylvania Avenue, N.W.
P.O. Box 7566
Washington, D.C.
(202) 662-5388

68179

20044-7566

Attorneys for Union Pacific
Corporation, Union Pacific
Railroad Company and Missouri
Pacifi~ Railroad Company




CERTIFICATE OF SERVICE

I, J. Michael Hemmer, certify that, on this 23rd day
of July 1996, I caused a copy of the foregoing document to

be served by first-class mail, postage prepaid, or by a more

expeditious manner of delivery on all parties of reccrd in

Finance Docket No. 32760, and on

Director of Operations Premerger Notification

Antitrust Division Office
Suite 500 Bureau of Competition

Department cof Justice Room 303
Washington, D.C. 20530 Federal Trade Commission
Washington, D.C. 20580

el Hemmer
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COVINGTON & BURLING
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CIQECT FACSIMILE

HAND DELIVERY

Ms. Elaine K. Kaiser

Chief. Section of Environmental Analysis
Surface Transportation Board

Room 3219

12th and Constitution Avenue, N. W.
Washington, D.C. 20423

Re: IJnion Pacific/Southern Pacific
Control Proceeding (F.D. 32760)

L7
n
<
3
e

Dear Ms. Kaiser:

;'
Enclosed is a copy of a fully executed Memorandum of L'r;.de&an.mgg
between Applicants and Fitzgeralds Reno. Inc. in connection with the UP’S_'mer%;.

Sincerely,

s

Enclosure
cc: Mr. Reaser

Office of the Secretary

JUL 2 3 1994
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MEMORANDUM OF UNDERSTANDING
FITZGERALDS RENO, INC.
AND
UNION PACIFIC RAILROAD
This memorandum is entered into effective this 28th day of June, 1996, by and
between Fitzgeralds Reno, Inc., hereinafter referred to as "Fitzgeralds," and Union Pacific Railroad
Company, a Utah Corporation, herein after referred to as "Railroad”.
WHEREAS:

A Fitzgeralds desires to build and maintain a public pedestrian overcrossing on its

property just west of Virginia Street and south of Third Street in the City of Reno for the purpose

of moving pedestrians from the north side to the south side of the Southern Pacific's Roseville

Subdivision (hereinafter the "Proposed Pedestrian Overcrossing").
B. The Railroad has presently pending before the Surface Transportation Board (STB),

an application in Finance Docket No. 32760 to acquire control of the Southern Pacific Railroad (SP),

hereinafter the "Control Case".

NOW THEREFORE, in consideration of the mutual promises set forth herein, the parties
agrev as follows:

1. Pedestrian Qvercrossing: - Fitzgeralds presently owns the real property and
interests in real property, including the air rights, where the Proposed Pedestrian Overcrossing at
Virginia Street shall be constructed. The Proposed Pedestrian Overcrossing will be designed,
permitted, constructed, owned and maintained by Fitzgeralds subject to the conditions set forth in
paragraphs 3.1 through 3.6 of this memorandum and receipt of all required governmental permuts,

consents and approvals. Railroad agrees to cooperate with Fitzgeralds in the deveiopment of its
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Proposed Pedestrian Overcrossing at Virginia Street.

2. rtie tributicas: The estimated value of the Propused Pedestrian
Overcrossing is approximately Three Million Seven .. .ed Thousand Dollars ($3,700,000.00).
Railroad's contribution will be limited to One Million Doilars ($1,000,000), towards the cost of thg
Proposed Pedestrian Overcrossing and assisting Fitzgeralds b‘y executing its standard temporary
construction easement agreement required for the construction of the Proposed Pedestrian
Overcrossi - ~r the Railroad's property. The terms of payment shall be specified in a definitive

agree 't ll be prepared as provided in paragraph 3.2. In addition, Railroad wiil furnish all

Railroad flagging services involved in the construction at no expense to Fitzgeralds. Fitzgeralds will

contribute all remaining property and capital to complete the Praposed Pedestrian Overcrossing,
including the necessary real property and air rights valued at One Million Five Hundred Thousand
Dollars ($1,500,000), the balance of any capital required for construction of the Proposed Pedestrian
Overcrossing not to exceed Nine Hundred Fifty Thousand Dollars (8950,000.00) and will be
responsible for all costs of design, permitting, construction management, insurance and maintenance
of the Proposed Pedestrian Overcrossing at the estimated cost of Two Hundred Fifty Thousand
Doliars ($250,000).
3 Qther Conditions:

31.  This memorandum shall be interp-eted in accordance with the law of Nevada.
This memorandum may be amended only in a writing signed by all parties.

3.2, Subject to the provision of paragraph 4 of this memorandum, Fitzgeralds and
Railroad shall negotiate and execute a definitive agreement governing the terms and conditions of this

memorandum.
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3.3.  All plans for construction of the Proposed Pedestrian Overcrossing on or over
Railroad property will be subject to reasonable review and written approval by Railroad which shall
be conducted by Railroad in a timely manner prior to the start of construction, and in any event shall
be deemed approved thirty (30) days after receipt of such plans by Railroad unless Railroad requests
in writing additional time to complete such review.

34. Itisunderstood that all commitments made by Railroad in this memorandum
are expressly contingent upon Railroad's consummation of control over Southern Pacific pursuant
to a final order of the STB in the Control Case. |

3.5.  Fitzgeralds may in its sole and absolute discretion decide not to construct the
Proposed Pedestrian Overcrossing. In the event that Fitzgeralds decides not to construct the
Proposed Pedestrian Overcrossing, Fitzgeralds shall notify the Railroad in writing and will announce
that decision to the public by a press release mutually acceptable to Fitzgeralds and Railroad.

3.6.  Inthe event of any legal dispute between Railroad and Fitzgeralds arising from
the execution and performance of this memorandum, the pre- a;ling party in any arbitration, mediation
or litigation shall be entitled to recover their attorney’s fees and costs.

4. Term: Unless extended by mutual written agreement of Fitzgeralds and the

Railroad, this memorandum shall remain in full force and effect until the earlier of the expiration of

one hundred eighty (180) days from date of this memorandum or until replaced with a definitive
agreement.

- Recitals: The recitals contained in this memorandum shall be conclusive as
between the parties hereto. Any such recital shall be incontestable in any dispute resolution

proceeding between the parties and no party shall have the right to introduce evidence to the contrary
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in any such proceeding.

6. Advice of Counsel: Each party to this memorandurn: has been advised by counsel
of its choosing, and all parties have cooperated in the p:eparation of this memorandum. It shall be
deemed joint work product and may not be construed against either party by reason of its preparation.
This memorandum supersedes all previous discussions and correspondence between the parties
regarding these matters.

7. Waiver: The waiver or failure to enforce any provisions of this memorandum
shall not operate as a waiver of any future breach.

8. Operating Memorandum: Fitzgeralds and Railroad acknowledge that
implementation of this memorandum and the preparation of a definitive agreement will require a close

. degree of cooperaticn and an on-going working relationship. The parties intend to supersada thic

memorandum with a definitive agreement as soon as practicable. If the parties determine changes or

adjustments are necessary to this memorandum, or where there is need to establish the time or manner

of a specific thing to be done before the definitive agreement is effective, they shall effectuate such
changes or take such steps in the form of a supplemental written operating memorandum. The parties
shall also execute any and all additional documents reasonably required to carry out the purposes of
this memorandum.

9. Notices: Any and all notices, statements, or other communications to be given
under this memorandum shall be in writing and shall be deemed given when delivered in person, or

by certified mail, first class postage prepaid, return receipt requested t¢ the following:

Union Pacific Railroad Company Fitzgeralds Reno, Inc.
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Attn:  Senior Assistant Vice President Attn.: Max Page
Engineering Management 250 N. Virginia Street
1416 Dodge St., Room 1030 Reno. NV 89501
Omaha, NE 68179
With a copy to:
With a copy to:
Cara Brown, Esq.
C. Joseph Guild I1I, Esq. 301 Fremont Street
432 Court Street Las Vegas, NV 89101
Reno, NV 89501
Dan R. Reaser, Esq.
Lionel Sawyer & Collins
1100 Bank of America Plaza
50 West Liberty Street
Reno, NV 89501

IN WITNESS WHEREOF, the parties have signed and delivered this Agreement on the date
above first written.

UNION PACIFIC RAILROAD COMPANY FITZGERALDS RENO, INC.

By: /‘%:\ By: 717+ S ‘/g/

A.L. Shoener Max L}age /
Executive Vice President-Operation . Executive Vice President
and General Manager
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8/ ATE OF CALIFORNIA — THE RESOURCES AGENCY Page Count PETE WILSON, Govermor

OFFICE OF HISTORIC PRESERVATION OE-% / ?7C’W @

' “)PARTMENT OF PARKS AND RECREATION
{ BOX 94289€

LSPAMENTO 94296-0001
(918) 653-6624
FAX: (916) 653-0824 July 16, 1996

Reply To: ICC951009A

Elaine K. Kaiser, Chief

Section of Environmental Analysis
Surface Transportation Board
wWashington D.C. 20423-0091

Re: FD No. 22760; UP/SP Merger, Section 106 Complian

Dear Ms. Kaiser:

My receipt of the STB's eligibility and effect findings for th2
undertaking cited above and your request for my comments on these
findings is herewith acknowledged. Our correspondence in this
matter relates to the requirement that the STB comply with Section
106 of the National Hisceric Preservation Act for this
undertaking.

Please note that unless an item is listed and discussed below, I
neither object to nor have other concerns about the STB's findings
with respect to that item.

A. RATL LINE SEGMENTS i

1. Construction within Palmdale to West Colton Corridor

a. 6 archeological sites not yet evaluated in accordance with the
National Register Criteria (NRC) may be affected by activities in
this area.

b. These proper ies may either be adversely or nct adversely
affected by the project unless any effects can be avoided
altogether or unless the properties are found to be ineligible for
inclusion in the NR. A property determined eligible for inclusion
in the NR would be adversely affected if its value went beyond
scientific importance because it is also of sacred or traditional
value to Native Americans or to other ethnic or cultural
communities.

If not of sacred or traditional value and also subject to effect,
effects on a NR eligible property mmight be taken intc account
through completion of an appropriately designed and executed data
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Elaine Kaiser
July 16, 1996
Page Two

c. If indeed subject to project effects, will these properties be
evaluated under the NRC? Who will evaluate them? When will they
be evaluated? Will evaluation proceed in accordance with 36 CFR
800.4? If not, how will it proceed?

d. Who will be responsible for ensuring that effects to any NR
eligible properties will somehow be taken into account? How and
when would this be done? Would necessary actions prcceed in
accordance with 36 CFR 800.5? If not, then how and in what
regulatory framework would they be implemented?

2. Construction Within West Colton to Yuma Corridor

a. Same observations as in 1., above.

3. Construction Within Oakland to Martinez Corridor

a. How, when and by whom will the NR eligibility of the Wildcat
Creek Bridge be determined and how, when and by whom will any
effects of the prcject on the property (should it be NR eligible)
be taken into account? Will such actions, if necessary, proceed
in accordance with 36 CFR 800.4 and 800.5?

4. ~onstruction Within Roseville to Sparks Corridor

a. 4 historic archeological sites

i. Same observations as in 1. and 2., above.

b. Tunnels, depots, snowsheds, walls Donner Pass area

i. When, how and by whomr will information be submitted on
which a definitive NR eligibility determination can be made,
assuming that project effects cannot be avoided? These resources
appear to be potentially eligible.

ii. Prospective alteration would appear to have adverse
effects. When, how and by whom wil} such effects un any NR
eligible properties be taken into account? What regulatory
context will apply to any such actions?
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‘. Dunsmuir to Klammath Falls Corridor
a. Tehama Swing Bridge

i. Appears to be NR eligible although a definitive
determination would be necessary if the property cannot be avoided
and it is determined eligible.

ii. when, how and by whom will the NR eligibility issue, any
effect and any mitigation issue (adverse effects are anticipated)
be addressed? What regulatory framework will apply to such
actions?

b. Sacramento River Canyon Bridges/Line
i. Some properties appear NR eligible, although a definitive
determ‘nation would be necessary if properties cannot be avoided
and are determined eligible? St
ii. When, how and by whom will the NR eligibility issue, any
effect and any mitigation issue (adverse effects are anticipated)

be addressed? What regulatory framewor will apply to such
actions?

RAILYARDS

Sacramento SP Phaseout

Identification/Evaluation of historic archeclogical sites.

i. Comments under A.1., A.2. apply.

I Street Bridge
i. Conclude NR evaluation.
ii. If NR eligible and aveclidance is not possible, how, when

and by whom will anticipated adverse effects be taken into
account?
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C. Sacramento SP Locomctive Shops

i. Property appears to be NR eligible and subject to effects.
Definitive NR determination is necessary.

ii. If NR eligible, adverse effact appears likely.

iii. How, when, and by whom will anticipated adverse effects to
the property be taken into account?

iv. How will interested parties such as the City and County of

Sacramento be involved in any subsequent Section 106 proceedings
involving this property?

2. Stockton SP Phaseout
a. Stockton Yard Historic Archeoclogy

i. See B.l1.a., above.
INTERMODAL FACILITIES

Benicia SP Upgrade

See A.1. and A.2., above.

Benicia Arsenal Historic District

a. Adverse effects are possible. When, how and by whom will any
adverse effects on this district be taken iato account? What
regulatory framework will govern the further consideration of such
issues?

D. RAIL LINE ABANDONMENTS

1. Alturas to Wendel

a. This segment evidently contains some unevaluated properties
that may be affected. Comments under A.l1l., and A.2., above
therefore apply.
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2. Magnolia Tower to Melrose

a. Properties here may be affected but evidantly are as yet
unevaluated. How, when and by whom will the unevaluated status of
these properties be resolved if effects are anticipated?

SUMMARY OBSERVATIONS:

As the foregoing comments indicate, issues of property
identification, evaluation and effect remain unresolved with
respect to certain portions of this undertaking in Ccalifornia.
common theme of these comments relates to whether and in what
manner these issues may be resolved and what the STB’s role in
this resolution process may be.

Thank you for the opportunity to comment. If you have any
questions, please call Hans Kreutzberg at (916) 653-9107.

Sincerely,

<

Cherilyn Widell
State Historic Preservation Officer
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BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPHM
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

AMTRAK'S MOTION FOR CLARIFICATION
_OF RENO ENVIRONMENTAL CONDITION

The National Railroad Passenger Corporation ("“Amtrak")

respectfully requests that that the Board clarify the

environmental condition it has voted ﬁ&'impose with respect to

UP/SP's operations in Reno, Nevada, to make it clear that the
limit on the numker of trains UP/SP can operate on SP's line
through leno does not apply to Amtrak passenger trains. This
clarification is necessary'to ensure that the condition is not
misconstrued as regulating the level of Amtrak's service through
Reno, which would be contrary to law and long-established ICC
precedent. Amtrak has been advised by counsel that the City of
Reno has no objection tc the requested clarification.
Background
Amtrak, a mixed ownership government corporation, was

created by the Rail Passenger Service Act cof 1970 to provide




’ ..

intercity rail passenger sarvice throughout the United States.
Amtrak has served Reno on its Chicago-to-Oakland/San Francisco
route ("the California Zephyr route") since it commenced
operai. .3 in 1971, and it initiated daily service on this route
in 1973. In September of 1995, Amtrak's fiscal crisis required
it to reduce service through Reno from daily to four days per
week in each direction. However, Amtrak is presently considerin.
various plans for service restructuring, including a plan that
would restore daily service to the California Zephyr route.
Since 1971, Amtrak has also operated an additional
special train service, known as the "Reno Fun Train", from
Oakland to Reno. The Fun Train, which generally operates eight
to ten times per year, transports visitors from Northern
california to Reno during the winter months when weather
conditions freguently force the closing of Interstate 80 cver
Donner Pass. Amtrak is working with th; Nevada Department of
Transportation in efforts to provide additional, state-funded,

scheduled rail service between the San Francisco Bay Area and

Reno.

In the Operating Plan they filed with the ICC on

November 30U, 1995 as part of their merger application (UP/SP-24),
UP and SP projected a substantial post-merger increase in the
number of freight trains that would operate over SP's Donner Pass
Line between Sparks, Nevada and Roseville, California via Reno.

A number of parties, including the City of Reno, contended that

the operation of these additional freigint trains would have




substantial adverse environmental impacts on Reno that required
either significant mitigation measures or disapproval of the
merger application. However, none of the parties to the
proceeding contended that there was any relationship between the
merger and Amtrak's service through Reno, or sought any
conditions that might have impacted upon Amtrak's service.

On April 12, 1996, the Board's Section of Environmental
Analysis ("SEA") issued an Environmental Assessment ("the EA") of
the proposed transaction. The EA recommended that the Board
adopt certain mitigation conditions with respect to the projected
increase in freight train operations through Reno, none of which
would have limited the number of trains that could be operated.
(EA, pp. 12-14 to 12-16.)

on June 24, 1996, tle SEA issued a Post Environmental

Assessment ("PEA") in which it proposed, for the first time, new

mitigation measures with respect to Rend to "replace( ] the

mitigation measures that were recommended in Volume 2 of the EA."
(PEA, p. 4-39.) Among these new mitigation measures was the
following proposed condition, identified as number 22a ("the Reno
mitigation condition"):

UP/SP shall operate nc more than a daily
average count of 15.8 trains per day througn
the City of Reno. (This reflects the Base
Year daily average of 13.8 trains plus 2
additional trains.) . . . The 15.8 average
train count per day does not include the
following types of movements: (1)
maintenance-of-way trains, (2) light
locomotive movements, (3) local and industry
switching train movements, (4) emergency
trains operated under detour authority, for
snow removal, for fire or other natural

-3 -




disaster purposes, and wreck removal

purposes. This condition will be effective
upon consummation of the proposed merger and
continue in effect for 18 calendar months in

total.
Id., p. 5-5.

The PEA also proposed an additional new condition,
jdentified as number 22b, that required UP/SP, thoughout the 18-
month period, to report to the Board the average daily train
count calculated in the manner described above for the preceding
month. Id. Finally, condition 22c directed UP/SP to retain an
independent third party consultant to prepare, under the
direction of SEA, a study to determine final mitigation measures
to ameliorate the impact of the additional rail traffic projected
through Reno as a result of the merger. Id., p. 5-6.

Amtrak's Request for Clarification
Read literally, the Reno mitigation condition does

not apply to Amtrak. Nor is there anything in the record to

suggest that the Board intended to impose a limit on Amtrak's
operations that would clearly be contrary to law and long-

established ICC precedent,' and that Amtrak had no opportunity

! among other things, a limit that applied to Amtrak's
trains would violate (i) the Rail Passenger Service Act, which
precludes the Board fiom reguiating Amtrak's "routes and
services" or any "change of [Amtrak's) rail passenger
transportation operations", 49 U.S.C. § 24301(c); (ii) the ICC's
long-standing policies that conditions on mergers must be
"narrowly tailored" and limited to "adverse effects caused by the
transaction at issue", Finance Docket No. 32549, Burlington
Nort - C ifi

=) —_——-
’
Decision served Aug. 23, 1995, pp. 56, 93 (emphasis in original);
and (iii) the Department of Transportation's January 1979 "Final
Report to Congress on the Amtrak Route System", promulgated
pursuant to Pub. L. No. 95-421, § 4(e) (1), 95 stat. 923, 925,
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provide additional services in partnership with states and the
private sector. Thus, while Amtrak believes that the Reno
mit.gation condition was not intended to apply to its operations,
ij* asks the Board to clarify, in its written decision, that the
condition applies only to UP/SP and does not apply to Amtrak, and
that Amtrak trains are to be excluded from the "average train
count" that UP/SP are required to calculate and provide to the
Board. The Board should also make clear that the mitigation
measures to be considered in the study contemplated by condition
22¢c will not include any limits on Amtrak's operations.
CONCLUSION

For the reasons stated above, the Commission should

clarify the Reno environmental condition in the manner Amtrak has

requested.

Respectfully submitted,

Richard G. Slattery

NATIONAL RAILROAD PASSENGER
CORPORATION (AMTRAK)

60 Massachusetts Avenue, N.E.

Washington, D.C. 20002
(202) 906-3987

Passenger Corporation (Amtrak)

Dated: July 18, 1996




SERTIFICATE OF SERVICE

I hereby certify that on this 18th day of July, 1996, I

served a copy of Amtrak's Motion for Clarification by hand or by

first class mail, postage prepaid, upon all persons listed on the
service list in this proceeding.

P § Mty

Richard G. 3lattery
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BEEFORE 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 RAILRCAD COMPANY

AMTRAK'S MOTICN FOR CLAKIFICATION
_OF RENO ENVIRONMENTAL CONDITION
The National Railroad Passenger Corporation ("Amtrak")
respectfully requests that that the Board clarify the
environmental condition it has voted to -impose with respect to
UP/SP's operations in Reno, Nevada, to make it clear that the

limit on the number of trains UP/SP can operate on SP's line

through Reno does not apply to Amtrak passenger trains. This

clarification is necessary to ensure that the condition is not
misconstrued as regulating the level of Amtrak's service through
Reno, which would be contrary to law and long~-established ICC
precedent. Amtrak has been advised by counsel that the City of
Reno has no objection to the requested clarification.
Background
Amtrak, a mixed ownership government corporation, was

created by the Rail Passenger Service Act of 1970 to provide




intercity rail passenger service throughout the United States.
Amtrak has served Reno on its Chicago-to-Oakland/San Francisco
route ("the California Zephyr route") since it commenced
operations in 1971, and it initiated daily service on this route
in 1973. In September of 1995, Amtrak's fiscal crisis required
it to reduce service through Reno from daily to four days per
week in each direction. However, Amtrak is presently considering
various plans for service restructuring, including a plan that
would restore daily service to the California Zephyr route.
Since 1971, Amtrak has also operated an additional
special train service, known as the "Reno Fun Train", from
Oakland to Reno. The Fun Train, which generally operates eight
to ten times per year, transports visitors from Northern
california to Reno during the winter months when weather

conditions frequently force the closing of Interstate 80 over

Donner Pass. Amtrak is working with the Nevada Department of

Transportation in efforts to provide additional, state-funded,
scheduled rail service between the San Francisco Bay Area and
Reno.

In the Operating Plan they filed with the ICC on
November 30, 1995 as part of their merger application (UP/SP-24),
UP and SP projected a substantial post-merger increase in the
number of freight trains that would operate over SP's Donner Pass
Line between Sparks, Nevada and Roseville, California via Reno.
A number of parties, including the City of Reno, contended that

the operation of these additional freight trains would have




substantial adverse environmental impacts on Reno that required
either significant mitigation measures or disapproval of the
merger application. However, none of the parties to the
proceeding contended that there was any relationship between the
merger and Amtrak's service through Reno, or sought any
conditions that might have impacted upon Amtrak's service.

on April 12, 1996, the Board's Section of Environmental
Analysis ("SEA") issued an Environmental Assessment ("the EA") of
the proposed transaction. The EA recommended that the Board
adopt certain mitiga“ion conditions with respect to the projected
increase in freight train operations through Reno, none of which
would have limited the number of trains that could be operated.
(EA, pp. 12-14 to 12-16.)

On June 24, 1996, the SEA issued a Post Environmental

Assessment ("PEA") in which it proposeda, for the first time, new

mitigation measures with respect to Reno %o "replace[ ] the

mitigation measures that were recommended in Volume 2 of the EA."
(PEA, p. 4-39.) Among these new mitigation measures was the
following proposed condition, identified as number 22a ("the Reno
mitigation condition"):

UP/SP shall cperate no more than a daily
average count of 15.8 trains per day through
the City of Reno. (This reflects the Base
Year daily average of 13.8 trains plus 2
additional trains.) . . . The 15.8 average
train count per day does not include the
following types of movements: (1)
maintenance-of-way trains, (2) light
locomotive movements, (3) local and industry
switching train movements, (4) emergency
trains operated under detour authority, for
snow removal, for fire or other natural
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disaster purposes, and wreck removal
purposes. This condition will be effective
upon consummation of the proposed merger and
continue in effect for 18 calendar months in

total.
Id., p. 5-5.

The PEA also proposed an additional new condition,
identified as number 22b, that required UP/SP, thoughout the 18-
month period, to report to the Board the average daily train
count calculated in the manner described above for the preceding
month. Id. Finally, condition 22c directed UP/SP to retain an
independent third party consultant to prepare, under the
direction of SEA, a study to determine final mitigation measures
to ameliorate the impact of the additional rail traffic projected
through Reno as a result of the merger. Id., p. 5-6.

Amtrak's Request for Clarification

Read literally, the Reno mitigation condition does

not apply to Amtrak. Nor is there anytﬁing in the record to

suggest that the Board intended to impose a limit on Amtrak's
operations that would clearly be contrary to law and long-

established ICC precedent,' and that Amtrak had no opportunity

! Among other things, a limit that applied to Amtrak's
trains would violate (i) the Rail Passenger Service Act, which
precludes the Board from regulating Amtrak's "routes and
services" or any "“change of [Amtrak's] rail passenger
transportation operations", 49 U.S.C. § 24301(c); (ii) the ICC's
long-standing policies that conditions on mergers must be
"narrowly tailored" and limited to "adverse effects caused by the
transaction at issue", Finance Docket No. 32549, Burlington
Nort - -= :
Decision served Aug. 23, 1995, pp. 56, 93 (emphasis in original);
and (iii) the Department of Transportation's January 1979 "Final
Report to Congress on the Amtrak Route System”, promulgated
pursuant to Pub. L. No. 95-421, § 4(e) (1), 95 Stat. 923, 925,
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to oppose.? However, the condition's limit on the number of
trains "UP/SP" can operate through Reno is based upon a "Base
Year Daily average of 13.8 trains" that appears to include the
average of 1.1 trains per day that Amtrak oper ted during
November of 1995 when the merger application w. s filed. See PEA,
p. AS-85. In addition, Amtrak traing are not among the
categories of train movements that are expressly excluded from
the limit. Id., p. 5-5.

Any uncertainty about Amtrak's right to modify its

operations through Reno -- subject, of course, to the terms of

its operating agreement with SP and other applicable law -- would

have a significant adverse effect on Amtrak's efforts to

restructure its operations to meet fiscal constraints and to

which requires Amtrak to provide daily service over the
california Zephyr route, finances permitting. See 49 U.S.C.
§§ 24703 (b) & 24707 (b). .

2 gsee Baltimore & O. R.R. v. United States, 386 U.S. 372,

390 (1967) (ICC cannot impose conditions on mergers without
proving "notice and hearing" to affected parties). While Amtrak
is a party of record in this proceeding, the deadlines for it to
submit evidence with respect to proposed conditions or in
response to the EA (April 29 and May 3), and to present legal
arguments in a brief or via a request for oral argument (June 3
and May 24), had long since passed when the Reno mitigation
condition was first proposed by SEA in the PEA that was served on
June 24.

Amtrak is in a very different situation from the City of
Wichita, whose ex-parte request on July 16 for clarifications in
environmental conditions proposed for its benefit was opposed by
UP/SP on procedural grounds. Wichita has been on notice since
UpP/SP filed their merger application last November that it could
be adversely affected by the Board's decision in this proceeding,
and it has already been given the opportunity to request
modifications in the very same conditions as to which it now
seeks additional clarifications. See July 1, 1996 Oral Argument
Transcript, pp. 488-89.




provi¢- additional services in partnership with states and the
private sector. Thus, while Amtrak believes that the Reno
mitigation condition was not intended to apply to its operations,
it asks the Board to clarify, in its written decision, that the
condition applies only to UP/SP and does not apply to Amtrak, and
that Amtrak trains are to be excluded from the "average train
count" that UP/SP are required to calculate and provide to the
Board. The Board should also make clear that the mitigation
measures to be considered in the study contemplated by condition
22¢ will not include any limits on Amtrak's operations.
CONCLUSION

For the reasons stated above, the Commission should

clarify the Reno environmental condition in the manner Amtrak has

requested.

Respectfully submitted,

Richard G. Slattery

NATIONAL RAILROAD PASSENGER
CORPORATION (AMTRAK)

60 Massachusetts Avenue, N.E.

Washington, D.C. 20002
(202) 906-3987

Attorney for the National Railroad
Passenger Corporation (Amtrak)

Dated: July 18, 1996




CERTIFICATE OF SERVICE

I hereby certify that on this 18th day of July, 1996, I

served a copy of Amtrak's Motion for Clarification by hand or by

first class mail, postage prepaid, upon all persons listed on the

service list in this proceeding.

PU § ity

Richard G. flattery
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Memorandum of Understanding
Between Union Pacific Railroad and
Placer County Jurisdictions
July 12, 1996

Section 1. Introduction
This Memorandum of Understanding (hereinafter MOU) 1s entered into on July 12, 1996 by and between

The City of Auburn, a California municipal corporation (hereinafter “Auburn”);

The City of Colfax, a California municipal corporation (hereinafter “Colfax”),

The City of Lincoin, a California municipal corporation (hereinafter “Lincoln”),

“The Town of Loomis, a California municipal corporation (hereinafter “Loomis”);

The City of Rocklin, a California municipal corporation (hereinafter “Rocklin):

‘The City of Roseville, a California municipal corporation (hereinafter “Roseville™); and

The County of Placer, a Political Subdivision of the State of California (heremafter “County),

heremafier collectively referred to as “Junisdictions™,
and

Placer Foothills Consolidated Fire Protection District, a Political Subdivision of the State of California (hereinafter
“District”)

and

The Placer County Transportation Planning Agency, (hereinafter “PCTPA™), the statutorily State-designated regional
transportation planning agency for Placer County pursuant to California Government Code Sections 29532.1(¢c) & Title
7.91 Section 67910, 2

and

The Union Pacific Railroad Company, a Utah corporation (hereinafter Railroad).

This MOU 1s intended to and shall set forth the terms of an agreement between Placer Jurisdictions, District, PCTPA, and
Railroad concerning proceedings presently pending before the Surface Transportation Board (hereinafter “STB").

Section 2. Recitals
This MOU is entered into in reliance upon the following facts and representations:

A Railroad has presently pending before the STB an application in Finance Docket No. 32760 to
merge with Southern Pacific Railroad (SP) (hereinafter the “Control Case”).

B An Environmental Assessment was issued in support of the Control Case on Apnil 12, 1996. A Post
Environmental Assessment was 1ssued on June 24, 1996

o} The proposed merger of Railroad and SP is of State and national benefit. T1.2 merger iesults in a well-
capitalized rail system that meets the intermodal goals of federal transportation policy. Although the national benefits of the
merger are evident, as small suburban/rural communities along both the SP Roseville and Valley Subdivisions,
"nsdictions could be affected by the proposed merger

D The merger could increase the number of trains traveling through Jurisdictions. Railroad proposes to use
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the Roseville rail yard as its Northern California freight hub. This traffic increase could have an impact on the environment
due to increased noise, air pollution, traffic delay at grade crossings, water quality, and public safety. These impacts were
previously documented in a March 30, 1996, Placer County submission to the STB as comments to Finance Docket Number
32760 pus: the Union Pacific/Southern Pacific rail merger and in a May 4, 1996 submission included as comments to
the Environ .. -~ Assessment of the Control Case. Roseviile on March 28, 1996 and District on March 28, 1996 also
submiited cor. ~ents directly to the STB as part of the Environmental Assessment process. These comments are inciuded
by reference as part of this MOU.

E. Railroad is attempting to address the concerns of Junisdictions, District, and PCTPA expressed in their
comments concerning the Control Case and the Environmental Assessment. Railroad is prepared to make certain
assurances and commitments regarding the mitigation of the impacts as further set forth below.

F. Jurisdictions, District, and PCTPA are prepared to amend their submuttal and support the Control Case
and the Environmental Assessment in consideration of the mutual promuses set forth below.

. G. PCTPA’s role in this agreement is to provide technical suppurt to other parties of the agreement, to
develop planning studies with other parties as specified by the agreement, and to facilitate the agreement, when possible.

H. For the purposes of this agreement, “Final Order” shall mean an order of the STB, a successor agency, or
a court with lawful jurisdiction over the matter which is no longer subject to any further direct judicial review (including a
petition for writ of certiorari) and has not been stayed or enjoined.

L This agreement will be submitted to the STB. The STB has referenced this MOU in the Post
Environmental Assessment, Volume [, on June 24, 1996. The STB, Section of Environmental Analysis (SEA) has
recommended in the Post Environmental Assessment, Volume I, that the STB requires Railroad and other parties to agree to
comply with MOU conditions as part of the Final Order. STB is expected to issue its Final Order on August 1.2, 1996.

J. All property conveyed to Jurisdictions wil] be delivered by Quit Claim Deed, Rights Agreement, Lease,
“asement, Donation, or other form of document as agre«d to by the parties.

This agreement establishes the short- and long-term efforts that will be made to mitigate the transportation-related impacts
of increased rail traffic on the Junsdictions which is projected under the proposed merger of Railroad and SP.

Section 3. Principal Countywide Terms for all Jurisdictions

The following actions summarized in this section are proposed to mitigate the potential impact of increased rail activity such
as vehicle congestion, rail yard activity, railrcad noise, air quality, traffic delay at grade crossings, and public safety impacts
of increased rail traffic through the Jurisdictions resulting from the rail merger. Specific responsibilities of all parties are
identified.

A. Sierra College Boulevard Grade Separation. Sierra College Boulevard is a regional, two-lane
primary arterial with a daily count of 7,180 vehicles. The highway will be expanded to a four- and six-lane facility over its
entire length in the near future. [t is expected that, with this expansion, the daily traffic counts will increase substantially to
25,200. To minimize the impact of future rail activity, Sierra College Boulevard is to be converted to a grade separated
over-crossing. The cost of the grade separation project is presently estumated at seven million eight hundred thousand
dollars ($7,800,000)

The design for the proposed overcrossing will be the responsibility of a Consortium of interested Jurisdictions (hereinafter
“Consortium™), including but not limited to Placer County, Rocklin, Loomus, and Lincoln.

The Consortium and Raitiroad agree to submit the project for consideration in the State of California Public Utility
Commussion (herematfter the “PUC”) grade separation funding program under the California Streets and Highways Code
Section 2454 Railroad will work with PCTPA, Consortium, and Caltrans to complete all necessary applications and
{ocumentation needed for the PUC application.

if the project is funded through the State grade separation program, Railroad agrees to pay all local matching funds required
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by the program in addition to Railroad’s obligation under the program. The local matching funds and Railroad’s maiching
funds are currently set at a minimum of 10% of the project construction costs ¢ach. The Raiiroad will assume a maximum
f 20% of the total project costs.

Railroad will grant Consortium any permanent rights if required for the project at no cost. Providing Consortium can come
up with all necessary funding and the project is not funded through the State grade separation program, Railroad will assume
a maximum of 20% of the total project cost and in both cases the project must be completed within 10 years of Final Order

B. Improvement Program for Placer County At-grade Crossings. There are presently fifty-three (53)
mainline at-grade crossings throughout Piacer County, some of which have recently been upgraded to concrete surface.
Some of the sigmificant grade improvements to these crossings are addressed separately under each Jurisdiction's terins. A
list of these at-grade crossings is included as part of this agreement as “Exhibit 1”.

To minimize traffic delay and address safety concerns, Railrcad, PCTPA, and Jurisdictions agree to form a diagnostic team
with Caltrans and PUC staff to identify needed at-grade crossing improvements and to prioritize all projects. The team will
-begin work on this plan within 90 days after Final Order to determine the following for each crossing and complete their
report within one year:

Types of improvements needed at each crossing;

Improvement costs;

Criteria to be used to prioritize projects;

Relative priority of all proposed at-grade crossing improvements; and
Availability of State Section 130 or other state administered funding.

Railroad, Junsdictions, and PCTPA agree to coordinate their efforts to develop necessary State Section 130 applications for
these at-grade crossings. If these projects are funded through the State program, Railroad agrees to contribute the local
matching 10% of grade crossing signal and/or surface work. (Crossing surface in this MOU shall be defined as that porticn
of the crossing between the rails and two feet outside each rail.)

if at-grade crossings do not quaiify for the State Section 130 program or if funding is delayed beyond five years after the
Final Order, Railroad agrees to make surface improvements at all such at-grade crossings in the manner determined above
as part of its normal operations improvement schedule and will assume all costs associated with the surface improvement of
thes~ v.nssings. Unless specified in this MOU or otherwise agreed to by the individual Jurisdictions, ail surface
improvements will be made within a five year period after the Final Order as part of Railroads rail and tie replacement
program in accordance with diagnostic team recommendations.

C. Proposed Intercity Rail Station Requirements. Railroad agrees 1> work with Auburn, Colfax,
Rocklin, Roseville, and PCTPA to develop specific plans for the Colfax, Auburn, Rocklin, and Roseville intercity stations.
These site plans wiil be developed in conjunction with the passenger rail program and are specific in each Jurisdiction's
terms. Railroad agrees to convey sufficient right-of-way but not to exceed two (2) acres at each location if available for such
purposes to enable Jurisdictions to build intercity passenger rail stations in Auburn, Colfax, and Rocklin Railroad agrees
to convey sufficient right-of-way but not to exceed two (2) acres at the Roseviile rail station to enable Roseville to build
passenger parking facilities (as detailed in Section 9H)

D. Proposed Commuter Passenger Rail Plan. Placer County 1s located in a State and federal ozone
nonattainment area. [ncreased rail activity may impact air quality, leading to more stringent requirements on local area and
mobile sources of emussions. Parties agree that any potential impacts to air quality will be fully mitigated through the
implementation of intercity rail passenger service and eventual development of commuter passenger rail service.

Railroad agrees to work with PCTPA to develop a long term intercity and commuter passenger rail service plan. Work on
this plan will begin within ninety (90) days following the Final Order and be completed within a year. Both parties will
jomntly fund this plan with in-kind services. This plan will examine the feasibility of a Placer commuter passenger rail
program within both Placer rail routes. This prc 'ram will identify: (1) potential station sites in Lincoln, Loomis, and Placer
‘uncorporated communities; (2) individual station requirements; (3) Railroad freight scheduling conflicts; (4) rolling stock
juirements; (5) an implementation schedule; (6) a funding strategy; and (7) any necessary track improvements. On the
vasis of this commuter passenger rail report, Railroad agrees for future rail stations to explore the possibility of land
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conveyances at Lincoln, Loomus, and Placer umincorporated communities, but not to exceed two (2) acres at each location.

n addition, Railroad agrees to explore the possibility of land conveyances at unincorporated Placer County locations for
future commuter rail passenger rail platforms. The conveyance could be made through actual title transfer or through a
long-term lease with no annual charge. Possible unincorporated community locations include Sheridan, the North
Auburm/Bewman area near [-80, the area near the Norden off-ramp on the I-80 cornidor in Nevada Tounty, where Soda
Springs Road crosses the Roseville Subdivision, the Sugar Bowl Ski Resort where the ski chair-lift crosses the Roseviile
Subdivision, und Newcastle, south of Taylor Road. Final conveyance of right-of-way would be contingent upon the
identification of funding for the station construction, platforms, and service operation, but not to exceed two (2) acres at each
location. These conveyances must be completed within 10 years of Final Order unless changes are mutually agreed to by
all parties upon completion of study. Conveyances will be made under the provisions referenced to in Section 17.

E. Railroad Post-merger Operation and Capital Improvement Program. Railroad will develop an
operation and capital improvement program for ail of its operations and properties in Placer County within one year after the
Final Order. Railroad agrees to keep PCTPA, Jurisdictions and District informed as it develops this program. Where
possible, the operation plan will be adjusted to minimize its impact on traffic congestion that may result from increased train
activity. PCTPA and Jurisdictions are particularly interested in the accelerated scheduling of the Track Warrant Control
(TWC; or Centralized Train Control (CTC) system on the SP Roseville Subdivision and Roseville railyard improvements.

F. Mitigation Specific to Roseville Railyard Operations. Railroad has proposed to convert the Roseville
rail yard to its northern California distribution center. As the hub of these operations, the increased yard activity may have
an impact on Rocklin and Loomis and a greater impact on Roseville.

Railroad agrees to address operation problems which may arise as the result of increased rail activity and to develop a
program with PCTPA and Roseville to mitigate the impacts of increased rail yard activity, rail traffic, ana deferred
maintenance. Railroad agrees to study noise impacts on Jurisdictions and to mitigate impacts to the extent possible and
provide crossing maintenance as part of this program (as referenced in Section 9).

-ailroad agrees to localize train stacking and crew changes within the Roseville yard except in emergency and to avoid
adverse 1pacts on residential neighborhoods. Railroad will determine with Jurisdiction “Stacking Zones” for trains that
can't enter the main yard to avoid residential areas. This policy would be inciuded as part of the rail yard operations
mutigation program (as referenced in Section 9C). 2

Railroad agrees to comply with local noise ordinances, specifically applicable to rail operations, as a prerequisite of the
operation plan except where local ordinances are preempted by federal law (as referenced in Section 9M).

G. Hazardous Material Program. The Jurisdictions and Railroad shall cooperatively create a hazardous
matenals emergency response plan in conjunction with local emergency planning commissions and committees. All parties
agree that work on this plan will begin ninety (90) days after the Final Order and will be completed within one year. To the
extent allowed by federal law, Railroad shall use its maximum reasonable efforts to implement the plan. The specific
responsibility of all parties will be identified in an Operational Memorandum as specified in Section 16. Railroad agrees to
provide both in-position response equipir =nt and supplies and HAZMAT training over the five year period following the
Final Order. The estimated value of these in-kind services is one hundred and fitty thousand dollars ($150,000).

H. Temporary Construction Easements. Railroad agrees to grant to parties of the MOU for projects
specified in this MOU a temporary construction easement within the non-encroachment areas. Parties agree that these
temporary easements shall not include that area within twenty (20) feet of the existing track. These temporary construction

casements will be void upon recordation of the Notice of Complietion of the project and restoration of Railroad property
affected by the construction.

Section 4. Principal Terms Auburn

The following actions summarnized in this section are proposed to mitigate the unpact of increased rail activity in Auburn
sulting from the rail merger. Specific responsibilities of all parties are identified.

A. Auburn Capitoi Corridor Intercity Rail Station. Railroad agrees to lease or convey to Aubumn at no
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cost to Auburn  within ninety (90) days after Final Order sufficient land, if available, not to exceed two (2) acres for parking
and station operations. A map outlining the land included in this lease or conveyance will be included as part of this
igreement as “Exhibit 2”. This lease or conveyance will be made under the provisions referenced to in Section 17.

B. Platform Leases for the Auburn Intercity Rail Station(s). Railroad agrees to lease to the intercity rail
service provider or to Auburn right-of-way for two (2) platforms as required by Caltrans for passenger intercity rail service.
This right of way lease will be provided by Railroad at no cost. The lease will be executed prior to start up of intercity rail
service. The platform leases will be developed simultaneously with the passenger rail station program. Railroad agrees to
furush flagman at no cost to Auburn during the construction of the platform. Permanent rights for pedestrian crossings may
also be required to allow access to proposed station parking.

C. Railroad Operation Adjustments to Facilitate Intercity Rail Service to Auburn. Since Aubum
splits the westbound and eastbound tracks, Auburn may have to construct two stations to facilitate intercity rail service on
the two one-way tracks. Railroad will explore operaticn alternatives (TWC or CTC) within six months after Final Order
that may allow Auburn to build and operate a single, permanent passenger rail station. Raiiroad’s actions to advance

-passenger rail service to Colfax may offset some of the impacts of increased freight train activity on air quality. Therefore,
to mutigate the impacts on air quality, Railroad will put in-kind services of not to exceed an amount of five hundred thousand
aollars ($500,000) toward TWC or CTC. Passenger rail service must start by January 1, 2000 or this section becomes void.

‘Upon receipt of a funding commitment and intercity rail operation plan that commits to intercity rail service between
Roseville and Colfax, Railroad agrees to install a signal system to allow operations in both directions between Newcastle
and Bowman on existing SP eastward main line within one year after receiving said notification.

D. Auburn Redevelopment Program. Railroad agrees to work with Auburn to identify Railroad property
that is suitable for redevelopment or disposition. Railroad agrees to work with Auburn in the implementation of its
downtown development program.

Section 5. Principai Terms Colfax

"he following actions summarized in this section are proposed to mitigate the impact of increased rail activity in Colfax
resulting from the rail merger. Specific responsibilities of all parties are identified.

A. The Historic Colfax Rail Station Building. Railroad agrees to denate the historic Colfax Rail Station
Building to Colfax within ninety day= (90) after Final Order. This donation will allow Colfax to take advantage of federal
grants to restore the station. This dcnation will be made under the provisions referenced to in Section 17.

Railroad has indicated that, as it modernizes its facilities, standard practice calls for them to build replacement facilities
rather than renovaie existing dated facilities. As it modernizes its railroad operations in the Colfax rail yard, Railroad agrees
to vacate the historic depot as pa:t of this modernization.

Colfax agrees to enter into an agreement with Railroad to lease a portion of the station back to Railroad for one dollar ($1) a
year until such time that Railroad phases out operations of the station during its system modernizatior.. Railroad will not
charge Coifax any relocation costs.

Railroad will require a permanent space within the station for existing railroad communication equipment. This space will
be included in the lease back agreement at no cost to the Railroad. Colfax and Railroad agree to coordinate the long-term
intenior design of the station to meet their requirements. If Coifax desires to relocate the railroad equipment within the
station interior to enhance the station interior restoration, Railroad will pay 25% of the cost. However, if Railroad desires to
relocate their equipment because of sccunty, Railroad agrees to pay 100% of the cost for relocation of their equipment.

B. Colfax Capitol Corridor Intercity Rail Station. Railroad agrees to lease or convey to Colfax at no
cost to Colfax within ninety (90) days after Final order sufficient land not to exceed two (2) acres for parking and station
operations. A map outlining 'hic land will be included as part of this agreement as “Exhibit 3”. Any donation will be made
under the provisions referencad to in * :ction 17.

C. Platform Leases for the Colfax Intercity Rail Station. Railroad agrees to lease to the intercity rail
service provider or to Colfax right-of-way if available for a platform(s) as required by Caltrans for passenger intercity rail
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service. This nght-of-way lease will be provided by Railroad at no cost prior to start up of intercity ral service.

"he platform lease will be developed simultaneously with the passenger rail station program. Permanent rights for
pedestrian crossings may also be required to allow access to proposed station parking.

D. Track Relocation at Colfax. The proposed Colfax intercity rail platform location may require Railroad
to move two rail spurs. To the extent that its activities at the east end of the Colfax rail yard interfere with the construction
of the intercity rail platform, Railroad agrees to move these tracks if practicable as part of the merger agreement at its own
cost. These modifications will be made in a timely manner to coordinate with the schedule of the piatform construction.

E. Colfax Redevelopment Program. Railroad agrees to work with Colfax to identify Railroad property that
1s suitable for redevelopment or disposition. Railroad agrees to work with Colfax in the implementation of its downtown

development program.

F. Colfax Intercity Rail Layover Facility. Railroad agrees to identify existing track that may be used as a
layover facility for the Capitol Corndor Rail Service to Colfax. Railroad agrees to allow use of track at no charge. The cost
of any improvements necessary will be borne by funding sources separate from Railroad. The use of this track(s) will be for
the period which the Capitol Corridor Rail Service is extended to Colfax. It will be made available for improvements in a
timely manner so not to delay the initiation of service to Colfax.

G. State Route 174 and North Main Intersectioa Improvements. Railroad agrees to review the
possibility of conveying a permanent right of railroad-owned land within the vicinity of the State Route 174 and North Main
Intersection to allow the improvement of that intersection. Railroad agrees to work with Colfax and Caitrans to develop an
intersection improvement plan that will accommodate additional vehicle traftic which will occur if Grass Valley Road is
closed by rail activity. Railroad agrees to fund 20% of the costs associated with this intersection improvement plan. Colfax
agrees to present plan of improvement to Railroad within one year of Final Order.

As a prerequisite to Railroads contribution to these intersection improvements, Colfax agrees to examine the
:asibility of closing the Dingle Street at-grade crossing. Ths traffic circulation and engineering study will be completed

within six months after Final Order.

Section 6. Principal Terms Lincoln

The following actions summarized in this section are proposed to mitigate the impact of increased rail activity in Lincoln
resulting from the rail merger. Specific responsibilities of all parties are identified.

A. Lincoln Parkway Grade Separation. A two-lane o&erpass 1s proposed to be constructed on the
Lincoln Parkway over the SP’s Valley Subdivision railroad route. This crossing will be south of Moore Road in Lincoln
Lincoln Parkway is a new road to be constructed in 1997. (Referenced as “Exhibit 4"). The grade separation will provide an
emergency access connecting the east and west sides of Lincoln. The overpass will nutigate the impacts of noise, air quality,
and rail activity on the existing six Lincoln at-grade crossings.

Preliminary construction estimated for this project 1s six million two hundred and fifty-four thousand dollars ($6,254,000).
Railroad agrees to contribute one million two hundred and fifty thousand doilars ($1,250,000) of the project cost. In
addition, Lincoln agrees to study the feasibility of closing one of the existing at-grade crossings (excluding Moore Road). If
Lincoln does not permanently close an at-grade crossing within five years of Final Order, Lincoln agrees to pay the Railroad
one hundred and fifty thousand dollars ( $150,000) for the upgrade and long term maintenance of an at-grade crossing.

Engineering costs of this project are estimated at seven hundred and fifty thousand dollars ($750,000). These costs include
design, soil inspection, and construction management. Railroad’s share of this cost is one hundred and fifty thousand dollars
($150,000). This amount is part of the Railroad’s entire project contribution.

Railroad will provide one hundred and fifty thousand dollars ($150,000) in engineering costs within ninety (90) days after
e Final Order. The remainder of payment will be made in four installments payable as follows: one quarter (1/4) when
: bridge 15 twenty five percent (25%) complete; one quarter (1/4) when the bridge is fifty percent (50%) complete; one

quarter (1/4) when the bridge is seventy five percent (75%) complete; and the remainder upon Liticoln furnishing Railroad
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a Recorded Notice of Completion.

Railroad will grant Lincoln any permanent rights required for the project and will work with Lincoln tc receive any
necessary permits from the PUC. Lincoln will construct the project. Railroad will share responsibility of any approved cost
overruns if the project cost is increased by any action of Railroad.

Lincoln intends to build a flood control and detention facility on Auburn Ravine with an estimated construction cost of three
million dollars ($3,000,000). This will provide flood control protection for the SP railroad bridges over Aubumn Ravine and
Ingham Slough. Railroad agrees to provide any necessary easements identified for the facility and any temporary
construction casements needed for the construction work in the vicinity of Auburn Ravine and Inghram Slough.

B. Lincoln Redevelopment Program. Railroad agrees to work with Lincoln to identify Railroad property
that is suitable for redevelopment or disposition. Railroad agrees to work with Lincoln in the implementation of its
downtown development program

- C. Lease or Sale of Future Lincoln Public Works Yard Property Providing Lessee is willing to assign
its lease to Lincoln or terminate same, Railroad agrees to lease or sell roughly two acres of property in Lincoln at H and 7th
Streets. Railroad will lease or sell the property at fair market value within six months of the Final Order. Conveyance will
“allow Lincoln to develop a new public works facility. A map delineating this area will be included as part of the agreement
as “Extibit 5 Conveyance of property will be made under ‘he provisions referenced to in Section 17.

Section 7. Principal Terms Loomis

The following actions summarized in this section are proposed to mitigate the impact of increased rai' activity in Loomis
resuiting from the rail merger. Specific responsibilities of all parties are identified.

A. Development of a New Rail Crossing at Angelo Drive: Railroad subject to PUC approval agrees o
the opening of a new at-grade crossing at Angelo Drive to provide an alternative route to King Road. Raiiroad will pay one

undred percent (100%) of the crossing substructure, signalization, and crossing surface cost. Railroad will use State or
federal funds if available. Railroad will furnish a permanent right for property to Loomis. Loomis is responsible for all
remaining road construction costs. The crossing and road should be completed within two years following the Final Order.

B. Loomis Road Agreement. Railroad agrees to provide Loomis within ninety (50) days following the
Final Order at no charge to Loomis a permanent night for a new road between King Road and Circle Drive. This new road
is included in the Loomis economic development plan. A map of this area will be included as part of this agreement as
“Exhibit 6" Conveyance of property will be made under the provisions referenced to in Section 17. The entire cost of road
will be the sole responsibility of Loomis. Loomis will give Railroad plans on how intersection with Webb Street will be
designed so as not to be a safety liability

In addition, Loomis agrees to examine the feasibility of closing the Webb Street at-grade crossing. This traffic circulation
and engineering study will be completed before the new road between King Road and Circle Drive is constructed. If Webb
Street is not closed within five years of Final Order, then Loomis will pay the Railroad one hundred and fifty thousand
dollars ($150,000) for cost avoidance of installation and maintenance of an additional crossing.

C. Loomis Economic Development Program. Railroad agrees to lease or sell to Loomis for fair market
value roughly six acres of property in Loomis between Taylor Road and the raiiroad track between Walnut and King Roads.
Railroad will lease the property to Loomis within ninety (90) days from the Final Order, providing existing lessees are
willing to assign or terminate leases now in effect. This will be a long-term lease and Loomis shall have the first right of
purchase for a period of five years. The conveyance will allow Loomus to implement its long-term redevelopment plan for
that area. This property includes historic fruit sheds and rail station. Conveyance of property will be made under the
provisions referenced to in Section 17,

Railroad agrees to work with Loomis to identify Railroad property that is suitable for redevelopment or disposition. Railroad
grees to work with Loomis in the implementation of its downtown development program.

D. Stacking Zones in Loomis. Railroad agrzes to designate specific “stacking zones” for freight trains
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which cannot be accommodated in the rehabilitated Roseville Yard. Loomis will permit stacking on the West Bound SP
track between King Road and the town incorporation limits at SP Mile Post 114.9. Railroad agrees not to block the future
Angelo Drive at-grade crossing as described in Section 7A. The Railroad is not permutted to stack trains on the East Bound
wrack between the town incorporation limits at SP Mile Post 112 and the town incorporation limits at SP Mile Post 113.5.
Stacking in residential neighborhoods will only occur in emergency and unusual circumstances.

Section 8. Principal Terms Rocklin

The following actions summarized in this section are proposed to mitigate the impact of increased rail activity in Rocklin
resulting from the rail merger. Specific responsibilities of all parties are identified.

A. Rocklin Argonaut Avenue Over Crossing. Argonaut Avenue is one of Rocklin’s residential collector
streets. Argonaut Avenue is presently a dead-end street, ending approximately four hr.ndred (400) feet from the eastbound
tracks. Rocklin proposes to extend Argonaut Avenue to Delmar Avenue. This grade separation proposal is the most cost-
effective emergency access to the Delmar neighborhood and to other residential neighborhoods in Rocklin. As part of this
project, Rocklin agrees to eliminate the at-grade crossing at Yankee Hill Road identified in “Exhibit 7”. This project is
estimated to cost two mullion dollars ($2,000,000) to construct.

Railroad agrees to contribute six hundred thousand dollars ($600,000) to the grade separation project. Railroad will make
payment upon furnishing the Railroad a Recorded Notice of Completion of project from Rocklin. Railroad will grant
Rocklin any permanent rights required for the project and will work with Rocklin to receive any necessary permits from the
PUC. Rocklin will construct the project within five years of Final Order or this section will be void. Raiiroad shall share
responsibility of any approved cost overruns if the project cost increases by any action of Railroad.

B. At-Grade Crossing Improvements at Midas Avenue and Rocklin Road. Rocklin desires to add
pedestrian/bicycle walks at Midas Avenue and Rocklin Road. Railroad agrees to widen the surface of the existing crossings
by adding one concrete panel at each side of each track in the two crossings. Rocklin is responsible for any signalization
changes (not covered by the State 130 program) required for improvements and all curb, gurter, sidewalk, and bicycle lane

acilities. All work must be completed within five (5) vears following the Final Order. Railroad agrees to provide a
permanent right to construct a bikeway and pedestrian crossing across the railroad at the two street at-grade crossings.

C. Rocklin Capital Corridor Intercity Rail Station and Downtown Parking. Railroad agrees to lease
or convey to Rocklin at no cost to Rocklin within ninety (90) days after Final Order sufficient land, if available, not to
exceed two (2) acres for parking and station operations. A portion of this property may be used for parking in the
downtown commercial district. A map outlining the land to be conveyed will be included as part of this agreement as
“Exhibit 8”. Rocklin agrees not to assess Railroad for any pending or future street or utility improvments involving the
streets or roadways on or adjacent to Railroad right-of-way. This conveyance will be made under the provisions referenced
to in Section 17.

D. Platform Leases for the Rocklin intercity Rail Station. Railroad agrees to lease to the intercity rail
service provider or to Rocklin, right-of-way for a platform(s) as required by Caltrans for passenger intercity rail service
This nght-of-way lease will be provided by Railroad at no cost prior 1o start-up of intercity services. The platform leases
will be developed simultaneously with the passenger rail station program. Railroad agrees to furnish flagman at no cost to
Rocklin durning platform construction. Permanent nights for pedestrian crossings may alsc be required to allow access to
proposed station parking.

E. Rocklin Redevelopment Program. Excluding any SP commitments to specific property conveyance
about which Railroad has not been informed, Rocklin will have first right to purchase at fair market value surplus property
not required for railroad purposes between Midas Street and Yankee Hill Road south of both railroad tracks for a period of
ten (10) vears. Railroad agrees to work with Rocklin to identify Railroad property that is suitable for redevelopment or
disposition. Railroad agrees to work with Rocklin in the implementation of its downtown development program.
Conveyance of property will be made under the provisions referenced to in Section 17.

F. Other At-Grade Crossings in Rocklin. Consistent with section 3(B), the railroad crossings to be

iroved in Rockiin include Spur Line crossing on Pacific Street serving Sierra Pine The Pacific Street crossing will be
shown as part of “Exhubit 1 in Section 3(B).
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G. Stacking Zones in Rocklin. Railroad agrees to designate specific “stacking zones” for freight trains
vhich cannot be accommodated in the rehabilitated Roseville Yard. Such “stacking zones” cannot be adjacent to residential
areas on both tracks between Sunset Boulevard and Midas Avenue and along the Eastbound Track between Midas Avenue
and the Rocklin incorporation limits at SP Mile Post 112. Stacking in residential neighborhoods will only occur in

emergency and unusual circumstances.

Section 9. Principal Terms Roseville

The following actions summarized in this section are proposed to mitigate the impact of increased rail activity in Roseville
resulting from the rail merger. Specific responsibilities of all parties are identified.

A. Improvements of Yosemite and Berry Streets At-Grade Crossings. Railroad shall design and
construct upgrades and improvements to *he at-grade crossings at Yosemite and Berry Streets. These improvements include
the installation of concrete crossing material and reconstruction of the crossing substructure. Railroad agrees to pay signal
Tosts involved fur relocating railroad crossing signals in connection with additional tracks added. Roseville will pay for all
signal costs in connection with the Atlantic Street widening project. [n addition, Roseville agrees to support Railroad’s
_application to the State 130 Program for additional tracks at each crossing. The work will be coordinated with Roseville’s
widening and improvements of Atlantic Street. Railroad agrees to coordinate the construction with Roseviile to not
adversely affect Roseville's reconstruction of Atlantic Street. Railroad agrees to complete ail construction no later than June
20, 1997 or by a date mutually agreed to by both parties.

B. Atlantic Street Right-of-Way. Railroad shall convey a permanent right to Roseville for the widening
of Atlantic Street within ninety (90) days after the Final Order and final approval by Railroac of Roseville plans. This
casement includes a variable width strip of land between the current NW curb line of Atlantic Street and the existing SP
track beginning near Harding Boulevard extending to near Folsom Road. This easement will not encroach within fifty (50)
feet of the centerline of the nearest (southeastern most) existing set of tracks except where needed to construct Atlantic
Street project per Roseville's plan provided that said project does not impair existing or proposed raiiroad operations. This

sonveyance will include the area where Atlantic Street currently exists in the event that such permanent rigat does not exist.

Conveyance of property will be made under the provisions referenced in Section 17. Roseville agrees to grant permanent
rights at no cost to Railroad for future construction of trackage and facilities required for railroad purposes. If Railroad
trackage and facilities require modification 1o Roseville roadways, Railroad shall bear all costs associated with these

modifications.

Railroad agrees to grant to Roseville a temporary construction easement within the non-encroachment areas as described
above. Roseville agrees that these temporary easements shall not include that area within twenty (20) feet of the existing
track. This construction easement will be void upon recordation of the Notice of Completion of the project and restoration
of Railroad property affected by the construction.

Roseville agrees to evaluate the need ‘or placing a fence along the Atlantic Street project and if necessary will construct said
fencing as part of the project. Roseville will conduct this evaluation within six months following the Final Order.

C. Stacking Zones for Yosemite Street and Berry Street At-Grade Crossings. Railroad agrees to
designate specific “stacking zones” for freight trains which cannot be accommodated in the Yard from SP’s Roseville
Subdivision in that area defined as east of Harding Boulevard over-crossing.

D. Hazardous Materials. Railroad agrees to assign personnel to the Roseville Railyard who are trained in
the identification of hazardous materials and the regulations governing the transportation of such materials by rail. Railroad
agrees that hazardous materials personnel will be available for telephone contact by Roseville on a twenty-four (24) hour
basis and that Railroad shall assist Roseville in the event of an incident involving release of spillage of hazardous materials
anywhere n the Roseville yard. Railroad agrees, as part of its hazardous materials response plan, to provide Roseville
access to the operation system for the purposes of identifying and locating rail cars which may contain hazardous materials
wnd are involved in an incident or accident.

E. Enhancement of Security at the Roseville Railyard. Railroad agrees to prepare a comprehensive
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secunty plan for its properties within Roseville and to submut this plan to Roseviile for review within ninety (90) day
following the Final Order. This plan will emphasize enforcement of Railroad's prohibitions on trespassing and use of its

'roperty and trains by transients and other unauthorized persons. Railroad agrees to coordinate its enforcement efforts with
the Roseville Police Department and the Placer County District Attorney. Raiiroad agrees to vigorously enforce its
prohibitions on trespassing and the unauthorized use of its trains by transients and to provide adequate resource and
personnel at all times for effective enforcement of the plan.

F. Revitalization of Downtown and Old Town Roseville. Railroad agrees to provide Roseville with the
long-term master cperations plan for its use of the Roseville Railyard. Railroad agrees to identify any properties that are
excess to Railroad operational needs. Railroad shall cooperate with Roseville in evaluating any such properties,
neighborhood and/or businesses in the vicinity of the Roseville Railyard. Roseville will have the right of first refusal to
purchase all surplus property at fair market value not required for railroad purposes for a period of ten years. Roseville or its
redevelopment agency will have the authority to convey any properties acquired under this section to any third party and set
the terms for its conveyance.

- G. Lincoln Street Pedestrian/Bicycle Over-crossing Feasibility Study. Railroad agrees to jointly and
equally fund with Roseville an engineering and feasibility study to evaluate the effectiveness of a possible pedestrian/bicycle
over crossing at or riear Lincoln Street. This study will address both the economic feasibility and potential foot and bicycle

“traffic over such a facility. Ratlroad and Roseville agree to jointly and equally fund a pedestrian/bicycle over crossing at or
near Lincoln Street if this study identifies this project as feasible and funds are available.

H Land Dedication to Roseville for Parking at the Roseville Intercity Rail Station. Raiiroad agrees to
lease or convey to Roseville sufficient land not to exceed two (2) acres for parkin;; near the intersection of Church and North
Grant Streets. A map of this site will be :ncluded within this agreement as “Exhit it 9”. Railroad agrees to convey this site
to Rosewiile within ninety (90) days following the Final Order or at a mutually agr «ed date that will not delay the rail station
project. Conveyance of property wiil be made under the provisions referenced to i1 Section 17.

L Roseville Railyard Fencing. Railroad agrees to evaluate the condition and effectiveness of the existing
ence along Church Street and investigate the feasibility of replacing the fencing with fencing materia! or an equal or
superior design and grade. Any such replacement will enhance security of the adjacent neighborhoods. Railroad will
conduct this evaluation within six months following the Final Order.

J. Roseville Permits and Planning Review. Roseville agiees to provide prompt review and processing of
Railroad Permits and Plans subject to Roseville jurisdiction during the reconstruction of the Roseville Railvard.

K Impacts on Roseville Street Maintenance. Railroad agrees to work with Roseville to jointly address
the following problems within ninety (90) days following the Final Order: (1) repair of cracks in the rail yard surface that
allow water to drain into the Washington Boulevard underpass; (2) cooperation with the Roseville street crews to clean the
dramnage ditches that run through the rail yard, and (3) stabilization of the railyard bank along Vernon Street to prevent

slippage.

L Reconstruction of Foothills Boulevard Overcrossing. Roseville will grant a permanent right to
Railroad at no cost for portions of Foothills Boulevard overcrossing as may be required for the reconstruction of the
Roseville Railyard, provided said reconstruction does not impair traffic operations. Roseville agrees that Railroad may at its
option and at its own cost, reconstruct the Foothills Boulevard overpasses to allow for additional trackage and access to the
yard. Any such reconstruction undertaken by the railroad will require encroachment permits issued by Roseville at no cost
to the Railroad and performed in a manner that will not unreasonably interfere with traffic using the overcrossing.

M. Compliance with Roseville Noise Ordizance. Railroad agrees to comply with the provisions of Section
9.24.190 of the Roseville municipal code regulating excessive noise in the operation of a train except where exempted by
federal law.

N. Widening of the Cirby Way and Foothills Boulevard Intersection. Railroad agrees to convey to
Roseville at the request and at no cost to Roseville sufficient property to accommodate the widening of Cirby Way and
oothiils Boulevard in the vicinity of the intersection provided said widening does not impair existing or proposed railroad
operations.
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Section 10.  Principal Terms County and District

"he foliowing actions summarized in this section are proposed *o mitigate the impact of increased rail activity in the
unincorporated County resuiting from the rail merger. Specific responsibilities of all parties are identified.

A. County At-Grade Crossing Improvements at Luther Road. Luther Road is an important access
between State Highway 49 and Interstate 80. This rail crossing on Luther Road is presently rough asphalt. The two-lane,
at-grade crossing is inadequate to handle local traffic with increased rail traffic. The preliminary County design solution to
this problem includes the relocation of an adjacent fire station and the addition of lanes at the crossing (two turnout lanes
and a raised median). This crossing design will also include a standard concrete crossing and improved signalization.
Specific requirements of the crossing will be determined jointly by the County and Railroad.

County, PCTPA, and Railroad agree to coordinate their efforts to develop an application for a project that includes all or
part of the Luther at-grade crossing for the State 130 program. If this project is funded by the State 130 program, Railroad
agrees to pay all matching costs.

Railroad agrees to undertake a joint County Railroad Project as follows:

‘County and Distict Obligation:

1) County will design and construct an improved Luther Road outside of the area within two (2) feet of the
rails.

2) County will accommodate utilities associated with Luther road. If there is an agreement between Railroad
and a utility in the Railroad right-of-way, the agreement shali govern the utility accommodation. If there is
no agreement for the utility easement within the right-of-way, County will negotiate with the utility.

3) District will be responsible for the relocation of the fire station at the new siie. Distict agrees to relocate
the station within three years.

Railroad Obligation:

1) Railroad will design and construct an improved crossing, including signalization, and concrete crossing
surface to match a wider Luther Road (4 lanes plus median plus shoulder = 64 foot width) and any
needed roadwork within 2 feet of the rail.

Railroad and District have identified a new fire station site on Railroad property as shown on “Exhibit
10”. Railroad will provide District a long-t¢ rm lease for the site under the terms and conditions of the
existing lease with the SP at the price of five hundred dollars ($500) per yeas.

All or a portion of the Luther road project cost may be funded through the State 130 Program. If the State 130 Program
funding is not approved within 3 years, the Railroad will fund its obligation upon written notice of County Boa~d of
Supervisor authorization of project, receipt and final approval of project and approved implementation schedule.

Railroad will grant the County any permanent rights required for the road widening and will work with the County to receive
any necess. v permits from the PUC.

B. County Redevelopment Program. Railroad agrees to work with County to identify Railroad property
that is suitable for development or disposition. Railroad agrees to work with County in the implementation of its community

development program. Conveyance of property at fair market value will be made under the provisions referenced to in
Section 17

Section 11. Term

ias MOU shall remain in full force and effect until replaced by more specific agreements or until all of the commitments
mnade by Railroad, PCTPA, District, and Jurisdictions are fully accomplished and all assurances have been performed by
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both parties.

section 12.  Attorney's Fees

In the event Junisdictions, District, individual parties, or Railroad is required to retair - n attorney to enforce any of the
terms of the MOU then the Court, as part of its final judgment, shall award attomney’s es and costs to the prevailing party.

Section 13. Advice of Counsel

Each party to this MOU has been advised by counsel of its choosing, and ail parties have cooperated in the preparation of
the MOU. It shall be deemed joint work product and may not be construed against either party by reason of its preparation.
Ttas MOU supersedes all previous discussions and correspondence between the parties regarding taese masicrs.

Section 14. Waiver

The waiver or failure to enforce any provisions of the MOU shall not operate as a waiver of any future breach.

Section 15.  Jurisdiction and Venue

This MOU shall be interpreted in accordance with the laws of the State of California. Venue of any action commenced as a
result hereof shall be in the appropriate court of Placer Counury, California. An action to enforce the term hereof may be
maintained by Railroad, PCTPA, District, or one or more members of Junsdiction, as their interests may appear.

Section 16. Operating Memoranda

The Jurisdictions, PCTPA, District, and Railroad acknowledge that implementation of this MOU will require both a good
faith and a close degree of cooperation and on-going working relationships. Details, refinements, and future events may
‘emonstrate the need for technical modifications to unplement its general terms. If and when the parties find that such
<hanges or adjustments are necessary, or where there is need to establish the time or manner of a specific thing to be done,
they shall effectuate such changes or take such steps in the form of Operating Memoranda specific to the party involved.
The parties shall aiso execute any and all additional documents reasonably required to carry out the purposes of this MOU.

No such Operating Memorandum shail create or constitute an amendment to the general terms of this MOU. Any such
change or amendment must be approved by the specific parties involved using the same procedures as for the creation of
this document.

Section 17.  Requirements for Railroad Conveyance of Property

Property to be conveyed or donated to parties of this MOU must be handled as follows:

A. A Member Appraisal Institute (MAI) fee appraisal must be furnished to Railroad by the requesting
Junisdiction for each parcel to be conveyed. The cost of the appraisal will be paid by the requesting party and may be used
by Railroad to obtain a donative credit for the property being transferred

B. Junsdiction must demonstrate a need for the property by defining a proposed use and furnishing a
proposed development plan for each conveyance, which will inciude all tasks to be completed and dates for completion of

each task.

C. Railroad will have the right to reacquire at no cost all property conveyed at no cost to the parties if
significant progress has not been made toward developing the property within five years of conveyance.

D. Railroad has the right to retain agreements that do not interfere with proposed surface usage. Ali other

'greements will be terminated or assigned. The Jurnisdiction will be responsible for all costs associated with cancellation of
ases, purcnase of lessee improvements and all removal or relocation costs associated with existing or future leases
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E. Railroad agrees to grant ail conveyances free and clear of railroad liens of record.

F. Definition of “Fair Market Value” is as follows: The most probable price which a property should bring
in a competitive and open market under all conditions requisite to a fair sale, the buyer and seller each acting prudently,
knowledgeably and assuming: 1) Buyer and seller are typically motivated; 2) Both parties are wel! informed, are well
advised, and each acting in what he considers his own best interest; and 3) A reasonable time is aliowed for exposure in the

open market.

G. The Property will be conveyed, as is, where is, without any warranties, and subject to all conditions,
restrictions, reservations, easements and encumbrances whether recorded or othervise applicable to the Property. The
Purchaser assumes the iisk of and agrees to indemnify and hold the Railroad Company harmless, and to defend the Railroad
Company against and from any claims, costs, liabilities, expenses (including, without limitation, court costs and attorney
fees), or demnands of whatsoever nature or source for any defects or environmental problems, latent or obvious, discovered
or undiscovered in the Property be.ng conveyed.

. H.

Providing that the parties agree to sign Railroad’s standard right of entry agreement, Railroad agrees to

allow the parties of this MOU, or their agents access to all property specified in this }4OU to conduct preliminary
environmental assessments of the sites. Access will be permutted immediately after the Final Order. This environmental
analysis will be completed before any property is conveyed to parties of the MOU by Railroad.

L Railroad agrees that if any of the sites proposed by conveyance in this MOU has an environmental
problem or is unavailable for any other reason, Railroad will work with affected parties to identify an appropnate alternative
location. Railroad agrees to convey identified alternative locations as soon as possible within the framework of this MOU.

Section 18. Notices

Any and all notices, statements, demands, or other communications to be given under this agreement shall be in writing and
shall be deemed given when delivered in person, or by certified mail, first class postage prepaid, return receipt required to

he following:

Union Pacific Railroad Company

ATTN: Senior Assistant Vice President -
Engineering Management

Room 1030

1416 Dodge Street

Omaha, NE 68179

City of Aubum

ATTN: Paul Ogden
City Manager

1225 Lircoln Way

Auburn, CA 95603

City of Roseville
ATTN: Al Johnson
City Manager
311 Vemon Sueet
Roseville, CA 95678

City of Colfax

ATTN: Gene Albaugh
City Manager

PO Box 702

Colfax, CA 95713

City of Lincoln
ATTN: Bill Malinen
City Manager
1390 First Street
Lincoln, CA 95648

Placer County Public Works
ATTN: Jan Wiiter

Acting Director
11444 B Avenue
Aubum, CA 95603

Placer County Transportation Planning Agency

ATTN: Tim Douglas
Executive Director
%53 Lincoln Way
uburn, CA 95603
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Town of Loomis

ATTN: Joan Phillipe
Town Manager

PO Box 1327

Loumis, CA 95650

City of Rocklin

ATTN: Carlos Urrutia
City Manager

PO Box 1138

Rocklin, CA 95677

Placer Foothills Cons.
Fire Protection District

ATTN: Ron Wright

CEO/Chief

11645 Atwood Road

Aubum, CA 95603




Section 19. Counterparts

‘his agreement has been executed in ten (10) original counterparts, one of which shall be retained by each party to the
agreement and any one of which can be used as the original.

Executed this 12th day of July, 1996.

S s

«A. L. Shoener
Executive Vice President - Operations
Union Pacific Railroad Company
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Executed this 12th day of July, 1996

k-

4

Paul ()gd}n C &' mnagcr

City of Auburn \

N
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Executed this 12th day of July, 1996.

“

N,

Gene Albaugh. City Manager
City of Colfax v
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Executed this 12th day of July, 1996

L]
7
([ CHiLe L
AL
William J. Maliden, City Manager
City of Lincoln
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Executed thus 12th day of July, 1996

(

Hhillipe, Town Manager
of Loomus

July 12, 1996 Page 18 of 23




Executed this 12th day of July, 1996

Q ' > 7 g

Carlos Urrutia, City Manager
City of Rocklin

ATTEST:

g”z :

City of Rocklin
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Executed this 12th day of July, 1996

City Manager
a municipal corpcration

%ﬂ

Laura S. Sco, Assistant City Clerk
City of Roseviile, a municipal corporation
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Executed this 12th day of July, 1996.

Subject to Board of Supervisor's ratification.

Jan Witter, Acting Director
Placer County Public Works
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Executed this |2th day of July, 1996

SV

Dawvid Lake, Chairman
Placer Foothills Consolidated Fire Protection District

ATTEST

AR o ot
Ron Wnght, CEO/Chief
Placer Foothills Consolidated Fire Protection District
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Executed this 12th day of July, 1996

Tim [Pouglas, Executive Director
Placesi County Transportation Planning Agency
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LIST OF EXHIBITS

Placer County-wide Public Road At-Grade Crossings
Auburn Intercity Rail Station and Parking

Colfax Intercity Rail Station and Parking

Lincoln Parkway Overcrossing

Proposed Lincoln Public Works Yard

Loomis Road Agreement

Rocklin Argonaut Avenue Overcrossing
Rocklin Intercity Rail Station and Parking
Roseville Intercity Rail Station and Parking

Proposed Placer Foothills Consolidated Fire District Fire Station Location
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712'"< Placer County, Californ’ Public Road Crossings E' "hit1

Location St. Name Subdivisen P. DOT # Waming | Crossing
Device Surface
750557T | 2CFG Asphalt
750558A 2FG Asphalt
750565K 2 CFG | Concrete
7505665 2 CFG | Concrete
750568F 2 FG Concrete
750569M 2 FG Concrete
750570G 2 XS Fuil Plank
753194M 2 XS Full Plank
753809C 2 CFG Asphalt
750572V 2CFG Asphalt
750573C {2 CFG 1FG| Asphalt
750575R 2 FG Asphait
750576X 2 FG Asphalt
750581U 2 FG Asphalt
7505828 2 FG Asphalt
753203J 2 FG Asphalt
750584P 2 FG Concrete
750585W 2 FG Asphalt
750586D 2 FG Asphalt
753211B 2 FG Asphalt
7505907 2 FG Asphalt
750591A 2 FG Asphalt
753140G 2FG Full Plank
753141N 2 FG Asphait
753221G 2 FG Headers
753146X 2 FG Asphalt
753225 2FG j Asphalt

3

Roseville Yosemite St. Roseville
Roseville Berry St. Roseville
Rocklin Farron St. Roseville
Rocklin Rocklin Rd. Roseville
Rocklin Midas Ave. Roseville
Rocklin Midas Ave. Roseville
Rocklin Yankee Hill Rd. Roseville
Rocklin Yaniee Hill Rd. Roseville
Rocklin Pacific St. Roseville
Rocklin Delmar Ave. Roseville
Loomis Sierra Coll. Blvd. Rosevilie
Loomis Webb St. Roseville
Loomis King Road Roseville
Penryn Eng Colony Way Roseville
Penryn Callison Rd. Roseville
Newcastle Main St. . Rosevilie
Auburn Sacramento St. Roseville
Auburn Pleasant St. Roseville
Auburn Agard St. Rosevilig
Auburn Blocker Si. Roseville
Auburn Auburn Ravine Rd. | Roseville
Auburn Luther Rd. Roseville
Auburn Chubb Rd. Roseville
Auburn Clipper Gap Rd. Roseville
Placer Co. Ponderosa Way Roseville
Auburn Paoli Lane Roseville
Placer Co Weimar Cross Rd. E. | Roseville

—
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F = Fiasher
G = Gate
C = Cantilever

X = Crossbucks

S = Stop Sign

Placer County, Californ~ - Public Road Crossings

1

Location

St. Name

Subdivisor;

DOT #

Warning
Device

Crossing
Surface

]
3

Placer Co.

Weimer Cross Rd.

Roseville

753148L

2CFG

Asphalt

Placer Co.

Mt. Howell Rd.

Roseville

7531497

2FG

Concrete

Colfax

Grass Valley St.

Roseville

753151V

2CFG

Concrete

Colfax

Dinkey St.

Roseville

7531528

2 XS

Asphalt

Colfax

Carmpenter Rd.

Roseville

753154P

2FG

Asphalt

Cape Horn

Cape Horn Road

Roseville

o|o|o|o|S|S

753156D

2FG

Asphalt

Gold Run

Gold Run - Lake Alta

Roseville

w
w

753162G

2FG

Headers

Gold Run

Lincoln Road

Roseville

753163N

1 CFG 1FG

Headers

Gold Run

Sacramento Road

Roseville

753164V

2FG

Headers

Gold Run

Main St.

Roseville

753165C

2FG

Headers

Gold Run

Alta-Bonnie Nook Rd.

Roseville

752166J

2FG

Headers

Casa Loma

Towle Rd.

Roseville

753167R

2 XS

Full Plank

Casa Loma

Casa Loma Rd.

Roseville

753170Y

2 XS

Headers

Placer Co.

Raw Hide Rd.

Roseville

753171F

2 XS

Headers

Blue Canyon

Blue Canyon Rd.

Roseville

753173V

2FG

Headers

Emigrant Gap

Lost Camp Mine Ra.

Roseville

7531748

2 XS

Headers

Placer Co.

Old Donner Summit Rd

Roseville

753180E

777

Fuli Plank

Placer Co.

Athens Road

Valley

753232V

2 FG

Asphalt

Lincoln

Moore Road

Valley

753235P

2FG

Asphalt

Lincoin

First St

Valley

753236W

2CFG

Asphalt

Lincoin

Third St.

Valley

753237D

2CFG

Asphalit

Lincoln

Fifth St.

Valley

753238K

2CFG

Asphalt

Lincoln

Sixth St.

Valiey

7532398

2FG

Asphalt

Lincoln

Seventh St.

Valley

753242A

2CFG

Asphalt

Placer Co.

Wise Road

Valley

@irJlmjm|m|mite|w|m|oo|!m|m|m|m|m|o|m],

753246C

2FG

Asphalt

Placer Co.

Chamberiain Rd.

Valley

o
(7]

753247J

1 CFG 1FG

Asphalt

Sheridan

State Rte. 65

Valley

7532508

2CFG

Asphalt

SINININININININININININININ NN NI IN NN NN NN D
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B = Both Tracks

S = Side Track

E = Eastward Track..
W = Westward Track
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m.-ss)sap 11:35. FROM PCTPA

o
> ' REdeivep
PLACER COUNTY OFFIGE BF ¢
TRANSPORTATION D'REOTGR' sc %“ 'g $ g; :'AIL\.&: :
N PLANNING AGENCY N
( / J Clry of Colfax
’ WIG 320 py 95 o
MIKE BOBERG

RECE Town of Loomis
SURFAGE T v KATHY LUND
Tién City of Rocklin
CLAUDIA GAMAR
Ciey of Roscville
RONALD LICHAL
BILL SANTUCC
Place County
CINDY GUSTAFSON-SHAW

July 16, 1996
. Citizcn Representative
TIM DOUGLAS

Executive Director

Elaine Kaiser, Chief

Section of Einvironmentai Analysis

Surface Transportation Board

1201 Constitution Avenue, NW, Room 3219

Washington, DC 20423

207
Q¥vog
NOLLYLYOAS Ny
QaAigogy' " 440

A¥V134038 40 301440
B Hio2h g

Dear Elaine: :
As indicated in our letter of June S, i996, we are notifying you that the Placer County
Transportation Planning Agency, all jurisdictions in Placer County and the Placer Foothills

Consolidated Fire District have executed a Memorandum of Undesstanding with Union Pacific
Railroad that mitigates to our satisfaction the impacts of increased rail traffic on both the valley
and Rosewville lines. Bill Wimmer of Union Pacific has agreed to provide you with a copy of

this agreement. =
Thaak you for your assistance in facilitating this process. If you have any questions about the
agreement, please contact me at 916/823-4030.

Sin

Tim las

el

\
w , Item No.
x | §a§e Count C9 01}

853 Lincoln Way, Suite 109 - Aubum, CA 95603 - (916) 823-4030 - FAX 823-4036
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PLACER COUNTY TRANSPORTATION PLANNING AGENCY
853 Lincoln Way Suite 109
Auburn, CA 95603
Phone (916) 823-4030
Fax (916) 823-4036

FAX COVER SHEET

T0: é:)/a,u.& W FAX
pAaTE -1

FROM: é’dn'ﬁf y F R DMQ(JO

NUMBER OF PAGES (including cover page) P

MESSAGE:

TO FACSIMILE RECEIVER: If you do not recieve the total number
of pages indicated above, please contact our office as soon as possible.







4191
Office of the Secretary
Lav OFFICES
; ; McCARTHY, SWEENEY & HARKAWAY, P. C,
P e 1750 PENNSYLVANIA AVE,N. W. }
(I’ j WasHincTON, D. C. 20006
" Doucras M. CANTER TELEPHONE (208) 393-8710

Jonx M. CUTLER. JR. TELECOPIER (202) 3938721
WirriaM 1, HARKAWAY

StEeveN J. KAaLisH

KATHLEER L, MAZURE

HAarvEY L. REITER July 16, 1996
DANIEL J. SWEENEY

Honorable Linda J. Morgan, Chair
Honorable J.J. Simmons III, Vice Chair
Honorable Gus A. Owen, Commissioner
Surface Transportation Board
Washington, D.C. 20423-0001

Re: Finance Docket No. 32760
Union Pacific Corporation =-- Control and Merger --
Southern Pacific Rail Corporation

Dear Chair Morgan, Vice Chair Simmons, and Commissioner Owen:

The City of Wichita and Sedgwick County wish to thank the
Board for its July 3, 1996 vote to clarify the Post Environmental
Assessment to ensure that the mitigation plan developed in the
environmental study mandated in Chapter 5, Paragraph 23c will not
govern UP/SP actions until it has been reviewed by the Board and
until the Board issues a subsequent decision.

Since all parties would best be served by focusing on the
study rather than filing, responding to; and ruling on formal
requests for clarification of the Board’s order to be issued on
or about August 12th, we are taking the liberty of recommending
additional clarifications for inclusion in the order. We
emphasize our belief that :the four clarifications we propose are
consistent with the Board’s intent and do not require any
modif’cation to the Board’s July 3rd votes. Of course, we do not
pretend to speak for the applicants and thus are sending mr.
Roach a copy of this letter via facsimile to give the applicants
every opportunity to respond, should they feel a need to do so.
We also are sending a copy of this letter via facsimile to
counsel for Reno because of its interest in the environmental
study.

Recomnend¢d Clarifications
A e i e 0 d:

The PEA’s mitigation recommendations found in Volume I,
pages 5-6 to 5-7, are under the heading "Chickasha, Oklahoma to
Wichita, Kansas." This describes one of the two UP line segments
of concern to Wichita and Sedgwick Cocunty and includes most of
Wichita and the southern portions of Sedgwick County. The

© Fuviroumenia ! Ml

age,; Count
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remainder of Wichita and Sedgwick County are contemplated by a
second UP line segment, j.e., Lost Springs, Kansas to Wichita.

Since the evidence of record in this proceeding addresses
the environmental impacts of the merger on the entirety of
Wichita and Sedgwick County, and since the PEA clearly requires
the environmental study to review all of the information
presented by Wichita and Sedgwick County, we believe that the
PEA’s reference to only one of the two line segments was an
inadvertent error.

We request that the Board’s order clarify that the Bc “i’s
consultant will be studying and preparing a report on the
environmental impacts of the merger on the entirety of Wichita
and the entirety of Sedgwick County.

II. The Daily Train Count

Paragrapin 23a provides that, effective with the consummation
of the merger and for 18 calendar months thereafter, the "UP/SP
shall operate no more than a daily average count of 6.4 trains
per day through the City of Wichita." This paragraph also states
that the allowed addition of two trains per day "essentially
maintains the environmental status quo" and defines certain types
of trains that will not be included in the 6.4 per day figure.

Paragraph 23b requires the UP/SP to file with the Board
verified copies of station passing reports "for each day of each
preceding month in the specified 18-month period."”

While Wichita is genuinely concerned that a 45% increase in
the average daily train count, from 4.4 to 6.4, will not maintain
the environmental status quo, we request only that the Board
clarify the the mitigation measures it has adopted to ensure that
the PEA’s "average count” language is not abused.

Simply stated, our concern is that since the UP may take
some time to rehabilitate its track to permit increased traffic
of the type proposed, it may maintain the current daily train
levels for some period of the 18 months, then dramatically
increase the train levels at the end of the 18 months, and still
claim obedience to the mitigation condition because the "average"
for the 18 months is still "only" 6.4 trains per day.

In order to prevent such an unintended result, we request
that the Board’s order clarify that the 6.4 per day average
figure must be maintained for each of the 18 months. That is,
while daily traffic figures may vary, each monthly report to be
submitted under Paragraph 23b should reflect no more than a 6.4
train per day average. Wichita and Sedgwick County also would
appreciate a clarification requiring the UP to serve a copy of
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its monthly reports on the City and County’s representative at
the same time they are filed with the Board.

III. The Timing Of The Study

As noted above, Paragraph ..a requires the UP/SP to limit
its average daily train count for a period of 18 months.
Paragraph 23c similarly provides that the environme. “al study
shall be completed within 18 months.

Since the Board has voted to review the consultant’s study
and to issue an order concerning that study, Wichita and Sedgwick
County are concerned that if the study extends for the full 18
months allowed, some time may elapse between the termination of
the average daily train count requirement and the date of the
issuance of the Board’s decis‘on on the study.

This concern is premised in part upon our assumption that
once the study is issued, interested parties will be given a
reasonable amount of time to review the study and to submit
comments on the study to the Board. Thereafter, additional time
also will be required for the Board to consider the study and the
submitted comments and to issue its order.

Accordingly, we request that the Board clarify the PEA in
one of two alternative ways. Our preference would be a
clarification that the Board will issue its decision within the
18 month period. Such a clarification would permit the study to
be: comprehensive and would prevent a dramatic increase in daily
train counts prior to the issuance of the Board’s decision.
Alternatively, we request that the Board clarify that the daily
train court limitation will continue until the Board has issued
its order.

IV. Cost Sharing Issues

At the July 3rd voting conference, the Board clarified the
PEA’s mitigation proposals to require the environmental study to
consider the possibility of entities other than the UP paying for
a portion of the mitigation that may be mandated by the Board’s
post environmental study order. While Wichita and Sedgwick
County obviously are concerned that they may be called upon to
pay for a portion of the expenses necessitated by the merger of
two railroads, we will leave that debate for another day.

Rather, we seek only a clarification that the study contemplate
the avajlabjlity of any Federal funding proposed for any project.
In an era in which all parties recognize the limited resources of
the Federal Government, it would not be in any party’s interest
for the Board to receive a report recommending the expenditure of
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Federal funds that simply are not available for the purpose
desired.

Respectfully submitted,

Steven J. Kalish

Attorney for
City of Wichita, Kansas
Sedgwick County, Kansas

G:\steve\clar.fat
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=wlaine K. Kaiser, Chief

Section of Environmental Analysis
surface Transportation Board

1201 Constitution Avenue, NW ED
Roem 3213

Washington, DC 20423

Dear Ms. Kaiser: o

: A0
The purpose of this letter is to comment cn the Post ::
Environmental Assessment for the Union Pacific Railroad,Company
merger with the Southern Pacific Rail Corporaticn. Whiie the
Environmental Protection Agency (EPA) generally does ne®Scdime
on envircnmental assessments (EAs), the sizes of the poibntﬁ%lly

IViung

f
Y
0341393

affected environment and the level cof concern raised g? t EA,
st

first issued in April 1996, led EPA staff to meet wit frog
the Surface Transportation Hoard’s (STB) Section of Envir entq§
Analysis (SEA) staff on May 21,1996, and agree to provide
comments on the subsequent (Post) EA. These comments are
provided in accordance with the National Environmental Policy Act
and Section 309 of the Clean Air Act.

It was the understanding of the EPA staff at the May meeting
with the SEA staff that the Post EA would be issued on or around
June 10:; EPA would have had 14 days to review the document and
submit comments tc the ST3, well before the July 3 voting
conference. The document was not released until June 24 and
distribution to EPA’s six regional cffices responsible for
reviewing the document took up to cne week beyond. that date.

This effectively precluded EPA from ccmmenting in a timely manner
before the Board met on July 3. Despite this lapse in the
understanding between ocur two staffs, EPA wishes i:0 comment for
the benefit of th: Board and the affected public. It is our hope

that future mergers better integrate environmental concerns and
the EPA into the STB’'s process.

on the basis of our review, EPA believes that the original
EA and the Post EA lack information needed to fully assess the

Item No.

. . -Page Count Céﬂ
[f9eF# 23
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potential impact tc the environment from the merger. The
enclosed technical comments are meant tc highlight areas in need
of clarification, particularly with regard tc the ongoing air

quality analyses for Wichita and Renc agreed ts at the Board’s
voting conference.

12 you have any questicns regarding these ccmments please
have your staff contact Pat Haman cf my staff at 202-5€4-7152.

Si?éerely,

chard E. and:s -9
irecter
Office of Federal Activities

Enclecsure




Technical Comments

Alr

The EA only lists ncnattainment and attainment areas. There
are actually three general area classifications with respect to air
quality: nonattainment, maintenance, and attainment. It 1s very
important to identify correctly maintenance areas. These areas
were originally designated as nonattainment and have since attained
the air quality standard: however, the, operate upder a federally
approved maintenance plan. These plans genera’ly include some sort
of analysis which indicates a level at which a.r emissions must be
maintained in order for the area to remain in attainment. It is
important that these areas be recognized as maintenance areas in
the EA to prevent their air quality concerns from being overlooked.

The EA estimates air emissions for each of the criteria
pollutants. Ozoue, one of the criteria pollutants, is formed by a
reaction between VOCs (volatile organic ccmpounds) and NO, (oxides
of nitrogen). Though the EA gives emission estimates for another
criteria pollutant, NO, (nitrogen dioxide), it does not estimate NO,
emissions. In fact, the document seems toc use the terms NO, and NO,
interchangeably, making it difficult for the public and the STB
decision makers to fully understand the potential impacts from the
merger., It is very importaat to document emissions cf both VOCs
and NO, to obtain a true picture of the potential impacts from this
merger on ozone formation. In addition, NO, emissions alsc
contribute to particulate levels in PM;; (particulate matter less
than 10 microns) nonattainment areas.

In a related comment, the table in volume S, Appendix G,
cutlining the attainment status of the various Air Qualiity Control
Regions (AQCRs) lists NO, as a criteria pollutant. Because NO, is
not a criteria pollutant, there are no nonattainment areas for NO,.
As discussed above, NO, is ocne of the reactive pcllutants which
form ozone.

Additionally, Table 3-5 lists “net emissicn changes” for all
pollutants for the analyzed AQCRs and Table 4-4 gives the estimated
reducticns from the proposed mitigation by AQCR. It is difficult
for the reader to discern what the STB estimates as the true
projected net increase (or decrease) in emissions for each AQCR. As
a result, it is difficult to estimate what sort of cffsets will be
needed to prevent any deterioration in air quality for attainment,
nonattainment and maintenance areas.




Superfund Sites

Some of the rail lines propcsed for abandocnment in Celorade
pursuant toc the merger process Iun through or near three EPA-
designated Superfund sites: Eagle Mine Site in and around Minturn,
CO; the Califernia Gulch Site, loccated in and around Leadville, CO;
and the Smeltertown Superfund Site, located in Salida, CO. All
three of these Superfund sites contain hazardous remnants of over
one hundred years of hard rock mining operations. The mine sites
which historically were and continue to be. serviced by rail lines
owned 2ad operated by the Denver & Ric Grande Western Railroad
(DGRGW) are laden with mining wastes, such as tailings, waste rock,
slag and acid mine drainage containing heavy metals such as lead,
arsenic, zinc and cadmium. High concentrations of these metals
have been released to receiving waters such as the Eagle and
Arkansas Rivers. In additicn to creating a substantial risk to the
populations of non~human species found in and near these water
courses, the human populations living in the Minturn and Leadville
communities are at risk of exposure to these heavy metals.

The D&RGW has entered intc a partial consent decree for
remediation of slag at the California Gulch Superfund site. Risk
assessment and remedial investigation data show that slag “fines,”
the small particles which result from the brezking or splintering
of large slag pieces, may present a risk to sensitive human and
ecological populations in the Leadville community. For the
California gulch Superfund site, health risk to recreational and
commercial/industrial users has been shewn