
Decision No.. 3~)427 

EEFOF.E THE ?J~!LROAD COillUSSION OF J:HE STI'.T:8 OF C!..LIF'O?~il;" 

In the Matter of the Applic~t1on of 

KEY SYSTEM a.."'lc. 
O~~D TE~ciINAL RAILROAD CO. 

for an order authoriz1rkg (~) surreneer 
by Key Syste~ of cert~in ri3nts ur~der 
ar. eXisting le~s0 in substitution of 
the trackage rights therefor; (b) sale 
of certain properties by C~kland Terminal 
R~1lroad Co. to The Oakland Ter~inal 
Railway; (c) merger of Oakl~nd Tcr~insl 
Railroad Co. into Key System; and (d) 
issua..~ce of 24,3;3 shares 0:' th(' capi t~\l 
stocl~ of Key System pursu.mt to such 
merger. 

Application 
No. 25539 

Brobeck, Phleger & Harr1son, by 
James S .. ?:!oore, Jr .. for Applicants 

BY THE C01~ISSION: 

Oak~a..'1.c. 'l"er.:.;:i..""l&l RD1~ro~d Co. Dna l-:ey System ask the 

Commission to enter it~ order ~uthorizing the~ to ter~inate the 

existing lease l'rolll O;;;.ld::md Ter:::!1nc.l ~~:l.lroad Co. to Key System 

of the Fort1eth Street J.ine £'::'0: l~dC'li."'l.1? Str0et to Broadway and 
. 

a substitution 'Jf 0. tr~c~c~g€ '::'ight tij~r'~on, further authorizing 

Oakland Terminal Railroad Co. to sell certain of its properties 
to The O~land Terminal R~ilwny ~~d further l ~~ter the sale of 
such properties, authoril:ir..g the ll!erger o! Oakl<md Terminal 
Railroad Co. i.."lto Xey Sys te:: as t!-"~~ S l.lrvi vine corpora tion, a.."ld 
th~ issue ~y Key Systeo of 24,353 shares of caplt~l stock without 
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par value upon such ~ert.e:r. 
A description of the properties w:~ch Oakland Tcr-

rn~~al R~1lroad Co. propose= to sell and transfer to The Oakland 

Terminal RailwDY ~~d the t8rm~ ~~d conditions of the sale are 

set fort~ in the &ereomont ~iled ir. t~i~ applicct10n as EXhibit 

1. In general, the azrcem~nt c~nt~~plates the transfer of the 

freight busine:.s now condilct~'cl by Caklar.d Terminal Railroad Co. 

to The OaY..1~c. T<::r::linal Raih!sy, a corporc.tior .. which will be 

controlled throu.gh stocl< o·/mc:::-ship 'oy Th~ Atchison, Topol~ & 

Santa Fe Railwc.y Comp~y and by T .. ~ .. Sch'J.."Oachcr and Sidney 11. 

E!"J.rman, as Tr'.lstees of t~J.C property of Tbe Western Pacific Rail-

road Company. !ncideIlt to the transfer of t~e freight business 

of Oakl:md Terni."lo.l Rc.ilroad Co. th0rc will be t rar..sf(:rr~d to 

The Oakland ':ertlinal R:=:.11way ell Ol~ tr.~ i'or:l<'!r's properties 

Which ar~ devoted cxcluzivoly to ~r~1ght purposes, consisting 

principally of switching tr~ck3 in t~e Outer Harbor D1strict of 

Oakland. Thert: ~il1 also be tr~lsfE:rrc:d to The Oakland Termin;;.l 

Railway various industrial spar trt\cks a..'"ld tr<lckage rights over 

the lines no.,; leo.sod to ~ncl oper:;.t~d by K€y Syst~tl in passenger 

servic~. Thorc will lilwwise be tr~sfcrred to The Oc.kland 

T~rminal RD.!lway ti tlc to the .Fortieth Stroet Line extending 

fro~ a point nen~ Adeline Str€et ~"ld ~ortieth Str~~t to ~ point 

near Fortieth Strc0t end. Broc.c.way in the C1 ty of Oz.klanc. to 

o.fforc. a cO:lr.0ction VIi th th(; SQcram~n to Northern Railw4l.y.. The 

transfer of said Forti0th Street L~e will be subject to ~ 

trackage right gr~nt~d to Key Syst~~. This trcckagc right w1ll 

supplant the ~x1cting lc~~c r~om O~:~~d Tcro1n~l R~ilroad Co. 

to Key Syst€'m, 'Wl"lich Wt.s ~uthoriz.::d by Dcc~sion No. 27770, dated 

Fcbrue.ry 25, 1935, 1."1 ;.pplico.tion No. 19822. 
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Tr .. e !ntersta te CO~~';1E'rce CO~":lission, by its dec1sion 

of M.ay 26, 1943, uuthorize!j the so.le u.r.d trnn.zi'er of Ocl-cland 

TcrmL~ul Ruilrocd Co. bu:iness ~~d propert1~s described in 

~~itt ~libit 1 to The O~kluno. Tcr.mL~cl Railw~y. 

Cotin!jel for ~pplicants s5ks that this CO~i5sion also 

a'.lthorize the s~.le unO. trmzfer of 53.id properties, to the 

ext~nt thct it has jurlzo.iction, L~ order that no ~uestion can 

be raised Llbout the v.:-.lidity of the s~:.le and tra.nsfer. 

Following the s~le ~nd tronsf~r of the business ~o. 

properties of O~kland T~rcin~l R~ilro~d Co. described in said 

EX:'1ib.it 1 to The Oo.kl~c. Teru:i.~al R:1lwo.y;, it is proposed to 

merge Oay~and Ter=-in~l R~11road Co. i~to K~y System ~s the 

s~viving corpor~tion. A copy ot the merger ~greement is on 

file L~ this applic~tion uc EXhibit 6. Through this merger 
Key System will become the owne:-, generally speaking, of the 
tracks c.:::.st of the Eridg~ Rr..ilway O"ler which it now operates, 

excepting s~1d sectior. of tr~ck on Fortieth St~eet and the 

tracks formerly used by the IntGrurb~-n Electric Railway CompmlY, 

and now ovtned by m:micipo.li ties. The location of the Oakland 

Terminal R~ilroad Co. t~ack is shown in Exhibit 2. 

All of the outst~~ding stock of Oakland Terminal 

Railroad Co. ?~d of Key System is o\v.ncd by Railway Equipment & 
Re~lty Company, Ltd. The former co~pany h~s 24,353 sh~res of 

c~p1t~1 stock ~ithout ,~r v~lue outst~~ding. Upon the execution 

exchc.nge for said shares of stock, 24,353 sh.:..res of its stock. 

This stock will be i5sued to, a~d be o~ncd by, Rpilway Equipment 
& Reslty Company, Ltd. 

-3-



A. 25539-_ A1.L 

In Exhibit :3 the recordec cost of the properties to 

be merged with Key ~y!Jt0m is re-ported D.t $2,404,387.70, whilE: 

~~1bit 4 shows ~ nccr~ed depreci~tion of $3e3,521.82 in said 

properties. Tb.ough the o:-ci.er· l:er€!in C\.uthori~0s the merger of 

Oaklond Termin:ll .r\ailroo.d Co. into Ke~" ~ystem we C.re m:::.l<:ing 

no finding as to the v~lue of the propertiec of either Oak1~~d 

Termins1 Ra11ro~d Co. ~)r Key ~y !:itcc.. l-:ei ther ere we mal~ing 

~y finding ss to the cozt of suid propertie3 or the adequz.cy 

of the reserve for ~I.ccrued. d.cpr~ci.u tion. 

No on~ ~ppesrcd o.t the hearing to protest the gr~t-

ing of this c.pplicf..(tio!1. W,~ b81iev€ that the merg~r of Oa!<:land 

Tcrmin~l Railroa.d Co .. ~nd Key S~,.stcm should r~su1t in certain 

~conom1es in keeping record.:. It will do z.wo.y with the l~sse 

under which Key Sys tem is now op·;:!'~.t1ng over tracks of 

Oakland T0rmin:::.l R:ilroc~ Co. end the p~y~~nt of rent for the 

Use of such tracks. 

A public n-;;D.rir.g n~vint; been held in the cbove-

enti tled ma tt€:r bC!"or·!: E).;:.~irlcr :F~'!lkh.:cuse!', the Commission 

h~v1ne considered th~ record ~~ this ~~ttcr ~a it b~ing of the 

opinion that this .:.pp11c.:'~ti():J. should b~ gr:ntcd subject to the 

provisions of tlj,is order, tJ-:..:rcl'ore, 

IT -5 '~'1:"':J'!:-..lV 0 r.,."'r,';"t'D f' 1 • .:..o: ... ~... ..'u,I.J.,... :1.$ 0_ ows: 

L O:.kl~'\l'l.d Tc::min€(l h:; ilrocd Co. nmy, on or before 

December 31, 1943, :::cll ~nd trv..."l~fcr to The Oakl~.ne T~rm1nal 

Railway the prope::'tie$, rights ~.:nd ousinE'ss descr1bed in the 

agrge~ent on file in this cpplication ~s ~v~~ibit 1, s~id s~le 



and tr::nsfcr to b(.' ::l:".c.~ pur::;\.Ui.nt to the t~rm5 :.nd condi tio:n.~ 

of ~.:~id ~grccmcnt. 

2. Th~ CO::i!;ii::s1on's Ord~r' 1.."l Decision No. 27770, 

dttc..d Fcbrua:-y 25, 1935, 1..'1 Applic..::t tion No. 19822, is hl?:re'by 

modified so as to p~rrei t Or.4::1ond T€::,:r.i..."'l[~l Rcilro&d Co. o.nd Key 

~ystc:n to termin~ tc the 1(1rJ.:,)';: on z;:;,1d Forti0th Street Line 

rcfr:!rred to in the .f'orr;;E':QiIlg opinior~, '::""'l.d subst1 tute therefor 

the tr~ckllgc right described in the c.greeI:cnt on file in this 

application :.-..s EY.Jlibi t 1, w;".ich $: gr·~~ernent Key Systt~m ::.:.nd 

Oakland Tl?rminnl R~ilro:;.d Co. ~ay C:X~~ cut·:! • 

3. Upon thE. s:::lt.: .:::nd trc.nsi'fu· 01" s;:-.id properties, 

rights etnd b usin~s:> of Or-.klo.nd T.;::rmin:..l Railroad Co. to Th€ 

" On,l".land Tcrninal Rt.ilw.:.y, :~.nd on 0:' b~,;i'cre DccE:n:ibcr 31, 1943, 

O"klc.nc. '!~rI:1:l.n.::l Ri:' ilro~d Co. m:lY !!J.erg'.; :into Key Bystem 1:S the 

surviving eorpor~tion and Key Syst·..:'m ~o.y issue 24,J53 shcrcs 
'; 

of its eo.pit.:'.l stock 'iV'i thout p~r v;'ilu~ '.lpon $uch ::!erger in ~~x-

ch~ng€ for 24 1 353 shares of c~pital stock 'without per vslue of 

O:lkl~"'ld Termin~l Railrond Co., wh~ch stock issue th~ Co~is:>ion 

finds to be rCf.'.sonc.bly n~ccs:;ary for t:l~ purpose of ~fff:cting 

s:'.1d r.lerg~r end ':;:1ich ztock l::iSUC is not re:).sonably chc.rgeablc 

to opcrcting cxpcns.es or to ;.:nc::>r;~(": i said ::~grcemcnt of' I:l(:rger 

the ag=ccment of ~crger 

filed in this appliea tior.. ::~S ?:x.i.1ibi t 6. 

4- Wi t~~in tl"lirt~· (.3.:) days :".fter th·: exC'cution of th€ 

o.greer:lcnt of !;.c:.-gcr h;,;;rein ;:.uthorizr?d to be ex":cuted, K~y System 

sh?ll file w:!. th tho ?~ilroD.d. Coor:lission ::. tru€: ,:,nc. correct copy 

th~ numb0!' of sh:·.rcs of stock it iSS'l~d. under the o.uthority 
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h~rc1n gr~tcd ~d the purpose for which such stock w~s iszued. 

5. The ~uthority acr~1n granted is subject to th~ 

condition that the Co~ission is not~ by this order~ ~~king 

~y finding as to the v~lue o~ the properties of O~kl~nd 

Termin~l R~ilro~d Co. for the purpose of fixing rates. 
6. Tho nuthority herein gr~ted shall become ef!ec-

t1ve upon the d~lt~ h~r0oi·. 
~~ 

D~tcd ~t S~~ Fr~cisco7 C~1~forn1&7 this ___ 0 ____ __ 

day of June, 1943. 


