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o PUBLIC UTILITIES COMMISSION
The California Public Utilities Commission (CPUC) hereby submits its
comments in this oversight proceeding which focuses on the effects of the above-
described merger on competition and the implementation of conditions imposed to

address competitive hanxs.

I
INTRODUCTION
The CPUC is an administrative agency established under the

Constitution and laws of the State of California. Among its duties, the CPUC
oversees various aspects of railroad operations within California. The
Commission is authorized to represent the people of the State of California before

federal agencies, including the Surface Transportation Board (Board).
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The CPUC was an active party in the merger proceeding, filing

comments, bricfs and participating in oral argument before the Board. In addition,

the CPUC held three public hearings which addressed the effects on competition

and service of merging Southern Pacific (SP), California’s largest railroad, into the
Union Pacific (UP), with the final public hearing being devoted to the prospects
for competition in the Central Corridor.

Herein the CPUC looks at the status of three areas of rail operations
affecting California to see how efforts to ensure competition between UP and the
Burlington Northern Santa Fe Railroad (BNSF) have in fact developed, aimost one
year after the merger decision. These areas are the Central Corridor, the so-called
I-5 Corridor between the Pacific Northwest and Southern California, and
intermodal operations at the Port of Oakland.

All three areas are addressed in the BNSF Agreement whose terms the
Board imposed as a condition of the merger. Decision No. 44 in Finance Docket
No. 32760, served August 12, 1996 {Merger Decision), p. 145 (mimeo). The
Board further stated in its decision that “[t]he competition provided by BNSF will
be one of the key matters to be considered in the oversight proceeding.” Id. at 147.

Additionally, the CPUC briefly addresses California’s NAFTA gateway at

Calexico/Mexicali.




II
COMMENTS

A. In The Central Corridor, A Wide Disparity Exists
Between The Levels of BNSF and UP Service

As of June 30, 1997, BNSF’s through train operations to or from Northern
California via the Central Corridor consisted of three manifest trains a week in
each direction, between Stockton/Riverbank and Provo, Utah, running over SP/UP

trackage rights. BNSF’s Quarterly Progress Report, (BNSF Report), 7-1-97, p. 18;

Verified Statement of E.L. Hord (Hord Stmt.), Attach. 11 For purposes of

comparison, UP operates approximately 20 trains a day in the Central Corridor via
Donner Pass and the Feather River Canyon.
The above BNSF level of service represents less than originally anticipated.
In its initial progress report, dated October 1, 1996, BNSF stated the following
with respect to through train service in the Central Corridor between Denver and
Stockton/Richmond.
“BN/Santa Fe will begin to serve this corridor witi: two

daily trains, one in each direction, which wiil be mixed
manifest/intermodal trains.”

BNSF Report, 10-1-96, Ex A, p. 24.
Further, a review of graphs supplied by BNSF reveals that the tonnage

being transported over the route is not high, particularly eastbound. Thus from

L The text of Mr. Hord’s statement describes the three-day a week service as running between “Denver and
Richmond.”




April through June, 1997, the preponderance of railcars being moved from

Stockton were empties. BNSF Report, 7-1-97, Verified Statement of P.J.
Rickershauser, Attach. 18. Moreover, the average ratio of empties-to-loads
increased during the reporting period until in June the average train consisted of 47
empties and three loaded cars. Id. Indeed, on 17 occasions during the three-month
period, the Stockton to Provo train was entirely made up of empties. Id. Even
westbound from Provo, while the proportion of loaded cars to empties was
somewhat greater, the route has been characterized by small trains, with the
average length being 18 cars. Id.

As can be seen, BNSF has yet to establish a significant pr sence in the
Central Corridor vis-a-vis UP, with its schedule of 12 to 13 small trains per month
in each direction. In fact, the trackage rights from Stockton eastward through the
Central Corridor appear to have largely become a means for transportating
empties. It should be noted that a high percentage of light empty cars traveling
over that route does minimize trackage fees, which are calculated on gross ton
miles. Applicants’ Report on Merger and Condition Implementation (Applicants’
Report), 7-1-97, Ex. B p. 19 (Table I).

BNSF’s July 1, 1997 Report calls for increasing service between Denver
and Stockton to seven days per week in the “near future.” BNSF report, 7 1-97,
Hord Stmt. P. 16. While this represents added service, it only will return BNSF to

the level of frequency that was to have characterized its startup Central Corridor
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operation, as noted supra. The CPUC sees a need for robust competition in the
Central Corridor and understands that this remains an important goal of the BNSF
Agreement.

In addition, BNSF appears to have made little use of its right to run
intermodal trains in the Central Corridor. This was among the “Western Trackage
Rights” granted in the BNSF Agreement, as later ratificd in the merger decision.
BNSF was authorized to run intermodal trains over the Central Corridor to and
from the Port of Oakland. Applicants’ Report, 7-1-97, Ex. B, p. 4 (1g).
Transportation would be via SP’s “Cal-P” line, between Sacramento and Oakland 2

This authorization allows BNSF to use the shorter Donner Summit route for
its intermodal traffic. In the ensuing months since the merger, however, there has
been no discernible BNSF presence on the Donner Summit route with respect to
intermodal shipments. BNSF’s relatively few intermodal shipments via the
Central Corridor appear to move along the Feather River route as part of manifest
trains.

A review of some of the conditions that would apply to such intermodal
traffic may show a basis for reluctance on BNSF’s part. First, UP is presently
increasing tunnel clearances along the.Donner Summit so that the route may

accommodate high cube double-stack containers. Thereafter, use of the line by

2 SNSF also was given authority to run one manifest train per day in each direction over the Cal-P




BNSF to move such double-stacks wiil result in BNSF becoming responsible for
paying half the cost of that UP double-stack clearance project. Applicants’ Report,
7-1-07, Ex. B, p.5 (1j).

Farther east BNSF faces another tunnel clearance problem. This involves
the Moffett Tunnel, just west of Denver. If Moffett Tunnel’s clearances were to be
increased to accommodate high cube double-stacks, the BNSF likely would have
to bear the entire cost of the project. Meanwhile, UP does not have the same
clearance problem. Its intermodal trains proceed along UP’s superior main line
through Wyoming.

The above circumstances may help to explain the lack of major

developments with respect to BNSF intermodal traffic and the Central Corridor.

B. In The I-5 Corridor, A Lengthy Rate Dispute,
Delayed The Start of “Inside Gateway” BNSF
Competition Via Bieber-Keddie

UP’s sale of its Bieber to Keddie line segment to BNSF was the centerpiece

of establishing a north-south BNSF “Inside Gateway” route allowing BNSF to

provide competition for UP’s I-5 Corridor service. Sale of the line and the start of

BNSF service were made contingent, however, upon BNSF and UP reaching
accord on a proportional rate agreement giving UP access to shippers on the BNSF

throughout the Pacific Northwest.




Since this accord was not reached for many months, it was not until July 15,

1997 that BNSF began -5 operations over the Bieber-Keddie segment and its

merger-related trackage rights between Keddie and Stockton. Thus there has been

little time to gauge the degree of competition that can be expected between the two
Pacific Northwest-Southern California (or “I-5 Corridor”) routes.

As regards service levels, however, prior to July 15, BNSF service
consisted of three trains a week in each direction between Klamath Falls and
Stockton, with haulage performed by UP. On July 15, BNSF increased service to
one train a day in each direction. For its part, UP runs at least 20 trains a day into
and out of California along its I-5 route, and early in June 1997 began single-line
intermodal service between Seattle and Los Angeles. As with the Central
Corridor, continued oversight of the level of competition between UP’s and
BNSF’s north-south routes sezms well advised.

Also worthy of the Board’s attention is the level of car supply being made
available by UP to shippers located in close proximity to the I-5 Corridor or some
other UP main line, as opposed to shippers located at :arther distances. In listing
competitive benefits for shippers in the Pacific Northwest, UP states that SP
lumber shippers in that region “are already seeing dramatic improvements in

service.” Applicants’ Report, 7-1-97, p. 70.




Further, UP reports the following:

“SP Pacific Northwest lumber shippers have also
experienced a dramatic improvement in the availability
of centerbeam and bulkhead flats, which are the
preferred equipment type for this traffic.” Id.

Additionally, in California, a verified statement by David L. Parkinson, the

president of short line California Northern Railroad (CNR), states that the UP/SP

merger has “resulted in significantly better car supply” and that “more UP
equipment is being assigned to (CNR) customers.” Applicants’ Report, 7-1-97,
Supporting Verified Statements, Stmt. of D.L. Parkinson, p. 2. Mr. Parkinson
further stated:

“We have also benefited from a better supply of

lumber cars and the availability of more centerbeam
cars.” Id.

These favorable reports are in marked contrast to what the CPUC
understands is often a problem for the Northwestern Pacific Railroad (NWP). This
publicly-owned railroad, on which large amounts of state and federal money have
been expended, serves a vast, remote area of Northwest California, at some
distance from the UP. Nonetheless, the line is wholly dependeni on UP for car
supply which the NWP receives via the CNR, and most of the NWP’s traffic
consists of lumber shipments.

Despite the positive car supply reports from elsewhere and a sudden
improvement in NWP car supply in July, the CPUC understands that the NWP

experienced a shortage of several hundred cars during May and June of this year,




suffering revenue loss. Continued rail service is an important element in keeping

California’s North Coast lumber shippers competitive with lumber shippers in the
Pacific Northwest. Sufficient car supply for the NWP appears to be necessary for

maintaining this competitiveness.

C. BNSF Utilization of The Port of Oakland For
Intermodal Trains Has Yet To Materialize

BNSF’s gaining of trackage rights between the Central C~rridor and
Oakland (including the Port of Oakiand) has yet to result in significant changes in
BNSF’s operation at the port. BNSF’s intermodal traffic still is trucked along the
congested 1-80 Freeway between the port and BNSF’s marshaling yards in
Richmond, a distance of about 10 miles.

Originally, the Port of Oakland was to create a joint intermodal terminal
(JIT) for rail carriers. Applicants’ Report, 7-1-97, Ex. B, p. 16 (8a). BNSF was to
have access to the JIT, which the port, UP/SP and the BNSF were to construct.
BNSF also was to build a connection at Richmond with UP’s main line and share
in the cost of upgrading that line to the Port of Oakland. Id.

Subsequently, however, UP reportedly deiermined that the existing UP yard
and former SP yard at the port were sufficient for its needs. Plans for constructing
a JIT stalled. Such an outcome is contrary to expectations prior to the merger. At

that time, one of the benefits ascribed to selecting BNSF as the competing railroad




in the Central Corridor was its capability to provide fast, single-line intermodal

service between the Port of Oakland and numerous destinations across the nation.

D. The UP Report Contains No Mention Of
Development Of The NAFTA Gateway At Calexico

In its merger filings the CPUC asked the Board to urge UP to develop the
Calexico-Mexicali gateway that, with the advent of the North American Free

Trade Agreement (NAFTA), has taken on new importance. Merger Decision,

p. 79. In response the Board noted “that UP/SP has indicated that it intends to

develop the Calexico gateway.” Id., p. 196.

In reviewing the Applicants’ Report, the CPUC has found no reference to
the Calexico gateway nor any indication as to when further development can be
expected to take place. Attention should be given to the benefits of developing the
line to Calexico and furthering the potential for tr~de through this gateway
between the nation’s most populous state and Mexico.

11
CONCLUSION

We note that our comments herein are based on less than one year’s
observations since the merger. We also note that the CPUC intends to continue

monitoring the competitiveness of rail systems in California.




For varying reasons, BNSF freight volumes have remained low in the
Central and I-5 Corridors, as compared to UP. Also, there seem to be few if any
BNSF intermodal trains in and out of California via the Central Corridor.

Without strong rai! competition involving at least two railroads, shippers in

California increasingly have only one alternative, namely, trucks. This could lead

to pressure for permitting triple trailer trucks or other LCV’s (longer combination

vehicles) in California. In turn, these “road trains” would create their own safety
and road maintenance problems. It is important, therefore, that the Board’s
oversight of merger-related competition continue to encourage greater use of
BNSF trackage rights in California.

Also, the Board is asked to consider the effect that insufficient car supply
can have on the NWP, a publicly-owned short line that is seen as important for
maintaining the competitiveness of California’s North Coast lumber industry.

"
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Finally, the CPUC draws attention to the potential to be developed at Calexico-

Mexicali, California’s NAFTA rail gateway.

Respectfully submitted,

L

ﬂ James T. Quinn

Commission Attorney

California Public Utilities Commission
505 Van Ness Ave.
San Francisco, CA 94102
Phone: (415) 703-1697
July 31, 1997 Fax: (415) 703-2262




I hereby certify that I have this day served the foregoing document entitled

COMMENTS OF THE CALIFORNIA PUBLIC UTILITIES COMMISSION

upon all known parties of record in this proceeding by mailing by first-class mail a

copy thereof properly addressed to each party.

Dated at San Francisco, California, this 3 1st day of July 1997.

C/‘\a,w:,,// .S':Q:—g

NANCY A. SALYER
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Via Airborne Express

Mr. Vernon A. Williams, Secretary
Surface Transportation Board

1925 K Street, N.W.

Washington, D.C. 20423-0001

Re: Finance Docket No. 32760 (Sub. No. 21), Union Pacific
Corporation, et al. -- Control & Merger -- Southern
Pacific Rail Corporation, et al.

Dear Secretary Williams:

Enclosed for filing in the above referenced proceeding are the
original and twenty-five copies of The Railroad Commision of Texas'
Notice of Intent to Participate, Request to be Added to Service
List, Designation of Acronym for Pleading, and, Alternatively,
Motion for Leave to Intervene.

Also enclosed is a 3.5 inch diskette containing the text of
this filing.

Sincerely yours,

?@mgf\w

¥enneth W. Nordeman

arties of record
d i ENTERED

O¥ice of the Secretary

AlUG - 11997

Part of
- Public Record
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%0 §2¢

BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760 (Sub-No. 21)

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY
--- CONTROL AND MERGER ---
SOUTHERN PACIFIC RAIL CORPORATION,
SOUTHERN PACIFIC TRANSPORTATION COMPANY, ST. LOUIS
SOUTHWESTERN RAILWAY COMPANY, SPCSL CRP. AND THE
DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY

THE RAILROAD COMMISSION OF TEXAS'
NOTICE OF INTENT TO PARTICIPATE,
REQUEST TO BE ADDED TO SERVICE LIST,
DESIGNATION OF ACRONYM FOR PLEADING, AND,
ALTERNATIVELY, MOTION TO INTERVENE

I. NOTICE OF INTENT TO PARTICIPATE

The Railroad Commission of Texas (the "RRCT") hereby notifies
the Surface Transportation Board (the "STB") of the RRCT's intent
to participate as a Party of Record in the STB's above-captioned
oversight proceeding.

II. REQUEST TO BE ADDED TO SERVICE LIST

Pleagse add the Railroad Commision of Texas, and its

representative, to the official service 1list for this oversight

proceeding as a Party of Record as follows:

Jerry L. Martin r TNTERED
Director, Rail Division i Office of the Secretary
Railroad Commission of Texas ;
P.O. Box 12567 :

Austin, Texas 78711-2967 ' AUG - 1 1997

Par of
~.J Public Record




RRCT-1 (Page Two)
I1I. DESIGNATION OF ACRONYM FOR PLEADING
The Railroad Commission of Texas hereby designates the acronym
"RRCT" for identifying all documents and pleadings which it
submits.
IvV. ALTERNATIVELY, MOTION FOR LEAVE TO INTEREVENE
Alternatively, should the Surface Transportaticn Board

determine that a Motion to Intervene is appropriate to permit

participation by the Railroad Commission of Texas at this time,

then, in that event, the RRCT respectfully submits its Motion to
Intervene and ii. support thereof would show as follows:

(a) The RRCT was a full party of record, filing formal
comments and submitting oral argument, in the prior original
proceeding in which the STB approved the merger of the Union
Pacific and Southern Pacific Railroads subject to conditions and
oversight;

(b) Only after the initial time for filing Notices of Intent
to Participate in this oversight proceeding has the Rail Division
of the RRCT received numerous phone calls from irate shippers and
shortline railroads protesting the condition of services received
resulting from the ongoing attempts to integrate the Union
Pacific's and Southern Pacific's operations in Texas.
Specifically, there seems to be a shortage of motive power and
crews, and it appears that loaded cars are not being delivered in
a timely fashion and that empty cars are not being returned
promptly for reloading. Many of the problems relate to conditions

in the congested Houston terminal area operations hub.




RRCT-1 (Page Three)

(c) At its public meeting on July 22, 1997, the Railroad
Commission formally acted to authorize its participation in the
STB's oversight proceeding; and

(d) The participation of the Railroad Commission of Texas in
this oversight proceeding is consistent with its participation in
the prior original proceeding, is appropriate concerning the
interests of the State of Texas and its citizens, and will not
delay the oversight proceeding in any way.

WHEREFORE, THE RAILROAD COMMISSION OF TEXAS respectfully prays
that the Surface Transportation Board: accept the RRCT's Notice of
Intent to Participate; add the RRCT to the official service list as
a party of record; accept the RRCT's designation of its acroynm of
"RRCT" for identifying pleadings herein; and grant the RRCT's
Motion to Intervene, if the same be necessary to permit
participation by the Railroad Commission of Texas in this oversight
proceeding.

DATED AND SIGNED at Austin, Texas on this 30th day of July,
1997.

kespectfully submitted,

th W. Nordeman
Texas Bar No. 15071000
Assistant Director, General Law
Office 0of General Counsel

Railroad Commission of Texas
P.O. Box 12967
Austin, Texas 78711-2967

(512) 463-7155 (Telephcne)
(812) 463-6684 (Fax)
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CERTIFICATE OF SERVICE
I certify that on July 30, 1997 I have caused The Railroad
Commigsion of Texas' Notice of Intent to Participate, Request to be
Added to Service List, Designation of Acronym for Pleading, and,
Alternatively, Motion fcr Leave to Intervene to be served on the
parties of record on the official service list for this oversight

proceeding.
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PATTON BOGGS, L.L.P.
2550 M STREET. N.W.

WASHINGTON, D.C. 20037-1350
(2021 457-6000

FacsimiLE 1202 457-6315 WRITER'S DIRECT DIAL

(202) 457-6335 _

July 31,1997

By ST TR
Office of the Secretary
Honorable Vernon A. Williams
Secretary G - 11997
Surface Transportation Board v
Suite 700 =] e
1925 K Street, N.W. ——
Washington, DC 20036

Re: Finance Docket No. 32760 (Sub-No. 21) Union Pacific Corporation, et al.
-- Control and Merger -- Southern Pacific Rail Corporation, et al.

Dear Mr. Williams:

Enclosed for filing in this docket are a signed original and 25 copies of the "Joint
Comments of The Chemical Manufacturers Association and The Society of the Plastics Industry,
Inc." (CMA-2/SPI-3). Also enclosed is a computer disk containing a copy of the submitted
filing in WordPerfect 5.X.

Please acknowledge receipt of these comments by date-stamping the enclosed copy and
returning it with our messenger. Thank you for your attention (o this matter.

Sincereiy.
ARoives

Scott N. Stone

Enclosures




BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760 (Sub-No. 21)

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD
COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY

-- CONTROL AND MERGER --

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN
RAILWAY
COMPANY, SPCSL CORPORATION AND THE DENVER AND

RIO GRANDE WESTERN RAILROAD COMPANY
-- OVERSIGHT

JOINT COMMENTS OF
THE CHEMICAL MANUFACTURERS ASSOCIATION
AND THE SOCIETY OF THE PLASTICS INDUST NC
The Chemical Manufacturers Association ("CMA") and The Society of the Plastics
Industry. inc. ("SPI") appreciate having the opportunity to comment in this oversight proceeding.
In accordance with the Board's Decision No. 1 instituting the oversight proceeding. these

comments will address "any effect of the merger on competition and the implementation of the

conditions imposed to address competitive harms." Finance Docket No. 32760 (Sub-No. 21).

Decision No. 1 (served May 7. 1997) at 2. In light of their related products. similar interests and




overlapping memberships, and in order to avoid duplicat.on, “MA and SPI submit these

comments jointly.

Introduction
Statement of CMA's Interest

CMA is a non-profit trade association whose member companies represent more than
90% of the productive capacity for basic industrial chemicals in the United States. In 1995, the
chemical industry shipped 138 muillion tons of products by rail and paid over $4.5 billion in rail
freight charges. CMA's members depend heavily on rail transportation in particular for
movement of bulk chemicals. which typically move in tank cars and covered hopper cars owned
or leased by the companies. CMA's rail transportation policy emphasizes safety. service, and
competition. Given the heavy concentration of chemical production facilities in Texas and
Louisiana areas served by the UP and SP prior to the merger, CMA's members have an especially
keen interest in the preservation of rail competition in that vital region as well as throughout the
United States generally. CMA participated in the UP/SP merger proceedings, and negotiated
with the Applicants an agreement containing a series of provisions designed to augment the
BNSF Comprehensive Agreement and otherwise to attempt to maintain rail-to-rail competition
post-merger. This agreement. which is now generall, referred to as the "CMA Agreement.” was
broadened and strengthened by the Board in its Decision No. 44 approving the merger.

B.

SPI is the major trade association of the plastics industry. Its members consist of more

than 2,000 companies which supply raw materials, process or manufacture plastics and plastics




products. and engage in the manufacture of machinery used to make plastics products or
materials of all types. Its members are responsible for an estimated 75% of total sales of plastics
materials and plastic products in this country. Plastics resins, STCC 28211, the primary material
of interest to SP1 in this proceeding. constitute approximately 60 biilion pounds of railroad
traffic, amounting to more than 347.000 carloads of traffic and $1.1 billion in freight revenue.

SPI actively participated in the UP/SP merger proceeding. The Board's decision

approving the merger cites to many of the facts and arguments advanced by SPI as the basis for

imposing conditions on the merger approval. While SPI did not achieve the primary relief
sought in the procecding. SPI is committed to participation in the oversight process and working
to assure that the remedies imposed by the Board intended to maintain competitive balance in the
Gulf Coast are realized and effectively implemented.
Purpose of Oversight Proceeding

Institution of a five-year oversight process was one of the elements of the CMA
Agreement. CMA believed that oversight was needed in light of the unprecedented scope of the
remedial conditions designed to maintain rail competition, and in particular the critical
dependence of all of those conditions on the ability of the BNSF to compete in the new territories
opened to it and hence replicate the competition that existed between the UP and SP prior to the
merger.

The Board in Decision No. 44 ordered five years of oversight, and required UP/SP and
BNSF to submit quarterly reports of their progress in implementing the conditions designed to
preserve competition. In its Decision No. 1 initiating the oversight proceeding. the Board stated

its expectation that the July 1. 1997 progress reports would contain more detail than in previous




reports, and that BNSFE in particular would provide more detailed information "regarding its

etiorts to be an effective competitor to the applicants.” The Board stated further that:

The oversight effort is intended to allow us to determine whether any
problems have developed. with respect to implementation of the merger
conditions addressing competitive harms, that require us to take further
action. Our oversight effort will not exclude, related to those conditions.
any aspect of the transaction or the existence of any type of anticompeti-
tive effect. **** We will review the comments and replies and will
then determine what further action is appropriate.

Finance Docket No. 32760 (Sub-No. 21). Decision No. 1 (served May 7, 1997) at 6.

Comments

A. Summary

CMA and SPI appreciate the more detailed information provided on July 1 by UP/SP and
BNSF. and also thank the Board for opening the oversight proceeding to comments on all types
of anticompetitive effects. CMA and SPI submit that, despite some progress by UP/SP and

BNS:-. the BNSF and CMA Agreements, as broadened and strengthened by the Board. have yet

to create an effectively competitive environment for Gulf Coast chemical/plastics shippers.'

CMA and SPI therefore focus their comments on ensuring that the Board establish clear
expectations that can enable all parties to continue to monitor progress by means of concrete

metrics and timeliness. CMA and SPI also suggest the need for modification of the 50% contract

BNSE suggests in its July 1 report that it is benefiting from the trackage rights received
over the UP/SP lines in serving customers other than those it may serve under the BNSF
Agreement and the other conditions imposed by the Board. While CMA and SPI encourage
service efficiencies that enhance BNSH's ability to serve tratfic to and from the UP/SP system,
service to overhead or bridge traffic does not itself satisfy, or substitute for, the BNSF's primary
mission to provide a replacement for the competition between UP and SP that existed prior to the
merger at 2:1 points and in 2:1 corridors.

ol




reopener provision to (1) eliminate the ability of the UP/SP to cancel contracts where 50% of the

business is given to BNSF and (2) clarify that the contract reopener provision applies to Lake
Charles, West [Lake Charles, and Westlake, Louisiana.

Apart from progress on the specific competition-related conditions, CMA and SPI are
most concerned about severe service deficiencies prevailing since the merger in the Houston and
Texas Gulf areas. These problems, which appear to relate in part to the integration of the UP and
SP systems and in part to coordination of operations among the UP/SP and BNSF, are frankly
acknowledged in the UP/SP's July 1, 1997 quarterly report (at 11-14). Shippers should not
continue (o bear the burdens of the merger's implementation in terms of Jonger transit and car
cycle times, decreased car utilization, emergency truck shipments. and temporary plant
shutdowns or near shut-downs. CMA and SPI suggest below certain metrics and timelines for
measuring progress in resolving this situation.

Additionally, CMA and SPI are concerned that a number of critical items relating to
implementation of the Board's conditions remain unresolved between the UP/SP and BNSF. The
lack of resolution on these items clearly hinders BNSF from effectively competing with UP/SP.
In general. and as discussed in more detail below, the Board should require (1) that UP/SP and
BNSF submit a list of unresolved issues and (2) that any such unresolved items be presented for
resolution by the Board if the UP/SP and BNSF cannot finalize arrangements within a specified

time, ¢.g.. 30 days after service of the Board's order in this oversight proceeding.




Comments on Selected Conditions linposed in Decision Nos. 44, 57 and 61

This condition had its origins in paragraph 2 of the original CMA Agreement, and was

expanded by the Beard in Decision No. 44 approving the merger. In Decision No. 61 (served

November 20. 1997) the Board clarified that new facilities for purposes of this condition include
transload facilities. CMA and SPI in their comments on this issue supported the position
ultimately taken by the Board that transloading facilities should not be excluded.

CMA ana SPI are concerned that UP/SP and BNSF have not yet been able to agree on a
written protocol to implement this condition. See UP/SP July 1, 1997 progress report at 84;
BNSF July 1. 1997 progress report at 12 & Rickershauser VS at 24. There has been ampie time
to agree on such a protocol.  CMA and SPI submit that UP/SP and BNSF should be required to
submit to Board resolution of this issue within 30 days of the Board's decision in this oversight
proceeding. if they have not resolved the issue prior to that time.

2. Requirement that UP/SP Open 50% of Contract Volumes to BNSF

The fundamental intent of the competitive conditions imposed by the Board was to
position BNSF to replicate SP's competitive position in the Gulf Coast petrochemicals market
and other markets and to assure, in zonjunction with the trackage rights, that BNSF could realize
sufficient traffic density to offer efficient, reliable and competitive service. To date. BNSF is far

trom achieving its expectation of capturing substantial portions of the traffic available to it.” and

"Specifically. we anticipate our competitive price and service capabilities to be sufficient
for BN/Santa Fe to capture at least 25% initially and up to 50% over time of the new traffic to
which we would gain access.” Verified statement of Matthew K. Rose filed April 29, 1996
(BN/SF-54) at 3.

o




has garnered mirimal traffic under the contract reopener provision. Earlier this year, it was

reported that BNSF advised financial analysts that it had revised its expeciations for UP/SP

trafiic rights revenues "from a net benefit of $450 million of revenue to 'neutral’ or no positive
impact.” '

The CMA Agreement provided that, following consummation of the merger, applicants
would allow shippers at 2:1 points in Texas and Louisiana to modify contracts to allow ZNSF
access 1o at least 50% of the contract volume. This was intended to offset the "foreclosure”
effect of UP and SP having signed contracts with Gulf Coast petrochemical shippers in
anticipation of the merger. This condition directly addressed the ability of BNSF to realize an
adequate traffic density to support efficient and competitive operations. The Board expanded
this condition from application to shippers to 2:1 points in Texas and Louisiana to shippers at 2:1
points generally. Decision No. 44 at 146.

This contract reopening provision was subject to numerous issues of interpretation and
application. The Board ruled in Decision No. 57, served November 20, 1996, on those issues.
and it adopted ten interpretive guidelines. While declining to interpret the requirement that
UP/SP must release shippers from "at least 50%" of their committed volumes as meaning that
shippers may divert 100% of their committed volumes to BNSF, Decision No. 57 at 5-6, the
Board extended to UP/SP the power to terminate any contract, in its entirety, at its sole option
and without opportunity for STB review., where a shipper exercises its right to avail itself of the

contract reopener condition. Guideline No. 9, Decision No. 57 at 12. A shipper may. however,

>, James J. Valentine, Salomon Brothers; Association
Lhi.hb.ulll& Association of lransportatmn Law, Logistics and Policy, Vol. 20. No. 3
(March/April 1997) at 22, 23.
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inquire whether UP/SP would cancel the contract in its entirety: and the Board requires UP/SF to

promptly respond. Guideline No. 10, Decision No. 57 at 12-13.

UP/SP reports that only six shippers have inquired about UP/SP's response if the shipper
were to exercise the contract reopener condition, and 50% were told that contr ct would be
terminated. UP/SP-303 at 85-87. BNSF has identified this power to cancel contra.ts in the
entirety as a substantial inhibition on shippers affording BNSF the opportunity to provide
competitive service. BNSF-PR-4 at 10-12. CMA and SPI wholly concur with BNSF that the
contract cancellation power granted to UP/SP inhibits shippers from availing themselves of the
contract reopener provision. Granting UP/SP the » »wer to avoid its obligations under the
balance of the contract in most cases has effectively eliminated the shipper's ability, and even
willingness. to negotiate competitive offerings with BNSF.

[t is not that chemical/plastics shippers have not desired to take advantage of BNSF
service opportunities.” Rather, in many cases the power of UP/SP to cancel the contract in its
entirety discourages the shipper from considering a contract reopener. The shipper’s predicament

typically is the following:

A 2:1 Gulf Coast shipper under contract to UP/SP moves product
variously to the eastern gateways and to western destinations. The only
portions of that traffic realistically open for competition by BNSF are

the traffic moving to (1) Fastern Gateways and (2) the relatively few
western chemicals/plastics destinations served by BNSF (or, in rare
cases, by both UP/SP and BNSF). BNSF is unable, however, effectively
to compete for movements to sole-serviced UP/SP points. If those points
constitute a significant portion of the traffic covered by the UP/SP
contract, the shipper faces the risk that. on exercising the contract

See. ¢.g.. Verified Statements of Thomas R. Phalin, Bayer Corporation, B.
Kenneth Townsend. Jr., Exxon Chemical Americas: Antonio G. Orbegoso, Occidental Chemical
Corporation, Supporting Verified Statements to UP/SP-303.
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reopener condition, UP/SP will cancel the contract and impose
substantially higher rates on the traffic captive at destination.

CMA and SPI respectfully submit that the contract cancellation power bestowed upon
UP/SP is counterproductive to the intent of the contract reopener condition. The Board should
therefore rescind Guideline No. 9.

The Board in adopting Guideline No. 9 was evidently swayed by the argument that it
would be inequitable to modify one portion of a contract while allowing the snipper to enforce
the balance of the contract. The Board. however, enjoys broad authority to impose conditions in
railroad consolidation proceedings,” and such conditions by their nature limit the applicant
carriers. Equally important, UP/SP, in the CMA Agreement, voluntarily agreed to the 50%
contract reopener provision without reference to any right to cancel contracts in their entirety.

To the extent UP/SP may have "rate averaged” in contracts entailing service to both
captive and competitively-served points, the opening of (and potential loss of) the competitive
traffic simply must be counted as a cost of securing approval of the merger. Indeed. any "cost"
to UP/SP is of limited nature and duration since. as UP/SP argued during the course of the
proceeding and reasserts in its July 1. 1997 progress report. the majority of the contracts with 2:1
shippers "were to expire within a year or less." UP/SP-303 ai 86.

CMA and SPI further respectfully submit that there is no statutory authority for extending
to UP/SP the power to terminate contracts in their entirety if shippers avaii themselves of the

contract reopener provision. Contracts, once established and having been formalized under the

procedures applicable before the ICCTA, are not subject to the Interstate Commerce Act: and the

See 49 USC (former) § 11344(c): Decision No. 44 at 144. The UP/SP merger was
decided under the provisions of the Interstate Commerce Act which pre-dated the ICC
Termination Act of 1995, See Decision No. 44 at 1, n. 2.

Lo




Commission may not require a rail carrier to violate the terms of a contract (except under war
emergency conditions). 49 USC (former) § 10713(i) and (g). The Board's contracc reopening
condition was not based upon § 10713: rather, it was based upon the conditioning power of
§ 11344(c): and that power necessarily must be limited to the imposition of conditions upon
parties to the control transaction. While the Act does convey the power to exempt the applicant
carrier "from all other law ... as necessary to ... carry out the transactions,” 49 USC (former)
§ 11341(a), voiding contractual obligations, especially where UP/SP voluntarily agreed to refrain
from enforcing a portion of the contracts, is not "necessary” to carry out the merger.

In summary. CMA and SPI respectfully urge the Board to rescind Guideline No. 9 of
Decision No. 57. Even if the majority of contracts may expire within a year of the date of
consummation, there nonetheless will be value and benefit to shippers of being able to negotiate

with BNSF. and such ability will allow BNSF to be a more effective competi‘or.

2:1 Shippers Are Impeded from Dealing with BNSF Where
e Baniliiiia s Banlivats ot “\”db}’“[’/ﬁﬁ-

Inits comments, SPI addressed the leverage exercised by applicants due to their
domination of the Gulf Coast plastics market. SPI's position was supported by the testimony of
Larry D. Ruple. a former marketing manager with the SP. as well as by applicants' own
docuraents. See Comments, SPI-11, at 25-28. BNSF. in its progress report, also notes the eifect
of UP/SP's leveraging power as inhibiting BNSF's ability to secure traffic which otherwise would
be competitive with UP/SP. See VS of Peter J. Rickershauser at 21-22. While leverage power

existed pre-merger of the UP and SP, that power pre-merger was divided between the UP and the




SP. The merger brought the UP and SP market shares and leveraging powers together. Sege VS
of Larry D. Ruple. VS 3 at 9-10, SPI-11.

CMA and SPI share BNSF's disappointment that it has had only limited success in
capturing traffic at 2:1 points and in 2:1 corridors. In the event BNSF does not have greater

success in penetrating the 2:1 markets in the near future, the Board may need to consider

enhancing the conditions in a manner which would enable BNSF successfully to compete for the

subject traffic.

One of the issues identified in the UP/SP merger proceeding as impeding BNSF's
potential competitiveness was a lack of in-place infrastructure in the form of storage-in-transit
(STT) facilities necessary to serve the plastics industry. Access to the SP storage yard at Dayton,
Texas, was provided in the settlement agreement with CMA, and this access was expanded by
the Board in the decision approving the merger. Decision No. 44 at 151-152.

The progress reports submitted by UP/SP and BNSF are vague with regard to the
implementation of this condition. UP/SP advise that they have made storage available to BNSF
at Dayton and Beaumont. UP/SP-303 at 84. BNSF notes that there are a number of operational
problems with regard to its access to the Dayton SIT facility. Rickershauser VS at 26.

CMA and SPI respectfully submit that additional information is required concerning the
implementation of the SIT access conditions, and BNSF's SIT capacity in general. For example,
there is no indication of whether BNSF has secured a fixed allotment of SIT capacity or whether
it obtains access on an as-available/as-needed basis. This is an important distinction since access

on an as-available/as-needed basis provides no incentive for BNSF to aggressively pursue the




plastics traffic, as compared with committed access where underutilization constitutes a wasting
resource. Moreover, shippers cannot have confidence in BNSF's service quality if SIT capacity
is not committed to BNSF. The continued, dynamic growth of the plastics industry requires a
concomitant increase in storage capacity; and BNSF can demonstrate its commitment to serving
the industry only through its investment in the yards and other facilities necessary to provide that

service.

One of the elements of the CMA Agreement required UP/SP to establish segregated
funds to receive trackage rights fees paid by the BNSF, with the funds to be used solely to pay
for the maintenance of the trackage rights lines. CMA and SPI note the UP/SP's assurance that
these funds have been established and that expenditures on the trackage rights lines are greatly
exceeding trackage rights fees received. UP/SP July 1, 1997 progress report at 85.

CMA and SPI suggest that in future quarterly reports UP/SP be required to report the
respective amounts received in the two funds and the total amount of expenditures on the
respective trackage rights lines. To the extent this information is deemed to be confidential. it
could be reported to the Board and persons on the restricted service list.

/estlake, 1A as 2:1 Points

Points within Lake Charles, West Lake Charles. and Westlake. LA are treated as 2:1

points under the CMA Agreement” because, although some of these points were seived by three

The original CMA Agreement dealt only with Lakes Charles and Westlake. LA. See
UP/SP-219 (April 19, 1997) 98. The Agreement was later amended to include West Lake
Charles, LA. See UP/SP-260 at 26 n 9. The Board in Decision No. 44 (at 152-54) strengthened

these provisions.




carriers (UP, SP and KCS) prior to the merger, the route limitations of the KSC meant that as to
most routings KCS was not an effective competitor, and hence the points were effectively 2:1
points. See Decision No. 44 (served August 12, 1996) at 152.

Nonetheless, UP/SP has not recognized these points as 2:1 points for purposes of the 50%
contract reopener provision, although the shippers at the points believe that the 50% reopener
should apply. The intention and internal logic of the 50% contract reopener was to enable BNSF
to compete at all of the points open to it by modifying UP or SP contracts to give BNSF access to

50% of the traffic. BNSF agrees and suggests that the Board clarify that the contract reopener

apply to shippers at these points. See BNSF July 1, 1997 progress report at 23-24.” CMA and

SP1 agree that the contract reopener should apply to all Lake Charles area points.
6 ASiatdas s Biut fin o e St

The CMA Agreement (para. 12) set out a definition for determining which points BNSF
will be entitled to serve. BNSI™ nas subsequently, following physical surveys and other forms of
research, determined that some 241 additional points should be subject to BNSF access. but
UP/SP and BNSF have not yet been able to agree on the final list of 2:1 points. See BNSF July
i. 1997 progress report, Rickershauser VS at 9-12. BNSF has stated that it may seek relief from
the Board if it is unable to resolve with UP/SP issues relating to the agreed list of 2:1 points.
CMA and SPI submit that UP/SP and BNSF should be required to submit to Board resolution of
these issues within 30 days of the Board's decision in this oversight proceeding. if they have not

resolved this issue prior to that time.

On July 24, 1997 Montell USA, Inc. filed a petition seeking a Board determination that
West Lake Charles is a 2:1 point and that the contract reopener therefore applies.
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7. Implementation of Oversight Condition
CMA and SPI believe that the quarterly reports filed prior to July 1. 1997 lacked
substance, focused on legalities, and gave piecemeal treatment to the conditions imposed by the
Board. By contrast, those filed on July 1. in response to the Board's Decision No. 1 served May
7. 1997, represented an improvement.
CMA and SPI urge the Board to require UP/SP and BNSF to provide in their future

reports performance metrics demonstrating clearly and concretely the progress (or lack of

progress) made by the UP/SP in implementing their merger and by BNSF in capturing traffic

available to it under the merger conditions. It is critical that the carriers continue to provide
metrics by which all parties can assess progress objectively, consistently, and expeditiously by
reference to concise statistics.”

Based on experience to date with the merger, CMA and SPI expect that oversight will
need to continue for the allotted five years. CMA and SPI offer the following suggestions
regarding the oversight proceedings:

(A) As it has done in this current round of the oversight proceeding, the Board should (i)
annually invite all parties of record. by mail and Federal Register notice, to submit comments.
and (ii) after evaluating the comments in this and subsequent years' proceedings, issue written
decisions providing its views (including non-confidential evaluations of the highly confidential
information submitted by the UP/SP and BNSF), and dealing with any requests for clarification

or intervention to resolve disputes.

Metrics of progress should be measured against a baseline. CMA and SPI suggest that
the baseline be considered to be 2Q or 3Q 1995, the period immediately before the merger was

announced.

Skl




(B) Interested parties should also be given the opportunity to respond to or comment on
any quarterly report within 30 days of the filing of the report, and to request that the Board issue
a decision or take action as appropriate.

8. Other Conditions

It 1s too soon to form any judgment regarding implementation of several other conditions
contained in the CMA Agreement and imposed by the Board. For example, since UP/SP has not
yet been able to commence directional running between Houston and Memphis, it is too soon to
try to judge whether BNSF will be accorded equal access to these directional lines. Since BNSF
has not yet commenced trackage rights operations to Brownsville, Texas, it is too soon to judge

whether there will be problems with implementation of the condition regarding BNSF's right to

purchase a yard in Brownsville to support those operations. CMA and SPI expect that future

quarterly reports will constrain appropriate metrics concerning these conditions.

Likewise, regarding the build-in/build-out condition. it is probably too early to expect
that concrete, publicly announced plans would have materialized. Developments regarding
build-ins and build-outs are one of the areas in which it would be helpful for the Board. in a
written decision at the end of each annual oversight round. to review both public and highly
confidential information presented and provide a non-confidential evaluation of progress.

As a general matter. it would be helpful for the Board to make clear, as it did in Decision
No. 44, that it will, absent developments beyond the Applicants and BNSF's control. hold them
to the representations made in their progress reports. Thus, where UP/SP or BNSF have stated in
their progress reports that certain labor agreements. track upgrades, computer systems

integration. or other milestones are expecied to be achieved by a specified date, the Board and




interested parties st ould have a right to expect that those dates will be achieved. in the absence of
information explaining why they could not be. Furthermore, the Board should make clear the

consequences of failure to achieve the specified dates.

As noted above, CMA and SPI are extremely concerned about the severe service
deficiencies prevailing since the merger in the Houston and Texas Gulf areas. These problems,
which are acknowledged in UP/SP's July 1, 1997 quarterly report (at 11-14), do not relate to one
specific condition, but rather generally to the question whether the merger results in better. more
competitive service for shippers. *Infortunately at this moment the merger has resulted in

considerably worse service in the Houston area. While UP/SP is evidently devoting attention to

resolving this problem. as described in the July 1 report, CMA and SPI urge the Board to require

the UP/SP and BNSF to provide updates in their quarterly reports.

In order to obtain a concrete and objective measure of progress in resolving the Houston
terminal problems, CMA and SPI suggest that the Board require UP/SP and BNSF to provide in
their quarterly reports the following specific information: (1) the on time performance (measured
iz number of hours deviation from schedule, and averaged by week) of merchandise trains from
Houston to the New Orleans, Memphis, St. Louis,” and Chicago gateways, and (2) the percentage
of cars tendered by shippers in the Houston area that are included on the next scheduled train

(averaged by week).

Includs East St. Louis. St. EImo, Effingham, and other St. Louis area junction points.
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Rail consolidations inevitably bring implementation problems impacting upon service to

the shipping public: and the UP/SP merger i1s no exception. One of those problems relates to the
ppmng p g p p

availability, and serviceability, of SIT capacity for the plastics industry. The industry's
requirements for sufficient and efficiently located SIT capacity was well documented in SPI's
comments, SPI-11 at 36-40; and it was recognized by the Board in the decision approving the
merger. Decision No. 44 at 151-152.

Post-merger. the industry has experienced serious degradation of service, including the
provisioning of SIT capacity. Storage near the plant is optimal, since such storage reduces transit
time. both into and out of storage, and minimizes car handling. See Ruple, VS-3 to SPI-11 at
15-19. Unfortunately, the industry today is experiencing a substantial number of cars which are
being stored at remote locations, being moved from the Gulf Coast to locations as far as
Arkansas and Illinois. This is a serious degradation of service. which adds cost to both the
railroads and to industry. See Verified Statement o1’ Anonio G. Orbegoso (Occidental Chemical
Company) at 2, Supporting Verified Statements to UP/SP-303.

Rail mergers are promoted as improving efficiencies and reducing costs. It is evident, at
least with regard to SIT operations, the merger of the UP and SP is leading to inefficiency and
increased costs that are borne by shippers. CMA and SPI urge the Board to require applicants to
provide further information in the ensuing progress reports concerning (a) the location of SIT
facilities and the quality of service being provided. e.g.. distance from Gulf Coast production
center (Houston). (b) ~ erage transit times into storage and from storage to the main route of

movement to the customer, and (¢) time from receipt of order of cars to the release of cars from




storage to train service. Only by measuring service can the Board truly measure merger benefits

and/or problems.

Both UP/SP and BNSF describe their timetables for integrating their respective computer
systems. See UP/SP July 1, 1997 progress report at 14-16; BNSF July 1, 1997 progress report.
Rickershauser VS at 16-17. As computer systems integration is vital to efficient movement or
cars and trains, CMA and SPI request that the Board require UP/SP and BNSF to continue to
provide updates in their quarterly reports on the status of computer systems integration. Again.
the Board should make it clecr that it will expect the carriers to maintain their projected

schedules for integration absent supervening circumstances.

10N

In summary, CMA and SPI, while acknowledging a number of initial steps to implement
the merger and its attendant competitive conditions, conclude that the BNSF and CMA
Agreements (as broadened and strengthened by the Board) have yet to create an effectively
competitive environment for Gulf Coast chemical/plastics shippers. In order 10 bolster the
short-term ability of BNSF to provide this competitive balance, CMA and SPI urge the Board to
delete Guideline No. 9 from the 50% contract reopener condition and to clarify that shippers in
the Lake Charles area are able to benefit from the contract reopener condition. In addition. CMA
and SPI provide several suggestions concerning how this and future oversight proceedings
should be conducted. and request that the Board require that certain specified metrics be included

in future quarterly reports.




Respectfully submitted,

N

Thomas E. Schick Scott N. Stone

Assistant General Counsel  Patton Boggs, L.L.P.

Chemical Manufacturers 2550 M Sireet, N.W.
Association Washington, DC 20037

Commonwealth Tower (202) 457-6335

1300 Wilson Boulevard

Arlington, VA 22209

(703) 741-5172

Counsel for The Chemical
Manufacturers Association

R Lo G Vol

Maureen A. Healey Martin WiBercovici
Director. Federal Environment  Keller and{Heckman. I..1..P.
and Transportation Issues
The Society of the Plastics
[ndustry, Inc. Washingtony DC 20003
Suite 600K Phone: (202)434-4144
1801 K Street, N.W.
Washington, DC 20006-1301
(202) 974-5219

Counsel for The Society of
the Plastics Industry, Inc.

Dated: July 31, 1997




I hereby certify that copies of the Joint Comments of The Chemical Manufacturers

Association and The Society of Plastics Industry, Inc. have been served this 3 1st day of July,

1997. by fax or hand to counsel for UP/SP and BNSF and by first-class mail, postage prepaid on

all parties of record in Docket No. 32760 (Sub-No. 21).

(/-.\
| o
Scott N. Stone
Patton Boggs. L.L.P.
2550 M Street, N.W.
Washington, DC 20037
(202) 457-6335
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SLoVER & LoFTus
ATTORNEYS AT LAW
WILLIAM L. SLOVER 1224 SEVENTEENTH STREET, N. W.

C. MICHAEL LOFTUS WASHINGTON, D. C. 20036
DONALD G. AVERY
JOHN H. LE SEUR

KELVIN J, DOWD
ROBERT D. ROSENBERG
CHRISTOPHER A. MILLS
FRANK J. PERGOLIZZ]
ANDREW B. KOLESAR 111 {9k
July 30, 1997 j20R Da7-7170

Case Control Unit

ATTN: STB Finance Docket No. 32760 (Sub-No. 21)
1925 K Street, N.W.

washington, D.C. 20423-0001

Honorable Vernon A. Williams
Secretary
Surface Transportation Board /

Re: Finance Docket No. 32760 (Sub-No. 21)
Union Pacific Corporation, et al. --
Control and Merger -- Southern Pacific
Rail Corporation, et al.

Dear Mr. Secretary:

Enclosed for filing in the above-referenced proceeding,
please find an original and 25 copies of The Empire District
Electric Company’s Notice of Intent to Participate, and accompa-
nying Mction for Leave to Late-File Notice of Intent to Fartici-
pate. Also enclosed is a diskette containing the text of these
filings in WordPerfect 5.1 format.

We have included an extra copy of each document.
Kindly indicate receipt by date-stamping these copies, and
returning them with our messenger.
5 :

Offios ¢f the Searstety Sincerely,

3o W | /”%/paé/a%

[7] Jene - M C. Michael Loftus
b’ PubRC Pocord : An Attorney for The Empire District
i Electric Company

Enclosures

All Parties of Record




BEFORE THE
SURFACE TRANSPORTATION BOARD

UNION PACIFIC CORPORATION, UNION
PACIFIC RAILROAD COMPANY, AND
MISSOURI PACIFIC RAILROAD COMPANY
~~ CONTROL AND MERGER -- SOUTHERN
PACIFIC RAIL CORPORATION, SOUTHERN
PACIFIC TRANSPORTATION COMPANY,
ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP., AND THE
DENVER AND RIO GRANDE WESTERN
RAILROAD COMPANY

Finance Docket No. 32760
(Sub-No. 21)

NOTICE OF INTENT TO PARTICIPATE
OF THE EMPIRE DISTRICT ELECTRIC COMPANY

The Empire District Electric Company ("Empire") hereby
notifies the Board of its intent to participate as a party of

record in the above-captioned proceeding. Pursuant to 49 C.F.R.

§1180.4(a)(2), Empire selects the acronym "EDEC" to identify all

documents and pleadings it submits in this proceeding.
Empire requests that the Board serve the following
persons representing Empire in this proceeding with copies of all

pleadings, notices, and decisions:

C. Michael Loftus, Esq.

Frank J. Pergolizzi, Esq.
Jean M. Cunningham, Esq.
Slover & Loftus

1224 Seventeenth Street, N.W.
Washington, D.C. 20036




Respectfully submitted,

THE EMPIRE DISTRICT ELECTR}C
COMPANY 4 é ﬂ
OF COUNSEL: : C. Michael Loftu(-’

Frank J. Pergolizzi

Jean M. Cunningham
Slover & Loftus Slever & Loftus
1224 Seventeenth Street, N.W. 1224 Seventeenth Street, N.W.
washington, D.C. 20036 washington, D.C. 20036

Dated: July 30, 1997 Attorneys and Practioners




EDEC-02

BEFORE THE
SURFACE TRANSPORTATION BOARD

UNION PACIFIC CORPORATION, UNION

PACIFIC RAILROAD COMPANY, AND

MISSOURI PACIFIC RAILROAD COMPANY

-- CONTROL AND MERGER -- SOUTHERN

PACIFIC RAIL CORPORATION, SOUTHERN Finance Docket No. 32760
PACIFIC TRANSPORTATION COMPANY, (Sub-No. 21)

ST. LOUIS SOUTHWESTERN RAILWAY

COMPANY, SPCSL CORP., AND THE

CENVER AND RIO GRANDE WESTERN

RATILROAD COMPANY

MOTION FOR LEAVE TO LATE-FILE
NOTICE OF INTENT TO PARTICIPATE

By this Motion, The Empire District Electric Company

("Empire") respectfully requests leave to late-file the accom-

panying Notice of Intent to Participate in the above-captioned

proceeding. In support of this Motion, Empire states:

1. Empire is a publicly-owned electric utility company
that ships coal over UP/SP and other railroad lines that is
burned at coal-fired generating plants in the States of Missouri
and Kansas.

2. Empire recognizes that the Board set a due date of
May 27, 1997 for filing Notices of Intent to Participate. Empire
had no intent of participating in this oversight proceeding,
until Empire was recently made aware of certain portions of
UP/SP’'s July 1, 1997 Progress Report, which Empire believes

inaccurately represent the merged railroads’ performance since




consummation of the merger, and, in particular, seriously over-
state UP/SP’s success in meeting contractual obligations, at
least insofar as UP/SP’'s service to Empire is concerned. Empire
w'shes to participate in this oversight proceeding for the
purpose of identifying and calling the Board'’s attention to the
inconsistency between UP/SP's reported progress in improving rail
service for its coal traffic, and the continuing and worsening
service problems experienced by Empire.

3. Empire is prepared to file Comments in this pro-
ceeding by August 1, 1997, as the Board’s Decision No. 1, served
May 7, 1997, directs.

WHEREFORE, Empire respectfully requests that the Board
grant this Motion, and accept Empire’s accompanying Notice of

Intent to Participate in the above-captioned proceeding.

Respectfully submitted,

THE EMPIRE DISTRICT ELECTR

COMPANY
OF COUNSEL: ¢ C. Michael LoftusC::a
Frank J. Pergolizzi
Jean M. Cunningham
Slover & Loftus Slover & Loftus
1224 Seventeenth Street, N.W. 1224 Seventeenth Street, N.W.
washington, D.C. 20036 washington, D.C. 20036

Dated:s duly 30, 1997 Attorneys and Practioners




CERTIFICATE OF SERVICE

1 hereby certify that copies of the foregoing Notice of

Intent to Participate and Motion for Leave to Late-File Notice of

Intent to Participate were served this 30th day of July, 1997, by

first-class mail, postage pre-paid, upon all parties of record.

ean M. Cunningham
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OFFICE: (202) 371-9500 . F
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Office of the Secratary

oMY G

[+

k2 31997 Doh{rELAN, CLEARY, WOOD & MASER, P.C.
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i et ey 1100 New York AVeNug, NW. O\ W 8 70 :
WasHingToN, D.C. 20005-393 "!

~

N TELECOPIER:4202) 371-0900
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YUL 272 1997 »

Hon. Vernon A. Williams " MANL
Secretary s - wa;smm
Surface Transportation Board \eX"* D
1925 K Street, NW NETTT
Washington, DC 20423 ~S——

Re: Finance Docket No. 32760 (Sub-No. 21), Union Pacific
Corp., et al. — Control and Merger — Southern Pacific
Rail Corp. et al. [Oversight]

July 22, 1997

A
e

Dear Mr. Williams:

On behalf of the parties of record to the above proceeding listed below, this letter
is a request under 49 C.F.R. §1104.7(b) for a fourieen-day extension of the time for filing
comments presently due on August I, 1997. On July 17, the U.S. Department of
Agriculture submitted a request for a similar postponement, in order to enable the
Department to obtain information in the next few weeks from a series of field hearings on
this matter. Several of the undersigned parties expect to be participants in those hearings.

In addition, all of the parties listed below are participants in an ongoing process of
obtaining information from the railroads invoived about the implementation of the merger
and its conditions. That process will apparently not be completed in time to allow the
information developed to be included in the comments, if they need to be filed on August
1, 1997.

For al! these reasons, as well as the reasons set out in the request by USDA. good
cause exists for granting the requested extension. If this request is granted, there would
also need to be a corresponding adjustment in the time set for filing reply comments by
the Applicants (presently set as August 20, 1997).

Respectfully submitted

Andrew P. Goldstein /F[a/(m{%(ﬁjﬂ/ L

McCarthy, Sweeney & Harkaway, P.C. ~"Donelan , Cleary, Wood & Maser, P.C.
1750 Pennsylvaria Avenue, NW 1100 New York Avenue, NW

Suite 1105 Suite 750

Washington, DC 20006 Washington DC 206005-3934

For: AG Processing, Inc. For: The National Industrial
Transportation League




-

DonNEeLAN, CLEARY, WOOD & MASER, P.C.

Letter to Secretary Williams July 22, 1997

Michael C. Loftus William A. Mullins
Christopher A. Mills Troutman Sanders, L.L.P.
Slover & Loftus 1300 I Street, NW

1224-17th Street, NW Suite 500 East
Washington, DC 20036 Washington, DC 20005-3314

For: Public Service Company of For Kansas City Southern Ry. Co.
Colorado

Craig Elkins Richard A. Allen

P. O. Box 5808 Zuckert, Scoutt & Rasenberger, L.L.P.

Brownsville, TX 78523 888 Seventeenth Street, NW
Washington, DC 20006-3959

For Southwest Grain Co., Inc.
For: Texas Mexican Ry. Co.

cc: David M. Konschnik

Director

Office of Proceedings

Room 626

Surface Transportation Board
E-mail: r.wood @dcwm.com

Certificate of Service
I hereby certify that I have this 22nd day of July, 1997, served a copy of the

foregoing request upon all parties of record, via first-class mail, in accordance with the

Rules of Practice. " M
7t twen (X Wony/
/'/ Frederic L. Wood

7
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BEFORE THE
SURFACE TRANSPCRTATION BOARD

FINANCE DOCKET NO. 32760 (Sub. No. 21)

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY
-- CONTROL AND MERGER--

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILROAD COMPANY

MOTION FOR LEAVE T7 PARTICIPATE
IN OVERSIGHT PROCEEDINGS

Richard E. Kerth

Transportation Manager -

Commerce & Regulatory Affairs

CHAMPION INTERNATIONAL CORPORATION
101 Knightsbridge Drive

Hamilton, OH 45020

{(513) 868-4974

- ENTERED
July 17, 1997 } Office of the Secretary

JuL'1 8 1997
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BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 32760 (Sub. No. 21)

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY
-- CONTROL AND MERGER--

SOUTHERN PACIFIC RAIL CORPGRATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOJUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILROAD COMPANY

MOTION FOR LEAVE TO PARTICIPATE
IN OVERSIGHT PROCEEDINGS

Champion International Corporation (“Champion”) respectfully requests leave to file
comments and participate as a party of record in the above proceeding (62 Fed. Reg. 20514).
The Board’s Decision No. 1, (decision served May 1, 1997) Notice of Oversight Proceeding
and Request for Comments, provides that any person who intends to participate actively as a
“party of record” (POR) must notify the Board of this intent by May 27, 1957. Prior to the
May 27 deadline, Champion did not anticipate the necessity to participate or offer comments
in the oversight proceeding although Champion participated as a party of record in Finance
Docket No. 32760.

Beginning in June, Champion asserts rail service to Champion’s businesses in east
Texas have been significantly iinnacted because of traffic congestion between New Orleans
and Houston and between Houston and Pine Bluff. Since that time, Champion’s facilities have
consistently experienced an inadequate supply of empty railroad equipment to ship product to
customer; loaded cars of product are not being moved by the UPSP to customers due to local

operating problem and traffic congestion; and we experienced a potential plant shut down is

eminent because raw materials, such as chlorine, were not being delivered to our

manufacturing facility at Sheldon (Houston), Texas.




Based upon these experiences, Champion now intends to file comments in the oversight

proceeding by the August 1, 1997 deadline.

Should the Board accept this filing and grant our motion, Champion selects the acronym

“CIC-X" for identifying ail documents and pleadings its submits in this proceeding in

accordance with 49 C.F.R. § 1180.4(a) (2).

Enclosed with this petition are 25 copies of this document and a 3.5 inch diskette

formatted for WordPerfect 5.x for Windows which can be imported into WordPerfect 7.0.

Copies of this documant are being served this 17th day of July, 1997 by first class

mail, on all Parties of Record in Finance Docket No. 32760.

o S
Richard E. Kerth, Transportation Manager -
Commerce & Regulatory Affairs
CHAMPION INTERNATIONAL CORPORATION
101 Knightsbridge Drive
Hamilton, OH 45020
(513) 868-4974
Fax: (613) 868-5778

Parties of Record
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Law Office OF

Norman G. Manley
r ENTERED City Attorney
Office of the Secretary Andover City Hall
: 909 North Andover Road
- \

JuL 1 8 1997

Andover, KS 67002

i
Paol \ (316) 733-1303
(2] Puvic Recor FAX (316) 733-4364

Vernon A Williams July 15, 1997
Secretary

Surface Transportation Board

1925 K. Street, N'W

Washington, D.C. 20423

Re Finance Docket No¢. 32760 (Sub No. 21)
Union Pacific Railroad Corporation, Union Pacific
Railroad Company, and Missouri Pacific
Railroad Company - Control and Merger -
Southern Pacific Rail Corporation, Southern
Pacific Transportation, St Louis Southwestern
Railroad Company, SPCL Corp. and the Denver
And Rio Grand Western Railroad Company
(Oversight)

Dear Secretary Williams:

This letter is intended as a notice of the intent of the City of Andover, Kansas, to
participate ir the captioned proceeding as a party of record (POR). The City is very hopeful that
it is not too late at this point to be included as a party of record. The City has just recently
determined that the proposed merger will have indirect but fairly dramatic potential impact upon
its growth.  The project itself is expected to increase rail traffic through the City of Wichita,
Kansas In response to what the City of Wichita perceives to be an increase in traffic congestion
Wichita has undertaken a study to determine the feasibility of re-routing rail traffic arcund the
City of Wichita, Kansas, as a number of the routes under consideraiion would involve routing the
traffic directly through the City of Andover, Kansas In the event that such a route is selected and
in the further event that the City of Wichita follows through with its plans to re-route rail traffic
there would undoubtedly be a dramatic impact upon the future growth of the City of Andover.
For this reason the City is wishing to kept fully informed and abreast of all proceedings. Thanks
very much for your consideration

Yours very truly,

Norman G. Manley
NGM/peh

cc: All parties of record




HC“HL‘ e g
SURFACE TRANSPORTATION BOARD
WASHINGTON, D (

Finance Docket No. 32760 (Sub No 21)

Union Pacific Railroad Corporation, Union Pacific
Railroad Company, and Missouri Pacific Railroad
Company - Control and Merger - Southern Pacific
Rail Corporation, Southern Pacific Transporation,
St Louis Southwestern Railroad Company, SPCL.
Corp. and the Denver And Rio Grand Western
Railroad Company (Oversight)

Notice of Inteni to Participate

Please enter the appearance of the undersigned counsel on behalf on the City of Andover,
Kansas, which intends to participate and become a party of record in this proceeding  Pursuant to
49 C.FR Section 110412, service of all documents filed in this proceeding should be made upon

the undersigned

Dated: July 15, 1997 Respectfully submitted,

/
v
P, dlad

Norman G. Manley

Andover City Hall

909 North Andover Road
the Secretary Andover, KS 67002
Counsel for City ot Arndover,

Kansas

r::‘-——-”'ENTEHtiD
*‘ Otfice of

pan of




Certificate of Service

I'hereby certity that on July 15, 1997, a copy of the foregoing City of Andover, Kansas’, Notice

of Intent 1o Participate was served by first-class, U S mail, postage prepaid upon the following
| £ i<

Honorable Jacob Leventhal

Federal Energy Regulatory Commission
888 First Street, N E Suite 11F
Washington, D C. 20426

Dennis G Lyons

Armold & Porter

555 12th Street, N W
Washington, D C 20004-1202

Richard A Allen

Zuckert, Scout, Rasenberger
888 17th Street N W STE 600
Washington, DC 20006-3939

James L. Belcher

PO Box 431

200 South Wilcox Drive
Kingsport, TN 37662

Martin W Bercovici

Keller & Heckman

1001 GG St NW Suite 500 West
Washington, DC 20001

Michael D Billiel

Antitrust Division, Dept. of Justice
325 Seventeeth ST NW STE 500
Washington, DC 20530

Thomas B Campbell Jr
Exxon Chemical Americas
PO Box 3272 Houston, TX 77253

Paul D Coleman

Hoppel, Mayer & Coleman

1000 Connecticut Ave NW Suite 400
Washington, DC 20036-5302




Steve M. Coulter

Exxon Company USA

PO Box 4692

Houston, TX 77210-4692

Paul A Cunningham
Harkins Cunningham

1300 Nineteenth Street, N.W
Suite 600

Washingten, D.C. 20036

Paul M. Donovan
Laroe, Winn, ETAL
3506 Idaho Ave NW
Washington, DC 20016

Kevlin J. Dowd

Slover & Loftus

1224 17th Street NW
Washington, DC 20036

Robert K. Dreiling

Kansas City Southern RWY Co
114 West 11th Street

Kansas City, MO 64105

Georgette M. Dugas
Supreme Rice Mill, Inc
PO Box 490

Crowley, LA 70527

Craig Elkins

Brownsville NAV Dist Lessee Assoc
PO Box 5808

Brownswille, TX 78523

Daniel R Elliot 111

United Transportation Union
14600 Detriot Avenue
Cleveland, OH 44107

RichardJ. Elston

Cyprus Amax Coals Sales Corp
9100 East Mineral Circle
Englewood, CO 80112

Michael P. Ferro

Millennium Petrochemicals, Inc
11500 Northlake Drive
Cincinnati, OH 45249




Rebecca Fisher

Assistant Attorney General
PO Box 12548

Austin, TX 78711-2548

Robert K Glynn

Hoisington Chamber of Commerce
123 North Main Street

Hoisington, KS 67544-2549

Andrew P Goldstein
McCarthy, Sweeny, et al
1750 Pennsylvania Ave NW
Washington, DC 20006

Edward D= Greenberg

Galland, Kharasch, Morse & Garfinkle
1054 Thirty-First Street NW
Washington, DC 20007-4492

I Mark Hansen

F Mark Hansen, PC

624 North 300 West Suite 200
Salt Lake City, UT 84103

James S Hanson

Dow Chemical Company
2020 Dow Center
Midland, Ml 48674

Claudia 1. Howells
Oregon Department of Transportation
555 13th Street NE
Salem, OR 97310

Barry Johnson

Southwestern Public Services Company
PO Box 1261

Amarnillo, TX 79170

Erika Z Jones

Maver, Brown & Platt
2000 Peansylvania Ave NW
Suite 6500

Washington, DC 20006




Ferrence D Jones
Keller & Heckman

1001 G ST NW

STE 500 West
Washington, DC 20001

Carl E Kingston

Railco, Inc

3212 South State Street
Salt Lake City, UT 84115

Paul H. Lamboley

Oppenheimer, Wolfe & Donnelly
1020 19th Street, NW Suite 400
Washington, DC 20036

John P. Larue

PO Box 1541

222 Power Street

Corpus Christi, TX 78403

John H. Leseur

Slover & Loftus

1224 17th Street NW
Washington, DC 20036-3081

C Michael Loftus

Slover & Loftus

1224 Seventeenth Street NW
Washington, DC 20036

Wrennie Love

Hoechst Celanese Chemical Group
1601 W LBJ Freeway

Dallas, TX 75234

Patricia A Lynch
City Attorney-Reno
City Hall

490 South City Street
Reno, NV 89501

Gordon P. MacDougall
John D Fitzgerald, et al
1025 Connecticut Ave NW
Suite 410

Washington, DC 20036




el F. McBnde .
boeut, Lamb. Greene & \1:ql‘reic. LLP
1875 Connecticut Ave NW_ Ste 1200
Washington. DC 20009

Charles E. McHugh
International Paper, Co
6400 Poplar Avenue
Memphis, TN 38197

C A Mennell, President
Lackland Western RR Co

31 Oak Terrace

Webster Groves, MO 63119

Chrictopher A Mills

Slover & Loftus

1224 Seventeeth Street NW
Washington, DC 20036

William A Mullins

Troutman Sanders LLP

1300 | Street NW

Suite 500 East

Washington, DC 20005-3314

John Will Ongman

Pepper Hamilton Scheetz
1300 Nineteeth Street NW
Washington, DC 20036-1685

Monica J. Palko

Bracewell & Patterson

2000 K. Street NW

STE 500

Washington, DC 20006

Joseph R Pompomo

Federal Railroad Administration
400 7th St SW RCC-20
Washington, DO 20590

Burunda Prince-Jores

Rohm and Hass Co
Independence Mall West
Philidelphia, PA 19106-2399

Larry R Pruden

Trans. Com. Intern2ional Union
3 P esearch Place

Rockville, MD 20850




James T Quinn :
California Public Utilities Commission
S0S Van Ness Avenue

San Francisco, CA 94102-3290

Loutse A Rinn

Union Pacific RR Co

1416 Dodge Street Room 830
Omaha, NE 68179

Arvid E. Roach 11

PO Box 7566

1201 Pennsylvania Ave NW
Washington, DC 20044-7566

Thomas E. Schick

Chemical Manuf Associaiion
1300 Wilson Boulevard
Arlington, VA 22209

David W. Sherrod

Power First Interstate Center
999 3rd Avenue Suite 1060
Seattle, WA 98104

Kenneth E. Siegel

American Trucking Association
2200 Mill Road

Alexandria, VA 22314-4677

Richard G. Slattery

Amtrak

60 Massachusetts Avenue NE
Washington, DC 20002

Paul Samuel Smith

US Department of Transportation
400 7th Street SW, Room 4102 C-30
Washington, DC 20590

Mike Spahis
Fina Oil & Chemical Co
PO Box 2159 Dallas, TX 75221

Charles A Spitulnik
Hopkins & Sutter

888 16th Street NW
Washington, DC 20006




faeen 5. Stommes .
Aericultural Marketine Service, USDA
PO Box 96456

Washington, DC 20090-6456

Scott N. Stone

Patton Boggs, [.[.P

2550 M Street NW 7th Floor
Washington, DC 20037-1346

Junior Streckler

Mountain-Plains Communities & Shippers Coalition
123 Noth Main St

Hoisington, KS 67544

Eric W. Tibbets

PO Box 3766

1301 McKinney St
Houston, TX 77253

Robert P. Vom Eigen
Hopkins and Sutter

888 16th Street NW STE 700
Washington, DC 20006

Terry J. Voss

Ag Frocessing, Inc

PO Box 2047

Omaha, NE 68103-2047

Charles H White

(Galland, Kharasch & Gartfinkle, PC
1054 Thirty-First Street NW
Washington, DC 20007-3934

Thomas Wilcox

Daonelan, Cleary, Wood & Maser, PC
1100 New York Ave NW STE 750
Washington, DC 20005-3934

Robert A. Wimbish, ESQ
Rea, Cross, & Auchincloss
1920 N Street NW Suite 420
Washington, DC 20036

Frederic L. Wood

Danelan, Cleary, Wood & Maser, PC
1100 New York Avenue NW STE 750
Washington, DC 20005-3934




7’ L/J;A XC[‘C" L/
Norman G. Manley
Andover City Hall
909 North Andover Road”

Andover, KS 67002

(316) 733-1303

Counsel for City of Andover
Kansas
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ENTERED
Office of the Secretary

wuLy 7 1997

5 Part of
Public R« rd

United States
Department of
Agriculture

Agricultural

July 16, 1997

Marketing Service

PO Box 96456
Washington, DC 20090-6456

Mr. Vernon A. Williams
Office of the Secretary

Surface Transportation Board
1925 K Street, N.W.
Washington. D.C.  20423-0001

Dear Mr. Williams:

In a decision served May 7. 1997, the Surface Transportation Board (STB)
‘nitiated a proceeding to implement the oversight requirement it imposed in Union Pacific
Corporation, Union Pacific Railroad Company. and Missouri Pacific Railroad Company--
Control and Merger--Somhern Pacific Rail Corporation, Southern Pacific Transportation
Company. St. Louis Southwestern Railway Company, SPCSL Corporaticn, and the
Denver and Rio Grande Western Railroad Company [Oversight]. (STB Finance Docket
No. 32670 (Sub-No. 21). STB is seeking comments on any competitive effects of the

e — P . . e . . .
merger and the imptementation of conditions imposed to address competitive harms. On

May 22. 1997, the Department of Agriculture (USDA) notified STB of USDA’s intent to
participate, as a party of record. in the oversight proceeding.

UUSDA was an active participant in the Union Pacific Southern Pacific (UPSP)
Railroad consolidation proceeding. UPSP hauls vast amounts of agricultural traffic for
both domestic and foreign markets. The Secretary of Agriculture submitted comments on
several occasions because of his concern that a UPSP merger would have anticompetitive
impacts in the transportation marketplace.

UISDA has planned a series of listening sessions. outside Washington, D.C.. as a
major part of our efforts to gather and evaluate input on the competitive effects of the
UPSP merger on agricultural shippers and communities. These listening sessions are
designed to coincide with STB’s oversight proceeding. We believe that obtaining first

® Be Resourceful fecycle!




Mr. Vernon A. Williams

hand. timely information by listcning to the experiences of the local agricultural rail
shippers and communities affected by the UPSP merger and its conditions is an effective
way to provide STB with the information it needs to examine the competitive impacts of
the merger.

The first two listening sessions are scheduled to take place in Kansas. Because of
the ongoing winter wheat harvest in the State, which has been delayed because of heavy
rains. these sessions are scheduled for the week of July 27, 1997. We feel that this
scheduling will facilitate maximum participation by local rail users at the sessions as the
harvest progresses north. Because of the delayed wheat harvest, USDA respectfully
requests a 2-week extension of the due date, from August 1 o August 15, 1997, for
submitting comments on any compeltitive effects of the merger and its conditions. The
extension of time will allow USDA to effectively conduct shipper and community
listening sessions in Kansas without interfering with the wheat harvest.

USDA believes input from rural agricultural shippers and communities impacted
by the UPSP merger, like those in Kansos, is vital to the STB oversight process. A
2-week extension of time, from August | to August 15, 1997, will allow USDA to deliver
such input to STB while not, we believe, unduly delaying the oversight proceeding.

Please advise: Eileen S. Stommes. Director, Transportation and Marketing Division,
Agricultural Marketing Service, U.S. Department of Agriculture, P.O. Box 96456, Room
4006-South Building, Washington, D.C. 20090-6456.

Sincerely.

Gt Ao remeet—

Eileen S. Stommes
Director
Transportation and Marketing Division




I, Keith A. Klindworth, certify that on this 17th day of July, 1997, I caused a copy of the

foregoing document to be served by first-class, postage prepaid. on all parties of record in STB

Finance Docket No. 32760 (Sub-No. 21). including counsel for UP and counsel for BNSF.
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July 8, 1997

Secretary

Surface Transportation Board

1925 K Street, N.W. - JUL 1 4 10

washington, D.C. 20423 - T
MANAGEA:

Re: Finance Docket No. 32760 (Sub No. 21) (jhdufgr

Union Pacific Corporation, Union Pacific g

Railroad Company, and Missouri Pacific

Railroad Company - Control and Merger -

Southern Pacific Rail Corporation, Southern

Pacific Transportation, St. Louis Southwestern

Railway Company, SPCL Corp. and The Denver

And Rio Grande Western Railroad Company

(Oversight)

. By
Vernon A. Williams > i}} 'flx\
rr/}tb \\
el )

Dear Secretary Williams:

This letter is intended as a notice of the intent of the City
of Andover, Kansas, to participate in the captioned proceeding as
a party of record (POR). The City is very hopeful that it is not
too late at this point to be included as a party of record. The
City has just recently determined that the proposed merger will
have an indirect but fairly dramatic potential impact upon its
growth. The project itself is expected to increase rail traffic
through the City of Wichita, Kansas. In response to what the City
of Wichita perceives to be éen increase in traffic congestion
Wichita has undertaken a stud<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>