
Ill 
KAPLAN KIRSCH ROCKWELL 

Ms. Cynthia T. Brown 
Chief, Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, S.W. 
Washington, DC 20423-0001 

June 29, 2018 

Petition for Leave to File Reply and Reply - Oakland Global Rail Enterprise -
Re: Authority to Operate A Rail Line in Oakland, CA - Petition for Exemption From 49 

U.S.C. § 10901, STB Finance Docket No. 36168 

Dear Ms. Brown: 

I am attaching on behalf of my client the City of Oakland a Petition for Leave to File a 
Reply and a Reply to the petition filed in the above-captioned proceedings. 

Please do not hesitate to contact me with any questions. 

Charles A. Spi 
Counsel for the City of Oakland 

cc: Kathryn Kusske Floyd, Esq. 

Enclosures 

Attorneys at Law Kaplan Kir ch & Roclnvell LLP tel: 202.955.5600 
Denver • Washington, DC • l\ew York • Boston 1001 Connecticut Ave., N.W., Suite 800 fax: 202.955.5616 

Washington, DC 20036 kaplankirsch.com 

 
             246025 
 
            ENTERED 
 Office  of  Proceedings 
         June 29, 2018 
               Part of  
        Public Record 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

STB FINANCE DOCKET NO. 36168 

OAKLAND GLOBAL RAIL ENTERPRISE 
-AUTHORITY TO OPERATE A RAIL LINE IN OAKLAND, CA­

PETITION FOR EXEMPTION FROM 49 U.S.C. § 10901 

REPLY OF THE CITY OF OAKLAND, CALIFORNIA 

Dated: June 29, 2018 

Communications with respect to this 
document should be addressed to: 

Charles A. Spitulnik 
Christian L. Alexander 
KAPLAN KIRSCH & ROCKWELL LLP 
1001 Connecticut Avenue, N.W. Suite 800 
Washington, DC 20036 
(202) 955-5600 
E-mail: cspitulnik@kaplankirsch.com 

calexander@kaplankirsch.com 

Counsel for the City of Oakland, California 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

STB FINANCE DOCKET NO. 36168 

OAKLAND GLOBAL RAIL ENTERPRISE 
-AUTHORITY TO OPERATE A RAIL LINE IN OAKLAND, CA­

PETITION FOR EXEMPTION FROM 49 U.S.C. § 10901 

REPLY OF THE CITY OF OAKLAND, CALIFORNIA 

INTRODUCTION 

The City of Oakland, California ("City") respectfully submits this Reply to THE Petition 

of Oakland Global Rail Enterprise ("OGRE") for a declaratory order in this proceeding on May 

23, 2018 ("OGRE's Petition"). The City urges the Surface Transportation Board ("Board") to 

fully investigate and resolve the outstanding questions regarding the regulatory status of the 

trackage in question. This Board cannot fully decide on OGRE's Petition without undertaking 

that review/. 

BACKGROUND 

OGRE's Petition seeks an expedited decision from the Board confirming that certain rail 

segments described in OGRE's Petition and depicted in the Exhibit 2 attached thereto 

( collectively, the "Segment") located within the old Oakland Army Base in Oakland, California 

("Army Base") is already subject to the Board's jurisdiction, and that therefore OGRE's 

rehabilitation of the Segment does not constitute construction of a new rail line. See OGRE's 

Petition at 1 and Exhibit 2 attached thereto. However, the City's previous research of the 
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regulatory history of the Segment indicates that there may be some question regarding its 

regulatory status. 

The Segment OGRE seeks to rehabilitate is part of the network of rail lines previously 

operated by the Oakland Terminal Railroad ("OTR"). In 1941 the U.S. Army took over most of 

the Oakland's Outer Harbor District1 and constructed various additional port facilities. At the 

suggestion of the U.S. Army, which was dissatisfied with the level of service provided by the 

existing switching railroad, the Oakland Terminal Railroad Company ("Terminal Company"), 

the Western Pacific Railroad Company ("Western Pacific") and the Atchison, Topeka & Santa 

Fe Railway Company ("Santa Fe") agreed to purchase the freight lines and trackage rights of the 

Terminal Company and establish a new carrier, OTR, to assume the Terminal Company's rail 

carrier service. Application of Oakland Terminal Railway for Authority to Purchase Certain 

Properties and Acquire Trackage Rights over Certain Other Properties Owned or Used by 

Oakland Terminal Railroad Co., ICC Finance Docket No. 14115, 5-7, 9 (Submitted March 11, 

1943) ("OTR Application"), attached hereto as Exhibit 1; Purchase Agreement between Santa 

Fe and Western Pacific and Oakland Terminal, Railway Equipment & Reality Company, Ltd. 

and Key System dated September 24, 1942 ("Purchase Agreement") (included as "Exhibit 7-a" 

of OTR Application), and Oakland Terminal Railroad Company, Western Pacific, Santa Fe, 

CA&SF, Sacramento Northern and Santa Fe Land Improvement Company dated December 8, 

1 In the historical ICC docket regarding the application for authority to operate rail lines 
serving the Army Base, the Outer Harbor District is defined geographically as comprising "an 
area about 1 mile square bounded on the west by the waters of San Francisco Bay, on the north 
by the main easterly approach to the bay bridge, and on the east and south by tracks of the 
Southern Pacific." Oakland Terminal Railroad Co. Purchase, Etc., ICC Finance Docket No. 
14115, slip op. at 3 (Decided May 26, 1943). 
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1942 ("Parent Agreement") (included as "Exhibit 7-b" of OTR Application), excerpts attached 

hereto as Exhibit 2. The intent of the arrangement was to maintain competitive services to the 

Army Base and the associated harbor facilities. OTR Application at 19. In 1943 OTR, the Santa 

Fe, and the Western Pacific sought and obtained ICC authority for OTR's acquisition and 

operation over the Terminal Company's lines. Oakland Terminal Railroad Co. Purchase, Etc., 

ICC Finance Docket No. 14115 (Decided May 26, 1943), attached hereto as Exhibit 3. 

The Purchase Agreement included narrative and illustrated descriptions of the specific 

lines over which OTR would be operating, as did the proceedings before the ICC in 1943 for 

authority to operate the Terminal Company's lines. See Purchase Agreement at Article II; OTR 

Application, at 15-17 and "Exhibit 6" (map included in excerpts attached hereto at Exhibit 1); 

Finance Docket 14115, slip op. at 3. OTR's application stated that: 

[Terminal Company] lines to be purchased or operated over by [OTR] 
under trackage rights extend: (a) From a connection with the Outer Harbor 
District spur and lead tracks easterly parallel with the main easterly approach to 
the San Francisco Bay Bridge to and along Yerba Buena Avenue and 40th Street 
to and a short distance beyond the point of interchange with Sacramento Northern 
near Shafter Avenue, a distance of approximately 2.2. miles. 

OTR Application at 17. OTR's application stated that "Santa Fe and Southern Pacific 

interchange with [Terminal Company] in the Y erba Buena Yard. Western Pacific does not 

connect directly with Oakland Terminal lines, but its cars destined to and from points thereon are 

moved in bridge switching by Southern Pacific." In addition, OTR also acquired authority for 

operation over a "new and more efficient route", known as the Bridge Route, between the Y erba 

Buena Yard and the Outer Harbor District, using a portion of the Southern Pacific's track on the 

easterly border of the Outer Harbor District. See id. The Yerba Buena Yard was a busy rail yard 
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utilized by the Terminal Company and Key System located along Yerba Avenue directly east of 

the Bay Bridge and northeast of the Oakland Outer Harbor. 

In addition to the track connecting the Y erba Buena Yard and the Outer Harbor District, 

OTR acquired some spur track within the Outer Harbor District itself. See Purchase Agreement 

at 15-20 and "Exhibit A, Sheet 1 of 5" (also attached to OTR Application), map included in 

excerpts attached hereto at Exhibit 2.2 According to the maps depicting the transaction in the 

Purchase Agreement, Parent Agreement, and the OTR Application, the facilities located at the 

West Gateway Area that will be served by the Segment were not directly accessible by lines 

acquired by the purchase, but were instead served by undesignated trackage that connected with 

a spur called the Union Construction Company Spur, which was acquired under the transaction. 

See id. 

As noted in the OTR Application, OTR agreed in the Parent Agreement that it "shall 

continue in effect traffic relationships existing between [the Terminal Company] and all lines 

connecting with its tracks and shall accept, handle, place, and deliver all cars inbound and 

outbound, loaded and empty, without discrimination in promptness or frequency of service or 

otherwise as between cars destined to or received from any line connecting directly with the 

tracks of [OTR]." OTR Application at 21. 

2 The maps and other ICC records attached to this Reply were copied from the collections 
of the National Archives. The awkward sizing of the maps in particular made legible copying 
difficult. In an attempt to make more legible and to capture all of the information provided in 
each, the maps attached hereto in the exhibits have been photographed at several different scales. 
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The various acquisition and ICC documents relating to OTR's commencement of service 

do not indicate what shippers were served at the West Gateway Area. Other shippers located in 

the Outer Harbor District were described as follows: 

Nine private industries in the area include nationally known packers of 
foodstuffs, which furnish traffic on which the transcontinental carriers obtain or, 
in more normal times will obtain, long hauls. While the industries along the lines 
to be used under trackage rights do not have competitive service, Southern Pacific 
cars are and will continue to be switched between Yerba Buena Yard and their 
plants as expeditiously as those of the parent companies. The concerns are 
engaged in various kinds of business, apparently related to more local needs than 
the export-and-import trade, but some handle nationally known products. 

Finance Docket No. 14115, slip op. at 12. 

The U.S. Army operated its facilities in the Oakland Outer Harbor for decades using OTR 

as its switching carrier. In the late 1990's the U.S. Army closed the Army Base, and in the early 

2000's the City and the Port of Oakland acquired the Army Base site and initiated plans to 

redevelop it. Ultimately the City and the Port entered into an agreement with a developer to 

create a multimodal transportation logistics center. OGRE's plans to rehabilitate and use the 

Segment is part of this process. 

ARGUMENT 

A. Applicable Law: Track Subject to Board Jurisdiction vs. Private Track 

Pursuant to 49 U.S.C. § 10501, the STB has exclusive jurisdiction over the construction, 

acquisition, operation, abandonment, and discontinuance of railroad lines that comprise the 

national rail network. Under 49 U.S.C. § 10906, however, the STB does not have authority over 

the construction, acquisition, operation, abandonment, or discontinuance of spur, industrial, 

team, switching, or side tracks. The STB and reviewing courts have consistently read these two 

statutes together to mean that track covered under § 10906 is not subject to STB licensing 

5 



authority even though the STB maintains exclusive jurisdiction over § 10906 track, thus 

preempting state and local regulations. See, e.g., Joseph R. Fox - Petition for Declaratory 

Order, STB Finance Docket No. 35161, slip op. at 4 (Service Date May 18, 2009) ("Fox"), aff'd 

Fox v. STB, No. 09-9529 (10th Cir. May 24, 2010); Port City Props. v. Union Pacific R.R. Co., 

518 F.3d 1186, 1188 (10th Cir. 2008). 

In determining whether a segment of track should be considered a rail line or spur track 

covered under § 10906, the STB and ICC have looked to the intended use of the track. Swanson 

Rail Transfer, LP - Declaratory Order - Swanson Rail Yard Terminal, STB Finance Docket No. 

35424, slip op. at 4 (Service Date June 14, 2011) (citing Nicholson v. I.C.C., 711 F.2d 364 (D.C. 

Cir. 1983)). Where track is used for loading, unloading, storage, or switching operations that are 

incidental to the movement of trains, that track is typically considered spur track, id., and is not 

subject to the STB's licensing authority, including its construction and abandonment procedures 

under 49 U.S.C. §§ 10901 and 10903, respectively. The STB has also looked to a number of 

indicators to determine whether a track is a "line of railroad" or a "spur," including: 

[T]he length of the track, how many shippers will be served, whether it is stub­
ended, whether it was built to invade another railroad's territory, whether the 
shipper is located at the end of the track (indicating that the sole purpose of the 
track is to reach that shipper's facility rather than a broader market), whether there 
is a regularly scheduled service or not, who owns and maintains the track, etc. 

New York City Economic Development Corp. - Petition for Declaratory Order, STB Finance 

Docket No. 34429, slip op. at 6-7 (Service Date July 15, 2004) (citations omitted). 

Although the scope of the STB's jurisdiction over railroad lines is broad, there are 

limitations. "Private track" is exempt from STB jurisdiction altogether, even though it may 

connect with the national rail network. Private track is "track that is used exclusively by the 
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track's owner for the movement of its own goods (either by utilizing its own equipment or by 

contracting for service) and for which there is no common carrier obligation to serve other 

shippers that might locate along the line." B. Willis, C.P.A., Inc. - Petition for Declaratory 

Order, STB Finance Docket No. 34013, slip op. at 2 (Service Date Oct. 3, 2001) (Director of 

Proceedings) ("Willis f'), aff'd July 26, 2002 (Full Board). See also Allied Erecting and 

Dismantling, Inc. and Allied Industrial Development Corp. - Petition for Declaratory Order -

Rail Easements in Mahoning County, Ohio, STB Docket No. FD 35316, slip op. at 7 (Service 

Date Sept. 17, 2015) ("Private track is 'non-jurisdictional track that is owned, constructed, and 

maintained by a shipper to serve its own facility. A person operating private track makes no 

holding out to serve other shippers." Quoting Pine/awn Cemetery - Petition for Declaratory 

Order, STB Finance Docket No. 35468, slip op. at 2 n.5 (Service Date Apr. 21, 2015)). 

B. The Regulatory History of the Segment Is Unclear Regarding Board Jurisdiction 

The Segment is depicted in the maps associated with the 1940's OTR transaction, but it is 

not designated as track acquired by OTR. The only connection between the Segment and the rest 

of the Outer Harbor District depicted in the OTR transaction maps appears to be through a 

segment labeled the "Union Construction Company Spur". See Purchase Agreement, "Exhibit 

A, Sheet 1 of 5", attached hereto as part of Exhibit 2. This segment is stub-ended in the OTR 

transaction maps, and serves only one small portion of the Outer Harbor District. The OTR 

transaction documents do not indicate who constructed this track, although they generally refer 

to City improvements on City-owned portions of the Outer Harbor District, suggesting that the 

City likely constructed and owned this track. 
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It is also unclear from the available documentation what shippers were served on the 

Segment, whether they moved their own goods or the goods of others, and how they moved 

goods on the Segment. The companies located in the Outer Harbor pistrict at the time of the 

OTR transaction in 1942 appear to be shippers themselves, not transportation companies. See 

Finance Docket No. 14115, slip op. at 12. Furthermore, the U.S. Army, which took over the 

property, would have been a shipper, not a transportation company. Accordingly, it is possible 

that the previous owners and tenants of the West Gateway Area served by the Segment used the 

connecting track to move their own goods. 

As noted above, private track is track that is used exclusively by the track's owner for the 

movement of its own goods. It is possible that the Segment was historically characterized as 

private track, although it is not entirely clear from the City's review of the historical regulatory 

documents. Determining this question is critical to the Board's assessment of OGRE's Petition. 

If the Segment is private trackage, OGRE's "rehabilitation" of this segment would constitute 

construction of a new line or railroad subject to separate Board regulatory processes. Failure to 

determine the status of the Segment could potentially lead to incorporation of new rail lines into 

the interstate rail network without proper Board authority. 

CONCLUSION 

Wherefore, the City respectfully submits this Reply and urges the Board to fully 

investigate and resolve the outstanding questions regarding the regulatory status of the Segment. 

Respectfully submitted, 
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Exhibit 1 

Excerpts of 

Application of Oakland Terminal Railway for Authority to Purchase Certain Properties and 

Acquire Trackage Rights over Certain Other Properties Owned or Used by Oakland Terminal 

Railroad Co., Finance Docket No. 14115 (Submitted March 11, 1943) 



BEFORE THE 

Juttrstntt <trnmmtrtt 
<trnmmt.a.atnu 

In the Matter of the Application (1) of The 
Oakland Terminal Railway for Authority to 
Purchase Certain Properties and Acquire 
Trackage Rights over Certain Other Properties 
Owned or Used by Oakland Terminal Railroad 
Co., and also to Lease Certain Properties from 
The Atchison, Topeka and Santa Fe Railway 
Company, and (2) of The Atchison, Topeka and 
Santa Fe Railway Company and T. M. Schu­
macher and Sidney M. Ehrman, as Trustees of 
the Property of The Western Pacific Railroad 
Company, to Acquire Joint Control of The 
Oakland Terminal Railway. 

Finance Docket 

APPLICATION. 

To the Interstaf;e Commerce Commission, 
Washington, D. C. 

Preliminary Statement. 

No. ~---····--·······- · 

This is an application by The Oakland Terminal Railway, here­
inafter sometimes called Tern1inal, The Atchison, Topeka and 
Santa Fe Railway Company, hereinafter sometimes called Santa 
Fe, and T. M. Schumacher and Sidney 1\L Ehrman, as Trustees ·of 
the property of The Western Pacific Railroad Company, herein­
after sometimes called Western Pacific or Trustees, as applicants 
(joined in .by Oaldand Terminal Railroad Co., hereinafter some­
times called Oakland Terminal, Sacra1nento Northern Railway, 
hereinafter sometimes called Sacramento Northern, and The Cali­
fornia, Arizona and Santa Fe Railway Company, hereinafter 
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sometimes called :CA&SF, so f_ar as their resp~tive interests. ·are 
concerned), for orders approvmg and authorizing: 

(a) Terminal to purchase for $161,000* certain portions 
and to acquire trackage rights over the .remaining portions ·of 
the lines of railroad which have been us·ed by Oakland Termi­
nal in the conduct of its business as a freight switching rail­
road in Oakland and Emeryville, California, which are the 
only operations conducted by Oakland Terminal, and there­
after to operate the same as successor in interest to Oakland 
Terminal, which thereupon will abandon all its railroad 
operations ; 

(b) Terminal to sublease from Santa Fe and thereafter 
operate certain trackage which is to be conveyed to CA&SF, 
all of whose capital stock is owned by and all of whose 
property, including after-acquired property, is leased to 
Santa Fe; and 

( c) Santa Fe and Western Pacific to acquire control of 
Termjnal by purchase of its stock; 

all pursuant to two certain agreements, one dated September 24, 
1942, designated as Purchase Agreement, copy of which is hereto 
annexed as Exhibit 7 -a, between Santa Fe and Western Pacific, 
as Purchasers, and Oakland Terminal, Railway Equipment & 
Realty Company, Ltd. and Key System, hereinafter colleetively 
called Key Companies,•• covering acquisition by Purchasers, or 
their nominee, of the Oakland Terminal property and trackage 
rights ref erred to in (a) above ; and a second agreement, dated 
December 8, 1942, designated as Parent Agreement, copy of 
which is hereto annexed as :mxhibit 7-b, between Terminal, 
Wes.tern Pacific, Santa Fe, CA&SF, Sacramento , N orthem and 

•~eluded in the property purchased is a small steam switching loco­
motive now used by Oakland Terminal. 

••Key System ?perates intrastate electric interurban passenger service 
ov~~:ost of t~e hnes ~sed by Oakland Terminal in conducting its freig~t 
SWl En~ service. The stock of both these companies is owned by Rail­
way qmpment & Realty Company, Ltd. 
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Santa Fe Land Improvement Company, a non-carrier company 
whose stock is indirectly owned by Santa Fe (hereinafter some­
times called Improvement Company), providing among other 
things, subject to the approval of the Interstate Commerce Com­
mission: 

(a) That Terminal shall issue $225,000 of common capital 
stock and that Santa Fe and Western Pacific each shall pur­
chase at par one-half thereof; 

(b) That Termina], as the nominee of Santa Fe and West­
ern Pacific, shall acquire and operate .all the properties 
covered by the Purchase Agreement ; 

(c) That approximately 4037 feet of trackage purchased 
in the name of Improvement Company, from the California 
Toll Bridge· Authority, on which operations have been aban­
doned, and which, when short connections with the trackage 
covered by the Purchase Agreement are provided at each end, 
will constitute an alternate improved route to reach the Outer 
Harbor District of Oakland, California, shall be leased (with 
option to purchase) to and operated by Terminal; and 

( d) That Terminal shall continue to interchange the cars 
of Sacramento Northern (whos.e stock is owned by Western 
Pacific.), at 40th Street and Shafter A venue, Oakland-Sac­
ramen to Northern to pay or bear certain Terminal expenses 
incident to such handling of its cars during the continuance 
of interchange thereof at said point which are in excess of 
expen.ses incurred by Ternrinal in handiing the cars of any 
other railroad. 

The Outer Harbor District o-f Oaldand (see large Exhibit A 
map attac.hed to the Parent Agreement, Exhibit 7-b hereto), which 
embraces about one square mile of land, piers and docks, is 
bounded on the north by the ma.in easterly approach to the San 
Francisco-Oakland Bay Bridge, on the easterly and southerly 
sides by the Southern Pacifie traeks, and on the westerly side by 

San Francisco Bay. 
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Prior to 1931 the industries in this District, many of which 
conducted a large export and import business, were served exclu­
sively by Southern Pacific, but the City of Oakland, which then 
had constructed certain docks and tracks along the waterfront, 
arranged for additional and competitive railroad freight switch­
ing service by Oakland Terminal ( the n~me of which was then 
Key System, Ltd.). Said Oakland Ternnnal constructed tracks 
connecting its lines along the northerly side of the District with 
the City and Southern Pacific trackage on which it was given 
the right to operate and over which it thereafter operated. The 
tracks constructed by Oaldand Terminal in 1931, being substan­
tially all the tracks indicated by solid red lines on said Exhibit 
A map, as slightly relocated, together with electrification over 
and upon a Southern Pacific track, indicated by dashed red lines 
on said Exhibit A map, cost about $158,000 which amount was 
advanced in equal shares by Santa Fe and Western Pacific. 
They provided these funds because under the new arrangement 
their Outer Harbor District cars as well as those of Sacramento 
Northern were to be handled by Oakland Terminal as a terminal 
switching line instead of by Southern Pacific as theretofore. 
Repayment of the funds so advanced was subsequently secured 
by a mortgage covering th'e trackage constructed, which mort­
·gage provided for application of 20% of Oakland Terminal's 
gross revenues from cars handled to and from the trackage 
covered by the mortgage first toward payment of interest and 
t?en toward pa!111ent of principal. $133,400 of the original prin­
cipal now remams unpaid. 

T~e Army, which has taken over all except the southwesterly 
portion of the Outer Harbor District, including various ware­
houses theretofore constructed, has since January 1941 con-
structed or · t t· · ' ' is cons rue 1ng vanous warehouses transit sheds 
and other port facilities at a reported cost of $40,000,000. 

Oak.land Terminal tran t h . . d S spor s t e ears interchanged between 1t ;: ~:am.tto Northern at 40th Street and Shafter Avenue and 
ose m e·rc. anged between it and Santa Fe and Southern Pacific 
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in its Yerba Buena Yard destined to the Outer Harbor District 
westerly over tracks (Yellow Lines) that pass through a subway 
underneath Southern Pacific tracks which run in a northerly 
and southerly direction a short distance west of the Y erba Buena 
Yard. Both the lateral and vertical clearances of this subway 
are so restricted that cars in excess of 15' 1" in height and 
10' 10" in width cannot be handled through it. 

All Key System interurba~ passenger lines, including several 
lines not shown on said Exhibit A map, converge at or near the 
Yierba Buena Yard and thence continue westerly through the 
subway under the Southern Pacific tracks, on the tracks concur­
rently used for handling Oakland Ter1ninal cars to and from the 
Outer Harbor District, thence over the San Francisco-Oakland · 
Bay Bridge. Large war industries exist in both San Francisco 
and East Bay points, many of ,vhich operate twenty-£ our hours 
a day with changing shifts. Consequently such passenger lines 
handle heavy traffic, particularly during ordinary rush hours in 
the morning and eviening and during the hours ,vhen shifts are 
changed. 

' In April, 1942, representatives of the Santa Fe and Western 
Pacific informally agreed, subject to all necessary approvals, to 
acquire by purchase or grant of trackage rights the fr,eight lines 
of Oakland Terminal, together ·with a small steam switching 
locomotive, in consideration of a cash payment of $27,600 to be 
made by Santa Fe and Western Pacific to Oakland Terminal 
and the release and satisfaction by them of the mortgage from 
Oakland Terminal heretofore ref erred to under which $133,400 
of the $158,000 original principal now remains unpaid. 

At the suggestion of the United States Army and approximately 
concurrently with the making of the informal agreement for 
acquisition by purchase and grant of trackage rights of the freight 
lines of Oakland Terminal, ref erred to above, :Santa Fe after 
consulting Western Pacific purchased fro1.n the California Toll 
Bridge Authority, in the name of Improvement Company, a Y 



6 

viaduct and trackage thereon and westerly ~ere of, f orm.erly 
operated in interurban electrical passenger servi?e by Interurban 
Electric Railway Company, which ceased operations on July 25, 
1941. The trackage on the north le,g of said viaduct and westerly 
thereof so purchased, and connections therewith being or to be 
constructed at each end thereof, will constitute a new and more 
efficient route between Oakland T·erminal's Yerba Buena Yard 
and the Outer Harbor District. The portion of said route so 
purchased is shown by blue line between points marked B and C 
on said Exhibit .A map, and said portion so purchased together 
with the westerly connection thereof with existing Oakland Termi­
nal trackage in the Outer Harbor District (between Points C and 
D on said Exhibit A map), is ref erred to in the Parent Agree­
ment and herein as Bridge Route. Said viaduct (and approaches) 
was purchased for a price of $225,000. The south leg and certain 
electrical equipment were sold to the United States for approxi­
mately $60,000, and are not included in the Bridge Route, leaving 
a cost of approximately $165,000 applicable to the Bridge Route. 
It is proposed that Santa Fe shall construct or effect a connec­
tion betwe·en Points A and B on said Exhibit A map and that 
the Bridge Route and said connection shall be leased to Terminal 
with option to purchase. ' 
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Detailed Inf onna,tion. 

I (a) 1. The full and correct names of applicants and their 
business addresses are : 

The Oakland Terminal Railway, 526 Mission .Street, San 
Francisco, California 

The Atchison, Topeka and · Santa Fe Railway Company, 80 
East Jackson Boulevard, Chicago, Illinois 

T. !f. Schumacher and Sidney l\f. Ehrman, as Trustees of 
the Property of The Western Pacific Railroad Company, 
526 Mission Street, San Francisco, California 

The full and correct names of the companies joining in this 
application, and their business addresses are: 

Oakland Terminal Railroad Co., 1501 Yerba Buena Avenue, 
Oakland, California 

Sacramento Northern Railway, 526 Mission Street, San 
Francisco, California 

The California, Arizona and Santa Fe Railway Company, 
Kerckho:ff Building, Los Angeles, California 

I (a) 2. Terminal and Santa Fe are corporations; T. M. Schu­
macher and Sidney M. Ehrman are Trustees of the property of 
The Wes.tern Pacific Railroad Company, a corporation, duly 
appointed by orders of the District Court of the United States 
for the Northern District of California, Southern Divis.ion, in 
proceeding for reorganization under Section 77 of the Bank­
ruptcy Act of The Western Pacific Railroad Company, Debtor, 
No. 26591-S, and such appointment was duly ratified by order 
of the Commission entered in Finance Docket No. 10913. 

I (a) 3. Santa Fe and Western Pacific are carriers by railroad 
engaged in the transportati9n of passengers and property subject 
to the Interstate Commerce Act. Terminal is herein seeking 
authority to become a carrier by railroad. 



I (a) 4. The railroad properties owned or operated by the 
carriers involved are situated in the States of illinois, Iowa, 
Missouri, Kansas, N·ebraska, Oklahoma, Colorado, New Mexico, 
Arizona, Utah, Nevada and California. 

I (a) 5. The names, titles a.nd business addresses of the officers 
to whom correspondence with respect to this application should be 
addressed are : 

H. P. Tyler, Attorney, The Oakland Terminal Railway, 526 
Mission Street, San Francisco, California 

Allan P. Matthew, General Counsel for Trustees of the 
Property of The Western Pacific Railroad Company, . 
Balfour Building, San Francisco, California 

R. S. Outlaw, General Attorney, The Atchison, Topeka and 
Santa Fe Railway Company, 80 East Jackson Boulevard, 
Chicago, Illinois 

I (a) 6. Terminal has not heretofore engaged in interstate 
commerce as a common carrier by railroad, but by this application 
and its application concurrently filed for authority to issue and 
sell at par to Santa Fe and Western Pacific $225,000 of common 
capital stock, is now seeking authority to ,so engage in such com­
merce. Santa Fe and The Western Pacific Railroad Company 
each has been engaged in interstate cormnerce as a railroad con­
tinuously since prior to the enactment of the Transportation Act 
of 1920, the railroad of the latter now being operated by Trustees. 
Sacramento Northern Railway was authorized by the Interstate 
Commerce Commission to engage in interstate commerce by 
I. G. C. Order dated July 8, 1925, in Finance Dockets 1881 and 
4690, and by I.C.C. Order dated October 15, 1928, in Finance 
Docket 7060. 

I (b) 1. (1). Terminal was incorporated under the la,vs of 
California, December 2, 1942, and Santa Fe under the laws of 
Kansas, December 12, 1895. 

I (b) 1. (2). The names and business addresses of Directors of 
Terminal are: 
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H. M. Ardley, 526 ~fission Street, 
San Francisco, California 

R. J. Breton, 1001 Third Street, : · . 
San Francisco, California 

Bruce MeKae, 114 Sansome Street, 
San Francisco, California 

P. L. Wyche, 526 Mission Street, 
San Francisco, California 

Th~ names and business addresses 0£ Directors of Santa Fe are : 
Warren E. Brown 200 Schweiter Bldg. 

W. Laird Dean 

J. G. Harbord · · 

B.L.Hupp 
~ I • • 

I 

Myer Hurley 

Thomas W. Lamont 

A. H. Mellinger 

Wm. C. Potter 

R. W. Robbins 
E. L. Ryerson 

Myron C. Taylor 

Merle J. ·Trees 

C. J. Whipple 

F. G. Gurley 

E. J. Engel 

Wichita, Kansas ., 
501 Kansas A venue 
To.peka, Kansas 

, . 
..... . .. 

5322 RCA Bldg., 30 Rockefeller 
Plaza, New York, N. Y. . 
811 Commerce Bldg. 
Kansas City, Missouri . 
444 Ehnwood A venue· 

.. _Maplewood, N. J. 
23 Wall Street 
New York, N. Y. 
2·12 W. 'Washington Street 
Chicago, Illinois 
140 Broadway 
New York, N. Y. 
~elvi4er~, ~ansas 
38 S. Dearborn St. 
Chicago, Illinois · 
71Broadway 
New York, N. Y. · 
3~2 South l\Hchigan Avenue·. 
Chicago, Illinois 
211 E .. North Water Street 
Chicago, Illinois · . . 
80 East Jackson Blvd. 
Chicago, Illinois 
80 East Jackson Blvd. 
Chicago, lliinois 
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I (b) 1. (3). The names and business addresses of officers of 
Terminal are: 

Bruce MeKae, President 

P. L. Wyche, Vice-President 

H. M. Ardley, Secretary 

Axel Rintala, Treasurer 

John Corven, Auditor 

114 Sansome Street 
San Francisco, California 

526 }fission Street 
San Francisco, California 

526 !\fission Street 
San Francisco, California 

526 Mission Street 
San Francisco, California 

526 Mission Street 
San Francisco, California 

The names and business addresses of officers of Santa Fe are: 
E. J. Engel, President 80 East Jackson Blvd. 

W. K. Etter, Vice-President 

Chicago, Illinois 

80 East Jackson Blvd. 
Chicago, Illinois 

Jas. J. Gr!)gan, Vice-President 80 East Jackson Blvd. 

F. G. Gurley, Vice-President 

H. B. Fink, Secretary and 
Treasurer 

R. M. Hogin, Asst. Secretary 
and Comptroller 

G. L. Garver, Asst. Secretary 
and Transfer Agent 

E. E~ Mclnnis, General Counsel 

Charles H. Woods, General 
Solicitor 

W. E. Davis, General Auditor 

Chicago, Illinois 

80 East Jackson Blvd. 
Chicago, Illinois 

920 Jackson Street 
Topeka, Kansas 

120 Broadway 
New York, N. Y. 

80 East Jackson Blvd. 
Chicago, Illinois 

80 East Jackson Blvd. 
Chicago, Illinois 

80 East Jackson Blvd. 
Chicago, Illinois 

80 East Jackson Blvd. 
Chicago, Illinois 
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I (b) 1. (4). Terminal has no stockholders, but if this appli­
cation and the concurrently filed application of T,erminal to issue 
2250 shares of common capital stock are approved by the Com­
mission, all of its $225,000 common capital stock to be initially 
issued will be issued to and purchased by Santa Fe and Western 
Pacific in equal amounts, and each of them will hold 1125 shares. 

The names and business addresses of ten principal stockholders 
of Santa Fe as of December 31, 1941, and their respective holdings 
were: 

Name and Address Common Preferred 

Maatschappij tot Beheer van het Adminis­
tratiekantoor, opgericht door, Huberooht, 
Van Harencarspel & Vas Visser, N. V., 
Amsterdam, Holland . . . . . . . . . . ........ . 

Lazard Freres & Co., New York, N. Y ..... . 
The Equitable Life Assurance Society of 

the United States, New York, N. Y ...... . 
King & Co., New y;ork, N. ,Y .............. . 
Sigler & Co., New York, N. Y ............ . 
Cudd & Co., New York, N. Y ............... . 
Incorporated Investors, Boston, ~ass ..... . 
:Metropolitan Life Insurance Co., New York, 

45,159 
38,536 

11,680 
12,597 
17,323 
24,261 
26,000 

N. y. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ·····-····-····· 
The Prudential Life Insurance Company of 

America, Newark, N. J. . . . . . . . . . . . . . . . . . . ................ . 
Trustees of the Massachusetts Investors 

Trust under Declaration of Trust dated 
March 21, 1924, Boston, Mass.. . . . . . . . . . . 22,500 

I (b) 2. and I (b) 3. Not applicable. 

200 

23,400 
20,696 
15,115 
6,378 

25,000 

24,500 

I (b) 4. The name and address of the Court under the dir.ec­
tion of which Trustees are acting is the District Court of the 
United States for the Northern District of California, Southern 
Division, Post Office Building, San Francisco, California. 

On August 2, 1935, petition was filed in said Court by The 
Western Pacific Railroad Company, Debtor, for its reorganiza-



tion under Section 77 of the Federal Bankruptcy Act, proceeding 
No. 26591--S. By Orders of September 23, 1935 and November 
9 1935 the Court appointed T. M. Schumacher and Sidney M ' ' . . . 
Ehrman Trustees of the property of said The Western Pacific 
Railroad Company. Copies of said Orders ar.e on file with the 
Commission in Finance Docket No. 10913. On October 30, 1935 
the Commission confirmed the appointment of said Trustees. 
Truswes, having filed bond in the amount fixed by the Court, 
assumed their duties on Nov.ember 13, 1935, and are vested with 
the title of and have full control over the properties of The 
Western Pacific Railroad Company, a corporation. 

By Order filed January 18, 1943, the Court authorized the 
making and filing of this application on behalf of Trustees. 
Certified copy of said Order is attached to the original of this 
application as Exhibit 4. 

I (b) 5. Not applicable. 

I (b) 6. Terminal is not yet a carrier, but by this application 
and its concurrently filed application to issue and sell capital 
stock, it is seeking authority to become a carrier. 

Santa Fe has been continuously engaged in interstate com­
merce as a carrier by railroad since 1895. 

Trustees have been engaged in interstate commerce as a com­
mon carrier by railroad since their appointment in 1935, and The 
Western Pacific Railroad Company and its predecessor Western 
Pacific Railway Company were continuously engaged in inter­
state commerce from 1910 until the appointment of Trustees in 
1935. 

I (b) 7. Terminal will be controlled through stock owne·rship 
by Santa Fie and Trustees if this application and the concurrently 
filed application of Terminal to issU'e and sell capital stock are 
approved by the Commission. Neither Santa F 1e nor Trustees 
is controlled by any other corporation or rorporations. 

I (b) 8. Until recently Santa Fe had and exercised control 
through ownership, direct or indirect, of substantially all of their 
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stock and substantially all of their bonds and other indebtedness 
if any, of the 39 railroad corporations listed on page 301 of th~ 
annual report of the Santa Fe to the Commission for the year 
ended December 31, 1941, but pursuant to orders of the Commis­
sion dated November 24, 1942, in Finance Dockets Nos. 13956 and 
13959 and its order dated November 25, 1942·, in Finance Docket 
No. 13960, the properties of 13 of said companies have been 
merged with or acquired by Santa Fe; and Santa Fe has and now 
exercises control of the remaining 26 of said railroad corpora­
tions. 

In the same manner Santa Fe has and exercises control over the 
following corporations which are motor carriers, subject to the 
Interstate Commerce Act: The Santa Fe Trail Transportation 
Company, Santa Fe Transportation Company (California), and 
Santa Fe Transportation Company (Delaware). 

The measure of control or ownership now exercised by Trus­
tees herein over other corporations subject to the Interstate 
Commerce Act is as set forth in Schedules 217 and 218, pages 
212 to 217, of the Annual Report of said Applicant to the- Inter­
state Commerc.e Commission for the year ending December 31, 
1941, to which reference is hereby made. 

I (b) 9. Santa Fe also owns directly or indirectly capital stock 
of the 31 corporations listed in the Appendix to its Annual Report 
to its stockholders for the year ended December 31, 1941, on file 
with the Commission and hereinafter ref erred to as Exhibit B. 

Western Pacific is part of a system or group of corporations 
to the extent indicated in I (b) 8. 

I (b) 10. There are no intercorporate relationships not here­
inabove disclosed. 

I (b) 11. NO officer or director of Santa Fe or any company 
controlled by it is an officer or director of any company controlled 

by Trustees. 
I (b) 12. As of December 31, 1941, Santa Fe had outstanding 

1,241,728 shares of preferred stock of the par value of $100 each, 



held by 18 641 shareholders, and as of April 30, 1942, Santa Fe 
., ' 

had outstanding 2,427,060 shares of common stock of the par value 
of $100 each, held by 33,430 shareholders. Both classes of stock 
have voting rights. 

Terminal has as yet no capital stock outstanding. 

I ( c) 1. The transactions involved in this application are: 
(a) Purchase by Terminal of certain portions and acqui­

sition by Terminal of trackage rights over the remaining 
portions of the lines of railroad which have been us.ed by 
Oakland T.erminal in the conduct of its business as a freight 
switching railroad in Oakland and Emeryville, California, 
and its operation thereof as successor in interest to Oakland 
Terminal, which will thereupon abandon all its railroad 
operations ; 

(b) Sublease by Terminal from Santa Fe of certain track­
age; and 

(c) Acquisition by Santa Fe and Western Pacific of eon­
-trol of Terminal by purchase of its capital stock. 

I ( c) 2. Piurqhase Agreement. Terminal, as nominee of Santa 
Fe and Western Pacific under Section 2.8 of the Purchase Agree­
ment (Exhibit 7-a hereto), is to purchase all the right, title and 
interest of Key Companies in the following property: 

(a) Approximately 4.2 miles of switching tracks and cer-
. tain electrification · of approximately 4800 feet of S0ut:t1ern 
Pacific trackage, indicated by solid red and dashed red lines 
on Sheet 1 of Exhibit A to the Purchase Agreement, and 
described in Section 2.l(a) and (b) thereof; 

(b) The industrial and switching tracks indicated by solid 
green lines on 'Sheet 1 ·of Exhibit A to the Purcha.se Agree­
ment, and described in Section 2.l(c) thereof; 

(c) Approximately 1.3 miles of double track line in 40th 
Street, subject to trackage rights granted to Key System to 
conduct interurban passenger operations thereover, indicated 
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by orange lines on Sheet 1 of Exhibit A to the Purchase 
Agreement, and described in Section 1.1 thereof; 

(d) Certain electrification of a Southern Pacific track 
approximately 67 f~et long, indicated by a dashed green line 
on Sheet 2 of Exhibit A to the Purchase Agreement and 
described in Section 1.4 thereof · ' 

' 
(e) Approximately 4.73 acres of land, subject to rever-

sion in _ev~nt of failure for one year to use for railroad pur­
poses, md1cated by yellow coloring on Sheets 3 and 5 of 
Exhibit A to the Purchase Agreement, and described in Sec­
tion 1.6 thereof; 

(f) A small Baldwin steam switching locomotive, and 
appurtenances, ref erred to in Section 2.5 of the Purchase 
Agreement. 

For the above properties, Terminal, as nominee of Santa Fe 
and Western Pacific, is to pay $161,000, of which $27,600 is to 
be paid to Oakland T·erminal, and $133,400 is to be paid in equal 
shares to Santa Fe and Western Pacific, in satisfaction of the 
mortgage on the Oakland Terminal Outer Harbor District track­
age and appurtenances constructed in 1931, as subsequently 
relocated, described in the Preliminary Statement hereto. 

Terminal, as nominee of Santa Fe and Western Pacific, is also 
to acquire under the Purchase Agreement trackage rights over 
approximately 3.1 miles of double track lines indicated by s·olid 
yellow lines on Sheet 1 of Exhibit A to the Purchase Agreement, 
and also the right to use ~ertain spur tracks aggregating approxi­
mately 4,240 feet in length in Key System's Yerba Buena Yard, 
indicated by dashed yellow lines on Sheet 2 of Exhibit A to the 
Purchase Agreement; and Terminal also is given an option, upon 
abandonment by Key System ·of use for passenger transportation 
of any of the foregoing solid or dashed yellow trackage, to have 
conveyed to it, all or any portion of such trackage in paved street 
areas, and to purchase at its fair and reasonable value, to be 

I 
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agreed upon or determined by arbitration, all .or ,any po~ion of 
h trackage not in paved street areas, together with the 

any sue ) · d. 
appurtenant right of way (approximately~-~ acres m 1cated by 
red coloring on Sheets 2, 3, 4 and 5 of Exhibit A to the Purchase 
Agreement, and described in Section 1.5 thereof. 

For the trackacre rights over said solid yellow and dashed yellow 
lines Terminal i~ to pay or bear a user portion of operations, 
maintenance and other expenditures chargeable to operating ex­
penses, and is also to pay the cost of additions and betterments 
made thereon for its benefit. Said lines are mostly in paved 
streets, and the August 1942 reproduction cost new less depre­
ciation value thereof, including electrification, together with the 
appraised value of the small amount of owned right of way, as 
found by the Santa Fe Valuation Department, is $520,000. No 
interest rental is to be paid on these Iin·es, but Terminal's pro­
portion of use thereof will be comparatively negligible. 

Parent Agreement. The Parent Agreement, so far as material, 
designates Terminal as -nominee of Santa Fe and Western Pacific 
under the Purchase Agreement, and provides for lease, with op­
tion to purchase, ,of the Bridge Route and connection and for 
operation by Terminal of the combined properties as a freight 
switching railroad. The lease provides for 5% interest rental on 
$165,000, the cost of the Bridge Route, plus the same interest 
rental on additions or bettern1ents thereto. The option to pur­
~hase may be exercised at any time during the life of the Parent 
Agreement when Terminal is not in default, for the amount on 
which it is then paying interest rental. 

The Parent Agreement further provides that because Terminal 
will render a service in handling Sacramento Northern cars that 
will not be rendered in handling the cars of any other railroad 
in. that Sacr~ento Northern cars must be transported about 1.4 
nnles between interchange point and ·the Yerba Buena Yard where 
the cars of other roads are interchanged, Sacramento Northern 
shall pay or bear the cost of such extra service. 
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I (c) 3. There is no financial or other relationship existing at 
the present time between applicants and Oakland Terminal, except 
as hereinabove disclosed. 

I ( c) 4. Oakland Terminal lines to be purchased or operated 
over by Terminal under trackage rights extend : 

(a) From a connection vvith the Outer Harbor District 
spur and lead tracks easterly parallel with the main easterly 
approach to the San Francisco Bay Bridge to and along 
Yerba Buena A venue and 40th Street to and a short distance 
beyond the point of interchange with Sacramento Northern 
near Shafter Avenue, a distance of approximately 2.2 miles; 

(b) From Oakland Terminal Yerba Buena Yard south­
erly along Louise and Poplar Streets to .a point near 12th 
Street, a distance of approximately 1.4 miles; 

(e) From a connection with the Poplar Street line easterly 
along 22nd .Street to Brush Street, a distance of approxi­
mately 0.70 miles. 

Santa Fe and Southern Pacific interchange with Oakland 
Terminal in the Yerba Buena Yard. Western Pacific does not 
connect directly with Oakland Te-rminal lines, but its cars destined 
to and from points thereon are moved in bridge switching by 
Southern Pacific. As stated above, the Bridge Route is an alter­
nate route between the Yerba Buena Yard and Oakland Terminal 
spur and lead tracks in the Outer Harbor District. 

I (c) 5·. The properties purchased from or over which track­
age or us·er rights are gr.anted by Key Companies constitute all 
the property now used for freight transportation purposes by 
Oakland Terminal. The property to be leased is the Bridge Route 
and connection. 

I (c) 6. The Commission has not found the value of any of 
the properties involved in the proposed transactions, and they 
have not been appraised for the purpose of such transactions. 
However, the Santa Fe Valuation Departinent ha~ appraised, as 
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of August, 19~2, the value of the lands to be conveyed by Key 
Companies to Terminal, using as a basis sales of similar lands in 
which fee title was conveyed; and has estimated the reproduction 
cost new less depreciation value of the trackage and appurte­
nances to be conveyed or leased. 

Such valuation of the property in which the interest of Oak­
land Terminal is to be conveyed is as :follows: 

Industrial tracks (green) excluding turnouts from 
Yell-ow Lines but including all portions of such 
tracks paid for by industries .................... $ 25,495 

Other purchased tracks and appurtenances (red, 
dashed red, and dashed green). . . . . . . . . . . . . . . . . . 186,951 

Lands (yellow) to be conveyed subject to reversion 
if not used for railroad purposes for one year. . . . . 34,298 

$196,744 

No appraisal was made iof the 40th Street (orange) lines be­
cause they are in paved street areas and it is estimated that· upon 
abandonment for railroad purposes the cost of removing them 
from the street and restoring it to usable condition as required 
by the franchises under which the tracks were constructed would 
exceed the value of the salvage recovered by approximately 
$15,000, which burden was assumed by :Santa ;Fe and Western 
Pacific under the Purchase Agreement. 

The August, 1942, value of the Bridge Route property to be 
leased, as found by the Santa Fe Valuation Department, was as 
follows: · 

Right of Way . le • • • • • • • • • • • • • • • • • • • • $ 48,990 
Other fixed physical property. . . . . . . . 308,815 

$352,805 

No additions or betterments have been made to said property 
since the date of said appraisal. 
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I (c) 7. Not applicable. 

I (c) 8. No securities. are proposed to be acquired in consum­
mating the proposed transactions except the stock of Terminal . . . ' 
application to issue and sell 2250 shares of which at par is con-
currently filed and which has no market value. Applicants believe 
that upon consummation of the proposed transactions such stock 
will be worth par. 

I (c) 9. Applicants have not agreed to assume a.ny obligation 
or liability with respect to any encumbrances on the property in­
volved in the propnsed transactions. 

I ( c) 10. Not applicable. 

I (d) 1. (1). It is submitted that the transactions covered by 
this application will be consistent with the public interest. All of 
the freight switching operations now being performed by Oaldand 
Terminal will be carried on by Terminal, the wholly owned affiliate 
of Santa Fe and Western Pacific. Santa Fe and Western Pacific 
:financed the major portion ·of the Oakland Terminal lines in the 
Outer Harbor District on which freight operations are conducted 
by Oakland Terminal in order to afford competitive railroad 
service to the Outer Harbor District in consonance with the desire 
of the Oaldand B'Oard of Port Commissioners that there be such 
competitive service in such area. The con1plete withdrawal of 
Oakland Terminal from such freight switching operations as it 
now conducts will not adversely affect the public interest because 
there will be no interruption of the service it now performs. 
Terminal will continue such service, and will also be able to use 
the Bridge Route which after connection thereof with existing 
Oakland Terminal rails is constructed or effected will afford a 
more direct and efficient route to the Outer Harbor District. The 
operation of such freight properties by Terminal under the con­
trol of its Parent Companies (Santa Fe and Western Pacific), 
both of which are familiar with railroad freight transportation 
Problems and will be interested in both the switching and line 
haul traffic, obviously should r,esult in better service to the public. 
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I (d) 1. (2). In the opinion of applicants the sum of $161,00Q 
to be paid for the property purchased from Key Companies is 
the fair and reasonable commercial or sale value thereof. 

While the August 1942 valuation, based on appraised value of 
lands and the reproduction cost new less depreciation of other 
property, except the switching locomotive-, is approximately 
$200,000, the land conveyed is subject to reversion in the event 
of failure to use for railroad purposes for one year. A substan­
tial part of the green industrial. tracks was paid for by th'e in­
dustries; the overhead electrification and track bonding, which 
constitutes a substantial part ($37,561) of the reproduction cost 
new less depreciation value of the entire trackage, is worth little, 
if any, ·more than salvage value to Terminal because at the begin­
ning of operations, or shortly thereafter, Terminal expects to use 
Diesel instead of electric power. Furthermore, the Baldwin 
steam switching locomotive likewise is of little value because its 
weight on drivers is only approximately 100,000 pounds, and its 
traclive e:ff ort only 23,000 pounds. 

Although applicants expect the properties to be operated 
efficiently and economically, they do not know of any way in 
which present operating expenses can be reduced; and while appli­
cants expect to increase somewhat their Outer Harbor District 
traffic, they have no sound basis for making any estimate with 
respect to increased traffic, revenue, ·or net earnings. Generally 
speaking, terminal switching lines, which have only a compara­
tively small amount of traffic, are not good earne-rs, and post war 
prospects for the railroad business are uncertain. Howev-er, 
failure to carry on the freight business of Oakland Terminal 
would mean that the important Outer Harbor District traffic 
situation would revert to its prior to 1931 status of exclusive 
Southern Pacific service, contrary to the desires of the City of 
Oakland; and, applicants believe, of the Army authorities, and 
contrary to public interest. Santa Fe and western Pacific expect 



21 

that Te~al may be able to operate with a small profit, and 
further beheve that the line haul revenues which they will derive 
from traffic handled by Terminal will justify their investment. 

I (d) l. (3). As stated above, applicants expect that the service 
rendered by Terminal to the public will be an improvement over 
prior service, and Santa. F ·e, Western Pacific and Sacramento 
Northern, by reason of their interest in both switching and line­
haul traffic, will have every incentive to do their utmost to see 
that good service is rendered. 

· I (d) 1. (4). Not applicable. 

I (d) 1. (5). Terminal is attempting to negotiate an agreement 
with the employees of Oakland Terminal which will fully protect 
their interests. 

I (d) 1. (6). No guaranty or assumption of payment of divi­
dends or fixed charges is contemplated in the proposed trans­
actions. 

: I (d) -2. (1). Section 3.2 of the Parent Agreement reads as 
follows: 

"Terminal _shall continue in effect traffic relationships 
existing between Oakland Terminal and all lines connecting 
with its tracks and shall accept, handle, place, and deliver 
all cars inbound and outbound, loaded and empty, without 
discrimination in promptness or frequency of service or 
otherwise as between cars destined to or received from any 
line connecting directly with the tracks ·of Terminal." 

Inasmuch as Southern Pacific now serves the Outer Harbor 
,District where most of the cars switched by Oakland Terminal 
Originaie or terminate, and since Southern Pacific also exclusively 
serves numerous other large industrial districts in San Francisco 
and East Bay cities, applicants represent that the publ~c in~erest 
does not require but forbids inclusion of Southern Paedie m the 

Proposed transactions. 
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I (d) 2. (2). If Terminal is successful in negotiating the agree .. 
ment with the employees of Oakland Terminal hereinabove re­
f erred to in Section I ( d) 1. (5 ), there will be no occasion for 
the Commission to impose conditions to meet the requirements of 
Section 5 (2) (f) of the Interstate Commerce Act. 

I (d) 3. Not appliCB,ble. 

II. The following exhibits are filed herewith or attached 
hereto and made a part hereof or, having been filed in other 
proceedings, are made a part hereof by reference. 

(a) 

EXHIBIT A. A duly certified copy of the charter or articles 
of incorporation and of the by-laws of Terminal are filed with 
the original hereof and marked Terminal Exhibits A and .A.-1, 
resp·ectively. · · 

A copy of the charter or articles of incorporation and -of the 
by-laws of Santa Fe, with amendments to date, have been filed 
with tlie Commission in Finance Docket No. 13948. 

A copy of the charter or articles of incorporation of Sacra­
mento Northern, with an1endments to date, has been filed with 
the Commission in Finance Docket No. 7124. A copy of the 
by-laws of Sacramento Northern, with amendments to date, has 
been filed with the Commission in Docket No. BMC 50663. 

Copies of the Orders of Court appointing Trustees a.nd the 
Order of the Commission confirming their appointm.ent have been 
filed with the Commission in Finance Docket No. 10913. 

EXHIBIT B. An authenticated cop;y of annual report of 
Santa Fe to its stockholders for the year 1940 was :filed with and 
made a P~t of its application in Finance Docket No. 13323, and 
an authenticated copy of annual report of Santa Fe to its stock­
holders for the year 1941 was filed with , d d t . f its 

Ii t· . . :an ma e a par o 
app ca ion 1n Finance Docket No. 13739. . 
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Authenticated copies of Annual Reports of Trustees to the 
stockholders of The Western Pacific Railroad Corporation ( the 
latter being the sole stockholder and parent company of The 
Western Pacific Railroad Company), for the years 1940 and 
1941 are filed with the original hereof and marked western 
Pacific Exhibits B and B-1, respectively. 

(b) 

EXHIBIT 1-a. Authenticated copy of resolution of the Board 
of Directors of Terminal authorizing the proposed transactions 
and the making of this joint application .on its behalf is attached 
hereto and marked Exhibit 1-a. 

EXHIBIT 1-b. Authenticated copy of resolution of the Board 
of Directors of Santa Fe authorizing the proposed transactions 
and the making of this joint application on its behalf is attached 
hereto and marked Exhibit 1-b. 

EXHIBIT 1-c. Authenticated copy of resolution of ,the Board 
of Directors of Sacramento Northern authorizing execution of the 
Parent Agreement on its behalf and its joining herein is at­
tached hereto and marked Exhibit 1-c. 

EXHIBIT 1-d. Authenticated copy of resolution of the Board 
of Directors of Oakland Te-rminal · authorizing execution of the 
Purchase Agreement on its behalf and its joining herein is at­
tached hereto and marked Exhibit 1-d. 

EXHIBIT 1-e. Authenticated copy of resolution of the Board 
of Directors of CA&SF authorizing execution of the Parent 
Agreement on its behalf is attached hereto and marked Exhibit 
1-e. 

EXHIBIT 2. Resolutions of the Boards of Directors of Termi­
nal and Santa Fe designating by name and for that purpose the 
executive officers by whom this application is signed and verified 
on their behalf, are contained in Exhibits 1-a and 1-b. 



EXH I BIT 3; Not applicable. 
EXHIBIT 4. A certified copy of Order of the United Sta 

D' t · t Court for the Northern District of California, South tea 

D
~s-~c in proceeding for the reorganization of The We tel11 mMoo, s~ 

Pacific Railroad Company.' Debtor, No. 26591-S, filed January 
l8 1943 approving -execution on behalf of Trustees of the p 

' ' t d · ur, chase Agreement and Parent Agreemen a.n approving the Pro .. 
posed transactions generally, a~d th~ mak11;1g of this joint app}i. 
cation on their behalf and des1gnat1ng their Agent to sign and 
verify this application on their behalf, is attached hereto and 
marked Exhibit 4. 
: 'EXHIBIT 5. Opinions of counsel of Terminal, Santa Fe, 
Trustees, Sacramento Northern, Oakland Terminal and CA&SF, 
that the proposed transactions meet the requirements of the law 
are attached .hereto and marked Exhibits 5, 5-a, 5-b, 5-c, 5-d and 
5-e, respectively. 

EX A IBIT 6. A map, indicating the lines of the applicants 
and carriers involved in the proposed transactions, is attached 
hereto and marked Exhibit 6. 

EXHIBIT 7. Copies of the Purchase Agreement and of the 
Parent Agrieement are attached hereto as Exhibits 7-a and 7-b, 
respeetively. 

· EXHIBIT 8. The following general balance sheet statements 
are attached hereto: Santa Fe, as Exhibit 8-a; Western Pacific, 
as Exhibit 8-b; Sacramento Northern, as Exhibit 8-c; Oakland 
T-erminal, as E ·xhibit 8-d; and CA&SF, as Exhibit 8-e. 

Terminal has never been an operating company and has no 
general balance sheet. 

EXHIBIT 9. The following income and profit and loss ;state· 
men.ts arie attached hereto: Santa Fe as Exhibit 9-a. Western 
Pacific, as E~ibit 9-b; Sacramento Northern, as Erliibit 9.c; 
Oakland Termmal, as Exhibit 9-d; and CA&SF, as Exhibit 9.e. 

Terminal has never be . h no i en an operating company and as 
ncome account or profit and 1 oss account. 

I 
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Exhibit 2 

Excerpts of 

Purchase Agreement between Santa Fe and Western Pacific and Oakland Terminal, Railway 

Equipment & Reality Company, Ltd. and Key System dated September 24, 1942 

and 

Oakland Terminal Railroad Company, Western Pacific, Santa Fe, CA&SF, Sacramento Northern 

and Santa Fe Land Improvement Company dated December 8, 1942 



JiJXRIBIT 7 -a 

Agrr.em.eut 
BETWEEN 

OAKLAND TERMINAL RAILROAD CO., 

RAILWAY EQUIPMENT & REALTY COMPANY, LTD., 

KEY SYSTEM, 

T. M. SCHUMACHER and SIDNEY M. EHRMAN, 
AS 

'Trustees of the Property of 
THE WESTERN PACIFIC RAILROAD COMPANY, A CoRPORATION, 

AND 

THE ATCHISON, TOPEKA AND SANTA FE 

RAILWAY COMPANY 

· Jurt4nst i\gr.etmtut 

Relating to the sale of freight properties and rights of 

Oakland Terminal Railroad Co. 

Dated, September 24, 1942 

P.IUU'l'.4t7·W.USB: PBINTING Co •• SAN P'RANOJSOO 
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Sheet 2 of Exhibit A, thence running Houthwest 
1 • • er y aJ curve to the left over crossing frog ownpd by C' • .t\ ~

1 Ry., and along S. P. Co. truck a distance appro~&s., 
feet to the southwesterly line of the bridge highway~e 
head structure. °"I! 

1.5. Red Lands. The term "Red Lands" ns used in~ 
agreement sball refer to those certain strips or parcels of~ 
in said City of Oakland and saicl Town of J~~meryville, the !Ori 
tions of which are indicated by tinted red coloring on Exhibit! 
said strips or parcels of land being particularly described 

11 follows: 

All of those certain parcels of land situated in the Cit, 
of Oakland, County of Alameda, State of California,~ 
scribed as follows, to-wit: 

Parcei 1: Beginning at a point on the Southern lined 
Yerba Buena. A.venue distant thereon S. 75° 37' W. 35.30f!({ 
from the intersection thereof with the Wes tern line of Holl& 
Street; running thence along said line of Yerba Buena All­
nuei S. 75° 37' W. 465.70 feet; thence S. 14° 23' E, 51.0I 
ieet to a point on the are of a circle having a radius d 

598.69 .
1 
•et, the center of which bea,s S. 23° 37' 40" W. ~ 

~t;stant (the center cl so.id circle is also dist~nl S. ~ 
S W. 

7
54,22 feet froni the point of' inters<>C'bon or th! 

fouLthex:n line of Yerba Buena Avenue with the Western WI! 0 
omse Street) , th J aro of 

'd · ' ence Northwesterly along t 1e .33 Sa.J. Cll,'Clc havi • ' f 92 
feet to the Sou~e a t~dius of 598.69 feet a di1:1tn.nce O lat 
..1:stant al . rn line of Yerba Buena Avenue at a. Po~ 
\IJ Ong SO.ld l' f 'tr 750 ill 
W. 251.83 feet fr lllthe 

O 
1.erba Buena. Avenue S. -·'' 

om e Ba.id 11r • Str~, thence along said line ,v estern line of Lomse r.o 3? 
W. 125,11 feet to a ?f Yerl,a Buena A venue, S. 7~ 

1 radius of 548.69 feet :int on the are of a circle lui.vlll~ 
W. 548.69 feet dis~t 

8 
center of Which bears S. 3° 18' 

the center of the ohe!e ~i:t cent~, of Which said circle is~ 
herein mentioned); thence sou 

5 

easterly nlong the arC' of "Bi 1 . 1 
f t 1

• · ' r·1n• r }l!lvin" a . 1· • 
(\(' a ' 1i-;t1111Ni of 22fl.nG f. t. n inc Ill!! 11f ,>-18.fi!l 

f t th 
tc , thr-i1c1• l-- r,o, ')CJ' ,\· -

ee ; encc: ~outhwc!'tc•rl'-" •tli n ti · -- . 341.a3 
. b h . ,, ' ' g 1<· 3 re· ' f · . I rig t a:vmg a radius of :i63 ,..0 -. , ,1 i·1r1· i• ln thr 

• '· • 1 [l'Pt nnd t ·u1 , • t t I 
D1cnt10ncd c•Otll'::if', II clistnn,, r n') . ' gt II O l W Jai;\. r.c O ;,., 14 rN·t · th R r,n~ 

W .. nml tangent to th<• Inst 
1
. t· . _J • r.m•i• • · o:, fiO' 

... llf'll lllll('I 'll'r ·i r ·I • 
feC\t,; t.1Jc1we S. 7,5·1 J7' w _29- 10 f- · • • t Ji< nnc·c· ,,r .,t.42 

th r 
. - . _,.. eet; th1:rn·c· WP~tc•rl\' nlo 

c arc· o a c:1rcl_e to tlH• right }in •• _ 1: ·· · • ng 1 • ..,m:r a n1< 1111; of 200 00 t' • t 
afn(t tnt~gcnt St~ 8t~e Jast mcintioJl('c} C?Olll'IIC !l 11ii<tmle1• i;f '>'lt:2r.8 
ec -· ,1cm·P , J'' O!l' '\V •

1

• • ' . . . . . '. . . . urnl tang-en I l'o tlw l:u,t IMntionc•,1 
arc, a d1i:ihul<'P or :uG.50 foct· thrn1w X (i'V '>0' ]' (j'> th N r:. ~ I . • • ,_ - -',. l,l 16 f1•1•t. 

enc!! . ,14 , HY lt 407.62 fo1•t to a poi11t on tl111 sni;l t-outh~ 
crn l~w or :, or~>~ Buena .t: ,·enu<· clii,tant lher1•on S. 7fl ' 37' 
W. B-0.70 feet i1om the suid Wmlkrn Jin(• of T.uuiiw 8trnet· 
thence along sa.irl line of Yerhu Buctm A•,!'lltl(! s. 'i:i - 37' w' 
83.40 l'eet; thence S. 54° 10' W. 473.40 feet tn n point o,; 
the northeastern line -of the Snn I•'m11cisco-Oaklnml Bn.v 
Bridge Approach ns t.he samr ii; cln;crihed in "Parcel 'IV;' 
in the doed from Wells l!'argo Bank & F nion Trust Co., a 
corporation, et. al., to State of California, datctl June H, 
1935, and recol'(led August 17, 193fi, in Book 3194 of Offk-ial 
Records of Alume<la County, page 342; thence along said 
last nu.med line S. 59° 19' m. 28.80 fed to a point on the nrc 
of a. circle having a radius of' 250.00 feet the ccntN of which 
bears S. 27'' 31' E. 250.00 feet di::;tnnt; the11ce c11Stcrly along 
the arc of said circle htwing a rndiui; of 2[>Cl.OO fcut IL tlistnncc 
of 137.44 fl..aet; thence easterly along the urc of u. reverse 
circle to the left having n. rndiuH of 680.00 feet and tungent 
to the last mentioned arc, u distance: of 104.84 feet; th<'m·c N. 
85° 09' E. a.ml tangent to the lust mcutiunc<l arc, a clistunce 
of 665.00 feet; thence N. 4° 51' W. 20.00 feet; thence N. S!J

0 

44' W. 100.82 feet; thence N. 7;) 0 37' B. 477 .SO l'e11t to 1i point 
on the arc of a circle b1Lving a. radius uf 548.69 t'cet, the ecn­
ter of which bears S. 50" 32' W. 548.69 t'l•et <l~1:otuut .<the 
center of which said circle is nlso tl1e center of the circle 

. $ 
' , £ 177'"' 

1i I 
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th nee southeasterly along the a . ed). e . re 
t herein n1ent1~n ' dim, of 548.69 feet a clu;tance or 

firs h ing a ra 1· f 1 
f said cirele av . the Northern me o t iat certai 

o pc1nt on " . th d n 
151 1!'1 feet to a . d ''Parcel V m e eed to th 

· • d describe ns e 
>11ret>l of tan . . above mentioned; thence along said 
l -"f nia herein 
Stnte of CuJI. or~ W 1()' 40" E. 2.22 feet to a point on the 
Jast named lin~ • · f Louise Street; thence along said last 

'd . tern tme o t . t 
sai "e~ . ~ H' 23, w. 161.97 feet o a porn on the arc 
named hne • ·. ndi··u~ of 598.69 feet, the center of which 

· I hanng n r ·· 
of a eire e ... ~: l1' 45,, w. j98.69 feet distant ( the center 
drcl~ ~ar:1 :s. •JV ' • 1 fl t l · . . 1 ·. 1~o the eenter of the c1rc e rs 1erem men. of ;;.a.id e1re e 1~ :U-

~ed) : thene~ northwesterly along . the arc ?f s~i~ circle 
hanng a radi~ oi 598.69 feet a dist~ce ~ot 1~, .~6 feet; 
~ s. li(I 2::' E .. u5.91 ieet to the pomt of begmrung. 

ureptin.g therefrom the following described parcel of land: 

Beginning at a point on the arc of a circ.le having a 
radius of 548.69 ieet, the center of which bears S. 43° 08' 
W. MB.69 i'ttt distant, the center of whieh said circle is dis­
tant S. 31 ~ 44' 30'' W. iM.22 feet irom the point of inter­
section r,i the &,nihern line of I'erba Buena Avenue with 
the W mt-rn line of Lc,nise. Street ( the bearing of the South­
ern lmE- of Terba Buena Avenue being assumed as S. 75: 
:r.· W. for th€ r,urpoS.f:5 of this description) ; running thence 
50n:11~-tcr::.,- afong the arc of said circle having a radius 
r..f .>18.6.9 f€if:t a distanr>a f 1- o- f t .1. S -- · 3~' W 
469 1 • • • = 0 '· • ee ; wence . , .> • I • 

.OOttE:L,~D<:eN.1,1:23,Tr 14~f t·th N 7-=3r £. 400 n . ,<JV ee , ence • .> 
.o6 feet tu the point of beginning. 

Parm2· ~ f 
rnion Stree~ dis g at a point on the W estem line o 
from th · t :ant there.on Xorth 15° 56' East 42 feet 

e 1D. ersee:non th · d 
Street; l'llnnin th ereof V."Ith the Northern line of 2~ 
Street Xorth 1~. :'.16~~o~g said Western line of UI110Jl 
along the ....... f t 56.98 feet· thence NorthwesterlY • _,_ o a curv , . 
4,3 ftiet a.nd the cho e to the right, the radius of which is 

rd of Which bears North 29:i 29' west 
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an arc distance of 236.82 feet to a point on thP Southern 
boundary line of Lr ,t 6, in Bloek Y, a:- i-nir] lot anrl hlock ani 
shown and ~o dc i,:. ignnterl 011 that r·ertaill rnnp PntitlPd, ")fap 
of Sun·ey uf Xorth~m Exteni-;ion 11J' Oakland", m~,1 Xovern­
ber 6th, I86i, in the office ol' tlw Ilc·corder of' Alnn1nla 
County, C'nlif11rnia, dh;tant thereou We::;trrly 5J.94 feet from 
the S0uthn1st torner thereof; thence along the said Southern 
boundary line of :-airl L,,t (j Xortl1 74 4' West 57.28 feet; 
thencf' Snuthf.!a~t•·rly along the arc of n curvr to the left, the 
racliru; of which is ;}23 feet and the chord of which bears 
South 2~l 18' East, an an· clistanc~ of 320.15 feet to tlw place 
of commencement. 

Parcel 3: Commendng at a point on the Eastern line of 
Poplar Street, distant thereon North 15" :36' East 11.36 feet 
from its intersection with the 8outhern hountlary line of Lot 
6, in Block V, as said :-treet, lot and hloek are delineated 
and so designated on that certain map entitled, "Map of 
Survey of Northern Extension of Oakland", filed November 
6th, 1867, in the office of the Recorder of Alameda County, 
California, and running thence along the said Easterly line 
of Poplar Street North 15~ 56' East 165.91 feet; thence 
Southeasterly along the arc of a curw to the left, the radius 
of which is 473 feet and the chord of which bears South 
a~ 39' East, an are distance of 189.-!2 feet to the aforesaid 
Southern line of Lot 6; thence along the said line of Lot 6, 
North 74~ 4' West 57.28 feet; then<'e N'orthwesterly along 
the arc of a curve to the right., the radius of which is 523 
feet and the chord of which bears North 11° l' West, an a.re 
distance of 12.74 feet to the place of conunencement. 

Being a portion of Lots 6, 7, 8, 9, of Block V, as shown 
on the aforesaid map. 

Parcel 4: Beginning at the point of intersection of the 
Northern. line of 22nd Street with the Western line of Mag­
nolia Street, as said streets are delineated and so designated 
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. ti'tled "Map of Adeline Strr>et Lota" 
h tam Dllll' en ' . ' on l aTt cer 29th 1875, in Book 5 of Mapa, page :1, In the 

filed Novemhe: t ,' Recorder of Alameda Couut.y ; 1·unning 
office of the Coun ~ d N orthcrn line of 22nd Street N r, rth 7 4~ 
thcnc~ ulo:lg' th28e fs~:t. thence Northwestarly along 1 IH• arc of 
04' \\ Cl.it • '1', C 1 

' f "23 f t h 
I · lit having a ro.dms o iJ ce , t 1· chord 

u curve: to t ie rig . 
. h be . North 57°· 11' West, an arc chstnncc~ of M-.59 

oC wluc a.rs . • , 
f 

I t nnm' ton the Eastern line of Umon Street, us said 
cc~ o o. r , . 

street is r,hown on said map i thence along the s1wl h.nl! of 
Union Stl'eet North 15° 56' East 53.58 feet; thencp South­
easterly along the a.re of a. curve to the left having a radius 
of 473 f cet the chord of which bears South 58° 32' I Cast an 
arc dii.;tanN• ol' 114.31 fr.rt; thence Southeasterly ul,,11g tllli 
arc of a compound curve to the left, the radius ot: wl1ich is 
G40 feet and the cl1ord of which bears South 68° 14' l!}aat, an 
arc dif;lancc of r>4.71 feet; thence on a tangent to the last 
11aid curve, S0utl1 70° 41' East 102.15 feci to a poiut on the 
said Western line of Magnolia Street; thence along tlrn said 
line of Magnolia Street South 15° 56' West 27.99 feet to the 
point o[ beginning. 

. Being a portion of Lots 1, 2, 3, 4, 5, 42, 43, 44, 45 and 46 
m Block 630, as shown on the aforesaid map. 

Parcel 5 · Bemnni'n t th · f . . N , · o· g a e pomt o mtersc.mt10n of the 
orlhern !me of 22nd Street with the "11T t 1· f Ad 1· ~ . nMern~o e~ 

of l~\~11 s;itd streets are shown on the map entitled, "Map 
of "[ e me reet Lots", filed November 29 1875 in Book 5 

u aps, puge 3 in th ffi ' 
Alamc!la Cou t ' e O ce of the County Recorder of 

n Yi running th l . . f 22nd Street N th,.. cnce a ong said Northern hne o 
or •4~ 04' W r: 

line of Magnolia St t .est 256 .. >0 feet to the Eastern 
map; thcncu nlongree ~das said streeb is Bhown on aforesaid 
Nortl1 15? 56' Eiu;t ~~ :- Eastern line of Magnolia Street 
256.93 feet to the . 'd W.4iJ feet; thence 'South 700 41' East 
1 sat este r 

a ong said lino of Adelin rn me of Adeline Street i thence 
to the point of be&'inning~ Street South 15° 56' West 9.33 feet 

.. ~ 
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Being n JJOrtion of Lot.H ], 5, 42, 43, 44, 45 an<l 46 in 
Block 631, as 1:ihow11 on the aforesaid map. 

Parcel 6: That certuiu piece ur puree! of Jarnl shown 
outlined in gn:rm upon Exhibit A entitfod, ":\lap :;howing 
Portion o~ :-:;, F. U. H.. H . .Alimmient awl Eu~t Uay upprouc}1, 

Alameda Couuty, Apnl, l!l:.l::i", uttaclwd to that certain agree­
ment by and between Wells Ji'argo Bank & Cnion Trust Co., 
et al., n.ntl State: or California, dated itay 31, HJ35, and 
recorded June 12, U/33 in Book 3HJ7 of Official Records of 
Alameda County, at page 154, and described therein as fol­

lows: 

Being a rmrcel of land comprising a portion of Block 33, 
as sairl block i!:l clelineafo<l and so designatP.d on that certain 
map entitl<:d, ")fop of part of Plot 6, Kellershergers Survey 
or Vicente & Domingo Peralta Rancho", filed )larch 1, 1889 
in Book HJ of' 1.faps, at ·page 68, Alameda County Records, 
and a portion of Lot 21 in Section 22, Township 1 South, 
Range 4 \Vest, :\I ount llialilo Ba:..:" a11<l )I <•ridian, u:-: :-:aid 
lot is delineated und so designated upon that certuin map 
entitled, "Map No. 4 of Salt Man;li ancl Tide Lands xituate 
in the County or Alnmeda, State of California", certified 
copies of which are on file with the Surveyor General of the 
State of California, ancl with the County Recorder of the 
City and County of San Francisco, said parcel being mo1·e 
pa.rtioularly described as follows, to-wit: 

Commencing at the point of intersection of the center 
line of the present Key System subway with a curve con­
centric with and forty-three feet southwesterly measured 
radially from the "MS" line of the survey for the location 
of the state highway designated as Road IV Alameda County 
San Francisco-Oakland Bay Bridge approach, said point of 
commencement being distant south 80° 47' east seven hundred 
fifty-one and 0/10 feet from a concrete monutmmt known as 
Sewe:r Monument No. 1 and south 16° 05' west forty-three 

....... ~ v "'1,:'l'."'"");]'t"' 
. czt.¥• .., , .. _.,,.,,. 
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. ,, ,, 3B4+71.9 p, O. C. of said highway 

t frorn station MS 'd pcJint of cornmencernunt front 
f P.C f zn sa.1 'cl a 
l!~rvcY i tl1cn~e ro th 730 55' east along sa1 concentric 

t "ent hearing sou. h radius of ninii hundrnd and fifty. 
a.no · ht wit a · lf) 1' 

curve to the r1~ CC of thirty-three and• 6/ eBt, fllOl'r, Or 
Keven foot, a chstan 1· two feet clear of the soutlH!l'ly Wall 

. ton a me 
le1111, to a pom. . K System tmbway; 1famcn along said 

f t. g oC 11a1d ey · h d 1 · l 1·h· and oo m. th 760 06' east four un rec an< , irteen 
clearance Jme, nor th 140 23' cast two and 3/10 font., tnore 

r Jcs11 11ou 
feet, more o h 75() 37' east five feet, more or lei:;s, to a 
or loss, and norti 1 rJ'ght of way line of the Southern Pa. 

· t the wca er Y . 
1,om on. 1 C pany· thence alon~ Haul W(•Ht(•1·ly line 
,•ifir. Hailrow om , , 

·, 1 r tv nine and 7/10 feet, more or less, to u. point nort 1cr y or . • . . 
). t r·cct clear of the northerly wn.11 ancl I n,,ting of on n me wo . _ 

Rllifl Hnhway; thence u.long i;aid clea.rancu Jme Kouth 7.J 0 37' 
we11t ninn feet, more or less, south 14!0

' 23' eai;t two nnd 3/10 
feel, morn or JesH, and south 75° 08' wei,t four hundni,1 and 
oighty-l'onr feol·, mor11 or ]esR, to a point on i;aid m11·ve con­
i:cnt.ri11 with and forty-three feet aouthwestnrly meaaured 
ro.dinlly from U,e ""MS" line of said highway Rut'VP.Y; thence 
Kouthemdnrly along said concentric curve to tlm ri,ght with 
1i radinH of nine hundred and fifty-seven feet, n '1iRtnnce of 
thirby-f onr nnd 3/10 feet, more or less, to the point of com­
mencement. 

1 
. Parr.el 7: A strip or parcel of land 31.25 feet in width 

yin! ~7.00.i'cet Northerly (measured at right angles) and 
14.2., l('Pl R1111tl11•rlv ( I . 
J , 1 . · lll<!IIHlll'C!< nt 1·1ght n11gfoi,;) of the fol-
owmg c escr1bed line: 

Beginning at a point . 
!i1.00 feet Northe 1 on a line clrnwn paraU~l with and 
South~rly Jinn of ;~~h:t>;imrecl a.t right angles, from the 
whoro 11nicl pn.rnllel 1. . uen,i Avenue producmd Wm~torly, 
U L'.! • ine mtome t · tl " f ie ~1nn li\·,ineiKco-Onkla ·. c s 1e Southw<~st.m·n line o 
S011thw,1Hturn line iH l n~l Bu.y Bridgo .A pproueh UK Haid 
wny . · c 01:1tir1hod i th ' , 

gru.ntcd by Wclhi F' n o OM<nramt und ,·ight oi 
, nrgo Bank & 1·r • . nion 1'rust Co., ct o.J,, 

11 

to State of California in agreement date,l May 31, 1935 and 
recorded .June 12, 1935 in Book 3197 of Official Records of 
A}ameda Coun~y, a~ page lM (said ealiement and riglit of 
way being outlmed m green upon Exhibit A attac·h'!d to and 
made a part of said agreement); running thence along said 
parallel line so drawn South 75° 37' West 8HO.G5 feet. The 
Northern and 8outhern lineH of fiaid strip or pareel of land 
being shortened 01· lengthened so ai; to intersect the said 
Southwestern line of said Bridge Approach. 

Parcel 8: All that lot of land Rituated in the Town of 
Emeryville, County of Alameda, State of California, and 
described as follows, to-wit: 

Beginning at a point on the easterly line of San Pablo 
Avenue, distant thereon north 1.4° 19' 30" west 225.00 feet 
from the intersection thereof with the western line of Adeline 
Street, as s11icl avenue and street are shown on the map en­
titled "Kimball Tract, Oakland, Alameda Co., Cal.", filed 
May 9, 1870, in Book n of Maps, page 23, in the office of the 
County Recorder of Alameda County; running thence along 
said line of San .Pablo Avenue north 14° 19' 30" west 59.60 
feet to the Southern line of that certain parcel of land de­
scriberl in the deed from Syndicate Properties Co., Ltd., a 
corporation, to Railway .mquipment & Realty Company, Ltd., 
a corporation, dat-ed ,June 1, 1937, and recorded March 26, 
1938, in Book 3!190 of Official Records, page 388; thence north 
72° 20' 30'' East 177 .87 feet, more or less, to the said western 
line of Adeline Street; thence along said l&Ht named line 
south 16·0 43' 30'' west 72.10 feet to the intersection thereof 
with the southern line of Lot 4, as said Lot 4 is shown on said 
map; thence along said last named line south 72° 20' 30'' 
west 141 feet to the point of beginning. 

Being all of Lots 4 and 5 and a portion of Lots 6 and 13, 
as shown on the af oresa.id map. 
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"d Northeastern Charter line; t.hNl<"t' nlong Rnirl last n 

lins.ai Nortli 630 45' 59" Wost 35.:30 fot.1t to tlw point ot' b~ed e eg1n. 
ning. 

ARTICLE II. 

T ..... CoNSIDERATION of the covemmt$ of .Pur<-lrnsing rompani 
~ T . I q 

herein.after contained, Oakland ermmn n.grees: 
2.1. To convey, or cause to he conve)·e1d, to Purrha~ing C'otn. 

panies, all right, title, and interest oi' first. pn rty and seroud par. 
ties in and to tlie following properties and rigltts: 

(a) Tl1at certafo mflroa.d trndrngi~, ineluding turnou~, 
poles, overhead wires, and n1l othor nppuriiennnc·~~ tlH~reto, 
in said City of Oakland, the loration of whieh is intlit~nted by 
solid red lines on Exl1ibit A, said trnckage being genernllr 
described as follows : 

That certain trackage aggre-gnting app1·oximntely 9223 feet 
in length located upon the land desfribt'd as Pnr<-el :~ in Ser­
tion 1.6 of this agreement., and t101m~<'tion of said tta('bge 
with portion of Yellow Lines upon priYa te property westerly 
of westerly right of wa.y line of S0uthe1·n l)udfic; also 

That certain trackage aggregating npproximately 5580 feet in 
length located upon the 1,000 foot st.rip of Janrl rlesrl'ibed in 
Ordinance 3099 of the City of Onklnnd, approverl Jnlr 7, 
1910, said trackage beginning at conuec~tion with ttiwk~gt' 
last above described at a point on the Onklruid Charter Line 
of 1862 distant northwester]~.. tht1reon approximately 133?·~ 
feet from tlie most easte1·ly co1·ner· of said 1,000 foot ~trtP: 
th · · t of e~ce runnmg westerly approximately 2690 feet to pou~ 
endmg; a.lso, beginning nt point of switeh on fost desrl'tb~ 
tr~ck approximately 1500 feet easter)Y thereon from said 
pomt of a· · t rlr ~ . en mg, thence running Pnsterly u.nd soutlu~ns e · 

11
. 

dista.~ce of approximately 2,040 feet to a point on tlii> ~ou:i. 
erly line of said 1,000 foot strip distant thereon npi,r~ 
mately 400 feet from said most easterly corner thereof: R so 
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That certain main lead track hen-inning t . 
1 t h 

· b 0 ... a connection with 
trackage as erema ove described at . t f . d 1 00 porn on southerly 
bounda~ o sai ' 0 foot strip of land distant thereon 
approxunately 400 feet :from said most east I h · er Y corner 
thereof, .t ence run~mg southerly along a curve to the right 
to a point apJ?roximately 20 feet northwesterly fr th 
northwesterly lme of ~arifune Street, thence runnin::uth~ 
west~rly parallel to said Maritime Street a distance of ap­
proxunately 3550 feet to connection with Southern Pacific 
track; also 

The follo~ing spur tracks built from said main lead track: 
that certam spur track approximately 378 feet in length 
known as the Union Construction Company spur; that cer­
tain spur track approximately 1471 feet in length known as 
the 14th Street Dock spur; that certain spur track approxi­
mately 567 feet in length known as Warehouse '' B '' spur; 
and that certain spur track approximately 785 feet in length 
known as Warehouse· ''A'' lead traek ; also 

That certain spur track built from Southern Pacific track in 
Pier Street approximately 583 feet in length known as Ware-

house'' A'' spur. 

Exhibit A shows the trackage ref erred to in this subpara­
graph (a) as the same was located prior to the institution of 
condemnation proceedings by the United States of America in 
the United States District Court for the Northern District of 
California, Southern Division, in cases numbered 21930-L and 
22084.S. Conveyance 'to be ,made pursuant to this subpar~gra~h 
shall include all right, title, and interest of Oakland Termmal m 
said trackage on the day next preceding the institution of the 
first of the two above numbered proceedings, and if Oakland 
Terminal has or shall have sold or disposed of any portion. of 
said trackage pursuant to condemnation proceedings, or oth~rw1se, 
from said day to the date of conveyance pursuant to this sub­
paragraph, then Oakland Terminal shall account for, pay over, 

I 
I 

.\ 
I 

t 

'l 
' 

t • 
l • 
~ . 
t 

d 
f 
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._ t'> Ptmtlu•:timr Compluiies IUl." monevs wJuc11 0 tlf' "~~ljtn • , . • a.kl 
"'" , 1 11.,,. h,n·t) rMt•ivoli or ht-t t'lH.1tJod to recefrt1 tli a?ld , ~rmuw. , "· erefo 

( b) tl'hiit t•t•rt11 iu t1,·01'110nd C'lt.~otrilicnticm lllld r. 

l,,uuli1•~ tit' t•t•rtlafo SoutJwrn Pn(lifit• tnH.'ks in said c· track 
" .. . t' I .. I t n l. • • . 1tv of 

( >nklmul, t.fu• ltlMf~(m ,, ,~· Jmtti1 ,.~acJAbe·s. is indle'nted b,v d~hed 
t'tl(i luw~ tlll Nxhilut ~t smt, J'RlU\S lDg generally described 
~ thllow~: 
Ht•Jrinniil}f l&f tho t'lld of t.htl wai,1 lend track liereinabove . 

t.hi~ St'f1t.it>n ;J. I dt~t,ribt1ci, tJiPnoH south\Vesterlr paraJJeJ t1 
micl tlistlwt 11J>prcLximlltt'l~· 20 feet northwesterly from th 

0 

nol•tliwt,stN·l.,· lhw of' 1\l,1.riti1ue Street 11 distance of approx/ 
mAtPl,,· Wif> foot: tl1euor ruong 8:PPl'oxims.tely a 20° curve 
t:tl tJltl rigltt npiwoxium telr 288 feet; tJ1ence westerly parallel 
to ,uul 11ppru.ximntol.,· m~> fret distru1t northerly from the 
11ortJ1rrJ.,· lhw ot' 7tJ1 Strt.lOt. ti dista.noo of 1468 feet to end 
of O\'l'l'lwltd t'ltlt•tritiontion; also 

lle,iJmil~&r nt n point on the last above desoribed track and 
distant tlwroon ~l(l8S.3 .feet from its beginning; thence sonth­
"'tl~ttlt'I)" tJ1rougJ1 n No. 7 tul'lwut to the left and eorrespond· 
illg J'tlrorstl Nrr,·,, to u parrulel liue to t11e last above described 
t.r11t'.k: tlmn<'a Wfl.$tf\rl~, .Ptu'ttllal to ru1d approximatelr 18 feet 
aoutJwrJ,,, from said last described tr,1ck; tJ1ence Blong B 

OllJ'l'tl to tJ1u l'igJ1t 11.nd n No. 7 tw·nout to tJie. left to a. point 
of switcl1 on said last described track, a total disf;anoe of 
approximnteJJ, 1096 feet. 

( ") TJ1ost' portfons of those certain industrial spur 
tr1toks beyond l1etlls ot' frogs of turnouts from Yell ow Lines 
· I J' 1 over· 
JDt'\ ltt&JJ~A' tnrnoufa ( e..'i'.o~pt fro1n Yellow Lines)'. po ~' Citr 
h~nd wires, and otJ1er tippm·tenance,9 thereto, m S11Jd Jid 
of Oaklru1d, tl1A locations of' which are indioated by so 

J. llY de· grorui mes on Exhibit A, said t1·acks being genera 
soribed Rs t'ollo,vs: 

Wt1# Coe1.sl Soap Oompatiy 8purs: 
H . . f the poplBT 

Hgmumg a.t ll point 011 tJ1e weste1·ly track O th8 
Street Line distUJt appl'oximately 230 fe~t southerly fro111 
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~ontberly line of 261:11 Street; then<.'e northwest~rly through 
a turnout to the left and a turnout to the right approx.i­
mac~]y 130 feet to a point dist.ant 8.5 feet easterh· from the 
v.est-erly line of Poplar Street and 105 feet sout11erlv from 
the southerly 1ine of 26th Street. .. 

.AL.'°. beginning at a point on the sout11erly line of 26th 
Street di~tant 8.5 feet e~terly from the westerly line of 
Poplar Street; thenee southerly parallel to said westerly line 
of Poplar Street approxima t.ely 264 feet. 

Gol.deH State Compa"y Spurs: 
Beginning at a point on the westerly track of the Poplar 

Street Line distant thereon approximately 162 feet southerly 
from the southerly line of 26th Street; thence along a 30° 
eurre to the right. ( except crossing of ea.sterly track of 
Poplar Street line) into 26th St·reet; tl1ence easterly along 
2.6th Street to the west.erly line of Chestnut Street; thence 
e.asterly into private property, a total distance of approxi­
ma~ly 1675 feet to a point a.t or near the westerly line of 
Linden Street. 

.AI.so, beginning at a point in the last above described 
track distant 8 feet easterly thereon from the easterly line 
of Chestnut Street; thence westerly across Chest.nut Street 
and int.o private property a distance of approximately 195 
feet.. 

Team Track and Industrial Spur: 
Beginning at a point in the first above described trac~ 

of the Golden State Company spurs dist.ant thereon approx1-
matel'\"" 6 feet westerly from the westerly line of Union 
Street: thence southeasterly and southerly along a 30° curve 
to the right and a tangent parallel to said Union Street a 
total distance of 580.5 feet. 

1 . 
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. SfJ'Ur: 
. CorPoraJwnb e described track of rire fi t a ov 

. a*" . t in rs . nt thereon easterly ap .. S~ p<>lll ·:; dista · 
1

..... . e:t 
I,a]tt' P''".·~ at B panv spUI· rl T line of 'n1on ,;,treet; 

Be~te CoDlf 0~ the easte J rve tu the left and a. ~ 1de.n "' ·eet r 30° cu f 216 7 
the l:iO 1,. 53 f · along a tal distance o · f%t 

:ti1J!81<' • terlY ty a to · pro et' oorthe~vate proper 
then into pr1 

~I 8""'f'' . 
Comfl'JffY r · · e first above described track 

KIO/I cMe~e at a point on ~ spurs distant thereon ap. 
Be~ State Company the easterly line of Afag. 

of the Goll_den16 feet easterly frtomly and easterly along the · ate , thea.s er 
pl1)l]lll • t· thence nor · t a distance of 233.5 feet. nolia Stree ' . of 26th Stree 

rtherl, portion 

no . . . l Utility District Spur: 
E081 Bag Mwucipa . t . the southerly track of the 22nd 

Beginning at a pt.horn m approximately 115 feet easterly Lin distant . ereon 
Street. e. 1. f Magnolia Street; thence Westerly, f the ea~terlv me o d. 
rom " ·d therly along a 100 foot ra 1us curve sonth'll'llBlerly an sou • . . 

to the left and a t&11gent a distance of 554.0 feet. . 

Sprouse-Beitz Company Bpur: 

1leginnjng at a point in the northerly track of the 22nd 
Street Line. distant thereon approximately 75 feet westerly 
from the westerly line of Adeline Street; thence · north­
easterly and easll!rly into private property a distance of 310 feet. . . . 

Union Ice Compa11g Bpur: 

Beginning at a p · t • · 
Street Line, dista.n O!Jl In the northerly tr!Mlk of the 22nd 
from the IVesterJr / thereon approtiJnately 40 feet westerly 
and easterly 1"'t. Ill~ of Filbert Street· thence northeasterly ~ 0 Pl'lvat ' 

e Property a distance of 180 feet. 



The Republic' Suppl,v Gompa,ny Sp1ir: 

Beginning at n point in the northerl~· tra~.k of the 22nd 
St~t Line. distnnt tihereon approximately 53 feet. westerly 
fr(.'llll the Wt'St~rly liue of Myrtle Stret\t.; tl1ent'e nortl1easte,rly 
and easterly into private property a distance of 303 feet. 

Bekin.s Storage Spwr: 
Beginning at a point in the northerly track of the 22nd 

Street Line, distant thereon approximately 80 feet westerly 
from th~ ,vesterly line of Brusl1 Street; the-n<.'e southeasterly 
and 80Utherlr into private property a distanee of 374 feet. 

H. J. Hetfl.2 Oo,-poration Bpwr: 
Beginning at a point in the easterI1, tra~k of the Poplar 

Street Line distant thereon approximately 210 feet. ~outherly 
from the $outherly line of l6tJ1 St-reet ! thence southeasterly 
anti southerly into privat.e property a distance of 250 feeL 

Shre.daed Wheat Compcmy Sp,u-s aNd Crossot:er: 
8pvr No. 1 

Beginning at a point. in the easterly tra<.'k of the Poplar 
Street Line at or near the ~outherly line of 14tlt Street; 
thenre southerly and soutJ1ea$t.erly into private p1·operty 
along a eurve to the left a distanee of 54"i.3 feet ... 

Spur No. a 
Beginning at a point. in the easterly traek of the Poplar 

Street Line. distant thereon approximately 79 feet southerly 
from the southerly line of 14th Street : tl1enee- southerly and 
south~terly along a curve to the left into private property 
a distanee of 480.8 feet. 

8J)1'r No. a 
Beginning at a point in the above deseribed Spur No. 1, 

distant thereon approximately 246.5 feet soutl1erly from its 



SterlY and northerly 
rthW0 . 

. . thenoe 110 lnr Street upon private 
inJllng, . of pop t 

. t of beg ted" 1u1e . t ly 243 fee . 
pcUl to tlle e11s f approxm1a e 
ntlfllllel l' tance o 
r· rt. a. ulS 
p1'lpe ) 

sover: . e above described Spur No. 1, 
Or~ ing 11t II point l1l th xUnaOOly 257.6 feet from its 
BegiJUl therlY a,ppro th 1 

. t thereon sou t the right and sou er y upon 
distan . . . thence o . 1 145 f t . t of be.gmmng, l! a·pprox1mate Y ee to a pom . distance o1 "" . 
private propert)' a. d S ur No. 2 dist.ant thereon southerly 

. . b ve describe p b . . 
pomt ~ a o 1. 329 feet from its point of eg1nnmg. 

Proxnnate Y • • h f ap · 0 ge Lines subject to the rig t o Key 
(d) The re.n ' 

, h' h n'glit is hereby granted by Oakland Terminal Systan , w 1c 
to Key System) to use the same for ~e purpose of conduct-
ing thereon the business of transporting passengers and for 
purposes incidental thereto; provided, however, the· rights 
herein granted to Key System shall expire upon abandon­
ment by Key System of passenger operations upon the 
Orange Lines. . . 

( e) The Connecting Track El t .fi . . 
the right of K e1. ee n cat10n, subJect to 

ey oystem ( hi h · h . .... 
Oakland Terminal w c rig t is hereby granted by 
PUtposes incidental~ .Kt ey System) to . use the same for 
provid d, h O 1 8 Passenger tr · . e owever th t ansportation business· 
Sy te ' a the . ht ' 8 ~ shall expire un rig 8 herein granted to Key 
operations O .t"on abandomn. t b · 
Eleetrifina·t· n the tracks over wh· h en y Key System of 

·"'lo ion is l · 1c su h C . 
(f) Th ocated. c · onnecting Track 

inden ~ Yellow L . . 
ture dated 'M ands, free a d 

~erican Trust C areh 1, 1937 ~ clear of . the lien of the 
ion that . olllpa.n . , 1rom Real t 

contin lll the e~ent p Y, Trustee b t . Y Company to 
~ro:us Period of o llrchasing Co u s~bJeet to the condi-
ui Pllrpose ne Year mpan1es shall t f 
~ any such , then th , use any of . no , or a 

lty Coznh Parcel or e estate of p Sru.d parcels for any 
l'any . .... Pare l Urch !:I a. • 

' 11.iS s11 e s not ~ 1ng Comparues 
~ess so Used h 0rs and . s all revert to 

&.ss1gn8• 
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2.2. To grant. or cause t.o be granted. to Purchasing Com­
panie~ trackage right~ for freight o~rations upon the Yellow 
Lines, together with the right to construet therefrom such sp~ 
cross-overs, and other tracks, ineluding poles. o,erhead wire~ and 
other appurtena11ces thereto, as shall not un re.asonably interfere 
with the use thereof by Key System for the purpose of condueting 
thereon the business of transporting passengers and for pur­
poses incidental thereto, subjeet to the right of Key Syst.em 
(which right, in so far as its properties are concerned. is hereby 
granted by Oakland Terminal to Key System) to ru;e the Yellow 
Lines for the purpose of conducting thereon the business of trans­
porting passengers and for purposes incident.al thereto; pro­
vided, however, that in the event of abandonment of passenger 
service thereon, the grant to Purchasing Companie~ prO",id~i for 
in this Section 2.2 shall expire as to any part of the Yellow Lines 
in which Purchasing Companie.s shall fail to acquire rights pur­
suant to Section 2.7 of this agreement . 

. 2.3. To obtain the consent of the owner thereof to the 
use by Purchasing Companies of the Dashed Yellow Tracks solely 
for freight operations so long as they shall also be used for 
passenger service or purposes incidental thereto and there.after 
until Purchasing Companies shall ha"e eleeted to acquire any 
of the Dashed Yellow Tracks, or the expiration of the period 
provided in Section 2.7 hereof within which the:r a.re permitted 
to exercise such election. 

2.4. To obt3in the consent- of the owners of the Red Lands 
to the use thereof by Purchasing Companies in the exercise of 
the trackage rights provided for in Sections 2.2 and 2.3 hereof, 
and to obtain the grant by such owners to rurchasing Com­
panies of the option to purchase the Red Lands pursuant to the 
provisions of Section 2.7 of this agreement. 

2.5. To convey, or cause to be conveyed. to Purchasing Com­
panies that eertain Bald"in steam locomotive of Oakland Termi­
nal numbered '' 4' ', and tools, rerailing frogs, all other appurte-
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j• J' now ow1wd by first 
theJ'(' () I 

. r 1,nrtt:4 · lut.11 ho 111ri, I<,. I n~e a.nd 
11 reP1\I .ynJH~t' t-4 

J1d ti • itl (iouvt · · 4, c- urron1. 1.n.x.es Which to, o . ~u exc<'Jl" ., . 
""~ 11wr0 l JlMU<'l'I· , iuabJ'ttncoa t' n !l.2 prnvulorl. 

naJ\ · 1~·011t J oH' ·' • Soc 10 
t . ol' d t1JlC ftc'l' tn • l •• •t • par) . ·'I )iuns 1 orointL , . .. p•,nics ul 01 1 s right ol tl' l ns 1 , g (,oin ,...... , 

oJea,r ,rol'lltct pu rd1asJ n . • 
8)lall be. I . to r,>llowmg · . 

1'o n~l41~ d t.o thP 1 . t du.y of AprJl, 1939, be. 
2.6. t 1Jl nn d tlw s d S 
and interet( 10nt dtLto 1·<l d 'rerminal an outhern. 

utle, A,g1·eet1 i On n.n • 
(a) · 1, onJdo.n< ' } . ·int use of certain tracks 

' City () . t t lH ,JO • • 
t.ween. the nY reJn.tmg O b of tho City of Oakland, 

. i Co1npR ' ]:{ar or 
pacJf c of tht~ oute. r f c-1if ornia, made pursuant to 
. tho arcu State o tl41 • • 
in f Alameda, B d of Port Comm1ss1oners-
CountY o 928 of the oar .. 
Resolution No. l, d on J)ecember 15, 1930. 

_ 1.1 1 pasac 
City of OUA anc ' d ted the 30th day of August, 1939, 

(b) Agreement ~f.· ( .. ompany and Oakland Tennina.l 
:I th n PaCJ ic ' , 

between Sou er th on tract ref erred to in subparagr8i})h 
Pplemental to O c • 1 b h su . "' t' 2 6 relating to the rec1proca use Y eac 

(a) of th1H oec 10n • , · • 
f t • trnnkage of the other party ID the area of 

party o eer am ""' , . 
the Outor Harbor of ~a.1d City of Oak]and. 

(c) So mucl1 of the oa.semeut granted by the. indenture 
dated the lst clay o:I' Jnne, l H38, whereby Key System granted 
to Oakland 'J'erminul the right to construct, maintain, operate, 
repair, renow, and roplace tracks upon certain lands in the 
City or Oakland, nR constitutes a. right of way for any of 
tho trackage referred to in subparagraph (a) of 'Section 2.1 
hereof. 

(d) ltesolution No 1928 f · · 
rniijHionc,1,8 of th e· · ' , o the Board of Port Com~ 
rnao, m·ovitlin1r er :tty of Oakland, approved December 15, 

'J ~ Ot th(? D'l' . t• 1·m J'ond r.ompnn· ·r " nn mg of revocable permits to 
I . l{\H 01' th 

?erationH in thn nrea ~ e PUI1)ose of carrying on switching 
hn exei1ntion of ngr~~, ol the! Outer Ra.rbor and authorizing 
,. (u) Itei1oluti , . nents therefor. 

City of OakJ . ou No. G204 • 
nnrJ, Pass(\~ A N. S., of the Council of the 

1 

Plil 11th } • Ln , 913, granting to tJJ.O 
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San Francisco-Oakland Terminal Railway pemrission to con­
struct and maintain a spur track in Twenty-sixth Street from 
Poplar Street to Linden Street. 

(f) All agreements relating to the industrial spur 
tracks described in Seetion 2.1 ( c) hereof and all other agree­
ments to which Oakland Terminal is a party or successor in 
interest wl1ich are necessary for the conduet by Purchasing 
Companies of freight operations upon the properties re­
ferred to in this agreement; provided, however, that Oak­
land Terminal shall not be required hereunder to assign any 
agreement if such assignment would prejudice or interfere 
with the passenger operating 1·igbts of Key System; and 
provided, further, that Purchasing Companies shall have 
the right to decline to accept the assignment .of any such 
other agreements. 

2.7. (a) In the event of the abandonment by Key System 
of the use of any part .of the Yellow Lines, Red Lands, or Dashed 
Yellow Tracks for passenger service and purposes incidental 
thereto, Oakland Terminal agrees promptly to notify Purchasing 
Companies in writing of the fact and extent of sueh abandon­
ment; and after any such abandonment, upon written request of 
Purchasing Companies to be delivered within sixty (60} days 
after receipt of notice above ref erred to, Oakland Terminal. 
agrees to convey, or cause to be conveyed, to Purchasing Com­
panies, all right, title, and interest of firsti party and seoond 
parties in all, or any portion less than all, of such abandoned 
Ye.llow Lines located in paved street a.reas without further cost 
to Purchasing Companies; and Purchasing Companies shall have 
the option to purchase all right, title, and interest of first party 
and second parties in all, or any portion less than all, of such 
a.ba.ndoned Yellow Lines not located in paved,st1·eet areas, and 
all right, title, and interest of first party and second parties in 
all, or any portion less than all, of such abandoned Dashed 
Yellow Tracks at a fair and reasonable price to be agreed upon 
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EXHlBJT 7-b 

Agrermrut 
BETWEEN 

THE ATCHISON, TOPEKA AND SANTA FE 

RAILWAY COMP ANY, 

THE CALIFORNIA, ARIZONA AND SANTA FE 

RAILWAY CO:MPANY, 

SANTA FE LAND IMPROVEMENT COMPANY, 

T. M. SCHUMi\CHER and SIDNEY M. EHRMAN, 
AS 

'Trustees of the Property of 

THE WESTERN PACIFIC RAILROAD CoMPANY, a Corporation, 

SACRAMENTO NORTHERN RAILWAY, 

AND 

THE OAKLAND TERMINAL RAILWAY 

Jurtut Agrrrmeut 

Relating to the control, management and conduct of operations of 

THE OAKLAND TERMINAL RAILWAY 

Dated, December 8, 1942. 
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Exhibit 3 

Oakland Terminal Railroad Co. Purchase, Etc., ICC Finance Docket No. 14115 (Decided May 

26, 1943) 
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of r2.j_lro2..d us0d b·J tbo O~t1::l~nd Tcrmin2.l R::.ilro::-.d Co., 
~nd for ot~cr corpor~to purposes. 

5, :.ccmisit1.on by th0 .L-tclnson, Topc~:c. & s~ntn F·o Rr'..il\·1r:~r 
... Cmnpc.11.y r-.nc1 tl:.o trust0os of t:1c Vfost~rn P".c~i'ic Rc .. ~1-

roa:d Com·n~n~., of cm~trol of t~ .. G Oc..:d-J.nd Tcrmirn:.l Rr:.1.1-
J. ... ~ " ,1nrrovod ~nd cn~t1·,oriz t.;d. vrn.y, tl".rough stock C':m,:, rs.1.n P, ... 1J P · · --

" "'IT • g.i-"' ,, qihom'"' s R. S. Cutlnw, t, P T ... .,.lcr . 11 ... Ln P n'"' t·chG\1'/ 1. ln .rI ·-· ·-'··· _, ·---- ··----- · ·--
--~-::, . ...J __ , =-=-~- ----~-~· L-•• - .:.~::. __ , •:- -:· ·-·r --··-~ ·i',)11 C['.nts. 

-l . ·w. DC"'. vis c-. ncl H::.::_r~ _.9.-! .. _f_:1~.E.. or ... ~- ! . -. --··-· - - .. .. ___ , --
RE ?ORT or TI=-~ -co~~~iISSION 

~y IP .".i'TD ! aLLSR T" (:I :ior- rr,~I:> : "J.· .. } :.·_ii I ,J.;,J J DIVISIOr 4, cm~:'iISSI0'1·iE1~e> J I • ..L.u ... , -· -

BY DIVISION 4; 

r -or"t,on, ~croinaftor 
R 1 -·ny '1 co _!., u -- ' , 1 comro.n·,T' Tb.e, o..-. ~ ·l ~ nd 'I1G rminc. l l::'.. J.. \'ii..• ' <.. J-1-,c no,·, t0rrr1J.l'l[l - m _J <- ,/ , 

8Cr1- -1- • •-~. •1-<-1· . t, ,, cOmiJC-ny or u · c· .-.-rn; n11d r • 1,•t. 
111 · '-'1.,lmcs cc._ C.:>-d JJ.O nc,, ·J. • 

1
~ .. Po.ilrr..-..r o:mp .. ,--.1, ··: . ·on· 

~.:1<. . t ,. . ~ S'"'nt'"'· •u ~1.. - ' " r1r"'"'TllZ"'"(.l 
~. ,l. C.:.lJ.son Tonc.,~r.c. c.ncl ' .. .,c... . toes in rco t.,..... -- t 
:cl:.tu-:ric.ci- or ~ !a.:, Si dnoy ~i'!I. Ehrmr.n, truR~ :, lrocd Com-1)c.ny, dt~b or5,(2) 
,1}1 . c.., l... - ~ • ,., i c ;..._ ..I. • c c . ion 
~ Occ.oa.inrrs of '1,he; Vfo stern .t c.c11 t,,ori ty under s ,...,...,y 
i.)Pl1oc1 o <n::> Fob'ru,...., r,... 13 19-13, for nu . .L;ndod. for the 110\"T comp..:. __ 
Of' t1 '-1. J , ~ t I"\ s f'..lt1V , 

.1.1.o Intcrsto.. to Co::macrco ~.1.c , .... 

't'--_ ---------- 14116, Or1:l :..·.nd r,,, ·----------------- ----- Docl,..e,t 1-:0 • 
.i.. , 1 "!'":i · n.-ncc... · -f 3 rv i"'ort c·.lso 0mbrr.cc..s J:' i " 

C.J:1n1na.1 R::. .. ilw:.:.y Stock. 



Tho stock of tho old torm1nc.l compnny formerly knovm 
ts tho J.oy System, Ltd.:, .:tnd tho stock of ~ coroorc.tion now 
tno.:n ns the K{,y Sys tom., ere, o·.mod by tho Ra.nw;y Equipmont 
& Rec.lty Cc~1po.ny, Ltd., horoinc:ftc1, sometimes referred to as tbc 
oqui pmc,n t comyuny c,nd s cr.10 t imc, s, together ,1i th its subs idinri cs, as 
the Key Comp:mio s. The old to J minal compnny is cngc.gud in 
witching freight in O~:·:lr~nd end Emeryville, on the, cast side 
of S~n Frb.ncisco Bc.y opposi to tho city o.nd port of Sc.n Fr.:i.ncisco. 
fuc Ke,y System op0rn. t<::s intrnstc:i..tc electric pc.sscnger survico 
bctncon Snn Fr~ncisco and points across tho bay. It uses most 
of t!:c linvs owned ::.nd ope:ro. tod by the old terminal c?""pc.ny 
in ce,nducting its freight switching sorvico. These lines con­
vcrgE:; in tho Yorba Buonn "-o.rd, in On.l:lund., cmd then c.re e;xt~n~od 
tustward through a. ('lubw,.,~y under tro.c!:s of tho Southern PQc1f1c 
Co1111v, ·-

1 0 

• ..... A.,_ • ous times both ·A.nJ to ,.,nd ~cross the bay bridge. l, vnr1. ' 
~Y end' nigh';; b~causo of conditions arising from the wn: e:~-
oC:nc~· d ' er tr'"'ffic now is us ", D.n for other roQsons, t!1c pnssong l-" u0.11y he o. -vy. 

GENERAL R.AILHOAD SITUATION 

0, . h"son Tono~n & ~nt. a .. :bnd is se:rvod by · lines of tho Ate. tr-c' rc.iiroad sys-
loilla" Fe, Vrostorn Po.cific, c.nd Southorn P~~ot~a lines from t 
CbJ.c~~ Tho Atchison, Topok::. & Sc.nta Fo op ;tcs lines from S~l . 
%c c?t lll., and tho Western Pacific ?~rf~rnin, Arizonu, \. 3
antu l Y, Utuh, ~.nd from Bieber. The. \ri;onu and Culiforn ··• 

QliQ 0/c 0
wns lines of storun ruilroud ind All tho proper~~ 

:r th,~ of its lin.:.s extends into Oalr~an • Tooo!:"a & ~nnta ~~cket 
i"" Dod co111puny is lc.c-.scd to tho Atch~son6ontI'C!l!. F1na~;~rn 
\c, ~~~ll.-Y.nlle:y ~:[· T~~ sncramcnt~/~~nt extends 
!lo.ia ~nd' decided J::muc,ry 12, 194;:,, . . tric railro .. 
ti.to o~,-1°P0 rf'.. tos in C::1 lifornio. an olcc '-•-·. nnd. 

. · . . P.BO R DI STRICT 
0.AKL.Um OVI'EE i:tA., roln to pri• 

t ~pplicants :t' by tho ~ r.nsc.ctions proposed -
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to r::?.1lrc .._ 0 d service i · Sheet 3 
;)\or b.c.rbor rhn trict. ~h ~ soct10 • 

, 
0 
r\ ritilc sq~c.1 .. ~ bounded o:n 

1
~, toiiri ~ of Or.J~l ,~t. scO Bo.Y' on ~he n~rth b-i tfc Wuat or! Comp~1d knov,n ns 

~~c\, bl•idgo, c.nd 011 -ch0 cont ie; ~no.111 y the "/"~ca o.n nroo. 
iJ lJ,,J · f · Th t . ...., '"'nd on.r-t ,. '--t,crs 
, ... tl1 p~cJ_ 1.c • o.. cnrric ... sr·uth ... "' orly of Sun 
~tltl1~ t and tr:~c)::s of its o,7nr ~a.e dir - by tr~c~PProuch to 
"l'tl").C n c,.,...,tn F . WJ.tl . Cct" t., ··~s of th 
a:tS fi"I pv~:·o. Cf, ~) ... ,L. ,.. 0 2.nd tl1 . V' ll.n th ..... ccoss t .. 0 
.r.Jl, 1 : ~s 1n tho record co·i1° ~c~Jtcrn p~ ~istrict ,., the ho.rbor 
r- ftO J. ' 1 t, S -, o c b V 1 -..cl fi • Th~ . t i11c. ic.,S ~nc. .1.1e; .. c.cr.::~ri1onto r - o y ref c' sor,1ct. I,; .;,. chi-
~;·1pC.r1t~,r~u5h the; scrvico of tl~orthcrn O'n. orrod to· n lliti~cs horo-
v-,ct ··· · le Ol"' ~ .... ln " .... 3 ho p tr-- _,.,r·'nt corrtj_X~nio s ~nd thC; Sc) th <J. torrn1· ... cce;ss to tl r.rcmt 

, .t. L• ..., •· • v . u or i) - na1 c 10 di ... 
t!ll' t}1iS c~rrJ.Or ll1 ..... uron D1.ll;l'l8 ::n n J.r,cifi "'Otlpc.ny. Cn u-
,i~ of the subnc.y; but traffic. ·rf.:·:d, tr10 0 ~ to intcrch;~s _gt 
,is c1

1
~nuud nt F'ort1oth Stroot she Sc.crrt,· hrcc city bl go 

jtltvr ·._~-~t cf the ynrd. 'I'o L···c,'"',,c.ndt Sb.o.ftc;/·:i.cnto 1forthorn l?cks 
lvs v•" • JI., :_1 ,. "t ' HVOnuc s ~ c"rr10r USGS C"WnCd lines D" ...:i JI... J_ntGrc11n , ~bout 2 4 

i11!; • . tl d ' .;::;ell n ls b ..... :rigc th • 
~d :ng frcm .. :10 yn.r cnstv,r'.rd in y'· 0 y the ; ... _ 

0 
S\'litch-

ion ~Jl,: o.nd then in Ycrb::.. Bur·n·, · ,T .. crbn Buonri , "v\.Ocy System, cx-
stl'vv J . . J _.,. . •- V 0nuo n , -. .l&. l1U(; t ' 
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11
rtcr ;.:vonuo c.nd bcyc ... nd. Itn 1),., L,nc.1 Fcrtie:th " 
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$'1·· . - . ' ts 1 :1 ~ ,..., 1 ,. - C,scnt rrut .1. ut:rcct t ~ iCt 1S 0vor 1 ll O 1 ... S O Used b ... .,. ' . ~- C "'O the hn ' o, ~r~ .. 1 th CJ yo.rd, thrt: ugh tho sub1:1n,7 Jt. tn,: . .. :,.(;y ~-.,rstu'7' .. , .... crbtr.:r dis .. 
1r1 :i. -- . , . .. -.; , ·\) :~ . r . ,.i., ~ s vr,rd 
f tl10 1•10 s tor ly rJ_[!;.1.:.t-r· f -we:.,, l 1 r:c O 1' tb ~Joint l ,046 re. -:t "· 
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C ' •• ._, J. i:i C Cr.. th · " •" ' "· 
(b) extending frr-r,1 c_ junction thorcvn th 1 .1. r- ~-·

0 
d1st1•:!.ct, a.nd 

its" western t<.;!'liunus, c.long o.. cm .. vc int~ H'v~O~ fe,~~ cc.st of 
' 

50
nthwo.rd in tho t the rouc;hfnrc to P:Lcr St~~~~ t.!.;iio Street C'..nd. 

is continuod scuthw~rd from Pior Stx•cct to " • The httcr line 

t d th 
i- d t •. curvo no,.,... Sovc.nt~ 

strcc , nn c..n wcS\/WC.r () tho w2.tcrfrcnt b~· ... s · t'l ~ -J. 

r. f C trnc1'" T'llC Soutl"Or v ·r· 1 
:J t., cu _lt..;rn : '!cl 1 ... •..• ~ n .r nc1 .ic opcrntos this 1n~t , _ 

~· d t '"' ,,.a.,.,.c b~- stc'"' · :i • 1 1 - r .. cn ~1cr.0 r ... c ... u :J ~-H or f..1.:!.u so ocomoti vc, but the vendor 
opcrdos thoro~vor by oloctr1.city, having equipped tho facility 
ritl! ovorhcnd 1nstullo.ticns c.nd tro.clr. bondinc nccossc.ry for 

thc.t oporo.tion. 
E.:.C}-CROUND OF Fh'.OI OS.i1LS 

Tho Bc~rd cf I-'crt Cori'!Ii:ission01-1s of OnJdnnd wns created 
iri 1927 to prGmn to the dc.v6lop:mont of tho port; c.nd, ~n P';l1'­
sur.r.co of tho. t obj e, c ti vo, cons true tod in tho hc.rbor district 
0:.ctcnsi vo docks, \·,o.rchr.uscs, r.nd tro.cks -olon·c; tho wutcrf~o1:lt. 
Phc ·vendor or s 0::110 pro do cc s sor in ti tlo, hc.s boon vnyg~·i/ :, 

1
1: 

fr , t ' ·· tl n 2c.:.. .,.--.~r" 2 Until 
o1g11 ·-switching oporo.tic-ns for :noro 1,.,n v :JV'-· i.)~ • t 

1%1 it Clorvcd only industries nut side tbc ha.rbor districth• The 1 t •J • - • "d only bv tho Seu crn 
P n·tor territory wcuJ directly sorv~ 1 "i·cy"nduur-
;cifi c , '.rhi s we.a not _in , conform_: ty !J. t~ 9~ f \~~/ d O t~rmi:icd 
;. 80 s of tho port comm1ss1oncrs, ... nd ~n ° c!1rriors und the 
;hat tho service of c.11 the trnnscontino~~~ic to .tho district 
.o.cramonto North<·rn s 11ould be me.do :i.vni '-·. to its shiupors. 
~ such wiso ns to ~s s~ro conq.,bti ti vct,scrtv!u~c

0
i1 30rvico- b~ pro­

,i1c:~~ d t t ng ,,a o J. d f "·~ 
,,. J n op od o. resolution sum~cs 1 ··~ ... . thout fun ~ c. J. v.1.ct,,d b . ..... ·o~s .. :i.. • d th"'t 
oxt~- . Y tho vondcr. ;.s thn t c~rr.::~-· ~ ··it wo.s r.rr!UISc -
· vnding ita trncks into tho d1st~ 10

~, -------:':--- ___________ or,,tod in 

Y . ~ ~. "IlY i:!orG i.nc~rp "' "·systcJll . 
'I'b.
1
1 0 v~ndor end tho oouipmcnt co: 1f ;~., 't..icm of the Ko.v! changed in 
9"0 · - - t· ..,.,,,,:ro.nJ.ZJ'-·\I · t · tlO r, ., · th 

T · u ns n c,,nsuqucnoo o r 0 -·•, 0 - oroornto J. d traffic w1 
runci t Comp[~ny.. Tho vondr.r s ~ lntorcric.~

0 

19"5 Th- N t, .. orn t.:. ... s 1alJ• 
1 

°~ • c s~crr.ncnto c,r J._!. ~r since .; 
t_::is ce.rrior or somo prcdoccssc ' 

' 
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. e, c ss~.ry funds wo,1.ld bo d 
rito coli.ll)~nio s_ • ·which wurc c. vo.nc(;d tc the v d 
tl # - to be impo.,..,.t tnnt on Gr by the 

o1 o now scrvi cc• ...... boncficinri0s r tJ- . 

; ccordin~ly., tho vendor cc,1st t 
~- 1 t', · . t• , - l''U.c c.d tr... ,_ linen o1;g_ l-~ nor .!.l side of the di __ ... ,c._s_ connecting 

'\born PncJ_fic l,:::-.cli:o.go within thv a:-str=:-ct·with city Qnd 
!'1l tigl:t to oyorc-.t.o en tho lo.ttor Tistrict., o.nd v!r~s given 
~ own ccnnoctiTI[_~ trQcks., nnd cl0~t _h:_cost of ccnstructing 
~s 1.fiC tr~c~.~ ~c:uth of i-'1.or Sti"'oc t !!fying thf Southern 

.• c r.cccss:-~ry .1. u.11.d.s wc1.,0 rtdvr-.ncod b"' '.::} o.bou.t ,";158.,000., r.nd 
t 0 c.l :3:1rr .... s. RC;p::rymcnt of thvso c.iv~~c p2.r~nt C<?Dprmioo in 
~ 0,rcont cnm .. 1..nlly., vms socui-'od c,- "' ·1ccs, with interest nt 
S pvc,-, ... -70 2.nd prcv:1.dinJ~ fer ._"'":"'\""'li· c:Ja.t ..... mc-rtf·r~o.go c c vorin=t the nc,.~, 

~ : - .. ·~ ...,. '-lJ:J .".J icn c, ~n ..... -- · 
~"' 15 crrr s s ruvcnuo s from co.rs i-."'ndl d t- -u percent ·)f the vcn-
11l't o .L.:.... (., 0 "'·~d f th 
:J'"..,0 rc d by tho mortgc.gc. fil ... st t,...,,1~rd ... ,lJ, ron o trc.c~:::-..go ,cv · ' " ,., : ... 1)'"'-r.·1ont f · t en to1.r.rd })r'.:rmunt cf })rincipc.l of its""f'; C- in orcst, ~nd 
lb ts n..:1n<"'l'Y'lC'd tc-. i' t In +-b ndobtcdnoss fOl"' ti...c . ...nun ... I.J. .. '---- V • V .LO u113111n'"" - .. .;..L 

v been C'.VC.ilc..010 for ;:1~··plico.tio;, tc -.;, ... -ycc.=:s <·nly nb~ut !)25 .,000 
~ · - J d bt "'- · pr incip~l "l1d '1""7~ 400 f thO r:r1.:3J.n8.. :i.n C""' odncss r..ot·1 re,r,:c.ins U ,.. .... ' '· ,4 -!P ·Ju, 
°'ci'litj_os of tho City of OCl'.--12n,:i· '"'n-d "f t?p ... 1.d. ...~t present 
Jo · · · · ... . ,.1 11c Sc: ut1 'c p • f · ,:n tho l12.rb:-,r dist1~ict o.ro iJoiri.r·· usud 0.J .... h , - dJ.:.. rn ('.ci ic 
i>- J... d . . 1 1 19'2 '-? J "'--o vcn r;r under "gr . c _..n.ts dO.lA, ..... ::,ri , 09. nnd i .. ui:ust 30 10':"g · '-~ l, ·-
J;<'" ,, , _ J ,-., ,J • 

Ri; ... S0118 F'OH I>rtO l O~F..·.D C ... ,,1·-C-,R -1· o· ...., . ..... - - - 2." 1· :.:.1.~·.r_c:r. OH 

The old t?rminc.l COiilp~m:f hns ccntinucd, since, 1931, to 
perf<.' rm switching so1"'v1.co ever the f c.cili tics thu~ s.:_x .. ci'"'.lly 
provide~, _but m1.lit2.ry :".Uthcri tie,s h'.:'.v;, t:"".~::on· ever ~11 t~1c hr.r­
bor dis-cr:Lct c;;:.co}:t tho SC'l.1.thwostcrly )Crticn, c.l1d si,:c.c J::-.nu['.ry 
1941 h::vo ccnstructcd~ c.nd o.ro c<.:nstructing, i;·,11crt:,nt :'.::lditiona.l 
port fc.c1.li tics thcroin. T}.10 -vondnr is -~mc.blc.. to cc•:po ;-ii th dc­
rmids f0r service c.rising from this dcvoJ.q;mont., ::1.nd tho ot:icr 
Koy Compc.nics c.rc c0nc0ntrr.-.tinc; tr:.0ir c.tt<..Eci .... n on iJrc~viding 
~spc..ngor sorv:i.co orrn<:.nt.!.r'.l to ti}.10 wr_r offc.-rt. This si tu~ti0n., 
togotJ:.cr vii th lim1t:.1.tinns impc,sod on cc..1" novo:.nunts over tl:..c 0ld 
tornino.l comp;:my I s prosc..nt rcutl, tc th(; district b:r L1tc.rr.l nnd 
vorticr:-.1 cle:8.r~11c0s of tro subY-1c..y, nnd d e,r~si ty of the pQsscngcr 
trr-.ffic., lod tc, stops a.11~0['~0.y tc.:'..pon, a.nd tr2..nsGc b.ons now prc­
posod, fGr subs ti tut 1.0n e,f t:i.10 n0v.; tor~1:.no.l c 01~1p2.ny for tho ven­
dor as tho sirn.tching cc.rr:i.or. 

;-,_s tho !foy Compc.nics dosir0 to rctj_ro froTI tho ~rcig1?,t 
bus1ncss entirely., they o.pprc2.chod the pnrcnt conprmi~s with 
tho suggost1.on tlmt tt .. o lnttor t0.1::o over tl1c _o?,-~ tor:~nnul com­
Pa.nv•s r"'1.lr,....,d· ;ind 1-n i .. Dril 1942. roprcsont::-.G1.ve;s of those 

" ~- u .... , • - ... · ' , t f t,~ · vcn 
tw0 trun]c lin0s infcrma.lly c.gre;0d tc pu:rc.1.;.r.so par O .uC, -
' - ·'-r-- cl-n r7Q rl. ... 1 ... ts c vcr tho ncr I s fro 1.cht fnc il1. tics c.nd r.cqu.Lrc "' · · · ·'-'t?. c-- . . 
l'CT:J.o.j ndcr ~f 1.· ts lines "'·l.t c.bcnt t~o s~:·:c ·c1.;.i11..; the .;. .. tc].,~son., 
T ·- ·· • . t· 1 · .L ·r-- '"'ut1·,,.... r- t, cs 
0hr1rr1 :i,. s.-.nt., Fe· n t tho roqucst of f'C lill.. )_ t, .... 'j .... ,Lh .L - ., 

t- .... ~-'-- v.. ... ~ :, ... ...., ·r· b0~1"'t fror.t 
O.nd n.ftor ccnsul t£:tticn with the \fostor~ .r'.:'.CJ. 1.c.! . -. ···t'··',_,

0 1
·m::. 

t• ,-- · 'l ·t.,. J..11 tbc Ilf:'L1C 0.!.. u 1 

no Co.lifr,rnic. To·ll Bridge .H.U"C cri. J ., to.in -r, 0 i,-:tod trc.c~J:c.go 
Provcm0nt compnny, o.. ,iryc vie.duet r.n~ coru_;-

0 1-e,-c}'"i .. ng. '1' to provision 
nt '·225 000 ns u ',1C0S I •••• - • 

;:i, cc st of nbout ) , , '"· ... ~-B · n-::, ,,..,rd to tho ho.rbor dis-er · t from Yorba u<... .... J ... b 
!. • c.n c. l torne.ti vo rou o . - ~ , route tJ_11 .... 0ugh the su v1c..y: 
~r1ct frco from r0strict1.ons cf t,-10 

•. to·r,,r-;b .... n n::'.SSvngcr service 
1~ · 8 -,r:i in 111 .... •· ~· .,t 0n , -:l.s Drc·,:;crty for1i10rly \7C.S u ~u. r- C. n~n~ ,~,hich cco.sod opcr~- l 

oy tho I 11tcrurb~.n Electric Rcn~·.:TC.j ~,muth '1~.n.: cf tl-io YrfO. o.nd -~. 
r,b. Jul,, 2c; 1941 Subsoquontl] t?:1.c so , s- c-ld. to tho Gcvcrnn~vnt 
C " ..... ' • • t th-,y:.-.c,n YJOru rv t.,. - d 0r·t!:'..in olcctricc..l oqu1p:i.·1on J.-

0 
- -~ ~c,st of the tr2..cl;e.go ro .... inv t0r- a.bout ~~60 000 

1 
leaving the nv · 

0 be; a.bout· )i65 ,000. 
Q 1 4 037 foot . t ,f ~ ..-1prox1.mc.tc Y , tl 

tro.c1:-n Q."C cons is s (. '-·! • n..-,nr T11;rty-four 1. 
C\f d Tho rctn:tnGd .. 

0
-x· t~ndin~ from r. ·i:,c in1.. .. v":'.' -·-

. C·ublo-tra.ck 11.no 



The infrr,;i.:il unccrstc.nding botv,oun tJ,c n"rcnt 
00

.,...n · t 
1 , - - ..... .s. m .nnic s · ,nd o tl2cr int Ore. S S _:Q S OC on C Onfir;:1cd c.nd porf cc tcd iii. two 

11'i tten ins trumc n ts : { l) ., c · n t1•c..c t do. tar: So.;,tcmbcr 24 19-12 
called tho pu~cl\D.sc ugrccmcnt, ontorcd intc by tho pc.ro~t c,;r,

1

~ 
p:mics, sn;ict1r:1os · referred !'_c, in this instrument, r.s tho pur­
Ollsin;,; C<'mpc.n1cs, c.nc · tho l\cy Crmpc.nics; o.nd (2) "- · C<'ntrcct 
dutod Dcccnbcr 8, 19-~2, co.llccl the p~.ront o.grcoracnt, cntoruct 
intc· by tl:o purct r. sing cc ;,1pnni ca , the Cnli f crnic., o.ri z c·nc. & 
Smite Fe, tho ir.iprc,vc;ncnt er rnpnny, tl1c Sc.cr,,,:iontc N<rtl1orn, a.rid 
tho nc" cr,mp:1.ny. The pc.rent n0rccmcnt pr0vidcs fc r substituticn 
~f tl:c nuw C· r:,p::,ny us n-cmincc r f tl1c purch:1.sinr; cc,!:lpc.nics tG 
rccuivo ;;;rr port:i.cs ".nd rj_-;hts k v,hich tl::cy o.rc t -. be entitled, ~ k pcrf:'rm tblig<lti~ns t!!oy pr, p~sc to unccrt:i'.:e, by the 
!JUl'c!:usc C.[l;rccc1ont; fer contr, 1 r.ncl );!(l.nnGor.10nt cf the no" ccs1-
Pllny; nnc1 fer t2c c nduct r,f its cperctiens. 

Under tho purchc.so c.grcumunt, o.s thus s_upplor.mnt?d, tho 
YondC':r, ,.,1th the nccuicsccncc cf the ~ther 1'oy Ccmpc.nics so 
far c.s thcv a.re ~rrcietcd undertn):cs t,, o. nvey or hc,vo ccnveyod t th 

"' .... ) ' t · ,.. t j,. "'l"'"l"lr t 11c n<"'rthcrn o , c new ccmnc.ny, {a. tho ccnnoo in,, rnc __ •· "--o _ ' _ . 
bou.'l(lC\:ry er tb~ hur .:,, . r district , the trncl~ c onnc ct mg t~?r<mi th 
~lld eJCtcncun-, tC-ionc c in t0 c nd o.lon::; l.fari t im;'.. S ~r~o; /~hi~~\ 

8 
Strco t end f, ,ur s '1Ul' s fr<,m tho lo. t tor tr ~.c.. { n t. . - " b 
in t ' ~ .1. " t "' b - n 3l"I -r>t SC'~ .. ,e;n i, wncc~ Y vu: shcrt so ··,·lf'n'ts cnnnce oc; j · - ~· - u- · . 
th L>· v_. • , 2 · 1os ~r sw1 tc,ung t c Sr -uthcrn P~.cific), a tc to.l :·f n~cut·'j;, : Street end Yerbn 
l'll.c!rs i {b) tho dr:ub.tc:-tro.el.;: lino' i1;u r t;c the wosterly lino 

~en:; ··~onuo frru · c. pc:i.nt n'.:c.r. Br,,o.c..mi .
0
ct tc, the right C<'n-

f ··" clinc Stroot, a.bout ~.0 lllJ.l~s, su J cnC:uct intcrurbc.n pv.s­
Cl!l>rcntiy grunted to the hoy Sys com to c b~ud clc.ctrificatlc-n 
!

0

n.io:r •c pc ru ti(:ns the ro c:vc r; · { c l tho t" ~~r Sr,u thorn Pnc ifi c trc.c,~-
"lld tro.c)c b0nding on l:'.bout -:,,BOO fee 

1 
~ crotim south r f Pier ~f

0 

that servos to extend the vcnd~r 8 ~tiv~ o.nd c.ppurtcno.nccs; 
( rec t; { d ) a. sr.ic.11 Baldvlin s to a.~ 1 nc~mo t : 73 o.cros in nll, 0

) l'iGht-c,f-wu" lunds. n::;e:rc,:;l:'.t:i.TIB. 0
1

• 0t·u (1.;•) "nd ( J.) nest., sub-Cc • • • • · bro C '0 S ~ =-
j C1J.Plod by trc.cl;:s dcscr1.bcd, 1.n '·

0

·:lroo.d purpcscs for n cen-
t Oct tc rcvcrsicn if nr t uscc. frr r~i vcn<l•,r, 

8 
interest in 1

5 

111

u., ,u.s ';"\o.,...i·nd c·f l yoo.r• (f) all tn.c · 1 str1.·c-.1 spur., nnd c. 
tl\d >' •· • · ' t 1• end l·nC!U totol c 1l.stri:il spurs, nnd n tcmn rr.c.:'.: ;;

110 
industric.l spurs, ~ . •· 

~;

08

!3-0vcr · tr:.:ck ccnnc,c ting twc 01 ,acted with r:ncl opcr •. tcd 
f cti;cut G 682 foot cf trnc}c., c.ll cc~1.c"m.P"-nY ur.c'.cr tro.cko.gbc 

67 
.~~llt f e: c:;_iJ.tics to be USCd by thL _llO~ ,· t1 r;ck br·ndi!l[~ rf t .. o 4;·:i:_ ..... ,t t ·r·c..,t·L<n ,na r-}~ .. : · G; 0.11(1_ (~) the cl0c r1 1 ... -

<iet r f Soutborn. i'!:'.Cific tr2.cl .. ~---------~-~--~-------------

PROPERTY '.VO BE -~.CQUJ.R'SD 
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t
h.LS nropcrty the new coLipo.ny is to ~ny t /)

7 
,...

00 
. h 

_.,. · - d- .., d t'"' · .., t .i; " t>' , V ln CC.S 
t t;:c. v<:n ,._~ r ::-~ 

1
·~ !J,.rcn compt.nios r\r0 tc cxocutc e.nd dc-

1' r to t •. ~t l'-rty. ~ l'ull rcloQsc Qnd sctisfr.ctit;n of the vc.n-,1,.,c r11 rt2Qgc lt!.dootc:dncss tc, t.1.h 0':S ,, IS ·· '-' · ~·1• ,-r 

Th'-' V<-!;d<:r is t? ussi611 to tDu non ccmno.ny o.11 · its ri<> t · l
e f'.nd interest in tho ugrocmonts dated· Prill 

19
~

9 

gh d' :t , ""O 19~9 rol..,t · t · · ,.. , v , un 
,, st ;:, , v , • ~ 2

ng o Joint <'r rceinrccul use cf s th 
:~fie er munic~;ir.l tracks nitl!in t:10 hQrhcr distr2ct,. u~~ ern 
,sc

1
0

.
1
~11ts rolut u-,g to the industr10.1 snu.,.,. tr"' ci-

8

• a.n ' t 
c •· • , • , . . - , , cnser.mn ·' crtr. in lu nd s , gr ::'..'l i; od by tho i:.o y Sys t e, i1 tc: the, v c nd er f 

O

r 
1 ~t-of-wny Jlur:,,oscs; und cortQin purmi ts from the n<1rt 

0

,.,,n-rWi~~crs or the, city c cuncu. • .. , ,i5S .. 

Tho vcndvr "-lse undertakes to (,ro.nt t·r cause to be grunt. 
<:<I to tho. no\7. cc~'.Xtny ~rnc!iu$o rights fc.r fr,.t[lht oporQtions on 
lhl tho lino in lc1•?n Duc,nu .,venue wost11c.1•d from ;.dolino Street 
st tho yf'.rd c.nd t;1roue1i tho Sll.b\vr.y, to the, er nnocticn v,i th ' ~ lino first de, sc riood in hrr.c' ·~ t k ) , to getl101• ni tl:! cortru.n 

freight intcrcl:nnso ::md. c, m1ccti11g trr.c>s in or ~car thv yard, 
;lid {i) o. lino ""tonding !rtCr.1 r. c~nr.octinn ,:,tl~ {r,) c.t ,.r near 
the ynrd s,·-uthrmrd ,.n L,1.,iau o.nd e, ·11nr Streets t., c. P•int near 
,;urtc,cnth Stroct, r.nd r. connc.cting lino o::cki1ding from n Doint 
·;ar Twonty-fc,urth o.nd !'ople1r StrcGts :.n .: CtcI';·c int0 r.nd- alcng 
"7(.nty-scco:1.d Stro1:t tc Bruslc Stro,.t, c. tc,t:.,1 cf r.bou.t 3.1 rnlcs; 
,. cbtnin tho cons,.nt of the, cwnor t!Joroof to use, by tho· now r.

,~\i1lJ2.ny sololy for fro:i.g!:t r.·, l,rc.tfras of (J·) · snur trncks. ['.t~-, .... , - - . -
:rc~c,ting upnro:i.mntcly 1,240 feet in lcnsth, in Yorba Bucnc 
~-rd, and to obtc.in tho crnsc.nt cf t!.c. cwnors for use in the 
;;cr~ise of such/F~gtts of ccrtr.1n cti-or l:::nds occ,1picc1 l>y trc:c!:s 
,r perts of trnc'.cs incluc!cc~ in br:tc'.cc ts (h) r.nd (i), :md to ob. 
kill ,,ntions in fnv0r C·f t:10 n,v; c0m'.,c,ny to ;iur.chcoo such l"nds. 
ire.vision is mndo for ucquisit1<-n r.f c.11 n, :,ny part of these 
fccilii;ie a by tho new cc r:irrny, J. n e0r.1-; ins t:,ucc s Tlithout f":-
t!tcr c0st, i.n tl1e event tt.nt us~ '.loorccf for pc.sscngDr ~c.rv1cc 
is r.bnnck nod by the, Koy S:r s tom, l>u t we ::r o nc t tr: be 1;1'1<:ers tcod .. J.J-· ,.J ---Q .I. \.;, .... -... 
'S r."'s"·inc- en t

1
1..,t ,.., ..... ttcr l:crcJ.n c..t tl:is time. 'lho linos o.ro mcsti:r in pc. vod shoots. 

m,_c \·c·y 5,._ .. stt-'7'1 is to ma.intnin c.nd nuporvisc oporutic,n of 
J.l.!. .1._., " .. · b 

1 
t (b ) " d the these tro 0

,... ti10 troc)cs dcscr1bcd in rucxc , ~n . • . 
1.lcctrifiodu ;cg;mnt described in brr.ckct (g) • For uso

1

cf t.n~s: 
h -- ~ ·stom t1-o now torJ1inu cot1po.ny :roportios jointly with t O ;:,.e,y ~Jt· ·. r··\ho ccst to tho former is to l"\"' ,,- '.""I tr" in-,·1c:vcmunt urono.1. 10n c - . ng 

,... • " " -- ··· - • flr.-icn •ra crcas1 fer wages of t owcrr.10n, swi t ct tcnd~ri!'tc tr~~,_~' d~ Seri 1:>.oa in 
~o.tor.ll1cn c.pplicublG tc. oporr( .. 1)on ~... r-r-

1
': propcrtfo·ns of the 

ornc!:cts (b). (C.), ( i) rnd J, o.n ~;;_ 
0

,.~f~ci' l -itios c.nd the t 
" t"'111,,.,rr 1, .. 1.,,,-.., ... - th cos incurred by it in ii:o.1n "· )-··~ ·

1 
. .:,.. .. ~ ~ corrcspcnd1ng t, c 

"t> , , d b ' ·ct (" . " s ·- o , d ' Qc.rs dcscrioc in ro.c · "' , '" 
0 

'Xnonsc. cf tr.xcs; cm nc,, c c.nrnnny , s shnr o G f tho m::-.1nton~n\ al Cncrgy' by it :.~de 
the c0s t tc: tho ruoy flyc 'co;n ~ f ~le c 

0
: 1 c~-r.,p,ny. Nu in tcrc? t :cntr.1 

ltu~lablo to e.nd ccnmm~d b:) t •. ~ ~" .. ibl~ t;, tho now cor,,l',.~y, ., , 
ls inclu.C.cd in the mncunts to be. - :;,nc r.nd 1.>ottorr1cnts m..~i,o ".vr 
but ., t. 1· s +-o p~y tho cnst of ndd1 ti . .r.o th f" c11 :I.tics •.·,!21 bo 

• J " .... -- • f O 0.1. 
1 

,., ,_ -ita bcnofi t. It~ propcrt1on (; us 
C()lllPt'..r:.:t1 vnly smc.11. 
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:.(r· r.s fo O\"!S: rc.ckot ( f). t ,., r~nvoyod to the 
.. ~nf paid fo~ by. industrie; ~t--Cl:s, includin . ~ow. com­
afv~ ) trci.c!rn ~?136 951 ,., d 8

' '-~25., 495 br 1. ~ pc.rtirms · 
{g d h r ' ' ,.n. brQcJ-ct ( ~ nc ·.cl, (Q) ( ) 
744; . r.n -,., r .. s o s tir:m tcd the er: . ~ J knds ';~34 29 . \, 

96, c1c.t1('Il o.. .. , of the sr.mo dcto s~ c-1 rcproductiin 8, vota.1 
,or~ trnckc.~u l')ights., n t <)520 000 (' i ~ho fc.cili tic~ t~o~ lc~s 
.,J trr.c1(S ,_;;.rc.s mr.du f'c:r roe.son~ .,, • 1 ~k c.pprQisul cf th cl u ... cd 
} t·,,cilitios includod in brnc,~~Jt\,,p( c.i)n,?.d in tho r.rJi"lic~;.;rach,t , .. J-h 1 1,,.1 ... \.,; c '•'37 r:-:6 . l " J:' ... ,.,.._rn, 
· ,.-cro v Ql1 sa vn00 value tc th . -; , v 1., mll hQvo 1 · .1.. 

1·· 1 t ·· ,..t ··th . -vncwcomrn , - 11,-" cts 0 (_ per ... o w1 _ D10 tJe;l lr.c--· . t. ±1~ny, ..:1ovwvor l's 1. t f~c · \,rnc lVc...s instcnd f ' · · ~ r clcctric1tv 
ThC vondrr 1s bQlanco shoct "O nr u J• 

t . . ..,d r"\ d , .... d 11 ( ,VGmbor 30 1942 . ·cstme,n in re ......... n <..quimilont " 2 777 Cl61 . , , nhcw::; 
~"sicnl prcporty ~~l~ ,378, current ~snot~ ~-140~~1;:olkne;r~s 
·blts (not cro~lit) '::>14,289., cr.pitc:1.l strcJ/d!·2 ... , .)7., ~nc.dJustod 
\t um;ir\turod ·ri'l39, 572, current licbH 1 tio~ .. ,,i3~9~96 , J'undod 
tvditS (including r~ccrue;d dcprccioti~n- ·"o~a'"' , 1 v, ~nndjustcd 
~ ) (,.,. 20 295 ,.., d · , ~ .... Ct.nc oqu1pnH.,nt 
123 271 :i"·l v, ; ... n cc rporutc surplus :,1f')G8 ·=--0q I ,. ' 
-: , n , .. f tr ~- ro 19r· . ,,,., ,.:;...,, • nc\mG stato-
,ntS f er l,. .. c ..... 0 .-1(; ::J O .. ,rs J?-:.1:l r.nd tho first 11 r ti.. rf 

· .:i 1.-.. tl t tl . ' .. ion us ... 
g42, in or.u?.~, ~\C>VI ,.: 1~ , ns, cc.rri er ~ocoi vod tctilr,c..y cnqrntlnr; . . 
·vonuos o f ;/74,.:.L..:5., ~~55,~lG, ,1'59,798, ':,)60.059, '.,117 314 ~'l:269!:)Jl-.,.; . • 1 t • ;[ ' It I I 11 •• ;' -~ 

. '\curred ~ol.101"'\w.Ori..?6q)~_r9o..6 iln7o2rr oJ~p01~s os,..ctf A7.,017, '.;45,77:.5., 'w56,l't6., 
so,116, .. ~ ~,, ,J: , ·) , , c.no, n.1 or tc.xos, nc.~ligiblc ncn-
\crci.tin3 1.nconc, c.nd · fixed cJ-:..:.-.rgc: ( co~.:;is ting 1im111ly of in-
' re.st on funde;d debt, nvvr8.ginf> . r.bcut :::>7 1 500 o.·ycnr) cn~ne;d not 
,~cor,1o (deficits in itG.lics) of ·::>H,C.:158, )s).60., 7,137, ~).,617, 
;; .1 58 , nd :·; 96 ,t.11. In 19~2 the fro ir;h t r:.., v1.;nUL ~ vc.r['.2;cd : .. ,10. 04 
i~fr--' 'T·,,,. v· .. 0 .. 1c\~; 13 ch~rr~os o.rv r.bs c. rbod by tho lin0-:uml cc.r-
1 c_. • J._ j J. • -

1-------
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:=:FPECT o:r VE:i::DOR . 

Certain propcrtiG"'S of tl:.c vendor are leased to tbo · Key 
;-c1stcm. _ Upon con3 u.rn."nat1on of tho proposud tr2.nsnction:J, the 
~~dor.will cccso entirely all particip~tion in interstate trans­
;,rte. ti on. 

It ~s c:ontemplated :th.at thi·s company will be consoli:dated 
""'crgcc. v, 1. th the I, c- c:;, ... ) • • or l·• t:,z, - Y u:,stcm,and cho successor l,J.:!'OUO'h consol-

idation f m<?re;;e~ thon will bocomo tr:c m·mur of t 1--,c v~N1or 's 
.; 1 roe.ct acili t, vs w1·,-i c1, ...,... t t b - .1_ · t~.,_- 0 - -·- -- ~.L c no o o convo,.,.cd to t 1

· o new 
,otrpnny~ , ur. aut1~.orizo.tion o..nd r.nr.,rovnl of tl:10 trans~ctions 

pos\..,1. r:oroin would seem t b · - · - ..... 
r~~\n tl:e premises• o c all Gho o.utr.:.ori ty .fro:n us ne,od-

TI1u purchasu ag1 .. c.,0mcnt nro\~idos for r . · t· 0 _.,.. tho· ")"ny .. ·nd J.J - o ::;uniza ion , 
., rieVI cor:1.1 c... ' , • <.<. 1., .10 pa.rvnt 2.."."'rot me. nt for su•0 .,. ., - t · f · .. f t-i-, ··205 0 ° , .,cri •) ion o one-
: 11df O ... .:.c ,r ,:., , 00 of stoc1;: which it now nropos~s to issu0 
· by c:ch .of tb..0. P.~ro~t C0!"1p~ni~s ~ O\·mcrslnp- of the com;rmy, s 

StocL at c.11 tili~l., s 1 s to be d, v,d,··d Lqu ..... 11-.r be..... tl t ~ 
• _ • - J.. '"' <.. •• 1.,n0cn ,c paren 

companios ~u1 .. 1n5 tho life of' t 1 

c.; E.gre, 0 mcnt: and nci th~r is to . 
sJll l ts ~:1a1:cs, ':'xcopt to cm aff:t.1:i. tuto, subsJ_dia.ry, or suc-
cessor, wit:hout f::..rst of1:-cr1.ng th·;rn to tho other. 

BRIDGE TIOUTE - LEASL 

Title to the bridge route is now vustod in th.C; imnrove,mont 
Co~prny, which is to convey it to the Culifornia, Arizona & 
Sn.ntn Fe, subje,ct to an option to puz•cha.sc in favor of tho new 
company. 

The bridge route is carried over the Southern Pecific's 
main line and yard tracJ::s by moc..ns of a concrotv o.nd steel 

, bridge about 350 feet lens \'Ji th O.;.Jproc.ches consisting in part 
of pile trestle and in part of oo.rth fill. After this tract:agc 
.c.s r.urchascd by tho improv-0r.1cnt comp:1ny, mili tnry o.uthori t:i.cs 
filled in tho land south of o.nd c.c~joi11inr; tl:.0 "'orJ.dgo route be­
tween Tw~nty-sucond and TTicnt~-fourth Strcuts for tho purpose 
of constructing n hold yard, and 2..11 c.r1.,c·,ns"'Jmont was made for 
roFiovul of the. bridge-route tr2.cl:n[;c o. t t:--ia. t :ioint and rnising 
the grade about 4 .foot to correspond with the ~~rud0 of tho now 
Jc.rd. 'I1ho cost of r cplo.~ing the tre.clw.go removed in tl1is · con-
n:.ction is e,stimatcd nt 'Jll,455. In tho pcront airoc~!'lont; tho 
Atchison, Topcl::n. & Sc.nto. Fo undortc.!-:r;s to construct or effect 
construction of the So.ntu Fv con::.1oction vn th Y0rba Buena y2.rd 
nccosse.ry to make tho bridge route uso.bl(;. Of tho c:stimatcd cost 
of ':,•12 550 for thc.t vJOrl:, ~~11, 750 v!ill bo cb2rr~oablc to invest-
. t ' ' i. . 1 .... tl . 

1 !:lr.;n accounts, e.nd the o.ctuo.l n1110un-i:; so c.:..10.recc.o c :i:or ns con-
struction and the actual cost of r o:placinz tho trc_cl:s mont1on0d 
abovo c.ro to be puid by the Atchison, Topor:a & .. Sc.nta. F'o o.nd ad­
de;d to tho br:1dgo route's ini tin.l net cost of :}165 ,ooo to form 
tho amount on rrhich tho nevi cor-1pf-:'.ny is to iJC.Y interest rcnto.l, 
or for which it m.o.y purcho.sc the bridgv route a.nd Sun ta.. 'Fo con­
nection. The yo.rd being construct0d by th.L Government is to be 
Of 350-cnrs c~pacity. It will be connoct~d o.t both 0nds with 
tracJ:uge operated by the now comi:,cmy. Th0 not! ~noans of np:proach 
P~ovidod by tho brJ.dgo ruuto a.nd Sc.nto. Pc connection will grcc.tly 
fncili tntc more rcrnid flow of froisht into t:1<.; hold ynrd, e.nd 
17il1 i nsuro service in tho event of casualty to tho only. route 
now nvailablo. Thv August 1942 vo.J.uc.. of the bridge · rou·cu prop-
c..,.t - 1 • tl - At , ·· n To;·"'l"'1"'1. / .. Y to be lonsod has beon ost1.!nn tcd oy '?.G C.D.i~o t :--IJ..... .. 
~ SE.:nto. . Fo Is val UC. t ion dcpc.rtr,1c,,nt' D..S f 9.!l~V/S: r- Ri~t .. iq_f 5~aios 
'!il48,990, oth{;r f:Lxcd physico.l !Jropl,rty ,1000,8lv, t .... .:,. ~ ·, • 

1r1-.c t , t b ~ .. od by the inm.1:· rovcmont com-
• .1. bridge rem o 1 s o v conv(., ., · ··· 
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11 to the California,_ :,.rizona & Santa Fe, but in the parent 
reement the former, ror itself and successors in ownership gives 
3 n_ew company the :i~ht and option to pu!'ch11se the bridge ~ute, 
a tne California, arizona & Santa Fe and the Atchison Taneka & 
0ta !e Join in giving it the right and option to purchase· the 
11 ta .t' e connection, or an undi v1ded one-half interest therein 
the event any part thereof consists of trackage used jointly 
the Atchison, Topeka & Santa Fe and the new company, at prices, 

r the bridge route, of a sum equal to the amount on which the 
,t1 , ,,mpan~ is then required to pay interest rental on that prop­
•tY, and r or the connection, of a fair and reasonable amount to 
, aete";lined by ag~eement or arbitration. Other rail;uads may 
: edmitced to joint use of the connecting track. 

In the meantime, by the parent ag!'eement the Atchison, Topeka 
Santa Fe, w1 th the consent of the California, Arizona & San ta 

31 leases to the new company the bridge route and San ta Fe con­
eotion, and all additions '9nd betterments theret'J constructed 
rter August 1, 1942, for a term c0-extensive with the period 
u.r1ni: which the pa rent c;1.greemen t remains in effect, subject to 
oint use of the connectian by the lessor, or by other railroads, 
s vreviously mentioned. On termination ')f the new lease dated 
anllary 1, 1943, from the Cal1iornia, Arizona & Senti'. Fe to the 
.tchi son, ':i:opeka & San ta Fe, the former is to be subs ti tut ed as 
essor under the lease to the new company. 

Under the terms 1f th2t lease, the new comuany is required 
1
0 uay monthly to the Atchison, Topeka & 83.nta Fe, as interest 
-en"tal, sums equal ta one-twelfth of 5 percent '.>f (a) $165 000, 
,r the approximate cost of purchasing the bridge route, (b} the 
prtiJn of the cost of constructin~~'t;,he Sant~ Fe connection charge­
ilile to investment in ro~d propertt~] ... rental charges not so charge-
1ble, (a) additions and betterments ta the bridge route and Santa 
~ connection, and (d) any taxes and assessments levied thereon, 
>r fairly assignable thereto, which are chargeable to CRpital ac­
~~~t. It is also to p~y ell truces and ~ssessments levied on or 
equitably assignable to these properties not so chargeable. In 
llie event the Senta Fe connection is used by any other carrier 
ln caII1rJon with the new company, durins the period of such common 
use the payments which are applicable to the portion thereof so 
used are to be decreased so that tbe new company will pay as to 
such portion :>nly a user share of such sums in the ratio of one 
to the total number of user railroads; but, as of the date on 
which tr_e parent agreement be com s effective, the new c~mpany is 
to pay to the lessor an amount eoual to the aggregate OI such 
monthly sums mentioned in (a), (b), (c), and (d) above, for the 
period from August 1, 1942, to such effecti1re date, and an amount 
equal to all taxes and assessments, costs incurred by the lessor 
1n maintaining or chcmging the bridge route and Santa Fe connec- · 
tion, and premiums for inc.urc>nce thereof, which are not cha.rge-
8.l?le to road and equipment accounts for that period. 

As used in the parent agreement, the term "terminal track­
&ge" means all the trackage to be operated by the new com~any, d 
~egardless of ownership Except for maintenance performe bort~e -
ditlons and betterments.constructed by tte Key :Y~;e~heo~g~~e­
Southern Pacific or the City of Oakland pursuan "ma' be n~ces­
-ents of April 1, 1939, &nd August 1, 19~9 ' il~~hf;on, Y Topeka & 
:~ry because of m111 tnry requirementf • "t'~r~ckage, exctpt over-
0nta Fe is to maintain all the term nc\;est of the subway under 

head electr1f 1oation. and track b'.lndinE, ·· t dd1t1 ons end better­
the &outhern Pacific tracks, ~nd co~struc t~e Sacramento Northern, 
-ents thereto; 11nd the Western Pacir io 0 ~ maintain and improve all 
as may be agreed upon between them, 1 8 t 
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1 
at terminal trr-.cl:ar.;e, inch~.ding the subway, and to co~s~ruct 

ll rne.ii'ltain tr:c overhoP.d · r:lcctrifica tion o.nd tro.c!-c bond.Ln? of' t 
J. tl1e ter:ninal tracl:age., and n.dcii tions and betterments tJ.lore O • 

The vendor's rates or divisions are and have been the same 
the case of all railroads. Yet its operations upon t~e ~racks 
etofC'.re cJ escribed in bracl:.:et (b) and a .;t~~e · part of its oper­

~on u=ion the part of the line tn Yerba/lWe-n1.1e, bracket (h ), have 
!n for ~he. purpose of mo vine tl'".Le SD.cramento Eorthern rs cars 
tween t 11.e intei-•chan~e at F'ort:1.eth Street and Shafter Avenue, 

;:erba Buenn yo.rd. In ordel"' to 1:ei-•mi t the nev, company to 
ontinue thetvendor-'s policy ns to rates and divisions., and to 
·~trib·J.te 1 s expenses more nearly in proportion to the amount f 5erv~ces to be render·ed., so lon··. ns the rates and divisions 
·tn the Sac1"'amento Northern remain tl1.e sa.1~e as those v,i th the 
?i com1.xmy 1 s otbcr col}ncctions, o.nn tJ::.e :·.ointn of interche.nse 
d o'c},er conditions affectin0 the amount of services to be ren­

ered for the resrecti ve connections remain substantially as at 
,.esent, the So.cramento Eorthern :Ls to l"eim~jur•se the new company 
or all costs incu1•red l~y :Lt in sw:i. tcl1.ing cars for th.0 · tddi tiono.l 
·stnnco o.f 1.4 miles between tl10 S2.cra,·.1ento Uorthern intercr.o.nge 
oint nnd the yard, r..nd for the cost of maintammce 

1 
addi tiOl':s 

b~ttor!Tle:r:ts., r ?tirement ch~.~~es t a?d to.x?n ~pplicable to the 
~nc J_n Fortieth Scrcet., brnc1::0 ~ (b J; out tl-::i.s is to be replaced 

so:;ne otl:er equitable arrangement if it later e.ppears to be in.­
qui table becaue e of clrnr(-:.ed conditions. If the Sacramento North­
rn coc.:ses to intorcl-:iange cars with the new company at Fortieth 
trcC;t and Shafter Avenue, as betwe en t~10 pa.rties the former is 

to as :-; umo all l"'csponsibili ty for t he Fortieth Street line, and 
enti tlod to have that line convc~ycd to it or 1 ts nominee. 

!he Sacramcmto Northern' s undcrta~ .. ini;s under tho agreement e.ro 
guaranteed by the ·riestern Pacific. Tho ~l~\~tgrn Pucific does not 
now connect directly with tho vendor's /anti: 'i~ cars moving to or 
from points thereon arc hundlod in bridGe swi tc}:.>ing by the Sou­
thern I'2.cific .y Provision is me.de for direct intorc:1.a.nge between 
tho new company and tho Hcstorn ?8.cific in the event the lo.ttor 
constructs· a connection \'!1th rc.ils of the ner, company, and, in 
that event, tho Western Pacific is to provide interchange facili­
ties at its ovm expense. 

The now company agrees to pc.y for mo.intononce, ['.nd f'.dditions 
and bottcrmonts, except us otrcrwisc provided, a sum oqual to the 
cost of tho services rendered rmd materials used for these pur­
~ses; but, 1n the event that any other currier operates over any 
Part of t:b...o Santa Fe connection in co1nmon with the lcsseo, :1_ t is 

• 0nly to pay its proportionate share on u user be.sis, or n fixed 
Percentage, or an agrood arbj_trr~ry amount, in lieu of o.n exact 
~omputation of such share, o.s may be o.g1"' c cd u i1on. It is to. keep 
.lUsurcd, o t its e:;c~~ons c, tho viaduct f ormh-ig a ?_)art of tb .. o bridge 
route, nnd cause it to be r0storod to uso.blc condition in the 
evont it should be dame.God or destroyed. Any loss from abandon­
;cnt or retircmE;nt of 

1 
or other chr..ngcs in, the bridge route ~nd 

/nta Fe connection after August 1, 1942, aro · to bo deomod m~in-
0nance ox:nenso for which tho lessee is to po.y, but th0 . aggregate 
tsuch payments is to c.pply in offset ago.inst tho b~si~ vr..~u­
btlon on which it is to p~y interest ronto.l. Dopr(,c1.at1on 1.s to 
0 excluded from both calculations. 

~-------
)/ To nnd from e. connection nonr First and Adeline Strcvts, o. 

short distanco south of thG vendor's tracl:s nt Twclf~1: ... -
~nd Po'plo.r ·stv.Qct:s. J • 



t N 14115 _ Shoot 11. Finance DockG ro. 

!·]0'11IVE ~-<:",!ER 
Tho Parcn_t "rrr t t 1-- tcs tlrn.t the J1ar0nt co:mpe..n,ie:;s _ ... ..:, Gomon con cmp . . :1 

tJ:O Sacr~tmcnto iforthcrn may furnish to tho now ~ompn1:1? :u~~ 
ti vo p~wer or,._ other oquipmcnt _ r. s it may require from t;J.m be 
,rac; .1nn for tui~ tho company is to pay ouch rental o.s may 
tuc.lly c..grccd upon. The s toc,m locor.10t:i. vc is needed for opor­

tion on tracks whoro the use of cremes for unloading precludes 
fero. t:i.on by o loc trici ty. 

01:EER P1:ovrsr 01m 

Tho po.ront ugrocmont contains furthe,r nrovisions relating 
t:1.u o.d:7e.nco:- to tho IlC;W company of funds ... n<;ccsse.ry for its 

sh roqu1.r01,10nts, division of its profits and losses noutrnl­
t'Y" of i ~s op~l"'ati~n ~nd mnnagc:r10nt., liability for lo;s or dam­
e., :n•b.1 trution oi disputes, r,nd other rn.o.ttors which we do not 

oom it noces3ur! to describe in this report, Tho ~greomcnt is 
0 bccomo effective at u d.D.te to be c.grccc1 upon by the po.rc.nt 
mn~nics as soon as practicable Qftor our unproval and author-

zat:.i.on in. the premises is obto.inod, und is to r(=mnin in effect 
til terminated by mutur.l agr0omcnt of the ncrcnt comoa.nios a.nd 
C nc°\~' com:pv.ny. Tho purchase ugrol,mcnt J.S to become effective 
end wh.on our authorization and o.pprovnl in the prc..miscs has 

ecn grunted. 

STOC:~~ ISSUE 

Tho now company wus incorporated on Dccombor 2, 1942, un­
cr the lnws of Calif o rnio., with v.n riuthori zed co.pi tal stock 
f ) 1 000,000, consisting of 101 000 shares of the.. pur vo.luc of 
100 ~ach. In con~cction with t1o purchase of properties~ it 
roposE".s to issu0 ;p~25 1000 of ~h~s stock to tho Atchison, Topeka 
Santo. Fe und tbc Western Pacific c.t par for cash., pursuc.nt to 
~ pa.rent o.groumont. 

Tho proceeds of t:bi.. so.lo of the stock will be e.ppliod as 
,follows: 

Purchc..sc Pri_ce: 

Unuo.id portion of mort6D.gc on 
iino to be purchnscd •••........••... )133.,400 

Co.sh for roo.d ........................ · • 25.,000 

Co.sh for stcr..m loco:notive ••........ , . . ··- · ?_,_600 .. ~'?161.,000.00 

Organization oxponscs .•••....•.•..•...•.••••••••• 

AccruGd rent., bridge route (Au1ust 1., 1942-
-r. 1 1943) • · · · · · · • · · · • 1\'iO. y J • a O e • • e • • lo &, II e e •• e V • I. • '° ... 

2 crossovers ... 22nd Street .••... • · • · • · · · · · • · · .. • • • 

2 crossovers - 1~.in l1nc ncQr Yorbn Buonu 
Y nrd .......... o " • " • c • , .... ~ ~ 0 

"' " ., 
0 

"' , • '" 
0 

• " • " • ' • " " • • 

• n t· - For D~osol Cr:\b sigd10.l contol 1nst~.llo. ion bl.) 
t . (. n .. O""'C'i,...}tC'CQ. C; • • • • • • • • • • or s turm locomo 1 vo J. L, J. u ... ·c 

Misccllnnoous expenditures •••••r•••··· •.••..••••• 

( :uor''"'i ncr . t · ng cx1x.nsos \. .:."-· :.:> Throe months' opera 1 •••••••• 
c2 pitnl, us stated below) ·•·•·······•·· 

Expanse for ~~ntn Fo connection 

Total ..••••••••••• 
.................. 

3,000.00 

6,187.50 

11.,532.00 

3,594.00 

4.,100.00 

2.,000.00 

33.,000.00 

aoo.oo ----
~225,21~.50 
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11 f .,__ 
A O _-c4o it9rns listed cbovo Tiith the exception of tho 

· "'C"'C -orice of ·1~1 OCO ' ?,J.l. .. c ... -.;., .t.. • • ?-v' ) , o.ro osti:r.intcs. 

The r.cw co1~1·· .-.ny . t.. J • b 
0

...,:. .-..,1"\tcl... ·.1·
1
·· ..... ~ os ... 1.mo.tos G::.o.t onor2. tin~ 0xpcnsos will c -~r J\. I ,._., y J I •00 t1 - '- -

!l~\us~nc..ss Q.bout's ~· 0. non 1:, o.nd tl:-.D.t in tlw ordinary course 
:~ ,;1ccting line:s for.non~hs. will ulQpsc bofort; c.mounts duo fron1; 
11 ~

1- · -:;3 000 iQ thorof tho first :i'!.onth arc full-r nnid. Tho total 
. ,,.v ' .., -- ore nctu"'ll " -~~tc tl::.0 company coinmcn ~ t..... Y J.. ,yorldn._:s cnpi tnl. .As of the 
~~v 1, 1943

1 
approximnt~ls i~or~1.,1.ons., assur.1ing tl10.t it COiili'1Ci .. ccd . 

·~~crucd rcnt~ls o.nd cxr•onK. t ! . ..°vO V!Ould be duo the Senta Fe :for 
:
0 

o~)orati<il;\ .pn or in ~
01111

~ u: cs f~"om August 1, 1942, cho.rgoablo 
l
·T'cd b,r 1 nr'\10ont r:,-r ction vn th tho bridrro · route o.s pe-at! - ,) , _. ... Lr-1 

"- i::i cement n 1 - , ..,,, ' 
1 iot 8. y .:,c.r 1 S i11SUl"ftncc prc·;i~C f.l~prOXl.l~latOl:f ~u?2.,QQQ Will be paid 

rc1.~~ an:{ rovonuC;s nro roe/: ,un sto.t1.oncry and eupplics, bo-
l J.. • - i vcd Th,.., oxo · . .. rJccssnry l,Q the jnsto.llction ~f t ....... · '"- onsc.. ,::imounting to .. ~800 
.,rc::1cr capi t::1..l nxn. ondi· +-ur··- ml Lo So.nto. Fe connection. is a 
I • • • . • ... V V • I ,c .... C d . , 
.t''c i)r~dr-;o rol!tE.l r,-.nr"'c·sonts 9 - c.J... cruc r•ont of ~;6 .187.50 fo-" 

•• • V ..- - , ,..,1on J , • t . .. " -
r.f 

1 
~nd :'!my be; considered 1· n ti-; .l, .ls in crest on tho cost there-- t · .1. .L C nr.1. t UPC O..,, ' .:. t 

5truc ion. · ·· 1. J.nl,Orcs during con-

It is ~robnblo thnt t, ~ .... --'-· J.10 ncv, conr"'nnv f't · 
1 the ?I,opcrtics, will rctir(: nbout 4 -~oo", "'a er 1.t hc.s ncquir6d 
1 

trific!:l.tion h:::-~vin,,. o..n est·, 1 .• 1,.,to,-1 r:ot-,a 
1 

fc.ct of ovorh9a.d clec-
<.:> --~ ·-'-'- .... .. sn VC\,..O V"" 1 f • .6 0r.:: 

1 ns t:ns will not occur until the b , d~: 0 ..... uc o \:• ~. o5, but 
'. ~tion, no funds from that SOlF~c wii 1 l_,bc r~ut~ 1. ~ pl~c:d, in opor-

. ·· -· c .... va1.lo.Dlc 1.ni t ially. 

In "'ddit1on· to tl10 sto~~m loco~~otivc t - -
nc~'! cor;111r.:.n? will ront two ol<.:ct1,i/ locorriot ~ o~ I'f,urchat. soct,_ the 
,.,rnJ-o rT .... rJ-·,·cr d d. l · 1.VOo rom · he Socrn-
... .., !V ..., l,.,:. n nn a 1.eso locomoti vo fr ·.i.:1 • • t l • - ·~ 
e..: s~nta F o. ·· om .i., .. le .u. c µ. s:.on,.,...,J'opc.,~c::. 

I\ • • t 
.n. "G~1€01"6 1.co..l ba.lnnco shoot for th.a now com-tY'ny .... ssumin 

ccnsu.1111·.m·cion of tho pro·,-;of'cd t-r-nn·~l"\ction"' ... 8 of' ;,,If ..... .1. 1' '- 1 n 4..: g 1 . t -· .-; . . . . .... ... -o u l~iO. y .:; v . 
~~~.:'~~~ in_ycs. r::0~1t ~n rp8.d ·:::153-'400, :L~fVCisb1emt in oov.i",)l;'!cr,t '~·.2 600 
C._,.-. ...... . 1 vX.DClljitUI·O::; ··9 C)f:7 c:;U c•n,., ,.r;4 012 50 . . ·•' 1 ';92r.. 000 ,. ,i" ~ • - .... , ... _.., __ t'..., , • ' , r..nd. c~.Ditr.l st0c1•· 

r V, • PUBLIC In~F.RBS'f. - . -
_ C<:mpL.., ~~ w:i. thdrL \"ml of ~hl., vc~1dor fI•om the froight .... swi tching 

,opvro. ti ens J. l, noVJ porforrns will no't ndvorscly affect the nub lie 
intcr,.;st bcca.usc all such operations will be continued hy- the 
nC;w co~p,'.:.:i.'lY, c..nd thoro will be no interruption of the service. 
'I·~c new~ comr~ny will huvc tho bcnofi t of tho bridge l"outo 1 which 
will c.fi ord 2. ,::ioro direct and cff'iciont route tc tho hc,rbor dis­
trict, free from intorforonco by pnssongor trains; and control 
:2nd support of this co.rrior by tho :in.rent c01".1pnnios should us­
sure better service to tho public. Its oporc.t:i.ons will c.ssui-•e 
contj_nuancc of comi16ti ti vo service in tho hc.rbor district. 

The militc.ry ostc.blisJ:i .. mcnt in thL; district is intondud to 
be pcr:nrmont. Tho record :indicc.tos tJ:..o.t it is c largo and im­
Portant pro joct. Nino pri vctc industries in the aroa include 
nn.tionnlly known packors of foodstuffs, v1hich· fur:clish traffic on 
Which tho tro.nscontincntul carriers o bto.in 01"., in more norma.l 
t;mes rlill obtain

1 
long ha.uls. W~:-,.lc. tl;o industries o.lo~ the 

lin0s to bo used under trncl-:o.gc :i.''1.~hts ao not hc.vc competitive 
se:rv:i.co Southorn Pacific en.rs o.rc ~nc1 will continue to be switch­
<.(1 botw~cn Yorba Bueno. ynrd nnd trcir plc.nts ns cxpcdi tiously us 
t1osc. of the parent comp:.nics. Tho conc~rns o.re cngngcd in ~ 
~n.rious ~dnds of business., o.pp~roritly rGJ.ntod more to loco.l nooas 

1
lh~n to tho export-c.nd-imp0rt trc.do 1 but some hnndlo no. tionully 
... :nown products. 

T3RMS 1-'..HD C orDITI011S 

Prl.. co to bo po.id b,r the nov1 comr1c.ny for Concerning t.b.(; - ,} 
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0
pertY prop osed to be purchased i'rom t:-i.e r:ey Comne.nies, the 

f 0 :rd shows t~-ia t the tracks are laid v,1 th 00-nound rails and 
~~ general]:Y in 000d condi t~on, The applicants consider that 
V

8 
s~u of ~161,200 to be paid for the property represents its 

tl!. r end reasonavle commercj_al value 
re.i • 

In
1 

1938! ~e~ore the 1:a:' esent cx:traordinary development of 

118 nar oor d.1-s 1.,r1.ct was begun, ordinary traffic in carloads 
t a1ed by the vendor to a.ml from the harbor di;trict was 1-ti 
~e 11v.ul for the Atchison. Tone:rn &. Santa Fe 1 438 Se.cr~mento 
!w 1 2'"''"' ··· t ' - 1 

' '~~1·tr~e rn,, :, , OG, ..i~ s ern -~ Po.cifi c., 586; local hauls by the ven-
' or ~19., oy t.i.1e S0t1(;he1 .. n .t'acific 27; tota.l ,3,362. In the same 
~eel'J the vendor handled in the·territory east of the Southern 
t cif ic tracks for· the At cbi son Tonel::a · & Santa :F'e 355 Sacra-
·::11 to };ort}"'ern · GG9, Western Pacj fie- 201., and Southern Pacif'ic 
,14G2; total 21..68'? • ?iost of the business is transcontinental · 
i.fo.ffi.c. In l'd42, shipments of t:1e military authorities alone 

.;
1 

all carriers, totaled 39,284 carloads. ' 

It.is not e;:pe c ted t:"a t operation by the new company wi 11 

rpsult 1.n econorin.es of any consequence because it intends to 
~ o ~ · Tb orov1.de t,;,4-nour service. _ere 1 s to be no change in the switch-

lns re. tes, ~he new company to rec6i ve the same revenue a car that 
. the vondor is now receiving. The increase in the latter's 
;earnings in 1942 resulted partly from tl.:.e new development in the 
harbor district, but more especially fro::: .rcnt f'.ln :r:.:.!.cunting t o 
$157;023, for 1 1.Se of' its facilities by the Key System • .2f How-

·ever, it is expected that for at least 5 years after term-._nation 
of t 1:e war the new comp2.ny 1 s f'rei ::"ht revenue will be ir..creased 
ovei' -c~::a.t of the vendor., in view of tl:e fact tr.at much of the 
trafn.c movement formerly tl1.rough t~ie port of San Frand.sco·has 
1been or is being transf'erred to tho Oa:!.dand side of the bay. 

ADEQ,UATE ~rn.~ ~ ~, r O~"TAT ION SERVICE 

The vcndo1 .. has been handic2: );;ied by shortages in motive 
power and in employees. The :..~ey Cor.1panios' chief inte.cest has 

:, oeen for this member of che .::_:roup to operate at a profit, or 
rl least without loss, so that t~oy were not inclined to furnish 
5ervice on Sundays 01., at m .. ght. At ~resent the ':endo: ;s giving 
·-on.1y one-crew service. Tl"-o :9arcnt companies have a difr eront 
incentive in t!"1at v1ith thu additional ou.sincss necessitating 
mre and better s~rvice, their l1no-haul_ revenues will be in­
creased. The"r therefore pro oosc that all extra service be pro-

·Ji.ded that th~ traffic may n~cd., beginninl; wi~h thre? ~rews; and 
this vlill better suit the do sires and needs 01 the military au-
thorities. 

OT1:ER RAILROADS 

The a1,·clicants contend tha. t., inasmuch as the S':m~hcrn 
Pacific nov/ serves tho harbor district., the public in·~ercst 

1 
docs not require but forbids incl us ion of ~hat ca.i-•ricr ;n t..J.G 

ptio[;osod transactions. The S~uthorn Pacific . is fully. advised 
lh t:1(; premises, and. has made; no r o ~;irc..scntat 7ons heroin. ~n .s.. t 
tho contrary it has cooperated with ·che ap;,licants to ~~1." ~x1.,on 
Pf arranging to soll them a?out o.14 acre of landn.ocdcc to con-
~ruct tho Santa Fe connection, 

E}I?Lff~ffiE S 

fur tl1cr contend that no conditions for the 
ap:Jlicants 

---·-- 1,;d not Daid any rontal, as it~.,:,· 
until 19·1:2 thv Eoy Syst"m -

1 
t - never rcachud a speci.1.1.od 

···a ~a1 ... n 1· ngs before t_~a· year 1., sscngor v 

mi.111.mum. 
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rotoctio~ of omploycos arc ncc0ssary; and, in support thenoof, 
fr0duccd in ~he r0cord a copy of contracts . that have been 
P0gotiatod _wi_ th employees, which make acceptable provision for 
;~r.; omp~o-:t c~ of tho vor_idor cxcc1)~ its president and its supcr-
·ritcndcn '-'~ rho for1!1or 1.s to r0nnin with the Key System, and 
~h.O suporinte;nden~ ~s to bo employed by the new company. The 
eniployco~. ~ro sa~isifod with t:10 prospect of having tho main­
line carriers ta.re over sponsorship of tho switching railroad. 

FIXED C~lARGES 

Excopt as proviously _stated, no financial or other rc­
istions}'ip between tb.c applicants and tho vendor exist at the 
urosent ti~c. Tho transactions do not contemplate any guaranty 
or s.ssum:ot1.on of payment of di via.ends or fixed charges. We i ind 
tbat the increase in total f'ixcd charges resulting from rentals 
payable under the; proposed lease will not be contrary to tho 

. public interest. 

Our authorization and arproval herein will be granted upon 
tho express understanding that before acquisition of any of said 
properties, or of said stocJ~, is recorded in tho boo!:s of the 
respective applicants, tho rclo.tcd journal ontrios first will 
be submi ttod for our aVi·n.,oval. Nothing heroin is to be con­
strued as authorizing abandort·110nt by · the new com~)any of any line; 
of railroad, or of opcratton thereof, dealt v.fith in this report, 
or as autho.I'."izing any change hereafter in the terms and con­
ditions herein o.pprovod by us. 

We find that purchase of part of the proporty of the Oak­
land Terminal Railroad Co., acquJ_si tion of trackage rights over 
its remaining linos of railroad, sublease of trackage from The 
Atchison, Top&l:a · and Sant_a Ii,o Railway Company, by Tho Oa}dand 
Torr:i..inal Railway, and acquisi ti.on or conti.,ol of The Oakland Ter­
minal Raihiay, through stock ownership, by Tho Atchison, Topeka 
and Senta FG Railway Company ~nd T. M. Schumacher and Sidney 
M. Ehrman, Trustuos of Tho Wostc1.,n Pacific Railroad Com~any, 
~ aforesaid, arc transactions within the scope of sect~on 5(2) 
of the act, the. t tl1c terms e.nd conditions p:oposod are. Just 
and roasonablo and that tho transactions will be consistent 
With the uubli~ intorost. No conditions as to emp loyment nrc 
noce s sax,y ~ 

ra iNo further f lnd that the, prop9sed issue by .Tho Oakla~d 
rcrminul Rnilway of not oxccuding '1:;225 ,ooo of cq?mnon stoc.c, 
consisting of 2 250 s}·1arcs of the par value of i?lOO each, as 
aforesaid (a) is for a lo:wful object within its c?r1")o~atc pur­
Dosos und comryatiblo YJith the: public interest, wlnch is nccos-
0 ' - ~ t t ,· th .1..,,0 proper· pcrform-'lary 2-nd a p9ropr1.c.. to for and cons :-s on vn , 1.,. ... _ . n 

'."lnco b,r it of service to tho public as a comuo~ carriol:, an~ d 
~hich ~,i· 11 not i" m.,..1.,1· r i· ts ubili ty to Dorform t.!.1.at service, c..n 
(b :· vv l <--• "' - n t f ch purpose. ) is reasonably necessary and o.p~ .... ropr1a e or su - -

An appropriate order will bo ontorod. 

Comi·~1issior1er liILLER did not participate 
of this proceeding. 

in the disposition 



Session of the INTERS.TATE COMMERCE COMMISSION, Division 4, 
~ 8 

held at its office in Washington, D. C., on the 28th 
day of May A. D. 19

1

43 

FINANCE DOCKET NO. 14115 

OAKLAND TERt1iINAL RAILROAD CO. PURCHASE, ETC. 

FINANCE DOCKET NO. 14116 

OAKL~l\TD 'l'ERM.INAL RAILWAY STOCK 

Investigation of the matters and things involved in these 
proceedings having been made, a hearing hPving been held, and 
said division having, on the date hereof, made and filed a re­
port containing its findings of fact and conclusions thereon, 
which report 1 s hereby ref erred to ana~ made a part hereof: 

It is ordered, That purchase by The Oakland Terminal Rail­
way of part of the property of the Oakland Terminal Railroad 
Co., acquisition by The OaklBnd Terminal Railway of trackage 
rights over the remainin~ lines of railroad of the Oakland Ter­
minal Railroad Co., sublease by The Oakl2.nd Terminal Railt.,;ay of 

, trackage from The Atchison, Topeka and Santa Fe Railway Company, 
' less~ oi' the properties of The California, Arizona and Santa 

Fe Railway Company., and acquisition by The Atchison, Topeka and 
Santa Fe Railway Company and T. M. Schumacher end Sidney M. 
Ehrman, trustees of The Western Pacific Railroad Company, of con­
trol of The Oakla.nd Terminal Railway through stock ownership., as 
set forth in said report, and upon the terms and conditions 
therein found Just and reasonable., be, and these transactions 
are hereby, approved and authorized. 

It is further ordered, That The Oakland Terminal Railway 
shall report to this Commission as required by valuation order 
No. 24, effective May 15., 1928. 

It is further ordered, That The Oakland Terminal Ratlvray 
be, and it is hereby, authorized to issue not exceeding ~225.,000 

r ~f common stock, consisting of 2,250 shares of the par value of 
$100 each, to be sold at par and the proceeds used in connection 
With the purchase of certain portions of the lines of railroad 
Used by the Oakland Terminal Railroad Co., and for other cor-
porete purposes. 

It is further ordered., That, except as herein authorized, 
Baid stock shall not be sold, pledged, repledged, or otherwise 
disposed of by The Oakland Terminal Railway, unless or until so 
0 rderea. or approved by this Commission. 

It is further ordered That The Oak.land Terminal Railway 
shall report concerning th~ matters herein involved in confonn­
ity with the order of the Commission, by division 4, dated 
February 19

1 
1927, respecting applications filed under section 

20a of the Interstate Commerce Act. 
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