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BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 34252

UNION PACIFIC RAILROAD COMPANY
~ OPERATION EXEMPTION -
IN YOLO COUNTY, CALIFORNIA

VERIFIED REPLY TO
PETITION TO REJECT/PETITION TO STAY

This Reply is filed on behalf of Union Pacific Railroad Company (“UP"). ltis in
response to a Petition filed October 28, 2002, on behalf of Yolo Shortline Railroad
Company (*YSLR”) requesting that the Board reject or stay the UP’s Notice of
Exemption in this proceeding (“UP Notice”), which is scheduled to become effective on
November 11, 2002,

The UP Notice covers 6.3 route miles of trackage (including access to connecting
auxiliary trackage) in and near the Port of Sacramento in Yolo County, Califomnia. Of
this, 2.72 route miles is owned by the Port and the remaining 3.38 miles (the West
Sacramento Port Center track) is owned by UP." As disclosed in the Notice, UP is

currently operating over this trackage as exempt industrial trackage. The effect of the

' While not issues the STB need resoive, the map attached to YSLR's Petition does not
accurately depict the division of ownership between the Port and UP and contains

emors or omissions in the designation of the agreements applicable to certain segments

of trackage. None of these are material to this proceeding. :

3




PR

NOU 81 2082 11:18 FR UPRR-LAW 482 271 5618 TO 9120825659904 P.86-24

Notice would be to convert this operation to regulated common carrier service. This
would prevent YSLR from forcing a discontinuance of UP's existing service over the

Port trackage, pursuant to an exemption YSLR previously obtained (by notice of

exemption) in Finance Docket No. 34114, Yolo Shortline Railroad Company - Lease
and Operation Exemption - Port of Sacramento (served November 20, 2001).2 The UP

Notice is supported by Farmers’ Rice Cooperative (“FRC"), the principal shipper served
from the Port trackage, and a supporting statement from Curt Graham, FRC’s Manager-
Marketing Services, is included with the UP Notice.

YSLR’s Petition seeks rejection of the UP Notice on essentially two grounds.
These are that (i) the UP Notice does not describe a transaction subject to 49 U.S.C.
§10901 or the Board’s class exemption at 49 C.F.R. Part 1150, Subpart D, and (ii) that
the class exemption cannot be used to change the legal status of a railroad line from
exempt trackage to a regulated rail line. YSLR also seeks a stay of the UP Notice,

arguing that the criteria for a stay have been satisfied.

Ar son il sl halaue thara ic na marit tn any nf YQI R’e arcnimante Thav are a

smokescfeen, intended to obscure YSLR's attempt to misuse its exemption authority in
Finance Docket No. 34114 to effect a forced discontinuance of UP services over the
subject Port trackage, which will adversely effect both UP and FRC. In fact, many of the
arguments YSLR are making as to the UP Notice apply with equal or greater force to
YSLR'’s own notice of exemption in Finance Docket No. 34114, which covered much of

the same trackage as the UP Notice.

2 Atp. 4 of UP’s Notice, the service date of the STB notice of the YSLR exemption is
incorrectly shown as “November 10, 2001." The correct service date is November 20,
2001, as stated above. '
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Before turning to the substance of YSLR's arguments, however, it is necessary to
address the incomplete factual picture painted in the “Background” section of YSLR'’s
Petition (pp. 2-3).

I
BACKGROUND

The “Background” section of YSLR's Petition describes YSLR's contractual

arrangements with the Mort, and the slops il hus kahes W force a discontinuaiswe of UP's
service over Port frackage. But it fails to mention two facts which are highly relevant to

this proceeding.

Ciwt Tho YCLM Nort agrooment io not e private conteantunl ralatinmehip Airrteida

the Board's regulatory sphere. Incredibly, YSLR's Petition never bothers to mention
that YSLR sought and obtained Board authority (by notice of exemption in Finance
Docket No. 34114) to camry out its contractual arrangements with the Port. The YSLR

Notice of Exemption in the latter proceeding failed to disclose that the underlying

traneartinn enntemniated a forced discontinuance of UP service over the subiect Port
trackage and was ohviously designed 10 misiead the B5oara into believing It was aeaiing

with a “plain vanilla” line lease.® And there is no question that a forced discontinuance
was YSLR's intent from the outset - YSLR's November 16, 2001, termination letter was

sent before the Board served its notice of the transaction (on November 20, 2001).

3 The YSLR Notice did state that YSLR was seeking to become the “exclusive” railroad
serving the Puil backayw, bul it Jdid 1wt Jiscluse YOLR's planned discontinuanec of any
UP service. §§10901 and 10902 transactions often result in acquisition of “exclusive”

rights by the acquiring carrier, but not a forced discontinuance of the incumbent carrier's
service.

“ UP filed a Petition with the Board on October 21, 2002, seeking a declaration that the
YSI R axamntinn in Finanre Nockat No. 34114 was materialiv misleadina apgd, therefore

S
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Second - YSLR similarly fails to fully disclose what it intends to accomplish by the
forced discontinuance of UP’s service. Beginning on November 16, 2002, YSLR will
insert itself as an unwanted middieman between UP and Port area customers (primarily
FRC), replacing direct UP servicc with a two-railroad move. The “servina” YSI R
inténds to provide in place of UP’s direct service consists of a movement of
approximately one mile between UP's West Sacramento Yard and FRC, for which it will
charge $200 per car. This will adversely affect shippers by increasing their costs for no
good reason.®

YSLR’S REQUEST FOR REJECTION OF THE UP NOTICE

UP’s Notice is intended to preserve UP's existing rail services over the Port

trarkana Thare is nothina imoroper about this, it is consistent with the purpase of the

§10901 Class Exemption. It was fully disclosed in the UP Notice (pp. 4-5). None of the

arguments raised by YSLR warrant rejection of the UP Notice.

A. The UP Notice Covers A Transaction Within The Scope Of 49 U.S.C. §10901.

YSLR araues that UP’s Notice is not within the scope of §10901 because it “does
not describe the construction of a raifroad line, the provision of transportation of an

4(...continniad)

void ab initio or, in the altemative, revocation of the axamption. The Petition and its
accompanying statements described in detail the circumstances surrounding the YSLR
Motina, and 1 ID'e vimeiinmaaafill attnmnta to. naontiata a rasolution of this matter befOl‘e
seeking relief from the Board.

* This “service” is strikingly similar to the situation in Finance Docket No. 33995, SF&L
- Acq. & Oper. Exemption TP&W Ry. Co. (not printed) served October 17, 2002

("SE&L"), where a direct interchange was replaced by an operation “necessitating a
costly and inefficient 1-mile movement by TP&W between lines of KJRY and SF&L,”
which made it more expensive to send shipments over the line. The Board cited this
arrangement as one of the factors warranting revocation of SF&L’s exemption, SF&L,
pp. 12-13. - .
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extended or additional rail line, or the acquisition or operation of a railroad line by a non-
carrier,” essentially because UP Is already providing service over the subject trackage
as exempt industrial trackage (YSLR Petition, p. 4).

YSLR does not cite any authority for its notion that the presence of existing

upeialiuns over a track makes §10901 unavailable. In fact, ETB/ICC have proviouely
granted exemptions under §10901 for conversion of exempt spur track operations to
fully regulated common carrier service, see, Finance Docket No. 34018, Yolo Shortline

R. Co. - Acq. & Oper. Exemption - County of Sacramento, CA (not printed) served
March 27, 2001 (McClelland Park industrial trackage); Finance Docket No. 31405,

Arkansas Central Ry. Co., Inc. - Oper. Exemption - Line of Herzog Stone Products, Inc.,
decided May 31, 1989; Finance Docket No. 33997, Texas Central Business Line Corp. -
Oper. Exemption - MidTexas Business Center (not printed) served September 20, 2002.
Such a conversion easily fits into the statute’s description of providing “transportation
over, or by means of an extended or additional rail line.” Essentially, the UP Notice, by
removing the trackage rom the ampit OT §1UYUb, Makes the rackage an_ exiended or
additional line of railroad,” since it did not previously have that status.

Another way to look at this issue is to ask whether a §10901 notice of exemption
for UP to operate over this trackage would be appropriate if UP were just about to start
those operations for the first time today. There is little question that it would. The Port
and UP trackage covered by the UP notice constitute what is in many respects a 6-mile
long branch line serving multiple shippers.® An extension of this length that enables a

railroad to serve new territory it did not previously serve is within the scope of §10901,

& See partial listing of shippers at Appendix 2 to UP's October 18, 2002, Certificate of
Compliance in this proceeding. ' '

7
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e.g., City of Detroit v. Canadiap Nat'| Ry. Co., 91.C.C.2d 1208, 1214-18 (1993); aff'd
sub nom Detroit/Wayne County Auth. v. |.C.C., 59 F.3d 1314 (D.C. Cir., 1995). In fact,

the Board has granted exemptions under §10901 for lines that are much shorter in
length, and serve fewer shippers, see, 8.g., Finance Docket No. 33862, Public Service
of Colorado - Construction Exemption - Pueblo County, CO (not printed) served August
23, 2000 (new rail line 1,500 feet in length to serve single shibper held to be “line of
railroad” under §10901, not exempt spur or industrial track under §10906). Finally, the
fact that the carrier planning to serve the new track (here UP) would be requesting an
exemption under §10801 and holding itself out to perform common carrier service for all
shippers along the rail line would itself be highly relevant to the proper classification of
the track, Finance Docket No. 3248, et al., GWI Switching Services. L.P. - Operation
Exemption - Lines of Southern Pacific Transp. Co._ (not printed) served August 7, 2001,

p. 5; Arkansas Central, supra, p. 2.
Thus, YSLR’s §10901 argument boils down to timing. Essentially, YSLR is

arguing that once a railroad has operated a track as an exempt industrial or spur track,
it cannot thereafter be converted into a common carrier operation (even though it could
have been originally instituted as common carrier service). There is nothing in the
statute that supports such a notion, and YSLR cites no authority in support of it. In fact,
the former ICC has recognized that the classification of a track can change from “spur”
to “line of railroad” over time as service over the track is expanded, Docket No. AB-52
(Sub-Na. 71X). Atchison T. & S. F. Ry. Co. - Abandonment Exemption - In Lyon
County, KS (not printed) served June 17, 1991, p. 3. The service over the Port and the
Port Center tracks has, in fact, been expanded over the years, as the Port Center track

was first constructed (in 1966) and then extended in stéges to reach new customers. It
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is entirely appropriate for UP to file a notice of exemption to convert the operation into a
common carrier service in these circumstances.” While this may not invoive any
immediate change in UP’s existing operations on the route, it constitutes a holding out
by UP that it will provide common carrier service to existing and future shippers along
the route. YSLR has made no attempt to demonstrate that UP does not intend to
provide such service, see, GW| Switching, supra, p. 5.

Finally, YSLR'’s argument on §10901 is inconsistent with its own exemption from
§10902 in Finance Docket No. 34114. The YSLR exemption covers much of the same

Port-owned trackage as the UP Notice in this proceeding. The relevant language of

§10901 and §10902 is nearly identical. §10901(a)(3) covers proposals to “provide
transportation over, or by means of, an extended or additional railroad line,” while
§10902(a) covers proposals fo “acquire or operate an extended or additional rail line.”
The YSLR Notice did not propose operations materially different than UP's existing

operations. The effect of the YSLR Notice was to convert what had previously been an

” The line today has many of the indicia recognized by the ICC and the STB as indicia
of a regulated line of railroad. In the first place, the line includes a station. The station
of “Yolo Port” has been published as a UP station in the OPSL since at least 1991. A

- copy of the relevant listing in OPSL 6000-W, issued March 1, 2002, is attached hereto
as Appendix A. As can be seen from this Appendix, “Yolo Port” is also shown as a
station on BNSF, which has right to serve the Port under the UP/SP merger (it currently
exercises that right by utilizing UP switching). The line is over 6 miles in length and
serves multiple shippers. In 2001, these shippers generated over, 3,300 cars of traffic.
UP provides regularly-scheduled service over the route for itself and BNSF (5 days per
week, Monday-Friday). The weight of rail (mostly 132 Ib. on the Port “main” track,

100 Ib. and 85 Ib. on the Port Center track) is equal or better than rail used on a typical
branch line. The line is used in the actual movement of traffic between shippers and
receivers similar to other branch lines. The “main” track on the line is not maintained by
the shippers. The Port Center track is maintained by UP while the Port track is

maintained by the Port or its contractors. See, Chicago N.W. T. Co. - Abandonment

Exemption - In McHenry County, IL, 3 1.C.C.2d 366 (1987), rev'd other grounds, lllinois
Com. Comm. v.1.C.C., 879 F.2d 917 (D.C. Cir., 1989).
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exempt industrial track service into a fully regulated common carrier service - exactly
what YSLR is arguing UP cannot do here. YSLR cannot have it both ways. If the YSLR
Notice in Finance Docket No. 34114 covered a transaction within the scope of §10902,
then UP’s Notice in this proceeding covers a transaction within the scope of §10901.

B. The Notice Is Covered By The Class Exemption
In 49 C.F.R. Part 1150, Subpart D.

YSLR argues that the UP Notice does not qualify under the §10901 Class

Exemption at 49 C.F.R. Part 1150, Subpart D, because the exemption supposedly

applies only the three specific types of transactions (described in §§1150.32, 1150.35

and 1150.36) for which procedures are provided. This argument ignores the language
of the exemption and its history.

The class exemption is expressly applicable to “all acquisitions and operations
under section 10901" subject to only one exception which is not here relevant,® 49
C.F.R. §1150.31(a). As we have shown in the previous section, the transaction covered
by the UP Notice is an “oberation" within the scope of §10901. As such, it is covered by
the express language of §1150.31(a). This is confirned by the fact that the ICC and the
Board have issued exemptions under the §10901 Class Exemption for transactions
which are very similar to the instant transaction, as shown in the next section, p. 12,
infra.

YSLR mentions the broad language of §1150.31(a) in passing, but then suggests
that the language must be read or limited to the three types of transactions described in

§§1150.32, 1150.35 and 1150.36 (YSLR Petition, p. 5, n. 4). However, there is

® The only exception is the acquisition by a Class | railroad of a rall line abandoned by
another Class | railroad where the acquisition would result in a “major market
extension.” .

10
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nothing In the language of (he rule W support the notion that there are any exceptions to
the exemption beyond the one exception specifically mentioned in §1150.31(a).

The broad scope of the §10901 Class Exemption is confirmed by its history. As
originally adopted, the Clase Examptian did nnt hreak out the three kinds of transactions
now described in §§1150.32, 1150.35 and 1150.00. Rather, the exemption broadly
applied to all §10901 acquisitions and operations (subject to the “abandoned rail line”
exceplivi pievivusly discussed). There was only one set of procedures that applied to
the entire exemption, Class Exemption - Acg. & Oper. of R. Lines Under 49 U.S.C.
10901, 1 1.C.C.2d 810, 820-821 (1985) (“1985 Decision™). The specific procedures that

now appear at §§1150.32, 1150.35 and 1150.36 were not added until 1988 in Class

Exemption - Acq. & Oper, of R. Lines Under49 U.S.C. 10901, 1 1.C.C.2d 309, 320-321
(1988) (“1988 Decision™). There is nothing in the 1988 Decision that indicates the 1.C.C.

was intending to limit the scope of the original exemption, or create additional
exceptions to it. The failure of the 1988 decision to establish “catch all” procedures for
transactions that did not fall within the three particular types of transactions addressed
cannot be read as limiting the scope of the exemption.®

Finally, YSLR’s argument is, once again, inconsistent with its own notice of
exemption in Finance Docket No. 34114. The §10902 Class Exemption utilized by
YSLR has broad language in §1150.41(a) similar to §1150.31(a), but only provides
specific procedures for two types of transactions (“small line acquisitions” under

§1150.43 and “transactions under section 109802 that invnive creation of Class | or

? While it was not required to do so, UP voluntarily elected to follow the procedures
specified in §1150.35 (“Transactions that involve creation of Class [ or Class || carriers”)
in this proceeding. The UP Notice, of course, does not involve the creation of a Class |
or Class 1l carrier.

1"
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Class |l rail carriers™ in §1150.45). Neither of these transactions literally apply to an
acquisition or operation of track that was all exempt industrial track prior to the
transaction - both are written in terms of “rail lines,” as is §10902(a). As such, if YSLR's
arguments were accepted as to UP's Notice, YSLR's own notice is beyond the scope of

the class exemption it purported to utilize.
C. A Change In The Legal Status Of A Rail Line Is

Within The Scope Of The §10901 Class Exemption.

YSLR argues broadly that the §10901 Class Exemption cannot be used to
“change the legal status of a railroad line” from §10906 trackage to fully regulated
trackage (YSLR, p. 6). Of course, if there were such a “per se” rule, YSLR’s own notice

of exemption in Finance Dacket No. 34114 would be fatally defective. As previously

Ulscussed, e A R Nulhoe sffecdively Chianged the “iegal otatus” of tho Mort trackage
from §10906 trackage to fully regulated track, and this is some of the same track

covered by the UP notice.

The fact is that there is no “per se” rule against exemptions that involve a change
in the legal status of track, and the Board has previously allowed such exemptions to
become effective even when they were contested, see, e.4., Finance Docket No. 33997,
Texas Central Business Lines Corporation - Operation Exemption - MidTexas Industrial
Center, supra; Finance Docket No. 33323, Chicago Rail Link, L.L.C. - Lease and

Operation Exemption - Union Pacific R. Co. (not printed) served December 31, 1997,
affd sub nom, UTU v. STB, 160 F.3d 474 (7™ Cir., 1999). Nevertheless, the Board is

right to be suspicious of these transactions, because they can sometimes have
improper purposes or raise issues that do not appear from the face of the notices. The

two cases cited by YSLR, Finance Docket No. 33950, Jefferson Terminal Railroad

12




-

NOU B1 2082 11:17 FR UPRR-LAW 402 271 S6180 TO 912825659004 P.15/24

Company - Acquisition and Operation Exemption - Crown Enterprises (not printed)
served March 19, 2001, and Finance Docket No. 33980, Riverview Trenton Railroad
Company - Acquisition and Qperation Exemption - Crown Enterprises (not printed)
served February 15, 2002, are examples of this. The Jefferson case involved an
apparent attempt by a property owner to use a Board exemption to prevent a
condemnation, which was not disclosed in the exemption nofice, in order to retain the
property for non-railroad purposes, Jefferson, p. 5. Riverview involved a proposal to
expand a dormant industrial or private track into an intermodal faciiity, using the STB
authority to override community concemns. The Board revoked the Riverview
exemption, not because of any violation of the class exemption but because it felt the
transaction required greater regulatory scrutiny, Riverview, p. 8.

YSLR's own exemption in Finance Docket No. 34114 is another example of an
abuse of the Board's class exemption in connection with a conversion of industrial track.
As previously discussed, the essence of the YSLR transaction was the forced
discontinuance by YSLR of UP service un lhe subject trackage. which was complctcly
undisclosed in the YSLR Notice.

The UP Notice, in contrast, is entirely proper under existing Board precedent. It
seeks preservation of rail service, not its termination. It is supported by the principal
shipper (“FRC") that would be affcoted by YSLR'e forced discontinuance of UP service.
The only opposition to UP’s Notice comes from YSLR because of its desire to force UP
to discontinue some of its services over the subject trackage. And, unlike the applicant
in Jefferson, or YSLR in Finance Docket No. 34114, UP's notice fully discloses the

reasons for the transaction and its intended effect.

13
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([N
Y 'S RE T FO! TAY
YSLR properly states the four criteria that are considered in determining whether
to grant a petition to stay a notice of exemption.” As we will show below, YSLR has
failed to satisfy any of them.
A. Likelihood Of Success On The Merits.
YSLR argues that it is likely to prevail on the merits because (1) the Board's

§10901 class exemption is not available for the UP transaction, (2) a class exemption

Cdiinut be el W vhianye lhic loyal statua of a rail lime, and (3) UP’e labor notice wac

defective because it was not posted at the workplace of YSLR's employees (YSLR
Petition, pp. 9-10).

We have already discussed YSLR's first two points in Section Il above. As to
YSLR's first point, the UP transaction is within the scope of both 49 U.S.C. §10901 and
the Board’s Class Exemption at 49 C.F.R. Part 1150, Subpart D (pp. 6-12, supra). As
10 YSLR's secunid puint, there is no “per se” rule againat cxcmpt trancactione that
change the legal status of rail lines. Exemptions for such transactions may, however,
be revoked if they are not for continued rail service (Jefferson), raise serious public

impact issues (Riverview) or fail to disclose material information about the transaction

(deffecroon). UP’e Notice raises none of these concarns  In annirast, Tne YSLR Nouce In

Finance Docket No. 34114 raises serious issues as to adverse impact on shippers and

'® The criteria are:

(1) that there is a strong likelihood that the movant will prevail on the merits
(2) that the movant will suffer irreparable harm in the absence of a stay

(3) that other parties will not be substantially harmed, and

(4) that the public inlerest supports the granting of a stay.

14
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failure to disclose material information (YSLR's plans to effect a forced discontinuance
of UP service) (pp. 12-13, supra).

That leaves only YSLR's claim that UP’s labor notice should have been posted at
its workplace ot YSLK's employees (whlcﬁ YSLR, uf course, would never have
permitted).” At the outset, this requirement (contained in §1150.32(e) and made
applicable to certain Class 1 raiiroad transactions by §1150.35(a)) is not even
applicable. §1150.32(e) applies to “transactions that involve creation of Class Ili
carriers” while §1150.35(a) applies o “transactions that involve creation of Class | or
Class |l carriers.” The UP transaction does not involve the “creation” of any carrier.
Even Y3SLR admits that the proooduree epocifiad in §§1150.32 and 1150 35 are nat
applicable to the UP transaction (YSLR Petition, p. 5, fn. 4). UP voluntarily attempted
to follow the procedures for a §1150.35 transaction. If there were defects in the posting
of the labor notice (which, as discussed in the next paragraph, there are not), they are
irrelevant, since the entire labor notice requirement is inapplicable to this transaction.

Further, as explained in the Board's decision which adopted the labor notice
requirement, the requirement only applies to “certain transactions in which rail lines are
transferred to a new owner or operator,” Acq. of R. Lines Under49 U.S.C. 10901 &
10902 - Advance Notice, 2 S.T.B. 592 (1997) (emphasis supplied). Consistent with this

" YSLR also complains that neither it nor the Port were served with UP’s Notice of
Intent (YSLR Petition, p. 10, fn. 8). But, even if §1150.35 applied to this transaction,

-UP had no obligation to serve the notice of Intent on YSLR or the Port. YSLR's

complaint is particularly ironic because, in Finance Docket No. 34114, YSLR did not
bather to serve its notice of exemption or anything else on UP, even though UP was
obviously an interested party. UP did not leam of the Tiing unu! November 20, 2001,
when tho Board served its own notice of the exemptinn. In contrast to YSLR'’s action in
F.D. 34114, UP served its notice of exemption in this proceeding on both YSLR and the
Port by overnight mail. YSLR has nothing to complain about.
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ctatement, the PBanr’a danisian ropeatedly uses terms such as “seller.” “buyer.”
“acquirer,” and “acquiring carrier or entity” in describing the new requirement. This
makes sense because, where a rall line Is ranslened to another entity, the employccs
working on the line are potentially at risk of losing their work, and have an
understandabile interest in leamning what their employment prospects may be with the
buyer. This transaction, on the other hand, involves no transfer of either rail lines or
existing work from employees of either UP or YSLR who are now performing that work.
B. Irreparable Harm To The Movant.

YSLR claims lhat it aidd its shippers will be irreparably harmed if tho UP
exemption bcoomoe offoctive because it will have ta hring an adverse discontinuance to
terminate UP's operations on the track, thus denying YSLR the “benefit of its bargain”
with the Port (YSLR Petition, p. 10).

YSLR’s claim that jts shippers will be harmed is patently false. No shippers are
supporting YSLR's Petition. To the contrary, FRC, the principal shipper affected by the
UP Notice, supports UP and opposes a takeover of service by YSLR, see Statement of
Curt Graham on behalf of FRC attached to the UP Notice.

Tuming to YSLR, there is nothing about the UP notice that will prevent YSLR
from itself serving the Port tréck to the full extent of whatever contractual rights it may
have. What YSLR will not be able to do is to force UP o discontinue any of its services
over the track without further action by the Board. That is entirely appropriate be;:ause
YSLR had to use (abuse) the Board’s regulatory processes to put itself in a position in
which it could force a UP discontinuance. It is not simply a matter of “contract.” YSLR
has no right to profit from its abuse of the Board's processes in Finance Docket

No. 34114.
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c. Harm To Othor Intorected Partios.
There is no question that “other interested parties” - particularly FRC - will be

substantially harmed if the UP Notice is stayed. If a stay is granted, UP will not be able
to serve FRC’s Mill No. 1 on and after November 16, 2002. YSLR will replace the
direct service currently providod by UP with a two-line UP-YSLR mnve, in which YSLR
will impose a charge of $200 a car to move cars roughly a mile from UP's West
Sacramento Yard to FRC - $200 per car which FRC does not pay today. FRC cannot
avoid this charge by shifting traffic to its other mill, which will continue to be served by
UP. All of this was explained in the statement of FRC's Curt Graham, which was
included with the UP Notice, and all of it is ignored by YSLR in its Petition.

In light of this, it is fudicrous for YSLR (o argue that no party will be harmed
because “staying the transaction preserves the status guo™ (YSLR Petitlui, p. 11).

Staying the UP exemption will permit YSLR to destroy the status guo on November 16,
2002, and it is clear from YSLR’s Petition that this is precisely what YSLR intends to do.

The only way to preserve the status quo is to deny the requested stay and permit the

UP exemption to go into effect.™

D. The Public Interest.

YSLR argues that tne puplic interest will be seived Ly a slay because it would
protect the “integrity” of the Board’s regulatory process, and avoid inappropriate

interference with enforcement of a contract’s terms (YSLR Petition, p. 11).

"2 For this reason, the Board should not consider even a “housekeeping stay” of the UP
Notice. If such a stay were imposed, YSLR would remain free to effectuate its
discontinuance of UP service on November 16, 2002, and will obviously do so.
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in fact, as we have demonstrated in this Reply and in our Petition to Revoke
YSLR's exemption in Finance Docket Nu. 34114, itis YSLR that has been abusing the
Board's regulatory procoee. it obtained an exemption for its transaction with the Port
without disclosing that the transaction involved a forced discontinuance of UP's service
over the subject trackage, a material omission which was obviously intended to mislead
the Bnamrl  For lhe Buard to now stay the UP Notice will allow YSLR to reap the fruit of
its abuse of the Board's §10902 Class Exemption. A denial of the requested stay will

preserve the status guo, protect the shipper that will be harmed if YSLR is allowed to

carry out its discontinuance of UP service, and protect the integrity of the Board's
regulatory processes.
CONCLUSION
For the reasons stated above, UP respectfully requests that the Board deny
YSLR's requests to reject or stay UP’s Notice of Exemption in this proceeding, and

allow the Notice to go into effect on November 11, 2002.

Respectifully submitted,
UNION PACIFIC RAILROAD COMPANY

o i) /2«5

Robert T. Opal

General Commerce Co nsel
1416 Dodge Street, Room 830
Omaha, Nebraska 68179
(402) 271-3072
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VERIFICATION

Warren C. Wilson, under penalty of perjury, declares and verifies that he is
Senior Manager-Rail Line Planning tor Union Facific Rallroad Compeny, thal he has
read the foregoing Reply and knows the facts stated therein, and that said facts are true
as stated.

3L <

Warren C. Wiison

Dated: October 31, 2002
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CERTIFICATE OF SERVICE

| certify that | have this date served a copy of UP's Verified Reply to Petition to

Reject/Petition to Stay in Finance Docket No. 34252 upon the following:

David McGaw

General Manager

Yolo Shortline Railroad Company
341 Industrial Way

Woodiand, CA 95776-6012

John G. Sulpizio

Port Director

Port of Sacramento

3251 Beacon Bivd., Suite 210
West Sacramento, CA 95798-0070

Curt Graham

Farmers Rice Cooperative
2525 Natomos Park Drive
Sacramento, CA 95833-2927

Mark H. Sidman

Jo A. DeRoche
Rose-Michele Weinryb
1300 19" Street, NW

Fifth Floor
Washington, DC 20036

(via fax and UPS)

Service was madc by UPS Ovemight, except as otherwise noted.

Dated at Omaha, Nebraska, this 1st day of November, 2002.

L)k

" Robert T. ﬁal
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APPENDIX A

MARCH 1, 2002
MAKCH 15, 2002

(Concel: OPSL 6000-V)
L I ST TM ‘

Includes National Rate Basis™ and Sendras. Hdic

» Centralized Station Macter Data
7001 Weston Parkway

o A complee list of over 40,000 rail freight stafions ite 20
on more than 600 carriers in the U.S., Canodo and Mexico Sufie 200

o - Cary. NC 27513
. < Poi
. cial Rate Basis Points (819) 651-5091 _
o Official Ceniralized Station Master Data FAX: (919) 651-5191
@ Raling ZIP Codes
o Intermodal facilities
& Junction Rule 260 ond interchonge points
« Standard Point Location Codes
o Freight Stotion Accounting Codes
o fFreight handling facilities ond restrictions
‘ )y ~ 1
B . rANMINC
—— .
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CALWORMA ALPMABETICAL - FREIOHT
— MLE RATE
STATION counTY 200 A OPsL FBAC | SPLC NATIONAL RATE BASIS SWITCH LIMIT OITY 20
wisow Sorings. CA (3340} [Lassan] BNSF 15210 14510 | 711¢4 | Mam Flat CA %137
Wilowrook. CA (1-3201) (Las Angsies} uP e TZI92 | GA3709 | Los Angeies. CA sqep2
Wilows, CA {1:3500) [Gienn] CPNR 7788 K584 | 87580 | Chieo, CA 95088
Wilows. CA (1-3500) [Glenn} UP 72180 | 72150 | 872960 | Chico. CA 95900
WWnINRON Ana Biva, CA (10-3340) [Lo3 Angeles] BNSF 20455 | 240 | 883179 | Los Angelas, CA 90055 |
Wamingson Ang Binvd, CA (1:3201) |Los Angeies) UP 72680 | 72080 ] 8617 | Los Angems, CA 80748
wamington im Ex, CA Lot Angeles] BNSF 30480 | Z22¢1 | 823050 | Los Angetes. CA 20080
Wisningron, CA (19-182-3340) TLos Angeles) BNSF 30430 [ 21042 | BB3178 | Los Angesias, CA Los Angelas. CA [
Wilningson, CA {1-182:2201) [Los anpsies] |[WLMTM UP 18015 | 9539 | 883178 | Los Anpeies. Ca Los Angetes Meroor, CA 90748
Wwison, CA (3300) {Saaramento} ccr @ ksl 574454 | Sacrarmemo, CA 05693
Wmon, CA {1-3500) {Sacrementol UP 21095 | 21085 | B74ase | Sacramerwo. CA . |9semd
winchestar. CA (3340) [Rverside] BNSF 39888 | 25125 | 888348 | Rversice, CA I8
wangloot m Ex, CA [Los Angelas) ONSF 30320 | 21881 | 883051 | Los Angetes, CA Los Angeles, CA 90000
Wingtoot, CA (18-3940) (Lo Angeies] BNSF 38315 | 21650 | 883120 | Los Angwiss. CA Los Angeles. CA #0000
Winggaol, CA {1:3201) {Los Angains UP 72888 | 72688 | 583120 | Los Angeles. CA Los Angeias, CA 90083
Wimersburg. CA (1-3201) 1Omnge] UP  7z7¢0 | 727e0 |u87108 | Gama Ara. CA n2e47
‘Wirwan, CA (19-3340) {Merced] BNSF 30048 15788 | 879124 | Merced, CA 95308
Wise. CA (1:3201) {Los Angeies] VP 784 | 7a7sa | SEITI7 | Los Angeies, CA 902¢5
Wigter, CA (1-3201) (imperisi] U 7282 | 7awes | 000132 | MAend, CA 2287
Wouttord, CA (3340) [Kem) BNSF 20000 | 17730 | sa123% | Mojsva. CA £3500
‘Weadiord. CA (1-32013 [ [V T582 72800 | 981239 | Momve.CA 23531
Woudiake. CA (3500) [San Joaguin) ccT 135 - 875831 | Sacramero, CA 95260
Woodake, CA (1-3500) [San Joaquin) uw  2w70 | 21070 | 975831 | Bacramenmo, CA 95220
Woodiand, CA (1-3800) [¥olo} 2 ] 5700 (674870 | Sacramermo, CA (=3
‘Woodund, CA (1-3500) [ UP 180448 50517 | 674670 | Sacrameno, CA 06085
Woodsbro bn Ex, CA (540 Jasguin] BNSF 30444 | 14497 [ 875650 | Swoomon, CA
Woooutno, CA (19-3340) 1San Jowquin] ONSF 30443 [ 14490 | 875883 | Sacisen, CA 95200
Warknield, CA (1-3201) Marserwy) UP 7402 | 7mm2 | 07082) | Watsomwie, CA 3040
Workman, CA (1-3201) Loe Angaies) UP 15125 | 9000 | 883908 | Los Angeins. CA 92V
Wanpost, CA (1:3201) {Monerey) UP  734e8 | 73448 | 678708 | Paso Rables, CA 8428
Wyo, CA {1-3%00) (Gienn) CFNR 730 5558 7212 | Oweo, CA 25983
Wyo, CA (1-3500) [Glenn} UP 72188 [ 72188 672912 | Chieo.CA 25060
A 4
Yamoun, CA (1-3800} (San Jamquin] CENR  B0SD 15215 | 673688 | Sacmwmon, CA 28I
Yammoun. CA (1:3500) [San Joszuin] VP 72228 | 7zza8 | 478608 | Stwecwon, CA 95378
Yemo, CA (1-3201) {San Bamaromo] |wWyRM | UP 15850 927 880174 | Barsiow. CA 22300
Yolo Port, CA (3340) [Yolo) { YOLPO| BNSF 32985 | 38775 | 874882 | Secrameno, CA Wes Sacremento, CA 5807
mm:f_mmu_ gﬂg@% posas | sacamems, cA b ca 93e9?
Yolo, CA (1-2500) (rou]| - CFNR 7570 5600 | 874881
Yolo, CA (1-3500) [Yolo) UP T8 | 7210 | 674881
Youngstown, CA {3500} {San Josguin) cCY s 9 $758)4
Youngstown, CA (1-3500) {San Joacquin] up 21088 21085 | sTSE14
Younavilia, CA (1-3100) Napa) NVAR 120 120 974851
Yeaka, CA (1-3201) {Sisuyou) UP 51 | hes | aresdo
Yreka, CA (1-668-3100) [Sekiyou) w 15 18 70540
Yube Ciy, CA (12201) [Suver] UP 1538 [ 8012|6735
2 ~
2amofa. CA (1-3500) [rolo) CFNR 7685 ° | 5678 | #Sve817
Zamora. CA (1-2800) fYo] w152 [ 2180 | 974817
2urms, CA (3200) [Tulare} ONSF 85285 | 17351 | a72ses
Zame, CA (1-885-3151-3200-3500) {Vuiare) SR 20 16930 |e7rses
2ante. CA {1-3500) [Tulare) UP 72426 | 72428 | 677565
290 im Ex. CA [Contrs Costa) BNSF 30555 14381 | 676216
Zue, CA (3240) {Conira Cosia) BNSF 30860 | 1430 ) s7?
2enner, CA (3200) BNSF  683ss | 17583 |mma
UP  T2e58 | 72634 [ Bd1221
a
AE C Spur, CO (1-2201) (Jetterson] up 56584 Se4%¢ | 764530 80001
Acagemy, CO [E1 Paso] BNSF 18180 | 57740 | 745888 | Colorado Springs, CO 0901
Aceguis, CO (1-3201) {Dougtss] w 56054 68854 | 745421 | Eedeke, CO 80131
Acxermen. CO [Logan) SNSE 17360 | 86078 | 741873 | Sweng. CO 0731
Adams City. €O (1-320%) [Adams} up 3048 3157 764186 | Pateviio, CO
Adarns., CO (1-3201) TRoum] UP  S6ass | 56488 | 751748 | Punnie, CO uﬂ
Adobe Creek, CO (1-3100) ows) P X ] 747195 nan
OTON. D D) Trrement) oer  woene 7626 Pea¥ia | Daninnn £ $1200
Adone, CO 13200) [Fremant) RRRA 25 2 754734 | Portand. CO 1200
Adobe. CO (1-3207) [Fremant] UP 86789 | 56798 | 784784 | Peniand, CO 1229
Agas, CO (1-3201) Emen] [T 3008 | 7e8114 | Suasnurg, CO "o
Agro. CO (1-3201) [Rio Grande) up 58885 54885 | 757308 | Del Norwe, CO 51103
Abin, €O (1 3201} (Men] 1. 56378 sgars | 7s6as?” "0
Anron, 0O Peoniagrmal ancr omin | onamr | 743540 | Akren, CO o720
Aamosa. £0 {1-3201) |Amoss) UP 56858 | 36838 | 737400 | Amoss, CO ! B0
” QOLORADO
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