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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 District! 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§,

! 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 Yerba 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 Yerba

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



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 Yerba 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
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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. 1.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



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 I’), 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 Pinelawn 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.



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 District 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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Washington, DC 20036
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Counsel for the City of Oakland, California
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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

Juterstate Commerre
Conuniggion

e

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 i
The Atchison, Topeka and Santa Fe Railway - 111\1Iance Docket
Company, and (2) of The Atchison, Topeka and W s
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.

APPLICATION.

To the Interstate Commerce Commission,
Washington, D. C.

Preliminary Statement.

This is an application by The Oakland Terminal Railway, here-
inafter sometimes called Terminal, The Atchison, Topeka and
Santa Fe Railway Company, hereinafter sometimes called Santa
Fe, and T. M. Schumacher and Sidney M. 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 Oakland Terminal Railroad Co., hereinafter some-
times called Qakland Terminal, Sacramento 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&ST, so far as their respective interegts are
concerned), for orders approving and authorizing:

(a) Terminal to purchase for $161,000* certain Portiong
and to acquire trackage rights over the remaining portiong of
the lines of railroad which have been used by Oakland Teyy;.
nal in the conduect of its business as a freight switching raj).
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 Oaklang
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

(¢) Santa Fe and Western Pacific to acquire control of
Terminal 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 KExhibit 7-a, between Santa Fe and Western Pacific,
as Purchasers, and Oakland Terminal, Railway Equipment &
Realty Company, Ltd. and Key System, hereinafter collectively
called Key Companies,** covering acquisition by Purchasers, or
their nominee, of the Oakland Terminal property and trackage
rights referred to in (a) above; and a second agreement, dated
December 8, 1942, designated as Parent Agreement, copy of
which is hereto annexed as Kxhibit 7-b, between Terminal,
Western Pacific, Santa Fe, CA&SF, Sacramento Northern and

*Included in the property purchased is a small st itching loco-

[ am switching loco

motive now used by Oakland Terminal. ° ;
**Key System operates intrastate electrice i :

: ¢ interurban passenger service

over most of the lines used by Qakland Terminal in conducting?ts freight

switching service. The stock of both the Sty Rail-
way Equipment & Realty Company, Ltd. Se companies is owned by
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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 F'e and Western Pacific each shall pur-
chase at par one-half thereof; \

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

(¢) 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 (whose stock is owned by Western
Pacific), at 40th Street and Shafter Avenue, Oakland—Sac-
ramento 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
expenses incurred by Terminal in handling the cars of any

other railroad.

The Outer Harbor District of Oakland (see large Exhibit A
map attached 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 main easterly approach to the San
Franciseco-Oakland Bay Bridge, on the easterly and southerly
sides by the Southern Pacific tracks, 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 excly.
sively by Southern Pacifie, but the City of Oakland, which thep
had constructed certain docks and tracks along the waterfront,
arranged for additional and competitive railroad fr'eight switch-
ing service by Oakland Terminal (the name of which was then
Key System, Ltd.). Said Oakland Terminal constructed tracks
connecting its lines along the northerly side of the Distriet 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 Oakland 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 the 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
then toward payment of principal. $133,400 of the original prin-
cipal now remains unpaid.

Tl}e Army, which has taken over all except the southwesterly
portion of the Outer Harbor Distriet, including various ware-
houses theretofore constructed, has since J anuary, 1941, con-
structed or is constructing various warehouses, transit sheds
and other port facilities at g reported cost of $40,(;O0,000-

) gaédand Terminal transports the cars interchanged between it
; }111 acramento Northern at 40th Street and Shafter Avenue and
ose interchanged 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 Yerba Buena
Yard. Both the lateral and vertical clearances of this subway
are so restricted that cears in excess of 15 1” in height and
10’ 10” in width cannot be handled through it.

All Key System interurban passenger lines, including several
lines not shown on said Kxhibit A map, converge at or near the
Yerba Buena Yard and thence continue westerly through the
subway under the Southern Pacific tracks, on the tracks concur-
rently used for handling Oakland Terminal 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 which operate twenty-four hours
a day with changing shifts. Consequently such passenger lines
handle heavy traffic, particularly during ordinary rush hours in
the morning and evening and during the hours when shifts are
changed.

In April, 1942, representatives of the Santa e and Western
Pacific informally agreed, subject to all necessary approvals, to
acquire by purchase or grant of trackage rights the freight lines
of Qakland 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 referred 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, referred to above, Santa Fe after
consulting Western Pacific purchased from the California Toll
Bridge Authority, in the name of Improvement Company, a Y
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z rackage thereon and westerly f:hereof, fO-rnmrly
;aeizzdifldin:erurgin electrical passenger service by Interurban
Electric Railway Company, which ceased operations on July 25,
1941. The trackage on the north leg of said wa’xduct .and westerly
thereof so purchased, and connections theI.'eW1th being or to be
constructed at each end thereof, will constitute a new and more
eficient route between Oakland Terminal’s Yerba I?uena 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 Distriet (between Points C and
D on said Exhibit A map), is referred to in the Parent Agree-
ment and herein as Bridge Route. Said viaduet (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 conneec-
tion between 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 Information.

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. M. Schumacher and Sidney M. Ehrman, as Trustees of
the Property of The Western Pacific Railroad Company,
926 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,
Kerckhoff 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 Western Pacific Railroad Company, a corporation, duly
appointed by orders of the District Court of the United States
for the Northern District of California, Southern Division, in
proceeding for reorganization under Section 77 of the Bank-
ruptey 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 transportation of passengers and property subj.eet
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, Towa,
Missouri, Kansas, Nebraska, Oklahoma, Colorado, New Mexieo,
Arizona, Utah, Nevada and California.

I (a) 5. The names, titles and 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 commerce 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.C.C. Order dated July 8, 1925, in Finance Dockets 1881 and
4690, and by L.C.C. Order dated October 15, 1928, in Finance
Docket 7060.

I (b) 1. (1). Terminal was incorporated under the laws 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 Mission Street,
San Francisco, California,

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

Bruce McKae, 114 Sansome Street,
San Francisco, California

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

The names and business addresses of Directors of Santa Fe are:

Warren E. Brown

W. Laird Dean

J. G. Harbord 8322 RCA Bldg., 30 Rockefeller
Plaza, New York, N. Y.

B. L. Hupp 811 Commerce Bldg.

- | Kansas City, Missouri
Myer Hurley 444 Elmwood Avenue
Maplewood, N. J.

Thomas W. Lamont 23 Wall Street
New York, N. Y.

A. H. Mellinger 212 W. Washington Street

| Chicago, Illinois
Wmn. C. Potter 140 Broadway
. New York, N. Y.

R. W. Robbins Belyiderg, Kansas

E. L. Ryerson 38 S. Dearborn St.
Chicago, Illinois
71 Broadwa.

Hgzar Q. Leylor New York, I\}Tr Y.

Merle J. Trees 332 South Michigan Avenue
Chicago, Illinois

C.J. Whipple 211 E. Nort'h Water Street
Chicago, Illinois -
80 East Jackson Blvd.

e Chicago, Illinois

E. J. Engel 80 East Jackson Blvd.

200 Schweiter Bldg.
Wichita, Kansas

501 Kansas Avenue
Topeka, Kansas

Chicago, Illinois
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I (b) 1. (3). The names and business addresses of officers of

Terminal are:

President 114 Sansome Street

Hy e San Francisco, California

. L. he, Vice-President 526 Mission Street
e San Francisco, California,

H. M. Ardley, Secretary 526 Mission Street
= San Francisco, California

Axel Rintala, Treasurer 526 Mission Street
San F'rancisco, California

John Corven, Auditor 526 Mission Street

San F'rancisco, California

The names and business addresses of officers of Santa Fe are:

E. J. Engel, President 80 East Jackson Blvd.
Chicago, Illinois
W. K. Etter, Vice-President 80 East Jackson Blvd.
Chicago, Illinois
Jas. J. Grogan, Vice-President 80 East Jackson Blvd.
Chicago, Illinois
F. G. Gurley, Vice-President 80 East Jackson Blvd.
| Chicago, Illinois
H. B. Fink, Secretary and 920 Jackson Street
Treasurer Topeka, Kansas
R. M. Hogin, Asst. Secretary 120 Broadway
and Comptroller New York, N. Y.
G. L. Garver, Asst. Secretary 80 East Jackson Blvd.
and Transfer Agent Chicago, Illinois
E. E. McInnis, General Counsel 80 East Jackson Blvd.
Chicago, Illinois
Charllie§ H. Woods, General 80 East Jackson Blvd.
Solicitor Chicago, Tllinois

W. E. Davis, General Auditor 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 Terminal to issue
9950 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, Huberecht,
Van Harencarspel & Vas Visser, N. V.,

Amsterdam, Holland ................... 45,159 .. —
Lazard Freres & Co., New York, N. Y...... 38,536 200
The Equitable Life Assurance Society of

the United States, New York, N. Y....... 11,680 23,400
King & Co., New York, N.Y............... 12,597 20,696
Sigler & Co., New York, N. Y............. 17,323 15,115
Cudd & Co., New York, N. Y........... ... 24261 6,378
Incorporated Investors, Boston, Mass...... 26,000 e
Metropolitan Life Insurance Co., New York,

I TR L R SR F ST SR 25,000
The Prudential Life Insurance Company of

America, Newark, N. Jo...coooiiiiiiinen 24,500

Trustees of the Massachusetts Investors
Trust under Declaration of Trust dated
March 21, 1924, Boston, Mass............
I(b)2.and I (b) 3. Not applicable.

I (b) 4. The name and address of the Court under the direc-
tion of which Trustees are acting is the Distriet 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-

22,500 i



tion under Section 77 of the Federal Bankruptey Act, Proceeding
No. 26591-S. By Orders of September 23, 1935 and Novembpe;
9, 1935, the Court appointed T. M. Schumacher and Sidney )
Ehrman Trustees of the property of said The Western Pacifi
Railroad Company. Copies of said Orders are on file with the
Commission in Finance Docket No. 10913. On October 30, 1935
the Commission confirmed the appointment of said Trustees,
Trustees, having filed bond in the amount fixed by the Court,
assumed their duties on November 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 ownership
by Santa Fe and Trustees if this application and the concurrently
filed application of Terminal to issue and sell capital stock are
flpproved by the Commission. Neither Santa, Fe nor Trustees
1s controlled by any other corporation or corporations.

I (b) 8. Unti.l ref‘zently 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 the’
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 Commerce 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 referred 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
1,241 798 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 valye
of $100 each, held by 33,430 shareholders. Both classes of stock

have voting rights.
Terminal has as yet no capital stock outstanding.

I (¢) 1. The transactions involved in this application are:

(a) Purchase by Terminal of certain portions and aequi-
sition by Terminal of trackage rights over the remaining
portions of the lines of railroad which have been used by
Oakland Terminal 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

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

I (¢) 2. Purchase 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 Southern
Pacific trackage, indicated by solid red and dashed red lines
on Sheet 1 of Exhibit A to the Purchase Agreement, and
described in Section 2.1(a) and (b) thereof;

(b) .The industrial and switching tracks indicated by solid
green lines on Sheet 1 of Exhibit A to the Purchase Agree-
ment, and described in Section 2.1(e) thereof ;

(e) Approximately 1.3 miles of double track line in 40th
Street, stJect 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 Pacifie track
approximately 67 feet 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 event of failure for one year to use for railroad pur-
poses, indicated 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, referred 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 Terminal, 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 Fle and Western Pacific, is also
to acquire under the Purchase Agreement trackage rights over
approximately 3.1 miles of double track lines indicated by solid
yellow lines on Sheet 1 of Exhibit A to the Purchase Agreement,
and also the right to use certain 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
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agreed upon or determined by arbitration, all or any pori‘:ion of
any such trackage mnot in paved street areas, togetl?er.mth the
appurtenant right of way (approximately 54 acres) indicated 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 trackage rights over said solid yellow and dashed yellow
lines Terminal is 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 lines, 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 F'e 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 betterments thereto. The option to pur-
chase 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
qu render a service in handling Sacramento Northern cars that
@1 not be rendered in handling the cars of any other railroad,
in that Sacramento Northern cars must be transported about 1.4
miles between interchange point and the Yerba Buens, 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 (¢) 3. There is no financial or other relationship existing at
the present time between applicants and Oakland Terminal, except
as hereinabove disclosed.

I (¢) 4. Oakland Terminal lines to be purchased or operated
over by Terminal 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;

(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;

(¢) 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 Terminal 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 (¢) 5. The properties purchased from or over which track-
age or user rights are granted 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 Department has appraised, as
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of August, 1942, 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 reproductioy
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 QOsak.
land Terminal is to be conveyed is as follows:

Industrial tracks (green) excluding turnouts from
Yellow 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).................. 136,951

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 of 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:

Rightof Way ...................... $ 48,990
Other fixed physical property........ 303,815
$352,805

No additions or betterments have been made to said property
since the date of said appraisal.



I (¢) 7. Not applicable.

I (¢) 8 No securities are proposed to be acquired in consum-
mating the proposed transactions except the stock of Terminal,
a,pplication 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 any obligation
or liability with respect to any encumbrances on the property in-
volved in the proposed transactions.

I (¢) 10. Not applicable.

I(d) 1. (1). Itis 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 Oakland
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 Qakland Board of Port Commissioners that there be such
competitive service in such area. The complete 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 liPe
haul traffie, obviously should result in better service to the public.
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I(d) 1. (2). In the opinion of applicants the sum of $161,000
to be paid for the property purchased from Key Companies i

the fair and reasonable commercial or sale value thereof.

While the August 1942 valuation, based on appraised value of
Jands 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 the 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

tractive effort 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 earners, and post war
prospects for the railroad business are uncertain. However,
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
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that Termi'nal may be able to operate with a small profit, and
further believe that the line haul revenues which th

ey will derive
from traffic handled by

Terminal will justify their investment.

I(d) 1. (3). As.stated above, applicants expect that the service
rendered by Terminal to the public will be an improvement over

prior service, and Santa Fe, 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 Qakland 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 'l‘em.linal
Originate or terminate, and since Southern Pacific also exclusn.rely
serves numerous other large industrial distriets in San .Flzanclsco
and East Bay cities, applicants represent that the pubh.c 1n‘terest
does not require but forbids inclusion of Southern Pacific in the

Proposed transactions.
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I(d)2 (2). If Terminalis successful in n.egotiating the agreq.
ment with the employees of Oakland Terminal hereinabove re.
terred to in Section I (d) 1. (5), there will be no occasion f,,
the Commission to impose conditions to meet the requirements of
Section 5 (2) (f) of the Interstate Commerce Act.

I (d) 3. Not applicable.
II. The following exhibits are filed herewith or attacheq

hereto and made a part hereof or, having been filed in other
proceedings, are made a part hereof by reference.

(2)
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-l,

respectively.

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 the Commission in Finance Docket No. 13948.

A copy of the charter or articles of incorporation of Sacra-
mento Northern, with amendments 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 and the
Order f)f the Commission confirming their appointment have been
filed with the Commission in Finance Docket No. 10913.

EXHIBIT. B. An authenticated copy of annual report of
Santa Fe to its stockholders for the year 1940 was filed with and
made a 'pa,l.'t of its application in Finanece Docket No. 13323, and
an authenticated copy of annua] report of Santa Fe to its stock-
hold?rs .for the year 1941 was filed with and made a part of its
application in Finance Docket No. 13739, - .



23

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 ﬁl.ec'l 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 Terminal authorizing execution of the
Purchase Agreement on its behalf and its joining herein is at-
tached hereto and marked Exhibit 1-d.

EXHIBIT l-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
l-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.
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EXHIBIT 3. Not applicable.

EXHIBIT 4. A certified copy (?f Qrder of the Uniteg Stag,
District Court for the Northern DlStI’lct.Of .California, Southes
Division, in proceeding for the reorganization of The Westez
Pacific Railroad Company, Debtor, No. 26591-S, fileq J&numy
18, 1943, approving execution on behalf of Trustees of the P
chase Agreement and Parent Agreement a.nd approving the py,
posed transactions generally, and the making of this joint appli.
cation on their behalf and designating their Agent to sign ang
verify this application on their behalf, is attached hereto and
marked Exhibit 4.

"EXHIBIT 5. Opinions of counsel of Terminal, Santa P
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-¢, 5-d and
5-e, respectively.

EXHIBIT 6. A map, indicating the lines of the applicants

and carriers involved in the proposed transactions, is a,ttached‘
hereto and marked Exhibit 6.

EXHIBIT 7. Copies of the Purchase Agreement and of the

Parent Agreement are attached hereto as Exhibits 7-a and 7-,
respectively.

'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
Terminal, as Exhibit 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-
ments are attached hereto: Sants Fe, as Exhibit 9-a; Wester?

Pacific, as Exhibit 9-b; Sacramento Northern, as Exhibit 9-¢;

Oakland Terminal, as Bxhibit 9-d; and CA&SF, as Exhibit ¢
. Terminal has never been
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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



EXHIBIT 7.4

Anreement

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
Txe WEeSTERN Pacrric RA1LROAD CoMmpany, A CORPORATION,

AND

THE ATCHISON, TOPEKA AND SANTA FE
RAILWAY COMPANY

‘Purchage Agreement

Relating to the sale of freight properties and rights of
Qakland Terminal Railroad Co.

Dated, September 24, 1942

PERNAU-WALSH PRINTING CO., SAN FRANCISCO
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1o the wentery, Hoe of Brash Street; nlso,

thuse eerlain brucks in or neny Koy System’s Yerhn Buenn
Yand devigouded on Bxhibit A na Wyight Intervehnnge Pracks
wned Consoeting Procks,

thy feestrions of whieh tyueks nod lines of wailromd are indiented
by aolid yoHow Tie an I8xhibit A,

bib Dashed  Vellow Trachs, The term * Dished Vollow
Tenek'" e aned i thin wgrecment sholl vefor to those cerinin
apur Leneks,  mehiding evoss overs, turnouty, potes, overhend
wiron und alher appurtonmneed torato aned right ol way therefor
{whethr vr vol el vight of wiy e puetientnely desevibod in
thin ngromuent ) e Ky Systom’s Yorba Sumn Vard, snld teacks
ngrregoting LMO foel i Jongth aod Toing fnented as findientod
By bl ol Sinor an Sl 2 of Txhibit A,

L, Comnecting Prack Bleetyification,  "Fho form * Coannoel
g Teaek Electeilondion* s uned iy thin agrecmwat shall vefor
fo the wvotlugul oloeteitteation aml track Bomdimg of that eovtain
teaek al' Suathorn Pueifle and ovounbng of The Calitomia, Avi
ona wid Santa B Bnllway Company e said ity wf Quklnnd,
e toeativn of which i indiontod by dnehed groon Hie on Shoot
S o Taxhibie A\, snid tenek heing genvrally desertbed ns follown:

Hegluning nt wostorly ond of the traek shown by yollow
fne and dostgnatod o Conuoeting T'rack o 8, P, R R, on
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Sheet 2 of Exhibit A, thence running yoygp
] Wes

curve to the left over :
Ry, and along S, pe g:ostizfi {rog owneq by (t'e“}' a‘hg 5
feet to the southwesterls < o distance gy, 88 terly al
westerly li  APDrogjy,, ! casterly along the are of said eircle havine a radius of 5
head structure, ¥ line of the bridge highy, ey feet o distaner of 22556 f(.ct,';h‘:_:‘c*:_“:n b 3:‘(01;115‘{.r g.;s.r.u
4, feet; thence s e 7 22 W, 34733
)'% e .‘-()llﬂl\\e;»t“)) !llUng the are of a eirele to the

right having a radius of 563,70 [
; s of 563, cet and tangent t s Jus
mentioned course, a distance of 93.14 fect; Iﬁmu-n ; ‘:":;“l?:)&

15. Red Lands. The term “Red Lands?”

R T

.

All of th ’
of Oakland, %s:“ii;tanfl IX’ll‘cels of land situated in the
: 0
seribed as follows, to.wit: ameda, State of Californis ¢
Parcel 1: Beginnins
Yerba Bueng egiming at & point on the § .
from the f:;;f venue distant thereon S, 753 J?‘;’u'gfle?ﬁl -
section thereof with the Western lin;' ot:a}g:{:

Street; runnj
nnng thence e
e, 8. 75° 37 W 465&';811?; said line of Yerba Buena Aw

f%t to a . et; th
Point j thence S. 14° 23’ E, 5l
598.69 feet, the on the are of g circle having a radind

> cent, .
ii?t distant, (the ce‘::t of which bears . 93° 37/ 40” W, 5388
feetrf:of seid circle is also distant S. &
of Loy erba B\:: the point of intersection of
(g e Btreet); qpq 18 Avenue with the Western i
ing g raﬂ';geg Northwesterly along the s ¥
s thern Jing ofoir 5,98'6_9 feet a distance of %%
W. 251.83 8 50id ling o Y erba Buena Avenue at a P
o feet fropy the gq ®tba Buena Avenue S. 75°

] id 1
W, 1253y 200 e op iy, 1o line of Louise S

Y er

radius of 54gco 5. © Poin % Buena Ay S 75"
.Ggf t on th ’ enue, O. 2

W. 54860 fect,gigg,”, 10 Cente © are of g circle having)

T of )
the center of the cirglq ¢ € cent Which bears §, 3° 18
1414

er g . s
hereiy ,flwh.l ch said cirele is
“utioned) ; thence 50U

agreement shall ref,

i er to . ; A3 useq ; Ayiie

in said City of Oakland ::((])se .(xlertt[‘am strips or arc:f:l? : ;Vtant;l 1.:;11;,:1&1;. t;u. Tost mentioned ave o distance of 5142

tions of which e said Town of | : 0 feet; thenee S, 75 377 W. 227.10 feet; thence westerly 42

are indicated by tint - taneryville, thy the are of a circle to the ri i I e T L

i & Y ed . ' ¢ of a circle to the right having a radius =

;::;1 tpeior parcels of Jand bein, 2 'cf)l()rmg on EXhiﬁlx and tangent to the last mentioned anux}s;: ‘«‘lli:t‘;trrxff‘xzfr?‘i}‘;;
oWs: g particularly deseribeg ; feet; thence S. 85° 09 W. and tangent to the .Iast menti‘o'n'od

are, a distunce of 3HG6.50 {eet; thenee N, 627 207 ¥, 63.16 feot;
thenc'(‘ N. 547 107 K. 407.62 feet to a point on the said sout‘:»i
ern line of Yerba Buena Avenue distant thereon 8. 75° 377
W. 820.70 feet from the said Western line of Twuise Street;
thenee along said line of Yerba Buena Avenue 8. 75 v W,.
83.40 feet; thence S. 54° 10" 'W. 47340 [leet to 0 point on
the northeastern line of the San TFrancisco-Oakland Bay
Bridge Approach as the same is described in **Parcel 1V’
in the deed from Wells Fargo Bank & Union Trust Co, a
corporation, et al, to State of California, dated June 11,
1935, and recovded August 17, 1935, in Book 3194 of Officinl
Records of Alameda Couuty, page 342; thence along said
fast named line S. 59° 19 T, 98,80 fect o o point on the are
of u circle having a radius of 95000 foet the center of which
bears S. 27° 31’ B. 250.00 fect distant; thence casterly along
the are of said circle having a radius of 230,00 feet a distance
of 137.44 [feet; thence easterly along the are of a reverse

divg of 680.00 feet and tangent

circle to the left having & 18 !
to the last mentioned ar¢, 8 distance of 104.84 feet; thence N.

85° 09’ 1. and tangent to the last mentivned ar¢, 8 dis}uncg
of 665.00 feet; thence N. 4° 51’ W, 20.00 feel; thence N. 8'9
447 W. 100.82 feet; thence N, 75° 37 L. 477.80 l'e("t to n point
on the ave of u cirele having a redius of 548.69 le«_zt, the cen-
tor of which bears 8. noe 32 W. 548.60 [vet dlxbtunt ﬂtﬁc
center of which said eircle is also the center of the circle
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) . thence southeasterly along the :
first hereid mentltfﬂf*d?l ;hdeius of 548.69 .feet a distanc, ;‘;
of said circle hm;nt on the Northern h.ne of that ¢ ertaig
151.]9 fect t0 ad smbed - “Parcel V" in the deed to the
pareel of lsf‘fi ‘fa hereinabove mentioned ; thence 'e.llon g saig
State of (‘ﬂh‘m"‘\lY 72; 10’ 40” E. 2.22 feet to a p()lnt on fhe
Jast named hn‘§A 'of Louise Street; thence along said lgy
said wes}tern\’ "l‘:c 2y’ W. 161.97 feet to a point on the i
wed ]meh,; ‘in u-mdius of 598.69 feet, the center of which
of almrcle- : )g 51 45" W. 598.69 feet distant (the center
c;",:;db::c‘lg x al_o the center of the circle first herein mep.
xoionedx: thence northwesterly along.the are ?f Sfti’d Sireie
having & radius of 398.69 feet 8 dlstz?.nce of 15?:.06 feet;
tence .60 22 E. 41591 ieet to the point of beginning,

Excepting therefrom the following described parcel of land:

Beginnirg at & point on the arc of a eirele having a
radias of 34869 feet, the center of which bears S. 43° 08
W. 54869 feet distant, the center of which said circle is dis-
tant 8. 31° H' 30" W. 73422 feet from the point of inter-
section of the Southern line of Yerba Buena Avenue with
the Western line of Lonise Street (the bearing of the South-
e hnf- of Yerba Buena Avenue being assumed as S. 75°
FW. for :hf purposes of this deseription) ; running thence
;n::sez?e;“ ak‘lfg the arc of said circle having a radius
wm.fmﬂ: dls{jmce—of 170 feet; thence S. 75° 37" W.
ol Bee . 147 28' W. 14.50 feet; thence N. 75° 37

10 the point of beginni
gining,

Pareel 2. Beginni
Union sff;h T o at a point on the Western line of
from the inters =ant thereon North 15° 56’ East 42 feet
Strect; e % Hereot with the Northern line of 2204
Streer Norty 1§-. 52?% alr)?g said Western line of Unit®
I Bilads East 56,98 feet; thence Northwestery
43 feet ang 1y, eh::;eo;‘) the right, the radius of which ¥

which bears North 20° 29 West

7

an arc distance of 236.82 feet to a point on the Southern
boundary line of Lot 6, in Block V, ax said lot and block are
shown and <o designated on that certain map entitled, ““Map
of Survey of Northern Extension of Oakland’, filed Novem-
ber 6th, 1867, in the office of the Recorder of Alameda
County, California, distant thereou Westerly 51.94 feet from
the Southeast corner thereof; thence along the said Southern
boundary line of »aid Lot 6 North 74 4 West 57.28 feet;
thence Southeasterly along the are of a curve to the left, the
radius of which iz 523 feet and the chord of which bears
South 20" 18" Isast, an are distance of 320.15 feet to the place
of commencement.

Parcel 3: Commencing at a point on the Eastern line of
Poplar Street, distant thereon North 15° 56’ East 11.36 feet
from its intersection with the Southern houndary line of Lot
6, in Block V, as said street, lot and hlock 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° KEast 165.91 feet; thence
Southeasterly along the arc of a curve to the left, the radius
of which is 473 feet and the chord of which bears South
3° 39’ East, an are distance of 189.42 feet to the aforesaid
Southern line of Lot 6; thence along the said line of Lot 6,
North 74° 4 West 57.28 feet; thenee Northwesterly along
the are of a curve to the right, the radius of which is 523
feet and the chord of which bears North 11° 1’ West, an arc
distance of 12.74 feet to the place of commencement.

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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) tled, ““Map of Adeline Street Loty
ot et o5, in Book 5 of Meps, Page 3, in th,
W C]‘: unt)', Recorder of Alameds County; r Unning
aiie it tlfe gaid Northern line of 22nd Street North 74
dece ulo:i’)f& feet; thence Northwesterly along the are of
0 West 2142 ghtyhaving a radius of 523 feet, the chorg

¢ to the Ti :
nf‘;\[:;zht(})»e ;‘r‘:’ North 57¢ 11/ West, an arc distance of 54,59
?eet to o point on the Eastern line of Union Street, us saig

sob is on said map; thence along the said line of
fgm lgt?::;‘ 'Iltlorth 15° 56’ Bast 53.58 feet; t}}encn Snu‘th.
essterly along the orc of 8 curve to the left havlilg 4 radius
of 473 feet the chord of which bears South 58° 52’ Iiast an
are distance of 11431 Jeet; thence Southeasterly along the
are of a compound curve to the left, the radius of which is
040 feet und the chord of which bears South 68° 14/ last, an
ure distance of 5471 feet; thence on a tangent to the last
gaid curve, South 70° 41/ Bast 102.15 feel to a point on the
said Western line of Magnolia Street; thence along the said
line of Magnolia Street South 15° 56 West 27.99 fect to the
point of beginning,

. Being a portion of Lots 1, 2, 8, 4, 5, 42, 43, 44, 45 and 46
in Block 630, as shown on the aforesaid map.

Parcel' 6: Beginning at the point of interseetion of the
Igorthem hmf of 22nd Street with the Western line of Adeline
; ;TGA?;S seid streets are shown on the map entitled, ‘““Map
siadine Street Lots", filed November 29, 1875 in Book 5
Alameg;' &‘;&:‘Et ‘3: in the office of the County Recorder of
nd Stre Nn) ,ﬂ:\im:mg,thence along said Northern line of
e of Magnoli: stu4 04 W.est 256.50 feet to the FEastern
map; thense gl reet', 48 said street is shown on aforesaid

g said Bastern line of Magnolia Street

North 15° 56
5 Last 5
256.93 foet to the said2%¢:s o thence South 70° 41° Best

along seiq ling of fern line of Adeline Street; thence
Adeli oireet,
the point of be&’in:i]:: Street South 15° 56’ Wost 9.33 feet

9

Being a portion of Lots 1, 5, 42, 43, 44, 45 and 46 in
Block 631, as shown on the aforesaid wap.

Parcel 6: That certain piece or pareel of Jand shown
outlined in groen upon Iixhibit A entitled, ““Map showing
Portion of S. I O. B. B, Alincient and Fast Bay approuch,
Alameda County, April, 1933, attaclied to that certain agree-
ment by and between Wells Fargo Bank & Union Trust Co.,
et al, and State of California, dated May 31, 1935, and
recorded June 12, 1933 in Book 3197 of Official Records of
Alameda County, at page 154, and described therein as fol-
lows:

Being a parcel of land comprising a portion of Block 33,
as said block is delineated and so designated on that certain
map entitled, ‘“Map of part of Plot 6, Kellershergers Survey
of Vicente & Domingo Peralta Rancho’’, filed March 1, 1889
in Book 19 of Maps, at page 68, Alumeda County Records,
and & portion of Lot 21 in Section 22, Township 1 South,
Range 4 West, Mount Diablo Base and Meridian, as said
lot is delineated and so designated upon that certain map
entitled, “Map No. 4 of Salt Marsh and Tide Lands situate
in the County of Alameda, State of California”, certified
copies of which are on file with the Surveyor General of the
State of California, and with the County Recorder of the
City and County of San Francisco, said parcel being more
particularly 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 monument known as
Sewer Monument No. 1 and south 16° 05’ west forty-three

W
I
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g 4710 P, O: G of mid bigh,,
feet from Smﬂwflrom spid point of commcm.qzwt from 4
qurvey; thence outh 73° 5% east .along sald concentyy,
tangent hesring swith o radius of nine l}undr'e«l and fifty.
curve to the right [ thirty-three and 6/10 Teet, mope oF

goven leet, & distance © two fect clear of the southerly wal]

int on o line R
Jens, to ;1 p()l:: ::i d Key Sys{:em subway; thence .Llnng saiq
and footing

e o' epst four hundred and thirte
clearanee 1in rts 731 1(;? ;3’ east two and 3/10 fect, moi:
foet, more oF lesﬁ;lﬂ;‘;o g7 east five feet, more or less, to 4
or loss, ’”;l‘l :z:t('rly right of way line of the Southern Py,
”-”f’"tféiuio‘;l Company; thence along said westerly in,
:::t;heﬂy forty-nine and 7/10 feet, more or less, t.o & point
on o line two lect clear of the northerly Wﬂ"ll and lrmtl-ng of
auid subway; thenee along said clearance line south 75° 3y
west nine foct, more or Jess, south 14 23" cast two and 3/10
feet, more or less, and south 75° 08 west four hundred and
eighty-four feet, more or less, to a point on said curve con-
cenfric with and forty-three feet southwesterly measured
radially from the “MS”’ line of said highway survey; thence
southeasterly along said concentric curve to the right with
o radius of nine hundred and fifty-seven feet, a distance of

thirty-four and 3/10 feet, more or less, to the point of com-
noncement,

X P‘{”ﬂ’ 7: A strip or parcel of land 31.25 feet in width
ying 1700 feet Northerly (ineasured at right angles) and

1425 Tool Southor]y (iiiae :
. ! sured af rig : v {ol-
lowing describe e right angles) of the fol

Beginni q
5100 ?«mmg:r:}:: a] Dot on g line drawn parallel with and
Southerly Jine ‘,Fm;[y’ measured at right, angles, from the
whoro wajg puralle] (;.ﬂm _B“‘m“ Avenue produced Westerly,
the San Fr"’""iﬂc(l Olne mte_mectu the Southwestern line of
Southwonteyy | Al Bu'y Bridge Approach, as said
od in tho easeinent and right of

i b;"\:} is doscri}
rgo Bank & Union Prust Co., ot ol

ellg J
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to State of California in agreement dated May 31, 1935 and
recorded June 12, 1935 in Book 3197 of Official Records of
Alameda County, at page 154 (said easement and right of
way being outlined in green upon Exhihit A attached to and
made a part of said agreement); running thence along said
parallel line so drawn South 75° 37" West 890.55 feet. The
Northern and Southern lines of said strip or parcel of land
peing shortened or lengthened so as to intersect the said
Southwestern line of said Bridge Approach.

Parcel 8: All that lot of land situated 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 14° 19’ 30” west 225.00 feet
from the intersection thereof with the western line of Adeline
Street, as snid avenue and street are shown on the map en-
titled ‘‘Kimball Tract, Oakland, Alameda Co., Cal.”’, filed
May 9, 1870, in Book 5 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-
geribed in the deed from Syndicate Properties Co., Tid, a
corporation, to Railway Hquipment & Realty Company, Ltd.,
a corporation, dated June 1, 1937, and recorded March 26,
1938, in Book 3590 of Official Records, page 388; thence north
72° 20’ 30" Bast 177.87 feet, more or less, to the said western
line of Adeline Street; thence along said last named line
south 16° 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 aforesaid map.
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ol the smd Northern lina of Yarln 18enn Avenue; thenes
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worlern bne o denevid i the onsement nrid righl ol way
grantad by Wells 1®nego Banok & Umon 1'ruat Coy of nl, 1o
Stnte o Califormn i mgroement dated Mav 20, 1585 ol
voeorded June 20 TG g Book YT of Ofe] Recordn of
Almedie Counly, nl page el (soad onsenent o vight of
way oo onthined i groon upon xbat A altnehed fo and
wande a part of anud ageooment) ; thones along snd South
westorn line as doseribed i snd ngecomenty and along the
Southwestern hine of snid Bay Brodge Approneh an deseribd
w  Preeel TEY o the deosd Trom Wolls Faepo Bank & Uaon
Truat Co, o covporation, of al, to Rate of Calitoruin dated
June T 930 and veeorded Augnst 17, 1085, in Book 30 off
Ohnial Roecords o Alnmeda County, at page 342, Bastoerly
loug the nre ol a curve to the vight having o rading off 98700
toet, o distanee of THARE feet to the interseetion of said last
line ax doseribed in said **Paveel 117 wath a line drawn
parallel to and distant 1H23 oot Seutherly  (measured at
vight angles) from the Westerly prolongation of said Northe
orn ine of Yerha Buena Avenue: thenee along said last men-
tionod parallel line South T4 37 West 2786.76 feet te o point
ou 2 line drawn parallel to and distant 25 feet Southeasterly
(moasured at vight angles) from the fivst eourse herein wen-
tioned as **North 718 08 3% Blast™: thener along said last
named paraltel line South 717 08 317 West LS feet to the
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: * line; thenee nlong said ]
d Northeastern Charter line; the: & said lagt
;i?:le North 63° 45’ 59” West 35.30 fect to the point of b:;nin

ning.
ArrioLe I1.

In Consmeratiox of the covenants of Purchasing Companieg
hereinafter contained, Oakland Terminal agrees:

91. To convey, or cause to be conveyed, to Purchasing Cop,
panies, all right, title, and intevest of first party and second par
ties in and to the following properties and rights:

(a) That certain railroad trackage, including turnouts,
poles, overhead wires, and all other appurienances thereto,
in said City of Oakland, the location of which is indicated by
golid red lines on Exhibit A, said trackage being generally

described as follows:

That certain trackage aggregating approximately 9223 feet
in length located upon the land deseribed as Parcel 3 in Sec-
tion 1.6 of this agreement, and connection of said trackage
with portion of Yellow Lines upon private property westerly
of westerly right of way line of Southern Pacific; also

That certain trackage aggregating a pproximately 5380 feet in
length located upon the 1,000 foot strip of land deseribed in
Ordinance 3099 of the City of Oakland, approved July 7
1910, said trackage beginning at connection with trackage
last above described at a point on the Oakland Charter Line
of 1862 distant northwesterly thereon approximately 133?‘5
feet from the most easterly corner of said 1,000 foot strip ’
ther}ee running westerly approximately 2690 feet to point of
ending; also, beginning at point of switch on last described
track approximately 1500 feet easterly thereon fron said
p.omt of ending, thence running easterlx.' and southensf?rl-" 8
dlstan'ce of approximately 2,040 feet to.a point on the sout.l}-
erly line of saiq 1,000 foot strip distant thereon approxt
mately 400 feet fromy said most easterly corner thereof: also
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That certain main lead track beginni i :
trackage last hgreinabove descri%iartllm.:tfg ;(fixft() n(ﬁe::oihmm
poundary of said 1,000 foot strip of land distant b];le: 2
k pproximately 400 .feet from said most easterly cor(;o o
thereof, thence Tuaning southerly along a curve to the ri il‘;
to a point approxnnately 20 feet northwesterly from fhe
northwesterly line of Maritime Street, thence running south-
westerly parallel to said Maritime Street a distance of ap-
proxjmately 3550 feet to connection with Southern PacifIiJc
track; also

The following spur tracks built from said main lead track:
that certain 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 track; 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 referred to in this subpara-
graph (a) as the same was located prior to the institution of
condemnation proceedings by the United States of Ameriea in
the United States Distriet Court for the Northern District of
California, Southern Division, in cases numbered 21930-L and
22084-S. Conveyance to be made pursuant to this subparagral?h
shall include all right, title, and interest of Oakland Tfarminal in
said trackage on the day next preceding the institution of the
first of the two above numbered proceedings, and if O?,kland
Terminal has or shall have sold or disposed of any portion of
said trackage pursuant to condemnation proceedings, oT othe.armse,
from said day to the date of comveyance pursuant to this sub-

Paragraph, then Oakland Terminal shall account for, pay over,
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jehasing Companies any moneys whig) 0
ved or be entitled to recejye therg,
or,

ar awsign o I :

wrminal way have reeen ®

1 (b) That gortnin overhead clectrification anq ¢
honding of cortain Southern Pacifie tracks in said Citymok
Onkland, the loeation of which tracks is indicated py dae of
ved lines an Kixhibit 4, said tracks being generally deserjhyg

aa fullows:
Roginning at the end of the main lead track hereinaboy, B
this Seetion 2.0 doseribed, thence southwesterly parallg] ¢,

and distant approximately 20 feet northwesterly from tp
aorthwesterly line of' Maritime Street a distance of approg.
wately 1975 foet; thence along approximately a 20° eurv

to the right approximately 288 feet; thence westerly paralle]
to and approximately 300 feet distant northerly from the

northerly line of 7th Street a distance of 1468 feet to eng
of overhead eloctrification; also

Beginning at a point on the last above described track and
distant thevoon 2083.3 feet from its beginning; thence sonth-
westerly through a No. 7 turnout to the left and correspond-
ing reverse ourve to a parallel line to the last above described
track; thence westerly parallel to and approximately 18 feet
southerly from said last deseribed frack; thence along 8
eurve to the right and a No. 7 turnout to the left to & point
of switeh on said last deseribed track, a total distance of
approximately 1096 feot.

(e) Those portions of those certain industrial &P
tracks beyond heels of frogs of turnouts from Yellow Lines
ineluding turnouts (exoept from Yellow Lines), poless O%"
head wires, and other appurtenances thereto, in s#id ?

d by soli

of Oak'mnd. the locations of which are indicate ;
green lines on Exhibit A, said tracks being generd y

soribed as follows:

West Coust Soap Company Spurs:
Beginning at a point on the westerly track of

Strest Line distant approximately 230 feet southerly

<

the Popl¥”
from
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sontherly line of 26th Street: thence northwesterly through
a turnout to the left and a turnout to the right approxi-
mateiy 130 feet to & point distant 8.5 feet easterly from the
westerly line of Poplar Street and 105 feet southerly from
the southerly line of 26th Street.

Also, beginning at a point on the southerly line of 26th
Street distant 8.5 feet easterly from the westerly line of
Poplar Street; thence southerly parallel to said westerly line
of Poplar Street approximately 264 feet.

Golden State Company 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°
curve to the right (except crossing of easterly track of
Poplar Street line) into 26th Street; thence easterly along
26th Street to the westerly line of Chestnut Street; thence
easterly into private property, a total distance of approxi-
mately 1675 feet to a point at or near the westerly line of
Linden Street.

Also, 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 Chestnut Street
and into private property a distance of approximately 195

feet.

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

of the Golden State Company spurs distant thereon approxi-
mately 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.
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on Spur:
pporattot !

0 iﬁo st sbove described traq
ot 8 PO ours distant thereon easteryy
Stafe,cﬂn;ron{ the easterly line of T mox} Street.
e Jlong & 30° curve to the left gpg .
proxi®® 'hessterl.\‘ otal distance of 2167 foet

y Spur:.
o O 00:'5“’;0 ot on the first above described trak
Beginnilg & o Company SPUrs distant thereop a

~olden St8 _
of d_’e:eidiz feet easterly from the easterly line of Mag.
Pl;oﬁfmsﬁe;t. thence northeasterly and easterly along the
1 )

qontberly portion of 26t Street a distance of 233.5 feet,
Eost Bay Municipal Utility District Spur:

Beginning at & point in the southerly track of the
Street Line, distant thereon approximately 115 feet easter]
from the essterly line of Magmolia Street; thence wesi:erly
southwesterly and southerly along a 100 foot radius o
to the Jeft and a tangent a distance of 954.0 feet. R

22ng

Sprouse-Reitz Company Spur .

Beginning at », point ;
_ point in th,
Street Line, distant thepgop ¢ ¢ northerly track of the 99pq

from the vesterly ling of PD r?XimatdY 75 feet Wwesterly

b 2 poigg
In th
tang ¢ € Dorthe
Westery mehe;eofl approxima:;ly track of the 22nd

ly 40

iThe €y 40 feet westerl
; Tt Street; "chence nOrtheast:rlg
& distance of 180 feet.




19

The Republic Supply Gompany Spur:

Beginning at a point in the northerly track of the 22nd
Street Line, distant thereon approximately 53 feet westerly
from the westerly line of Myrtle Street; thence northeasterly
and easterly inte private property a distance of 303 feet.

Bekins Storage Spur:

Beginning at a point in the northerly track of the 22nd
Street Line, distant thereon approximately 80 feet westerly
from the westerly line of Brush Street; thence southeasterly
and southerly into private property a distance of 374 feet.

H. J. Heinz Corporation Spur:

Beginning at a point in the easterly track of the Poplar
Street Line distant thereon approximately 210 feet southerly
from the southerly line of 16th Street: thence southeasterly
and scutherly into private property a distance of 250 feet.

Shredded Wheat Company Spurs and Crossover:
Spur No. 1

Beginning at a point in the easterly track of the Paplar
Street Line at or near the southerly line of 14th Street;
thence southerly and scutheasterly into private property
along a curve to the left a distance of 547.3 feet.

Spur No. 2

Beginning at a point in the easterly track of the Poplar
Street Line, distant thereon approximately 79 feet southerly
from the southerly line of 14th Street: thence southerly and

southeasterly along a curve to the left into private property
a distance of 480.8 feet.

Spur No. 3

Beginning at a point in the above deseribed Spur No. 1,
distant thereon approximately 246.5 feet southerly from its
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292. To grant. or cause to be granted. to Purchasing Com-
panies trackage rights for freight operations upon the Yellow
Lines, together with the right to construet therefrom such spurs,
cross-overs, and other tracks, including poles. overhead wires and
other appurtenances thereto, as shall not unreasonably interfere
with the use thereof by Key System for the purpose of conducting
thereon the business of transporting passengers and for pur-
poses incidental thereto, subject to the right of Key System
(which right, in so far as its properties are coneerned. is hereby
granted by Oakland Terminal to Key System) to use the Yellow
Lines for the purpose of conducting thereon the business of trans-
porting passengers and for purposes incidental thereto; pro-
vided, however, that in the event of abandonment of passenger
service thereon, the grant to Purchasing Companies provided for
in this Section 2.2 shall expire as to any part of the Yellow Lines
in which Purchasing Companies shall fail to acquire rights pur-
suant to Section 2.7 of this agreement.

.23. 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 thereafter
until Purchasing Companies shall have elected to acquire any
of the Dashed Yellow Tracks, or the expiration of the period
provided in Section 2.7 hereof within which they are permitted
to exercise such election.

24. To obtain 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 owmers to Purchasing Com-
Ppanies 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 certain Baldwin steam locomotive of Oakland Termi-
nal numhered ‘‘4”’, and tools, rerailing frogs, all other appurte-



. now owned
. et therel 0! e le .}?y firgt
5 repti’ P seyance ghall be made ree ang
and £ Sali‘l eon .exci‘ i current tnxes which
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er 1N}
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L " i - the ]'()ll()Wln . 1

o 808 i to 12:1 e 18t day of APTil, 1939, e

intere :
title, 87 ‘";te Agl.eenwﬂt aat Oukland Terminal and Southery
)

o of Ouklant i :
ween the sty of (():]alﬁ ng to the .10“’.t i O_f cert?am tracks
pacifi ()ompﬂflb”h » Outer Harbor of “chn City of Oaklang,
in the aret of tdu State of (Californid, made p}]rs'uant to
County Of AJNY;‘; 8 of the Board of Port Commissioners—
No. ¥ o on Docamber 15, 1980.

!

{ doted the 30th day of August, 1939,
petween Southern pacific Company and Ot.a,kland Terminal
supplemental 10 the contra?t referred t9 in subparagraph
() of this Section 2.6, relating to the reclproc.al use by each
party of certain trackage of the other party in the area of
the Outer Harhor of said City of Oakland.

(¢) Somuch of the casement granted by the indenture
dated the 1st day of June, 1938, whereby Key System granted
to Oakland Terminal the right to construet, maintain, operate,
repair, renow, and replace tracks upon certain lands in the

t(’};i:ytr‘:;lg‘;t’ﬂn?, a8 constitutes a right of way for any of
reger q
ey ormed o in subparagraph (a) of Section 2.1

(b) Agreemen

(d) Resolyt; ‘
Mmiskionery ":Olt:zmgith?o' ,1928’ of the Board of Port Com-
1930, Providing 1o y of Oakland, approved December 15,

ruily ' the prants

"I’er::i?) PNy foy thefz :Lntmg of revocable permits to
; Y J carr

the Exeention A ;ea of the ying on switching

0 o
e tementg uter Harbor and authorizing
tKoluty

¢) ther
City of (g, 0 N L

aklgpa 0 520
A Péssoq Apf'ilNi S., of the Council of the

1th, 1913, granting to the
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San Francisco-Oakland Terminal Railway permission 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 Section 2.1 (¢) hereof and all other agree-
ments to which Oakland Terminal is a party or successor in
interest which 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 rights 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 such 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 referred to, Oakland Terminal
agrees to convey, or cause to be conveyed, to Purchasing Com-
panies, all right, title, and interest of first party and second
parties in all, or any portion less than all, of such abandoned
Yellow Lines located in paved street areas 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
abandoned Yellow Lines not located in paved-street 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 s fair and reasonable price to be agreed upon

l
f
l
I




EXHIBIT 7-b

Agreement

BETWEEN

THE ATCHISON, TOPEKA AND SANTA FE
RAILWAY COMPANY,
THE CALIFORNIA, ARIZONA AND SANTA FE
RAILWAY COMPANY,
SANTA FE LAND IMPROVEMENT COMPANY,

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

Trustees of the Property of
Tre WesterN Paciric Rairroap Company, a Corporation,

SACRAMENTO NORTHERN RAILWAY,

AND

THE OAKLAND TERMINAL RAILWAY

Harent Apgreement

Relating to the control, management and conduct of operations of
THE OAKLAND TERMINAL RAILWAY

Dated, December 8, 1942.

[

PERNAU-WALSH PRINTING CO., SAN FRANCIEOCO
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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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1 -
gl cr uscs cwncd lincs 5
sl c.’ll"I‘l‘ ol X --r-.;:d ’\}l?’lbu, vacd also——n:tercil Gngc, v
fl(..'.ﬂ ad) y & cas b\;’]p_rd iny by’ thC e c swltch_
Ycrba ACy §
B BuOn,fl 4 Ystom’ CX-

ﬁfﬁdmg 4 the Yorbe
.stfb‘“t’ s cm{l in Yorbx Bucn: [venug apng wvenug :
g;aftcr ;..VU[‘I'LIC.l‘c-'.nd beyend, Its pl"CSCntuna Pe rticth OEO 4dcling
pict is OVCI its 1lno’flsr‘ IR t (»P:_utc, s 'Chcutlfe(}t to
ezt B1C yord, thr Pgh the subway e NG L6y Systenm 1,21;2‘:" digw
of the wosborly right-cf-way land or ti{ﬁ’ilnt 1,548" fe ot e
o over its cwn ll_l’los, uscd only by ££ oeuthorn PCC"i;ic‘:}b"ib
|ontinuing westward cleng the e 1Y ynid.,o,(ﬁ."‘rﬂiné’ COmpdny-’(sr)ld
|(p) cxbondang from o junction thorcwith. i‘ _tho district’ ana
_its.wgstorn terminus, 2long o curve inf:(’) M,oyo.frﬂ;t Cg_st,cf
outhward in that thcreughfare to Pior St-&r1t:-.mo street and

is continued scuthward from Picr Stroot trcit. The lattor linc
sroct, and then westward to the watcrfrcgt" %‘A_PVQ ncor Scventh
merfic troecke The Southorn Pacific Opornté ‘thf-nScuthcrn
tiencd trackage by steam or dicscl 1ocomo:c:ivz bii %;ét mg-
tes thoroqvwr by clcctricity, having cqu{npcd the ;iﬁﬁf_t
installaticns ond track bonding nccossary for d

opern
rith everhcad
that opcratione
P..C:"GROUND OF FROICSALS
~ The Beord cf Fort Commissioncrs of Oalrland was crcated
in 1927 to prcmctc tho dcvolopment of the port; cnd, in pur-
swnee of that objcctive, constructed in the herbor district
atensive docks, worchruscs, ond tracks along the watcrfront.
?hc 'Vg-ndor, or somc predcccssor in titloc,has boon cngeeed in
lgflgl}t-switching oporaticns for mere than 25 YCﬁl’Sg_z/ Until
51 it servod only industrics outside the ?ﬂrgol’tilsggtz;ém
] scrved on y tho
dircctly ¥ oy cnd pur-

the lattor territory was th thc peli
Y v > he
rmity wi v dotermined

tcific, 'This w

. wos not in conform - "
gﬁfgstof the port commissionors, and in 12;’% Ziﬁzﬂicrs and the
¢t the servicc of all the transcontincd plc o .tho district

~dc aila =
nadc :xvnluh J5s <h1ppOTS

Sac :
“tramento Northorn, ghould be TV 6o o
. ~cpvice Do pro-

i ; .
Tﬁoiuch wisc as to assurc cCriL® SOV eh 3
i adopted a resclution suggesting t.'.m* S hout funds
e;tod by the vendere. «8 that caprricy Vas WL ppanged that
%onding its trocks into the district, ¥ ™

N 475 - y v 5 ~ oY
nt comP . L of the Koy an

'g/ ;
The ez
¥ The vendor ond the oquipme o oh
g o'ﬁ"’.ﬁ“anlas-u “yitlo 1
By to ti traffic wi n

(=]

1g corpol
s i
81

1¢
T ?g ;g a conscquence Of 203
< -
il Compr\ny G von G
L4 - - &
1955, The Snorcncnto Northor? ka

t!“ 5 ~7 nGC'
s carricr, or Somo prodocesseTs
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ccssary funds wonld be Sdvaon

, aponics, which v waecd So the 3

ot €O 1 S h wore 4o pe Intport vendor by the

i 5 nov SCrVicc. POTLant beneficinrios

- A -

;,cccl’dlngl};:, tac vendor censgtp
along tho north sige op t;luc:tc;cl tracl:s conncetaing

o inc S < .

= %crn Pacific traclage within t]‘\b district-with city and

" nt o operate ¢ district, and we 1
igh 'Lorate on the lattop, » Bhd wes given

.“ it 3 " [y ~rels e COSt i S i
0 um gf_;}z;ic’sii%htg;cf.s, and cleetrifying thgfs‘ftrtxstructmg
1510 nr"‘Y“L E:l;"lds v, .j’lor Stl‘cct, was about "’ISEuOhgrn
4 ﬁ(,c?usw—d R_L 8 CrG advenced by the p"r:' t' ? O“’.'h'nd
el ShCTeSe  HOPATIMONT of those cdvenccs  aiaeolPoRics in
W rcont comunlly, was sceurcd By 0 ook ol wlth intcrest at
-~ Enl - ot - o & N O:a ) g gt
eroge ond %,r.cw.dlm:, 10r applicaticn of Q%Onccvcmn.épbhc s
15 grcas rovenucs from cars hendled e :~~d‘ ;rccnt L
¥ ercd ©Y the mortgoge, first toward nﬂ-m:;;t R tho trackage
fn towrd poyment of Hrincipel of 1t§h§.‘r¢1d btcfl s L N
: =B, cbtedne ;
*unts aévi'}r}c:g te it. In the cusuing yeors (.ngcssbfo:? Ehc
- poen k‘_v__.llg..)lc for arplication tc pmnc;mﬂl _y 5 9113;925’000
’> tho criginal indcbtodness now pere ey S OB, A0g
Weratlia: D‘n.)\f rLR2Ins unpoid, At nrosént
yeilitics of d.';ctwty of Oatlond cnd of the Scuthorn Poodfs
._1:1.--“,\,? }s rict g.ro vcirg used Uy the vendey Und:r nlc, )
ated wpril 1, 1939, and Lucust 30, 1939, .

o ) e i KX » T O &3 -
R=..8018 FOR PROIOSED C .1 GE TN Ormiuwion

The old termincl company has centinucd, since 1931, to
Yporicrm switching sorvicc cver the foeilitics thus s.:ccsﬂlly
povided, but militery nutheritics have talon cvor all the her-
fhor district cxecet the scuthwesterly scriticen, ond si":cohJcn;icry
1941 hove censtructed, ond arc censtructing, inperbont ~dditional
dport focilitics thorcin. The -vender is urebdle te cope with de-
fmnds for scrvico crising from this develcpment, ané tho othor
%y Componics arc coneontroting their ctteutisn on previdang
pssenger scrvaes cssent.ocl to tho war offert. This situation,
fogcthor with lamataticns imposcd on car mevomonts over the old
terriincl company 's orcsont route te the distriet by latcral and
vorticnl clcarnncss of the aubway, and dorsity of the possonger
treffic, lcd to steps alrceady tolen, and transactions now pre-
#escd, for substitution c¢f the now termanal compony feor the ven-
dor as the switching carricr.

HWDGOTILTLONS JX¥D FROLIVIT.LEY .STEPS

4s the Xoy Compenics desirc to rctirc from the freaight

{busincss cnti rcly, they cpproachoed the parcnt companics with

K o ; ¥ : Bk sr the old torminal com-
{ the suzgcstion that thoe lattor talic cver Tac oG LOIALUE Y
| : represontotives of these

Pany's roilrcad; and in Lpril 1942, : ot

‘E"K‘ trunk lincs infermally agroecd tc purcilsoc parit cf tho ggn—

der's freight facilitics ond ccquare "cr.‘.cltagg rlgn’cs:(tvlc;r o

Mnoinder of its lincs. b cbeut tro _s:‘:‘-.c Cl'\_l‘-‘ Eho ;},ﬁ %232;

®pcko & Senta Fo, ot tho roquest of t:“(,f\ml:}.l':c.ry azl”:%r;r;ﬂ ’

@d aftor consultation with the Vestern Peeific, be Sto i

8 Californie Toll Bridge Authofigy’ojr-j‘cl'\?rjxcvg?:;céltrzcktéo

g?gcﬁ‘ggz g‘i’,mi’%’;{qf;?’gg gé%duiz gnmcg.sur::v ioc?ting to ?rovisigr}s’
about s P » a Bucne yord to tho harbor d4i

L en alternative routc from Yerba

: [ C hrough the subvly.
wict froc from rostrictions of ’qho‘-r%\,}tirg;l; p%lssvngcr L
%his prcocrty formerly wos %Sb% o éfﬂiﬁn}fa which ccascd operation
J the Ty bep Tlcetric Roilwey Compenys Wwhicl B = Fona
Cn Julv-gzcrggZi? S:J.bscqucntly e SOE{{I"}: }*bgcig.z; the Gevernment
%rtain ole i .4 mment thorcon Wo & o R o
i ol i £ the trockago
tgb :\bglu%l%ggmdgo 129.vin9; the nct cest of the Fay
i WYX 9 & |
® be about 3165,000. S i "
Th 1ncd trackage consists of ‘”T?EC‘;{&’:\} Thzrt«}-fourth
A dPUbi rgt“l?cllnok oxtonding from & PCInT BET
- .Gouble-track ; ding .

)
.
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clkc t N

~3 Stroots, Scuthwyegt

; Yorpa

] “beve Scuthe a3 P & Bue
£ ’wost:_‘r the Twent I:I; P?clflc naip ﬁg yerc}, futh-ang
6. nco . ~1 G Y=8ces StPOOt x yarg tPaCI{S te
fo righboc Ty T ¢ oxtongiey OF thiy S0 Viadue ’4
.ot tc a c nneeti. pn Wwith @ e & & 880 wosts 0gsthor

3 3 S ; £ > S L '€ r s |

#0500 ~f tho districg, oy cun s T '8 Braer qlcgir’é abeut
R %y otwoen the “1d termig, *isting Fae - 26 The
v o ‘-1 [¢XaY faR ot c 28 n {

‘n;ﬂgnc’l(id by a sh rt tl"Qc"’; thCndrflpc ny anA G e o 1ntor
B ¢ the Yar(t.;ll, 80 ut tyo b, clis ;llrﬁlgtl “Uthwost o f&;g _I;gg%flc
Fmirty-fourth ang w-.q Streogs,” goacast popy . Bthe s ;
i ‘Egipgcific trocls that the Koys(')r..Thls Inclygeg 6:;1'1 ngOctlfn
f"‘f;gti(n by olcctriclty, T D ‘ Ct fS yo

jo1a} hn =
| C unite E “SVE equinpe .
;;:?; /n tho nerth leg (e tho wn Nite thig tragt wedWibped fep
& is tc¢ constr £ )
05 .ntﬂ Fc is . r™uc Q ein )
ek o ostimated c. gt . mc??inc; troel

=
T
LYo, | cf ﬁb(\ I3 P f‘.b'ut Los
lcgi;)ain MINCE conneeticpg cp crz,gg :12\550, and this, Z%gicgith
‘({;m tiic preposcad alternatwn rout cri’ will phySiC«»llybc'"’j_h
é!r‘SCd prrticn of this route aopa tho trqn1 recrq ty Dur-
e Tenclo & Santa Fo/s0met )y 2. te Bbe bui =
ipei8 I, & Sl R ESpp g uilt by tn
giﬁ{;c route, ond the PLQ e tog o

cti' n fomnoeting trac.
wne y

IFSTRUIT, s

The infermnl unc‘_orstand*ng L
g Lotygg o

ad cther interests hasg been confir i - gl ombanics
» 3 %+ Tes) e . - i
mitton instrumentg. (1) & ntrect datee o
dealled the purchasg agroomcnt, Fkea S\'ptc}nbcr 5y 1942,
| Jpnics, Stmetines roferpea to £, LaTont com!
| emsing eempenics, 2ne - tho Ken &8 the pyp.
[ dated Docember g, 19&2, callead thg porent anrecmonz g n?“-t
/intc by the burehasing grinpan s v ovras. L. Cakored

i rehasing ccipanics, the Califernie “rizomn g
dante Po s, the LNProvemcnt Cimpany . the Saeres % Wents " en
L e B i i s Bk ~Crimente N rtiern, ang
=2, DOV company, C Barent a3reoment provides fep substit’:utlcn
of tﬁ'(’ now ¢ mpony asg nZmince ¢ the purclnsing Cormptnics tg -
ICCCivVe Hpe pertics nng rizhts te which thoy are ¢- be entitica
3 e : =y . L B <l ‘- : 3 ~
ond Eo perfory ¢Bligoticng tiey pre pose to uncertale, by the
rcrasc cgrecrontsy rep contrcl ang aanagonient of th W occs
Yrury; nog Ero0TO o 8 y Gercn ¢ new cenpe

Vs 2nd fop v-C ¢ nduet cf its “peraticns,

FROPERTY 710 BE ..CQUIRsD

Under the burchicse

agrcoment, as thus Supplemented, the
Yonder, viith iy £ ¢ ’ s

B ng’pres C fcquicscenee ¢ f the cthop Koy Cemponics so
to t’:.s. h(.zy are affceteq » undertales to e nvey or have ccnveycd
3 1]c new CCrpeny, (g Tthe ccnnecting tracl: cleng the nerthern
ndary cpogn harber district, the traclk connceting therowith
E ¢Xtonding thenee inte ang along Maritime Stroot te Picr

{nr%c? » &nd foyp Spurs from the latter trock (nc ¢f which is
‘ ue sheot Scgronts, connceteod by ~ shirt segnent wwned by
tra'cﬁf-uthcrn Pe.cii‘ic), a tctal ~f abeut 4,2 miles ~f switcuing
u <85 (b) the deubic-tracl: linc in P~rticth Stroct and ¥orbo.

n “+Venue frenm o pcint near Broadwoay te the wcstor:ly line
“Ccling Stroct, abeut 1.3 milcs, subjoct to the right cen-
g J 8ranted to tho Loy Systom to ccnduct intorurben pas-
Ngor “Peraticns thereaver;  (¢) the cverhoad clcctrlg‘lcaticn i
2 racy bending on about 4,800 fect of Scuthern Pacific troci-
3 ¢ that Serves to oxtond the vendor's cperation south cf Picr.
3 4d) a smo11 Baldwin stcam logemotive and c.ppur:tcnixiccs,
Eht-cfayay lands, azzregoting abeut 273 acres)x T s
d by trockrs dcseribed in broaclots (i) and (j pCst,

5 : s 2d purncscs for 2 con-
{ c reversion if nct uscé fer rallrcm:x P' pe : t in 15
g 0 Priod of 1 yoar; (f) all the vender s intorost 1

ndHSt ‘ ey eclr and industriel spur, ond e

rinl Spurs, and a tcanm tr‘..c.: B e tricl spurs, a totol
S Over- troc cennceting twe of £ho indus o Ptrabia
o 00U 6,682 foot of track, £ll cconmncctod wi d;r ‘track&gb
1120, D 7C1 ki bi0s to bo usad by the new g | ‘Qf.‘ndm; of the 67
foot, f’; 2 () the cleetrificaticn cnd track

4L

b

Southirn © Facifio troch.
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A proverty the ne Hpan e :
‘f-t tu vendor and the C com?;vxlljs_ toqpay 227,000 1n ecash

# t; ol Ehet party o Full o el "1013 E‘: te Cxceute nng de-

fiv‘l’s mrtgage Lndcbtcdncss to i M

ol

v -

The vender ig o 888120 t6 the pa . ) '
10, ond intorest oy thoougmCy‘m;tgugqgompany 2ll-itg right
. 2y . < LGy (o) 3
B st 30, 1939, relating te join 3 ;

;ﬁﬁ‘i’ﬁic Lr municinnl traglts w:%thin 5 r§f§§f§°;1 }éso et
?iccc:;x-unts releting to the industri’\l Spur by 18.r}1§té-ag.;.ll t
3 “né Srontc Ber 3 - o e & 1C
A ccrt_.lx}q‘l’ Z‘ICS: grontaod by the iy Sygtey to thc vendop fclr:l
ht-of-way Durnescs 8ln pormitg from

5 And copt £
2 X e ne 2
JCcuneil, Pert com

;issipnor's or the eig

TR.CLIGE RIGETS,

e vender alse undcrtalkcg tc o
to the ncw cenmn

rent op ca )
any trackg 5 pecagl

be grant-

8¢ rights fen Ircisht ¢ - |
5 g - N S = cre

' lh) the linc in lcrjba Bucna Venug weatyopg fro Perations ¢n

| ast the yard ang throuph

Til Aldolinc Q : |
& ; I the subwey, o gy 1 Strect
we line first GCseribeqd 5 &

n brogr h i tfnnoctirn with
0 oore o Dgethor withy , i
proight intgrcl:ange and e nnceting trr.cf,:s 1§ or %T:;CELCC;‘;;%H
%1) o lingc citonding frem o eenncetion ity (k) 2t cp ncar
the yard scuthwvarg "136 and Feylgp Strects t. 4 print ncap
rurtconth Street, ong o ng ling Sxtending frop 2 point
poar Twonty-fourty end 2oplop Strects op cupv, s rito end alen
winty-scecnd Stroct tc Brush Strm.t, o total of s,:t-)(;ut :5,1 mlcg.
e cbtain the censint of g ¥ner theopgop to use by the-noy ’
wapeny solely fep froight Coerations op (i) stup tracks, nn
regoting o.prmcx:t.matcly 2,240 font in lcngth, in Ycrba B{IO'!IC‘.
7oréd; and to obtoain the censent ¢f OP USC in the
’;Kcrcise of such/F?glz S of certoin Cthor langg “Ceupicd Ly tpoetg
r parts of troc):s Included in brocicts () 2nd (i), ond to op.
fein opticns in avor of the nov comrany to PUPCHASS such londs,
trevision ig madce for acquisitien of 811 =% “ny part of thege
feeilities by the NCW ccupony, in gopg instancos withoyut fur-
Wer cost, ap g cvent that ys. vhoreef fop Passenger scrviec
13 ebandcncg by the Key System, but we aro not te be uncersteog
Cr herein at thig time, the lingsg arc

(38 b285ing cn thot mett
wstly in paved shocts,

The oy Systen is to maintain ong fupcrvisc oporation of
these trocls, ing tracks deseribed in bracket (b), end thc“
,blcctrificd Segucnt deseribed in broclet (z)s Tor us¢ cf mcscj
EOportics Jeintly with the Zey System the new terminal corpany
Is to D&y 2 trein-nevement proporticn ¢f the ccst to the former
©r yages of Sowornen, switeh tundors, flagicn, and ¢rossing

"bohrich cbplicabic £ operction of the tricrs dc.sc]f'?_:v =
rackctg (b) (1), (i) rnd (j) and cer-rilc preperticns o c
P 4 W2y inirg these: faeilitics ond the

8t incurped by it in mointoinare ¢ C8G fo Sl
Y bracig deseribed in braciot (g); o shnre, 9orrcsgf taxos: and
¥ eompany 1 share of the mointenenco i‘xg;gig by it eedc
the Cost tc the oy Syctom of Ol()CtI‘lCD.' arir, Mo Fbcnoas sedkel
ollable to end censunud by the now . C'?']L\Lv\rrl',t.;h"-‘nc\v conneny ;

includeqg in the amcunts to bo SEAL U"b«t;orncnts moce Tor
Sug sy, is to pay the cnst of edditienc ond fooilitios will be
ltg benufit. Its propertion of usc of the faciliti
j °°mpa‘.r:.-.t1vuly smell,

MEASURES OF V.LUE

r ratc-mking
. srmined the value, fo actions
4 up 8 Yot wo hove not dotwmlann t;c propescd trans“c%o?";
K "‘11‘130808, of propertics invelved hy " valuoticn departmen £

hut ho Ltehison, Topoka & Sonta Fo's stimatod tho cost t
t:p Poiged the valuc cf lands, ‘“?d 1133 gf usust LSy P
“Produetion now less deprociation os
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»c and o.ppurtonancos, to b

« 14115 Sheet 7,
fellows:  Brocket (5

o Senveyeq g

) tre el ~ Vi com
. s - M=
paid for by‘lndustrios, '355 2 1h¢luding pertinpg.-

7905 Tracka 156,951, npg il (o} pracket (c
(g!1 end has cstimateq the ¢

a
as

the ne

; \
ien as of the 8tme deto, o gy
aclege rights, at 520,000,
s was made for roasong Cxploined in 41

- 1 ; SP2ENCA in the oy ti
ities included in bragigt (c) 7 Rl
; thon salvage valuc te ty, new co 1

tho C . ol mpan 10We Y as i
s toe c¢porate with Disgel lecemety ik Fr A

Ao

the vender's balance shect &2 of Nevember 30, 1942, shews
,Astm(lnt in rco "‘.andwsquipmont ,32,777,061, rnisecllonceug

i eal preporty 211,378, current asgots 2404,537, uncdjustea
PP (not crodit) 14,289, capital strclk 42 335,196, fundog

oL e turcd 2139,572, currcnt licbilitics %0,295, unadjusted
[bt.};’;" (including fcerucd deprceiaticn, road and cquipment,
ﬁ%157l) #420,295 ond ccrvorato surplus $3268,329. Tnerme atato.
129 for cack of the yoars 1937-4 , ond the first 11 nonths of
abs 1°© crder, show thot this carricr roecived railvay vperating -
P tuos of 74,845, 555,216, 150,758, 560,059, LA17.514 Fo6spin
Wmucg ;qii'x,z,.n.{f cpirating o¥ponscs cf ¥47,047, 445,775, 456,116,
fylfe, 100,086, 96,178, end, rtor s, necilgtle
ffo.'q’c—;i}’w' ~neomc, ond’ fixcd e (°°.’,§‘.;1§5$"1§j.-.L;‘;II)Jcamd nct
o n fundcd debt averaging ebeut 37,50 Yo 157, 61.617
T (Qoficits in ifalics) of 14,568, 42,160, 7,157, 41,617,

k., v xei A nrfca ')10004
ey ’-’:10 " 2 4 t Y "I“l'ﬂ"‘t rovenue s Vbrht) “r\
30‘58, and ‘:.395,4"%]{' in %2:211{:}\:( ”%)s:rﬁcd by the ling-houl cer-
ey L A 3 charges ¢ <
o voendoer
3 cqr. T.L‘la
TCIS o

. .‘ : B & 7 779

) 2 216, H9 &9‘3, pi) ’ L to1
74,245, 55,210, o7, nec botween totl
: ‘_17 !ég "T'rlb 111’.30 dlffgr‘cncg‘l gcri(‘d of 1942

4,904, and 3109,555. the indicabod POTLCE the
114,904, e VORUG e A his year
venue end froight rOVCmUC EF LR o £ty this by the
cvenuc & 1y by the It of its focilitics BY

For thc full year 1942,

Frcight rcvcnug,

=

4
3
r . £
is cccounted Lor enioity Vol Thec
vondor reecived I'C.’nt.°'E(, 157,025,
Koy Systom amounting B¢ 3000 00"
;:hg f?c'oight rovenuc was plliy
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EFFECT 07 VEXDOR

§ | Ccrt%ln propcrtics of the vendor arc lcascd to the- Koy
éy?tcm' bon consummation of the provosed transactions, the

sdor will ccasc cntirely all participation in interstatc trans-
rtg_ tl Cl,e

: 2
. 1
N | It is qpntemplated that this company will be consolidated
morged W1Eh the Ley System,and the succcssor vurough conscl-
jgab1on or morgcr then will beeome the owner of the veondor!'s
gilroed facilitics which arc not to bc conveyed to tlic now
coranY Our autrorization and anrroval of tho transactions

. .
; seC ogrein would scem ¢ P . ;

| gropoSct 4 . gsccm o be all the sut: 7 ncod-
‘& in ti:e premiscs, : e Smen s

CO¥'TROL OF 1SV COMPANY

i lc purchasc agrceomont provides for orsanization of tho
oW company, and the parcnt agreoement for sﬁbscrintion of onc-
Wt of the 225,000 of stocl: which it now nroposas to issuc
\rﬁ py cach of thc parent companics. Ovmorship of the company's
. stock at 21l times is to be divided cquelly botwoen the parent
| companics during the 1lifc of t'c¢ zgrciment, and ncither is to
@ sc11 1ts sharcs, .xccnt to an affaliteto, éub31diary_ or suc-
cessor, without first offcring ticm to the other. ’

. | BRIDGE ROUTE - LEASH

4 Titlc to the bridge routc is now vested in the imorovemont
'3: Compeny, which is to convey it to the California, Arizona &

- @ Santa Fe, subjcet to an option to purchasc in favor of the new
company .

S Ths bridge routc is carricd over tlhie Southcrn Pecificls
# min linc and yard tracks by mcans of a conerctc and stecl

| bridge about 350 fcet lenr, with apzproaches ¢onsisting in part
4 of pilc trestle and in part of carth fill, After this trackage

filled in thc land south of and adjoining the bridge routc be-
teecn Twonty-sccond and Twenty-Tourth Strects for the purposc
of constructing a hold yard, and an crrangomont was made for
removal of the Lridge-routc traclage at that »oint and raising
thc gradec about 4 fcet to corrcspond with the ygradc of the now
jard, Thce cost of rcepleacing the trackege romoved in tihds-con-
noetion is cstimated at $11,455. In the parent agroement; the
Atchison, Topcka & Scnta Fc undortalios to construet or cffcet
tonstruction of the Santa Fo¢ conncection with Yourba Bucna yard
ncecssery to malc the bridge routc usapblc, Of the cstimeted cost
of 412,550 for that worl:, §$11,750 will bc chargeable to invest-
aent accounts, end the acbusl omount so chargeablc for this con-
struetion and thc actual cost of rcwnlacing the traclis mentioncd
above arc to bc paid by the Atchison, Topula & Senta Fc and ad-
ded to the bradge route's initial nc% cost of 3165,000 to form
the amount on vwhich thc now compeny is to pay intercst rontal,
4§ °r for which it may purchasc the bridgc routc and Santa‘Fo con-
4 %etion, Tho yard boeang constructud by the Govornment is to be
4 ¢f 350-cars capacrty. It will be connccted at both cnds with
hﬁchago opora%cd by the ncw companys th nov means of appro?g?
Provided by the bridge routo and Senta Fe conncetion will grcatly
facilitate morc ranid flow of freight intc the hold yard, and
' "11 insurc sorvico in tho cvent of casualty to the only route
L oW available, The August 1942, valuc of the bridgerroute prop=
Pty to be lcascd has becn cstaimated by tgc Atchlgon lop?z: "
] @Santa'Fc!s valuation department, as ig}égwgiz R%ﬁ%ai f%gagoé.
i*48,990, other fixcd physical nroperty yo0o,8i0, LC 2
The bridge routc is to bu conveyed by the improvement com
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o the California, Arizona & Santa Fe, but in the
: parent
,eemenf the former, ror 1tselr ang Succeésors in ownership, gives
3 neW SOTPENY the right ang Option to purchase the bridge route,
g the Callfornia, apigzon, & Santa Fe and the Atchison

» Or an undivideq one-half interest therein

the event any bart thereof consigts or trackage used jointly
the Atchison, Topeks & Santa Fe ang the new company, at prices,

r the bridge route, or 4 sum equal to the amount on which the

w 3ompany is then required to pay interest rental on that prop-

4y, and Tor the Connection, of g fair ang reasonable amount to

, determined by agreement op arbltration, Other railioads may

, sdmitted to joint uge of the Connecting track. '

In the meantime, by the parent agreement the Ate
Sante Fe, with the consent of the Cglifornla, Arlzoﬁisznéagigeka
3, leases to the new company the bridge route ana Santa Fe con-
getion, and all additions 2nd betterments theretn constructed
rter August 1, 1842, ror 5 term co-extensive wlth the perioq
uring which the parent agreement remains in effect, subject to
oint use of the connectiop by the 1essor, or by other rallroads,
s previously mentioned. On termination Af the new lease dated
anuary 1, 1943, from the California, Arlzona & Santa Fe o the
tchison, Topeka & Santg Fe, the former is to be substituted as
es80r under the lease to the new comvpany.

Under the terms »Hf that lease, the new Company is required
o0 vay monthly to the Atchison, Topeka & Sants Fe, as interest
ental, sums equal to one-twelfth of 5 percent of (a) 3165 000,
T the approximate cost of purchasing the bridge route, (b3 the
ortion of the cost of constructin e Santa Fe connection charge-
ile to investment in ronq propert%f%?ental cherges not so charge-
ible, (c) additions and betterments to the bridge route and Santa
e connection, and (4) any taxes and assessments levied thereon,
r fairly assignable thereto, which are chargeable to capltal ac-
ount., It is also to pay ell taxes and assessments levied on or

In common with the new company, during the period of such common
use the payments which are applicable to the portion thereor 80
used are to be decreased so that the new company wlll pay as to
such portion dnly a user share of such sums 1n the ratio of one
% the total number of user railroads; but, as of the date on
whlch tre parent agreement tecomes effective, the new company 1s
0 pay to the lessor an amount equal to the aggregate of such
Bonthly sums mentioned in (a), (b), (c), sna (d) above, for the
Period from Sugust 1, 1942, to such effective date, and an amount
fqual to all taxes and assessments, costs incurred by the lessor
in maintaining or changing the bridge route and Santa Fs connec- .
tlon, ang Premiums for incursnce thereof, which are not charge-
%le to road and equipment accounts for that period.

4s used in the parent a reement, the term "terminal track-

8%e" means all the f?aokage %o be operated by the new oomgany, "
'gardless of ownership. Except for mointenance perfomme bortge
Utions ang betterments constructed by the Key Systemﬁ ar rge_

Uthern Pacific or the City of Oakland pursuant to ? geagéces-
sonts of April 1, 1939, snd August 1, Loy, oF. 35 IAg 25 S8
&IV because of militory requipements, the i a0
ite Fe is to maintain all the terminal tracliga%gé subrflrgy o
%22 eleotrarication and track bonding west o o P e i
the Southern Pacific tracks, and construct eddSacramento Northern,
Bentq thereto; and the Western Pacific or thintain and improve all
$ Day be agreed upon between them, is to ma
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; terminal tracliage, including the subway, and to co?struf
maintain the overhoed-rlcetrification and track bopding o g
the terminal traclage, and additions and betterments thereto.

The vendor's rates or divisions are and have been the samé
the case of all railroads, Yet its operations upon the pracks
P otofore described in bracket (b) and ai;g z¢ part of its ‘oper-
hion uron the part of the line in Yerba/Avenue, vracket (h), have
on for the purnose of moving the Sacramento Iorthern's cers

yeen the interchange at Fortieth Street and Shafter Avenud

'3 Yerba Buena yard. In order to permit the new company to

oatinue the vendor's policy as to rates and divisions, and to
gtribute 1ts expenses more nearly in proportion to the amount

by serv.ces to be rendered, so lon" as the rates and divisions

:th the Sacramento Northern remain the same as those with the

g comwany's other connections, and the noints of interchange

L4 otrer conditions affecting the amount of services to be ren-
ared for the respective connections remain substantially as at
resent, the Sacramento llorthern is to reimburse the new company

or 211 costs incurred Ly it in switching ecars for the 2dditicnal
sistance of 1.4 milcs between the Sccramento Northern interchange
oint and the yard, and fcr the cost of maintonance additions

.nd betterments, retirement chorges, and taxes applicable to the
1ine in Fortieth Strcet, bracket (bi- but this is to be replaced

r some otier equitable arrangement if it later appears to be in-
puitable because of chanzed conditions, If the Sacramento lNorth-
grn ccases to interchange cars with the new company at Forticth
strect and Shafter Avenue, as betwecn the parties the former is

to ascume all responsibility for the Fortieth Street line, and

be entitlcd te have that line conveyced to it or i1ts nomince,

fhe Sacramcnto Northern's undertaliings under the agrcement arc
garanteed by the western Pacific. The Yegtern Pocific does not
mww connect directly with the vendor's /and i cars moving to or
from points thereon arc handled in bridge switeling by the Sou-
thern Pacific.4/ Provision is made for dircet intcrchange between
the new company and the Western Pacific in the event the latter
tongtructs-a connection with roils of the new company, and, in

that event, the Western Pacific is to provide interchange facili-
ities at its own expensc.

‘ The new company agrces to poy for maintenonce, ond additions
 ind botterments, except as otbherwisc provided, a sum cqual to the
tst of the scrvices rcndered and materials used for these pur-
Poses; but, in the cvent that any other carricr operates over any
lrt of the Santa Fc conncetion in common with the lessec, xt is
- $ %1y to pay its proportionate sharc on a uscr beasis, or & fixed
"Pwmentago, or an agrcoed arbitrery amount, in licu of an cxact
{ Sputation of such share, as may bc agrccd unon. It is to.kcep
j‘”EUPcd, at its exucnsc, thc viaduct forming a nart of tho bridge
’)NRO, and causc it to be recstored to usable condition in the
Svent it should be dameged or dcstroyed., Any loss from abandon-
nt or retircment of, or other chanzes in, the bridge route and
Mt Fo connection after August 1, 1942, arc to be decmed moin-
lance expense Tor which the lesscec is to pay, but the agsregate
=&t‘f’»uch nayments is to cpply in offsct against the basic valu-
Llon on which it is to poy intorest rental. Dopreciation is to
® exeluded from both calculations,

e e

F/ To end from 2 conncction ncar First and Adcline Strocts, a
| short distancc south of the vendor's tracks at Twelfth
Ind Poplar Strcebts. "L e rE >
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HOPIVE LOUER
The parent ocgrcemont con

templotes that the parent companles
_¢pc Sacramento lorthern mey furnish to thce ncw company such
Psive powcr or other ¢quipment os it may rcquirc from time to

, and for this the company is to pay such rental as may be
ptuclly agrecd upon., The stoam locomotive is nceded for opor-
yion 0N tracks where

- £ the use of crancs for unloading precludes
ration by clecetrieity,

OTYER PROVISIONS

The parcent agreement contains further provisions reclating
o thc advancer to the new company of funds nceccssery for its
ash regglromcnts? division of its profits and lossog noutral-
gy of 1ts 0P9Pat19n and management, liability for 1o§s or dam-
7 ;rbltratlon of disputcs, and ofher motters which we do not
joom 1t nccessary to describo in this rcport, The cgrcement is
o bocome cffective at a date to be egrecd upon by the parcnt_
oupAN1CS as soon as practicable aftor our approval and author-
gatron in the premises is obtained, and is to remein in offcct
mtil terminated by mutusl agreement of the parent companics and
ghe ncw company. The purchasc agrecoment is to become offcetive
end when our authorization end cpproval in the promiscs has
bocn grantcd,

STCCX. ISSUE

The ncew company was incorporatcd on Deccmbor 2, 1942, un-
ger the laws of California, with en cuthorizcd capital stock
pf 31,000,000, consisting

of 10,000 sheres of the par voluc of
£100 cach.e In connection with the

) »urchasc of propertics, 1t
proposes to issuc $225,000 of this stock to the Atchison, Topcka
g Senta Fe and the Wostern Pacific ot par for cash, pursuant to
thc parent agrecment,

The proceeds of thu sale of the

' stock will be epplied as
follows:

Purchasc Pricc:

Unnaid portion of mortzage on _ :
linc to be purchascd ...covc.ivee.. 133,400

Cosh fOr TOOOL seewescsroscavsmcuvannnas 25,000

Cash for stcem 10cOmMOLiVe seeevvevev... __ 2,600 %161,000,00

Organization €XDCNSCS ceoicvciossscososscnasnsanss 3,000,00

Accrucd rent, bridge route (August 1, 1942- .
Moy 1, 1945) virnetintiniiiaeiainetaeciaeianass  6,187.50

2 crcssovors - 22nd StrPeCt ceevecersicscanaaovcess  11,532.00

2 crossovers - mcin linc ncar Yorba Bucna
Yard

l-.lc‘--ut-o‘u‘u‘-u.u.»:wr\.t-u--hcl‘tihl!. Y=

. . s o= 2 cscl
Cab signal contol installation - ror P"cso .
or s%cem locomotive (intorehongeablo) eeeee.vees 4,100

.. 2,000,00
Misccllancous cxpenditurcs .eeeveseoevcroves . ’
Threc months'! opcrating cxninscs (working ..., ©3,000.00
capital, as stated below) cssesowsensace®

cceces _,__,8_9.0_!_0__0-—
Exvense Tfor Sonta Fo conncetlon eceeees:

veee 225,215,50

TOtal.u----""""""""""
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A1l of tho items listed cbove, with the cxception of the

it
‘P‘}rchﬂs6 price of 161,000, arc sstimates.
The rcw comy
~roxinately ;11,000
" pusincess about 3 wmo
opneeting lincs for ¢

that opecrating cxpenscs will be
a month, gnd at in the ordinary coursc
?ths will clapsc before omounts duc from
16 first month arc fully paid The total
59 OOO s he < dadl s N p(‘ &
Joziu coiiaﬁicroforc actually working caopital, 4aAs of the
ie%) "1945“b“jgrco?mcn°cs opcrations, assuming that it commcicdd.
< = [R9Y . o \ 2
B uéd ren%“ié'ngg ma?CIy,97:OQO would bc duc the Santa Fc for
O eration on ool oXronditures from August 1, 1942, chargeable
to 2 TERLN O In conncetion with the bridac: £ M
ircd by/pdrcent azrecment . o St Lhe bridgc-routec, as i i
o o ¥-2r's insurance wpas and Abproximately %2,000 will be paid
for “ﬂﬁ"~rcv e incc premium, and stationecry and supplics, be-
{ore = Ve ; k& ; ) 1 : e B o Q
A " e e ocaVady | Tho cexpense anounting to $800

garv t the j .
peeCSSary ©o the installction of the S ; i i
crcpeT Capital oxponditurg. enta Fe connection, is a

m
A The acerued rent of $6,187.50 fo:
o Xy Hd 3. ) ¥ Y 87,50 fon
QF ?;édigyrgkte rogécsents 9 months! intercst onitﬁc cést there-
of, cnd ma > considered in the naturc of dnto i
O Hons miture of intcrest during con-

0
ket
aDs

<!

t
D

It is proboble thet tho new ana af i 3
 the vropertics, will rotirc abouthLéOgyfc;itg§ 350233 3cq§}red
| trification hoving an estimated not’salvnﬂo veluc ofJﬁg qu»cg t
2s this will not occur until the bridge rgutchis plecgd’inhéncﬁ-
ation, no funds from that sourcc will be available {nitiaITy:

In addition to tihc stoam locomotive to be vurchascd the
new compeny will rent two clectric locomotives from the Sacra-
mento NMerthern and a diescl locormotivo from the Atchiéon;iTonkﬂ
'&Santa Fee ot

A theoretical balancec shect for the ncow company, cssurning
consummation of the provoscd transoctions as of May 1, 1943,
shews investmont in road 188,400, iuvestmont in cquioment w2,600,
SCNCTO = ~ ] el . (g3 =3) e} Sty R0 3 ) e !
ég;-ééouxpcndltulcu #9,98745 ’,E:ﬁ} 854,012,50, ond copital stoel:
ke y PURPLIC INTEREST

Comzlete withdriwal of the vendor from the froight-switching
opcraticns it now performs will not adverscly affcct the public
interust boecausc all such operations will be continucd by the
- new compony, ond there will be no interruption of the servicce,
The new company will have the benofit of the bradge route, which
¥vill efiord o morc dircet and cfficicnt route te the harbor dis-
hﬁct, froe from intcrforcncc by passcnger trains; and control
2nd support of this carricr by thoe warcnt companics should as-
surc better scrvice to tho rublic., Its opecrations will assure
tontinuance of commatitive service in the horbor district.

<de.

The militery csteblishment in the aistr%ct is intcndod’to
Y% permancnt. The rccord andicates th?t it is o largc‘and im-
Portant projcet. Ninc privatce industrlcsﬁ%n tho gyoa 1nclu@o
Wtionally known packors of foodstuffs, Wulch'fgrnlsh traffic on
¥hich the transcontinental carricrs obtain or, in wmorc normal
times will obtain, long hauls. Whxlc t@c industrics along the
ncs to bo uscd under treaclage rights do not heve 00@p5§1t1v?
Yryice. Southern Pacific cars arc gnd will contlpu? Lo.bo sw1Ech-
‘q bctwéon Yorba Bucna yard and thcir plants as CXptélth?Sly as
Ya05¢ of the parent compinics. The concerns arc en%mgid fi AP
Yarious ‘inds of busincss, apparcutly rclatcd mgr%l.o %cunagl o}
than to tho export—and-import tradc, but somc handle natio v
Mown products.

TZRMS AND COFDITIONS

. I K7 o for
Conccrning tho price to bc paid by the now company
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opeTEY rroposed E? be purchased from the Iley Compenies, the

ccrd shows that the tracks are laid with 90-pound rails and
! 3 . - = i

generally in zood condition, The applicants consider that

sun of $161,000 tc be paid for the property represents its

bir and reasonable commercial value.
¢

In 1908? Eefore the wesent extraordinary development of
"gw narbor d}Sbrlct was begun, ordinary traffic, in cerloads
oaled byﬂtne vendor to and from the harbor district was iﬂ
e heul for the Atchison, Topeka & Santa Fe 1,438, Sacramento

E&thqrn% liigzé ﬁegtern“Pac%fic_sae; local hauls by the ven-
or 29, 0¥ U outhern Pacific 27; total 3 2, :
g;b {ne” vendor handled in the-ter e L U seme

879 L e T . ' rritory east of the Southern
cpcil 10 reclks for the Atchison, Topelka-& Santa Fe 355, Sacra-

| ent0 Eorz?ern'éGQ, Western Pacific 201, and Southern Pacific
1&325 total 2é087. flost of the business is transcontinental
qaffice In 1942, shipments of the military authorities alone,
yyall carriers, totaled 39,284 carloads.

It is not expected that operation by the new company will
pesult in econoniies of any consequence because it intends to
govide 24-hour service. There 1s to be no change in the switch-
ing rates, the new company to receive the same revenue a car that
ihe vendor 1s now receivings The increase in the latter's
learnings in 1942 resulted partly from the new development in the
 perbor district, but more especially frou rontnls =zmcunting to
$157,025, for nse of its facilities by the Key System.5/ How-
gver, it is expected that for at least 5 years after termination
of the war the now company !'s freischt revenue will be increased
over viiat of the vendor, in view of tlhe fact trat much of the
traffic movement formerly through the port of San Francisco has
‘beenn Or is being transferred to the Oakland side of the bay,.

ADEQUATE TRMTSIOTTATIOﬁ SERVICE

The vendor has been handicenwed by shortages in motive
power and in emgloyees. The ey Companies'! chief intercst has
been for this member of the ~roup to operate at a profit, or
it least without loss, so that they were not inclined to furnish
fservice on Sundays or at might. At present the vendor is giving
mly one-crew service. Thc parcnt companies have a differcnt
incentive in that, with tho additiocnal busincss necessitating
wre and better service, thcoir linec-haul rovonues will be in-
treascd, They therefore propose that all cxtra service be pro-
vided that the traffic may necd, beginning with three crews; and
fhis will better suit the desircs and ncecds ol the military au-
torities.,

OTEER RAILROADS

The annlicants contend that, 1nasruch &as thic Sgu?horn
Pcific now sorves the Larbor district, the public intercst

%3 not rcquirc, but forbids, inclusion of that carricr in tho
Monoscd transactions. The Southorn Pacific is Iully.adV1sod

! the premiscs, and has madc no represontations hercin. OnL
t%‘contrary it has cooperatcd with tho applicants to phc cxtont
gfarfanging to scll thcm about 0.14 acrc of landnccdceé to:rcon-
ruct the Santa Fe connoction,

EMPLOYRES

; 2 ik "
The armlicants furthcr contond that no conditions for the

7\_‘__. m
- 3 o) as 1ts
@ Until 1942 the Yey Systom had not »naid any r;gﬁié,a S o ifiod
vassonewer earnings beforc that yoar ncver rc
B ing
ininmume.




Financc Doc%ct No. 14115 - Shcet 14,

ﬂotcctlop 01~0mploycos arc nccessary; and, in support thebcof,
Todu9od‘1n the reecord a copy of contracts’ that have boen
&gotlatbdﬁw}th ¢mployces, which make acceptable provision for
owrgcmp}oycy of the vondor excent its president and its super-
ﬂﬁcndenu: The former is to romain with the Key Systeom, and
£he supor1ntonden§ i1s t o bc cmployed by the ncw company., The
gployccs are satisifed with tho nrospect of having the main-
pne carriers tele over sponsorship of the switching railroad.

FIXED Ci:ARGES

Exccoot as previously stated, no financial or other re-
1ﬁﬂons%1? between the applicants and the vendor exist at the
gresent time. The transactions do not contemplate any guaranty
or assumction of paymont of dividends or fixed charges, We find

jorrio . amohaRse in Soral fixed chargcs rosulting from rentals
| peyable under the proposed leasce will not be oty B
public intercst,

Our authorization and approval horcin will be granted upon
the cxprcss understanding that before acquisition of any of said
propertics, or of said stoclz, is rccorded in thc books of the
respcctlve applicants, the rclated journal entrics first will
pe submitted for our apprroval., Nothing hcrecin is to be con-
strucd as authorizing abandommcnt by the new comvmany of any linc
of rallroad, or of opcration thereof, dealt with in this report,

or as autherizing any change hercaftcr in the terms and con-
ditions hcerein approved by us,

We find that purchasc of part of the vroporty of the Oak-
land Terminal Railroad Co,, acquisition of trackage rights over
its remaining lines of railroad, sublcasc of trackage from The
Atchison, Topelra-and Santa Fc Railway Company, by The Oakland
Terminal Railway, and acquisition of control of The Oakland Ter-
minal Railway, through stock owncrship, by The Atchison, Topeka
and Santa Fe Railway Compony end T. M, Schumacher and Sidney
M. Ehrman, Trustces of The Western Pacifice Railroad Company,

43 aforesaid, arc transacticns wathin the scope of section 5{2)
of tho act, that thc terms and conditions proposcd are just

and rcasonablc, and that the trensactions will be consistent
"ith the tublic intercst. No conditions as to cmployment arc
MCessary.

. ¥o furthor find that tho proposed issuc by The Oskland
‘trminal Railway of not cxcceding 225,000 of common stock,
tonsisting of 2,250 sharcs of the par valuc of 100 cach, as
forcsaid, (a) is for a lawful object within its corporatc pur-
Pses, and compatible with the public intgrosfe which is negos-
Sary ang appropriatc for and consistent with the proper: perlorm-
Meo by it of sorvice to the public as a common carricr, and
Mch will not impoir its ability to porform that sorvice, and
( is reasonably nccessary and apcropriate for such purposce.

An appropriatc order will bc ontecrcd,

ici i ] ition
Comuissioner KILLER did not participate 1in the disposi
°f this proceeding.
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a Session of the INTERSTATE COMMERCE COMMISSION, Division 4,
# % peld at 1ts office in Washington, D. C., on the 28th
day of May A. D. 1943

FINANCE DOCKET NO, 14115
OAKLAND TEZRmINAL RAaILROAD CO. PURCHASE, ETC.

FINANCE DOCKET NO, 141186
OAKLAND TERMINAL RAILWAY STOCK

Investigation of the matters and things involved in these
W@ceedings having been made, s hearing heving been held, and
 said division having, on the date hereof, made and filed a re-
| ort contailning lts findings of fact and conclusions thereon,

gnich report is hereby referred to and made a part hereof:

; It is ordered, That purchase by The Oskland Terminal Rall-
vay of part of the property of the Oakland Terminal Railroad

fo., acquisition by The Oaklend Terminal Railway of trackage

- rights over the remalning lines of railroad of the Oskland Ter-

pinal Railroad Co., sublease by The Oakland Terminal Raillway of

| trackage from The Atchison, Topeka and Santa Fe Railway Company,

| lessee- of the properties of The Californla, Arizona and Santa

Fe Railway Company, and acquisition by The Atchison, Topeka and

| Santa Fe Rallway Company and T. M, Schumacher and Sidney M.
Ehrman, trustees of The Western Pacific Railroad Company, of con-

. trol of The Oakland Terminsl Railway through stock ownership, as

set forth in saild report, and upon the terms and condltions

' therein found just and reasonable, be, and these transactions

. are hereby, approved and authorized.

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

It is further ordered, That The Oakland Terminal Rallway
be, and 1t is hereby, authorized to issue not exceeding $225,000
of 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
¥lth the purchase of certaln portions of the lines of rallroad
used by the Oakland Terminal Railroad Co., and for other cor-
Porate purposes.

It is further ordered, That, except as herein authorized,
faid stock shall not be sold, pledged, repledged, or otherwlse
lisposed of by The Oakland Terminal Rallway, unless or until so
Ordered or approved by this Commission.

It is further ordered, That The Oakland Terminal Railway
shall reporf—concerning thé matters herein involved 1n conform-
ity with the order of the Commission, by division 4, datedtion
”ebruary 19, 1927, respecting applications filed under sec
Oa of the Interstate Commerce Act.
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