


Examples of routes that will be shorter as a result of the merger include the
following:

Route Mileage Savings
Chicago-Oakland 1RO
Memphis-Los Angeles/Oakiand 232
Dallas-Los Angeles/Oakland 275
Seattle-Los Ar geles 556
Chicago-Salt 1 .ake City 189

(2) Improv :d Intermodal Service

UP/SP will be able to offer faster, more frequent and more reliable service in key
corridors. For example, Chicago-California, Memphis-California; Seattle-California, and Pacific
Northwest-Texas The improved line haul service will be enhanced by utilization of the best
terminals in Chicago, Los Angeles, Oakland, Kansas City and Texas. New intermodal Services
will inciude new third-momning service between Oakland and Chicago, and more reliable third-
morning service between Los Angeles and Chicago.

Shipments of rolled paper form Washington state to Oakland will benefit by adj :sting

inventory levels to correspond to shorter transit times. Export beer shipments from Memphis
will also experience shorter transit times thus allowing better scheduling of special production
runs at producing plant

(3) 1erminal Coordination/Pre-Blocking

Terminals will be coordinated in numerous location<, allowing traffic to be handled
more efficiently. It is understood that some of the terminals that will be coordinated include:
" North Little Rock/Fine Bluff
Kansas City
Chicago
Los Angeles
Oakland

Increased opportunities for pre-blocking will allow traffic to be run around terminals
entirely. Frozen meat and poultry shippers with product destined to PTS for export handling,
will greatly benefit from pre-blocking and coordination. Houston, San Antonio, West Colton,
Roseville, but to name a few, have had delays of between 4 and 8 days. Missed ocean vessel
sailing’s are common. By pre-blocking and by-passing terminals, better scheduling, transit times
and increased traffic will benefit all involved




(1) Route Specialization/Capacit timization

The SP has historically delayed manifest traffic first when route delays, power or crew
shortages occur.  This is necessary to accommodate the speedier intermodal/ stack/unit trains
that contain service contracts and financial penalties. The majority of west bound frozen
poultry/meat shipments are for export and time sensitive. The ability of the UP/SP to the
manifest traffic in a more expeditious manner will enhance customer’s ability to increase rail
usage or revert back to rail that has been driven to truck.

(5 Setter Equipment Utilization

PTS currently deals mainly with mechanical reefer cars. The SP has historically allowed
their reefer cars to fall from service due to a lack of sufficient revenues to maintain a proper fleet
and from lack of proper service to allow customers to ship their products by rail in time sensitive
manner. The combined UP/SP mechanical fleet will all SP customers better access to reefer cars
at strategic California points and UP will be able to allow California terminating points instead of
selectively favoring th» PNW destinations as being closer to main loading points in Washington
and Idaho. UP/SF will now have all major perishable growing points on the west coast to serve.
UP cars terminating in California will now have access to guaranteed loads to the East coast or

PNW. Single line route to Seattle will also increase North bound usage and triangulation of
cars.

(6)  New Markets
Improved service to California and ability of UP/SP to reposition cars North and South along
the entire California, Oregon and Washington coast should allow many customers to make new

choices when moving perishables Westbound by reefer railcar. Poor SP rail service had pushed
much traffic to BN/Santa Fe or to truck

Competitive Benefits

i Meeting the Competitive Challenge of BN/Santa Fe

BN/Santa Fe will be nearly twice the size of UP or SP separately. Combining UP and SP
will create a competitor that is fully equal to BN/Santa FE in all western markets. Only by
combining the two railroads with the UP/SP be able to match BN/Santa Fe service time and
reliability in the California-Chicago markets

il Stronger Competition Generally




UP today is financially strong, but lacks efficient routes to many markets. SP has many
excellent routes but lacks the volume and capital to take advantage of its opportunities. The
merged system will be able to overcome bottlenecks and to apply capital dollars where they will
accomplish the most. This should result in stronger competition generally.

UP and SP overlap at some points but are end to end at many others. Where UP and SP
are the only rail competitors, UP and SP should agree to conditions that maintain competition by

giving another railroad access.

fii. Competition by Other Modes

. or service and equipment availability by the SP has forced shipments to truck. The
UP/SP shouia provide strong competition to the truck-dominated I-5 corridor between the
Pacific Northwest and California and the Kansas City/Chicago corridor for perishable products
that we handle. Increased service levels should allow shippers an alternative for their
export product instead of paying the premium rates for trucks.

The Assurance of |.ong-Term Quality Service for SP Shinrers

Many customers have stopped using the SP as service has been continually poor, at best.
Many carloads destired to the West Coast now go via the competition BN/Santa Fe, as the
service is more reliable and cost effective  The combined UP/SP will be able to go head-to-head
with appropriate service and capture much of the lost traffic. Confidence from customers has
already been restored for future shipments from the knowledge of the proposed combination of
the two railroads. Customer’s will have the assurance of long-term, top quality service from
financially strong system capable of making the necessary capital investment to maintain rail
competition

Conclusion

We believe that the proposed merger will provide significant benefits to stuppers. Our company
supports the application

I, John M. Kanai, declare under penalty of perjury that the foregoing is
true and correct. Further, I certify that I am qualified and autborized to file
this statement. Executed on October 10, 1995

N
John M,Tjhnai




| PANEL REY, S.A. 2|

VERIFIED STATEMENT
OF
FERNANDO URIBE GARCIA
ON BEHALF OF
PANEL REY, S.A. DE C.V.

Fernando Unibe Garcia, Materiais Manager of Ponel Rey S.A. de C.V.,
with adadress at Hidalgo 674 Pte. Apdo 985 Monterrey. N.L. Mexico CP64000.
Phone number (8) 3 45 00 55, fax (8) 3 40 35 60. | am in charge of the
imports of Panel Rey S.A. de C.V.. as to the international and domestic
purchases and traffic.

Presently most of our traffic is handled by fruck and some by rail,
approximately 80% truck and 20% rail.

Our company produces constuction panels that are used in the

construction industry in general, we are exporting curently 25% of our
production, we have 1 continuos production line in our company with a
capacity installed of 400,000 pieces per month.

| personally negotiate transportation contracts and rates with the
different transportation companies that provide this service to our plant.

Having in mind the economic opportunities that are in the
international market at this moment, and knowing that the ICC has
approved the merger of the BN/Santa Fe railroad, which due the size of
this approved merger makes it twice 'he size of the UP of SP itself, we
consider and are of the belief that affer knowing that Union Pacific and
Southern Pacific are requesting authority to merge will provide a very strong
compelition with the BN/Sonta Fe approved merger.

We believe rthis merge of the UP/SP will provide a better coordination
of the equipment better routes improve the service in Mexico of
intermodal traffic and in some cases shorter routes will be found which we
believe will mean better rates and service for users like us of the rail
fransportation.

Oficina Central Oticina Guadalajara Oficina Meéxico, D. F

Hidalgo 674 Pte. Apdo 985 Av Lazaro Cardenas 1355 Rodolfo Emerscn 304 8° piso
Monterrey, N. L., Mexico, 64000 Alamo Industrial Col. Chapultepec Morales

Tel.. (918)-345-00-55 C P 44420 Guacalajara, Jal México, D. F., 11550 México
Fax  342-72-16 Tels (913) 675-07-75 Tels.: (915) 531-39-32, 250-62-13
Telex 382321 Ziname Fax 675-03-91 Fax.: 254-82-68




[ PANEL REY, 5.4. 2]

With this merger that we strongly support as a good opportunity for
the NAFTA, we believe that shippers can enter to new markels, that
without the merger can not get into them at a compelitive prices.

We strongly believe that the proposed merger will provide significant
benefits to shippers, our company supports the application.

L Mr. Fernandlo Unbe Garcio, declare under penalty of pernury that the
foregoing is true and comect. Further | certify that | am qualified and
authorized to file this verified statement. Executed on September 11, 1995.

Ing. Ferpopndo Uribe Garcia
GERENTE RE MATERIALES

Oficina Central Ofcina Guadalajara Oficina México, D. F

Hidalgo 674 Pte. Apdo. 985 Av Lararo Cargenas 1355 Rodolfo Emerson 304 €7 piso
Monterrey, N. L., Mexico, 64000 Alamo Industnia Col. Chapuitepec Morales

Tel.: (918)-345-00-55 C P 43420 Guadaajara, Jal Mexico, D. F. 11550 México
Fax.: 342-72-16 Teis (913) 675-07-75 Tels.: (915) 531-39-32, 250-62-13
Telex 382321 Ziname Fax 675-03-91 Fax  254-82-68




VERIFIED STATEMENT
OF
TONI GALE

ON BEHALF OF

SUBJECT: Finance Docket No. 32760

Union Pacific Corporation, Union Pacific Railroad Company
and Missouri Pacific Railroad Company -- Control and Merger-
- Southern Pacific Rail Corporation, Southern Pacific
Transporcation Company, et al.

My name is Toni Gale. I am employed by Paxport Mills, Inc.,

300 Middle Waterway, Tacoma, Washington 98421, a division of
Dlamond Wood Proddcts, Eugene, Oregon. I have been employed
as Traffic Manager/Sales for 12 years. My responsibilities
include obtaining competitive rates and routing all lumber
shipments from our sawmill.

111ls, Inc. operates its saw"ill at Tacoma,

We produce approximately 30 million board feet
Red Cedar fence boards annually. Approximately
and 150 vans are shipped from this location

Roughly 11 percent of these cars are shipped via
to Northern and Southern California. We are on the UP
line and it is costly and time consuming for us tc do it in
this manner.
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I believe that the proposed ¢ )1 and merger between UP/SP
would be in my company's a: well as my customer's best
interest. I highly support the UP/SP application.

-

antages. Among those
customers are, high
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revent me from having to
the Burlington Northern.
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For shipments from the Pacific Northwest the UP/SP route is
not able to compete price wise with the BN/SP routc. This
merger will enable the Union Pacific Railroad to be
competitive price wise. Quality competitive rail service is
important for us to maintain our market share with other
cedar mills who operate on other lines such as the BN or SP.

We are quickly moving into the alder pallet market, which i
seasonal, meaning pricing, car availability and travel time
is very important to us and our customers. If we can not
compete with other mills on the BN or SP lines we will lcse
the much needed business.

S

I am convinced that the proposed control-merger is in the
best interest of my company as well as that of my customers.
Therefore, my company strongly supports this application.

I, Toni M. Gale, declare under penalty of perjury that the
foregoing is true and correct. Further, I certify that I am
qualified and authorized to file this verified statement.

Executed on: ,SI od /5 _/_9‘3 [

___C:\/;rm_, Y Aﬁ.

" Toni M. Gale
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SE——\ PENNINGTON SEED, INC.

l E“ ,l; [“ @Z—i l li P.O. Box 290 « Madison, Geo:gia 30650 « (706) 342-1234

CORPORATE HEADQUARTERS

September 6, 1995

VERIFIED STATEMENT
OF
ROBERT PENNINGTON

on behalf of
PENNINGTON SEED, INC

My name is Robert Pennington and I am Senior Vice President, Rail Traffic Manager and
Grain Buyer for Pennington Seed, Inc.

Enclosed you will find a Current History and Fact Sheet and a Corporate Structure on our
company.

We ship and receive by rail, grass seed, wild bird feed ingredients, and filler to many of
our division’s

Mid South Seed, Inc , one of our division’s, is serviced by the Missouri Pacific Railroad
We are in the process of building our third wild bird feed plant in Sidney, Nebraska that
will be serviced by the Union Pacific Railroad

We believe that the proposed merger would be in our company’s best interests as well as
the interests of other shippers. We heartily endorse the UP/SP application.

Sincerely,

PENNINGTON SEED, INC.

dudgt

obert Pennington
Senior Vice President
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Subject to the imitation of LiaDility herein set Selier warrants that the seeds Or Cther Merchangdise sCid Are as 0escribed On the coNtainer w thn
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MERCHANDISE SOLD. The seeds or other mercnandise are sOId At the Drice Quoted ONly UPON the CONGItiONn that the above disclaimer of warranty ana
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I, Robert Pennington, declare under penalty of perjury that the foregoing is true and
correct. Further, I certify that I am qualified and authorized to file this verified statement
Executed on September 6, 1995

Robert Pennirigt&n

STATE OF Georg ia )
) ss
COUNTY OF Morgan )

Robert Pennington. being first duly sworn, deposes and says that he has read the
foregoing document, knows the facts asserted therein, and that the same are true as stated
e

f\“—bj l\x

Robert Pennington

Subscribed and sworn to before me this 6th day of September, 1995

Notary Public

My Commission Expires
Notary Public, * ue—vq L
My Commiss , 1997

LDais Notacs
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L s PENNINGTON SEED, INC.

] 7 'f £ ’ ) e
l -Eg/l i [I; UF‘ I l i P.O. Box 290 « Madison, Ceorgia 30650  (708) 342-1234

CCRPORATE HEADQUARTERS
CORPORATE STRUCTURE 10-10-94

Pennington Seed, Inc. owns the following operating divisions:

Pennington Seed, Inc. - Georgia Division - Madison, Georgia
Pennington Seed, Inc. - Florida Division - Orando, Florida
Pennington Seed, Inc. - Carolina Division - Columbia, South Carolina
Pennington Seed, Inc. - Alabama Division - Cullman, Alabama
Pennington Seed, Inc. - Missouri Division - Greenfield, Missouri
Pennington Seed, Inc. - Louisiana Division - Hammond, Louisiana
Pennington Seed, Inc. - Virginia Divison - Petersburg, Virginia
Pennington Seed, Inc. - Oregon Division - Lebanon, Oregon
The Pennington Company - Madison, Georgia
Seed Production - Madison, Georgia
Vegetable Seed - Madison, Georgia
Penn Pak - Madison, Georgia
Penn Pak I - Greenfield, Missouri
Earth Pak - Shady Dale, Georgia

Pennington Seed, Inc. has filed with Dun & Bradstreet, Inc. a guaranty agreement complete with a legal
opinion whereby Pennington Seed, Inc. guarantees payment of the contractual obligation of iis divisions
listed above to subscribers of Dun & F-adstreet, Inc. Pennington Seed, Inc., Madison, Georgia, a Morgan
County, Georgia, corporation with divisions as listed above is the parent company of the following wholly
owned subsidiary company:

Gro Tec, !i.ic. - Eatonton, GA

Pennington Seed, Inc. submits the following references
BANK REFERENCES

Trust Company Bank of Middie Georgia: Box 4248 - Macon, GA 31208 - Phone 912-741-2265 - Acct.
Executive: Wavery Golson

Trust Company Bank: Box 4418 - Atlanta, GA 30302 - Phone 404-581-8658 - Acct. Executive: David Penter
Bank South: Box 4387 - Atlanta, GA 30302 - Phone 404-529-4269 - Acct. Executive: Joe Kimble
Bank of Morgan County: Bo: 917 - Madison, CA 30650 - Phone 706-342-3070 - Acct. Executive: Kip Herndon

TRADE REFERENCES

Olin Corporation - Box 1355 - Stamford, CT 06304-1355 - Phone 203-356-2294

Georgia Marble - 7575 Cumberand Parkway, NW - Atlanta, GA 30339 - Phone 404-421-6500
Englander Pellet & Woodstoves - State Rt. 671 - Monroe, VA 24574 - Phone 804-929-0120
Monsanto Agricultural Group - 800 N. Lindbergh Bivd. - St. Louis, MO 63167 - Phone 314-694-5060
Dow Elanco - 9330 Zionsville Rd. - Indianapolis, IN 46268-1054 - Phone 317-337-7805

Gold Kist, inc. - 244 Perimeter Center Pkwy.  Atlanta, GA 20301 - Phone 1-800-241-4964
Ciba-Geigy Corp. - P.O. Box 18300 - Greensboro, NC 27419 - Phone 910-632-6000

Sandoz-Agro, Inc. - 1300 East Touhy Ave. - Des Plaines, IL 60018 - Phone 7U8-699-1616

Additional Credit Information May Be Obtained From:

Grady Giil, Sr. Vice President/Controller
Penningtor. Seed, Inc.
P.O. Box 290 - Madison, GA 30650
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HEADQUARTERS:

ESTABLISHED:

ORGANIZATION:

PRODUCTS AND
SERVICES:

March 9, 1995

CURRENT HISTORY AND FACT SHEET

PENNINGTON SEED, INC. -- the nation’s largest privately owned
manufacturer and distributor of lawn, garden and wrf care products,
bird seed, lawn and garden chemicals, and plant foods.
Pennington Seed, Inc. owns the trademark PENNINGTON,,,
PENNINGTON SEED®, GREEN CHARM®, PENKOTED®, KNOCK
out™ and many other nationally recognized trademarks.

Pennington Seed, Inc.
F.0. Box 290

1280 Atlania Highway
Madison, Georgia 30650

The company is headquartered in Madison, GA.

The present corporation is successor to Pennington Seed & Feed
started in 1945 by Brooks Pennington, Sr. at Madison, GA.

The organization consists of one company known as Pennington
Seed, Inc. with 15 divisions and 1 wholly owned subsidiary
corporation. There are § affiliate corporations each with its own
officers, managers, and employees. There are over 700 employees
within the organization.

The Pennington corporations and/or affiliate corporations
manufacture and/or distribute more than 10,000 lawn, garden and
turf care products including all types of grass seed, bird feed, wild
game seed, fertilizers, wildflower seed, vegetable seed, plant food,
Clay pottery planters, organic and herb products, and lawn and
garden chemicals.

Penn Pak | in Madison, GA, and Penn Pak Il in Greenfield, MO,
combined are the nation's largest manufacturer of wild bird feed
in the US. Pennington Seed, Inc. (Greenfield division) is the
nation’s largest packer of lawn seed at a single iocation.

The organization distributes its products through more than 16,000
dealers in 50 states. Sales revenues in 1993-94 totalled more than
$260,193,000.00. The budget for 1995-96 for Pennington Seed, Inc.
and its affiliates indicates sales in excess of $300,000,000.00.




KEY
EXECUTIVES Brooks Pennington, Chairman of the Board
OF THE Brooks Pennington Iil, President/Corporate Attorney/Chief
COMPANY: Executive Officer
Dan Pennington, Senior Vice President/Operations/Manufacturing
Robert Pennington, Senior Vice Pres./Farming & Timber Operations/Grain
Acquisition
Ronnie Stapp, Senior Vice President/Seed Division
Grady Gill, Senior Vice President/Accounting & Computer Operations
Richard Best, Senior Vice President/Distribution
Steve Triplett, Vice President/National Accounts

CORPQORATE PROFILE

In 1945, B.M. Pennington, Sr. opened a retail seed and feed store in Madison, Georgia.
Today Pennington Seed, Inc. is a multi-million doliar company serving more than 16,000
dealers in all 50 states.

The various Pennington divisions manufacture and distribute more than 10,000 lawn,
garden and turf care products inclucing all types of lawn grass seed, vegetable seed,
hummingbird feed, wildflower seed, plant food, clay planters, organic fertilizers, herbs,
forest products, granuies for the chemical industry, wood pellets for the fuel industry,
wild game products, forage seed, and soil amendment products.

Pennington’s distribution divisions are located in Geurgia, South Carolina, Virginia,
Alabama, Missouri, Oregon, Louisiana, and Arkansas. Sales offices are located in
Denver, Chicago, Southern California, Florida, and New England.

The Pennington manufacturing divisions operate new and modern plants and
manufacture the following product lines:

Gro Tec, Inc. (a wholly owned subsidiary of Pennington Seed, Inc.) - lawn fertilizers
and lawn and garden chemicals

Penn Pak | (Georgia) - Wild Bird Feed
Penn Pak Il (Missouri) - Wild Bird Feed

Pennington Seed, Inc. (Greenfield, MO) division - Lawn Seed, Wood Pellets for fuel,
Lawn Repair Mulch, Seed Coating Plant

Earth Pak Division - Soil Amendments, Barks, Mulches, Organics

Seed Production Division - Forage Seed, Wildflower Seed

Vegetable Seed Division - Vegetable Seed

Pennington Seed, Inc. (Oregon Division) - Cool Season Grasses




Pennington is recognized as:
One of the largest manufacturer of wild bird feeds in the United States

The largest packer of lawn seed in the United States

The largest privately owned lawn and garden distributor in the United States

One of the largest manufacturers of lawn and garden chemicais in the Ur.ited States
One of the largest manufacturers of lawn and garden fertilizers in the United States

The largest distributor, processor, grower, and handler of several major United
States grass seed crops such as:

Annual Ryegrass Fensacola Bahiagrass
Millets Ar jentine Bahiagrass
Bermuda Grass Turf Type Tall Fescue
KY 31 Tall Fescue

Penningion is also a major handler of:
Bluegrass Red Fescue Clover

Brooks Pennington, Chairman of the Board, attributes the company s growth to innovative
and quality products, and customer service and satisfaction. ‘For 50 years we've worked
closely with our customers to determine their necds. QOur custc.mers are our best source
for new products,” said Pennington. His sons, Brooks Ill, Dan and Robert, along with
the corporation’s officers, directors, managers, and loyal employecs are an integral part
of Pennington’'s continued success and growth as the nation’s leading privately owned
producer of lawn, garden and turf care products.

Pennington products can be found in local nurseries, retail stores and national mass
merchandisers throughout the United States and Pennington private label products are
found in most major chains such as Wal-Mart, Kmart, Lowe’s, Home Quarters, Winn
Dixie, Kroger, Frank's, Sam’s, Stein's Nursery, U.S. Gardens, Nurseryland, Pike's
Nurszries, Price-Costco, and other leading chains and many fine independerts.

The Pennington divisions are:

Pennington Inc. (Madison rgéa) - Richard Best, Senior Vice President &
General Manager; Mark Doty, Chief Buyer. This division handles lawn and garden
distribution in Georgia and a portion of Tennessee.

Pennington Inc. lumbia, Scuth Carolina) - Dean Morrison, Vice President and
General Manager, Linda McGarry, Chief Buyer. This division handles lawn and garden
distribution in the Carolinas.

Pennington Seed, Inc. (Cullman, Alabama) - Spence Meriwether, Vice President and
General Manager; Doug Jones, Chief Buyer. This division handles lawn and garden
distribution in Alabama, Mississippi, Kentucky, Ohio, and portions of Tennessee.




Pennington Seed, Inc. (Greenfield, Missouri) - Keith Hankins, Vice President & General’

Manager; John Emmons, Sales Manager; Bryan Schumacher, Chief Buyer. This division
handles lawn and garden distribution in Missouri, eas.2rn Oklahoma, Kansas, and
southern lowa, and grass seed and wood pellet sales nationally to selected accounts.

Pennington Seed. inc. (Hamm.ond, Louisiana) - Roger Mosshart, General Manager. This

division handles lawn and garden distribution in Louisiana and the Florida panhandle.

Pennington Inc. (Petersburg, Virginia) - Tim Little, Vice President and General
Manager; Susan Wagner, Chief Buyer. This division handles lawn and garden
distribution in the No:theast.

Penn Pak | (Madison, Georgia) - Dan Pennington, Senior Vice President; Rodney

Whitaker, Genera! Manager. This center manufactures wild bird feed.

Penn Pak Il (Greenfield, Missouri) - Keith Hankins, Vice President. This center
manufactures wild bird feed. The two Penn Pak facilities are the largest and most

modern bird feed manufacturers in the United States.

Seed Production (Madison, Gecrgia) - Ronnie Stapp, Senior Vice President: Tony

Harper, Vice President & General Manager. (South Carolina). Tom Booth, Vice
President & Manager. This division handles seed contract growing, production, and
sales nationally.

Pennington Seed, Inc. (Lebanon, Qregon) - Mike Baker, Vice President & General

Manager. This division contrect grows and packages cool season lawn seed.

Vegetabie Seed (Madison, Georgia) - Tony Harper, General Manager. This division

contract grows and packages vegetable seed for sale.

The Pennington Company (Madison, Georgia) - Grady Gill, Senior Vice President and

General Manager. This division owns various re:l estate which is leased to various
Pennington divisions and other non-Pennington corporate entities.

Earth Pak (Shady Dale, GA) - Dan Pennington, Se:ior Vice President; Ken Lewis, Vice
President & Operations Manager; Usher Thom. on, Formulation Manager, Freddie
Owens, Plant Manager. This uivision manufactures and packages soil, bark, and other

bagged goods.

nc. - Eatonton rgia - Dan Pennington, Senior Vice President; Ken Lewis,
Vice President & Operations Manager; Greg Burns, Plant Manager. This division
manufacture: lawn and garden fertilizers, organic piant foods, and home, lawn and
zarden pesticides and herbicides.




AFFILIATES OR WHOLLY OWNED SUBSIDIARIES:

The following companies are partially owned by Pennington Seed, Inc. or Brooks
Pennington with various other individuals as stockholders.

Pennington Seed, Inc. Delaware (a wholly owned subsidiary) - Owner of various
nationally recognized trade marks, patents and copyrights.

Mig-South Seeds. Inc. - N. Little Rock, Arkansas - Jay Curtis, Herb Clements,

stockholders. Mid-South handles lawn & garden seed and supplies, and field sead as
does the Pennington Seed operations.

Finelawn Research, In¢. - Bill Hill, President/stockholder, Dennis Combs, stockholder.
This affiliate breeds, develops, and markets turf grasses throughout the United States.

Cactus Seed. Inc. - Roll, Arizona - F.A. Braden, President/stockholder, Ernie Miliner,

Vice President/stockholder and General Manager. Cactus Seed contract grows and
markets bermuda seed.

Bio-Plus, Inc. - Ashburn, Georgia - Steve Ivie, President and General Manager, Rete

Odom, Executive Vice President and Bio-Plus Granules Sales. Rex Fuqua, Brooks
Pennington Ill, Robert Pennington, and Dan Pennington are stockholders. This
corporation manufactures Bio-Plus granules for the chemical industry in the United

States.




VERIFIED STATEMENT
OF
THOMAS A. GILMAN
ON BEHALF OF
PETROLITE CORPORATION

To Whom it May Concern, | manage inbound Transportation for Petrolite Corporation, St. Louis, MO. We are
a specialty chemicals and services company that sells products and services to oil fields, refineries, process
chemical plants, and other industries worldwide. Our productior: facilities are located in Pasadena, TX and are
served by the Southern Pacific Railroad, and our Kilgore, TX and Barnsdall, OK facilities are served by the
Unien Pacific Railroad.

Petrolite uses Union Pacific Railroad for tankcar shipments of petroleum feedstock from Utah to Kilgore, TX
and between Kilgore, TX and our Barnsdail, OK plants, as well as finished products to California custome:s.
We also use Union Pacific Bulktainer shipments from our Pasadena, TX plant to Kenai, AK and St. Louis, MO.
We use Southern Pacific Railroad for rail tankcar shipments to our Pasadena, TX plant from many U.S. origins.

It is our understanding that the Union Pacific Railroad and Southern Pacific Railroad are planning to file an
application seeking authority to merge. Petrolite strongly supports this action for the foliowing reasons:

1. The Union uacific has the capabilities and resources to raise the service level we
are now experiencing at our SP served Pasadena, TX facility. This will greatly improve our ability to
provide competitive service to our customers.

The combired Union Pacific/Southern Pacific will assure the long-term viability
of the Southern Pacific. With the Burlington Northern/Santa Fe merger 2nd geographic and operational
advantages they have, we are concerned about the Southern Pacific’'s ability to survive in such a
competitive environment. THE UP/SP merger will provide an effective competition for the BN/ATSF.

New single line routes created by the UP/SP merger would reduce total rail line
distances and would open up new opportunities for use of rail. Shorter distances that create lower
shipping costs and improved service levels will increase competition vvith truck and other rail routes.

Finally, we are always searching to find ways to ship our chemicals more safely.
We believe intermodal by rail is a step in the right direction if it can better compete with over-the-road
trucking. This merger would assist our safety goals.

Petrolite Corporation urges that prompt action be taken to approve Union Pacific Railroad and Southern Pacific
Railroad’s merger application.

I, Thomas A. Gilman, declare under penalty of perjury that the foregoing is true and correct. Further, | certify
that i am qualified and authorized to file this verified statement. Executed on September 18, 1995.

:,v = /
Tk ot Piiwn
Thomas A. Gilman 2 /17

Manager, Purchasing & Inbound Transportation
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PIGGYBACK CONSOLIDATORS, INC.

THE UNCOMMON “SHIPPER'S AGENT

Z’)‘ HERONAVE e« LAMIRADA CALIFORNIA Q0638
1 523-1340 (213) 728-2211 310: 638-0582

VERIFIED STATEMENT
OF
RAY BREZDEN
ON BEHALF OF
PIGGYBACK CONSOLIDATORS

| woula like to lend my support tn the proposed merger application that the Union
Pacific/Southern Pacific Railroads have filed as | see numerous benefits for my
company as well as the shipping public for a strong and healthy combined system

My name is Ray Brezden and | am the Vice President of Piggyback
Consolidators, an Intermodal company that has been in the transportation business for
the past 28 years. Piggyback Consolidators is located at 15501 Heron Avenue,

La Mirada, California, and we are dependent on the railroads for the cross country
movement of our customer’s freight

As a shipper dependent on SP service, we welcome this merger as a means of
ensuring that we receive top-quality rail service from a financially sound carrier with
single-line access to numerous points We currently control hundreds of units annually
in the |-5 corridor utilizirg SP's service to Portiand We can see positive gains in our
business opportunities with the combined system that would allow single-line service
from Southern California to Seattle This is notoriously a truck competitive corridor
which we have been unable to tap due to the necessity of interchanging with the BN or
UP at Portland. The Union Pacific has a circuitous route via Salt Lake City to the PNW
and cannot compete due to excess mileage which equates to additional costs. A
combined railroad would provide singie-line. truck-competitive rail service in the heavily
congested West Coast I-5 corridor PNW and California/Southwest

In addition, hundreds of UP points not served by SP will be linked on a single
line basis with hundreds of SP points not served by UP. This will definitely benefit us in
providing more direct routing and eliminate the need of long drays from inland ramps {0
destinations
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PIGGYBACK CONSOLIDATORS, INC.

THE UNCOMMON “SHIPPER'S AGENT

15501 HERON AVE o LA MIRADA, CALIFORNIA 90638
714 (213)728-2211 (310) 638-0582

The shorter, more direct routes, the merger would provide, would also improve
equipment availability by combining the equipment assets of both railroads. and allow
the railroads to strategically reposition equipment where it can be utilized the most
efficiently. Periodically there are empty equipment imbalances on both railroads, and a
combined system will provide the railroads the flexibility of moving equipment more
efficiently, which will improve availability. The BN/ATSF will be almost twice the size of
Union Pacific or Southern Pacific. Combining UP and SP will create a competitor that
is fully the equal of BN/ATSF in western markets. | believe it will also afford the UP/SP
system an opportunity of providing competitive third day service between Chicago/Los
Angeles/Oakiand/PNW due to shorter routes.

In addition to the shorter routes, | feel that the combined railroad will be in a
position to improve service by focusing different categories of their traffic on different
routes. For example, between Southern California and Chicago, UP/SP will be able to
handle manifest traffic and Intermodal traffic more efficiently by routing each category
over separate corridors. Similar routing benefits wili be realized in other corridors such
as Houston and the gateways of St. Louis, Chicago and Memphis.

We have long said that the Union Pacific is the railroad that does not go
anywhere, and we wis!.ed we could utilize their services more from Southern California,
but they do not serve our major destination points of Arizona, New Mexico, Texas and
the PNW on a direct route. The newly combined UP/SP will provide it's customers with
UP's fine. service in corridors they have been locked out of for years.

As a shipper, we have been concerned about the long tern viability of the SP in
a fiercely competitive market Phil Anschutz the SP's Chairman, indicates that the SP
can't make it alone in the wake of the BN/ATSF merger. Therefore, the UP/SP merged
system certainly makes sense in providing a financially strong railroad with excellent
service commitments, which will provide competition with the BN/ATSF system.

As you can see from the above, Piggyback Consolidators os well as other
Intermodal companies will greatly benefit with the improved service and financial
stability of a combined Up/SP system. We definitely support the merger and
encourage the | C.C to act in an expeditious manner for approval of their application.




STATE OF Califorina

COUNTY OF Los Angeles

Raymond Brezden , being first duly sworn, deposes and says that he has

read the foregoing document, \nows the facts asserted therein, and that the same are true

as stated.
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- - Notary Public

My Commission Expires:
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VERIFIED STATEMENT
OF
ROBERT A. EVANS

ON BEHALF OF
PIONEER CHLOR ALKALI COMPANY, INC.

My name is Robert A. Evans,I am Director - Transportation and
Logistics for Pioneer Chlor Alkali Company , Inc. 700 Louisiana Street,
Suite 4200 Houston , Texas 77002 . 1 have been authorized to make this
statement on behalf of my company .

In my present capacity I am responsible for the movement of all the

company’s manufactured products as well as raw materials . Pioneer is
a young company, only seven (7) years old and 1 have been with them

since the company began.

My transportation career spans forty (40) years and my educational
back ground includes a degree (transportation major) from Golden Gate
University , graduate from the Academy of Advanced Trafficand I am
licensed to practice before the 1.C.C. and F.M.C.

Pioneer Chlor Alkali Company , Inc. manufactures basic industrial
chemicals , Caustic Soda, Chlorine and Muriatic Acid. We have two (2)
plants , one in St. Gabriel , La. served by the Illinois Central and the
other in Henderson, Nevada served by the Union Pacific.

We are one of several companies controlled by Pioneer America’s, Inc.
Our Sister Companies are Imperial West Chemical Company , All Pure
Chemical Company and General Pool Supply. Our Sister companies
have six (6) facilities served by the Southern Pacific.

In addition to the above most of our major customers on the west
coast are also served by the Southern Pacific.
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Pioneer is in favor of the merger between the Union Pacific and
Southern Pacific. In many cases the merger will bring to us single line
service where we presently have two (2) carriers involved . We fore see
tremendous improvements in transit time which will benefit Pioneer by
allowing us greater utilization of our tank car fleet and lowering our
cost for providing this specialized equipment .

At times the Southern Pacific has serious operating problem in their
Colton , California yard mostly due to the lack of locomotive power .
These operating problems have caused us on many occasions to shut
down our sister' companies plants and customers facilities because we
could not get cars through the Colton yard in a timely manner.

We had to cut back production at our Henderson, Nevada plant because
we did not have empty tanks cars to load (we load directly from
production into tank cars) be:ause of congestion at Colton due to the
lack of locomotive power. I is common for our cars to sit for
upwards of a week before they get out of Colton .

With the approval of the merger we see immediate remedies to the
above problem . There will be a greater pool of power available to
counter act congestion resulting from equipment shortages .

There are routing situations where as much as 500 miles can be
eliminated by “flattening” out circuitry . Result faster delivery , over
more efficient lanes.

The Union Pacific has made great strides over the past several years
on customer service, customer responsiveness and traffic improvements
in general ; these same things can be carried forward to the Southern
Pacific with a minimum of effort.

The Union Pacific is a well run, well managed , financially secure
company from which the Southern Pacific can benefit .
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The recent BN/Santa Fe merger has created a railroad “Giant” . The
shipping public needs an other “Giant” to counter balance our future.

We also hope the Commission, or what ever other agency is disignated
to handle the merger project, allows the procedure to move forward in
the shortest time frame possible as we fear delay in approving the
merger will cause the Southern Pacific to drown that much sooner.

VERIFICATION
STATE OF 1éxael )

)
COUNTY OF M)

Robert A. Evans being first duly sworn,deposes and says that he has
read the foregoing document, knows the facts asserted therein, and that

same are true as stated. z W/gw
Sl e g, ».

Robert A. Evans

"._ bubscrlbéd and sworn to before me this EI day of&id‘bJ 1995 .
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Notary Public

My Commission Expires
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JPE Pumcreek

VERIFIED STATEMENT OF:

RAYMOND L. SANFORD

DIRECTOR OF TRANSPORTATION

PLUM CREEK MANUFACTURING, INC.

My name is Raymond L. Sanford. I am employed by Plum Creek
Manufacturing, Inc., 500 12th Avenue West, Columbia Falls,
Montana 59912 as their Director of Transportation. I am
familiar with Plum Creek's facilities and transportation
requirements having held my current position for almost ten
years. Prior "o my employment with Plum Creek, I was
Corporate Traffic Manager for Slaughter Brothers Inc. of
Dallas, Texas for ten years. I have thirty years experience
in lumber traffic management. I am authorized to represent
and empowered to speak on behalf of Plum Creek Manufacturing,
Inc. before federal and state regulatory bodies.

Plum Creek Manufacturing, Inc. is one of the leading producers
of timber products. We are the second largest owner of
private timberland in the Pacific Northwest and one of the
largest in the nation. Our eleven plants consist of five
lumber mills, two plywood mills, one medium density fiberboard
plant, one chip plant, and two remanufacturing facilities.

P.O.Box 160 Columbia Falls, Montana 59912-0160 (406) 892-2141




Plum Creek utilizes all modes of transportation in the
movement of its lumber related products. We ship
approximately seven thousand carloads per year to most parts
of the United States with an annual expenditure of
approximately $40 million. Our industry is extremely
competitive and transportation plays a very important role in
the profitable merchandising of our products.

Currently, all of our manufacturing facilities are at a
freight disadvantage when shipping into the western states,
particularly California, Arizona, and New Mexico. The Texas
markets are a problem for us as well. I believe that merging
the Union Pacific and the Southern Pacific into one system
will help, not only Plum Creek, but other shippers in the
Pacific Northwest, to better compete by giving us more direct

access to these areas.

From a total transportation standpcint, the combined UP-SP
system would better utilize equipment, plants, personnel, and
assets of two railroads. It would give greater service
flexibility beyond that which each carrier could provide
alone. More importantly, I fear that if this merger is not
approved, the Southern Pacific may not be able to survive the
Burlington Northern/Santa Fe combined system or competition
with the Union Pacific. Only by merging with the UP, will the
Southern Pacific remain a viable carrier.

Respectfully submitted
//j
— g . / ’
L e / p ‘1’
Rl odtua] LI - v/

Rq)ﬁgnd L. Sanford

/
Director of Transportéltion

Plum Creek Manufacturing, Inc.
Columbia Falls, Montana 59912




STATE OF MONTANA )
Ss
COUNTY OF FLATHEAD )

Raymond L. Sanford, being duly sworn, deposes
and says that he is Director of Transportation
for Plum Creek Manufacturing Co. Inc.; that he
has read the foregoing statement and knows the
facts asserted therein, and that tne same are
true as stated.

/
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Wnond L. sanford

SUBSCRIBED AND SWORN to before me
this /574 day of S¢VYsmlec~ ,1995.

LD D TALck fer

Notary Public




Poinsett Rice & Grain, Ine.

P.O. BOX 100
WALDENBURG, AR 72475
Bus: 501-579-2268 ¢ Fax: 501-579-2436

SEPTEMBER 27, 1995
VERIFIED STATEMENT
OF

RANDY MCNEIL
ON BEHALF OF
POINSETT RICE AND GRAIN, INC.

RANDY MCNEIL, PRESIDENT OF POINSETT RICE AND GRAIN INC.,

P. O. BOX 100, WALDENBURG, AR. 72475. I AM RESPONSIBLE FOR TOTAL
OPERATION OF ALL FACILITIES. I HAVE HELD THIS POSITION SINCE THE
COMPANY OPENED IN APRIL, 1988. OTHER POSITIONS I HAVE HELD ARE
GENERAL MANAGER OF FORDS, INC.(A RICE MARKETING FIRM IN DIAZ, AR)
FOR A PERIOD OF FIVE YEARS AND DISTRICT BUYER FOR RIVIANA FOODS
FOR A PERIOD OF TEN YEARS. I AM A GRADUATE OF ARKANSAS STATE
UNIVERSITY OF JONESBORO, AR.

POINSETT RICE AND GRAIN, INC. IS A RICE MARKETING COMPANY
HANDLING ALL VARIETIES OF LONG AND MEDIUM GRAIN RICE. WE HAVE RICE
STORAGE CAPABILITIES OF 1,000,000 CWT. AND ARE CURRENTLY HANDL:-NG
4,275,000 CWT. ANNUALLY.

MOST OF OUR RAIL TRAFFIC ORIGINATES IN ARKANSAS WITH
DESTINATIONS TO SOUTH LOUISIANA AND MEXICO. WE SHIPPED OVER 600
CARLOADS OI" ROUGH RICE DURING 1995. WE LOAD RAIL CARS FROM
WALDENBURG, AR ON THE SP RAILROAD WITH SERVICES FROM DRGW AND SSW.
WE LOAD RAIL CARS FROM DIAZ, AR ON THE UP RAILROAD WITH SERVICES
FROM MP AND CNW. WE ARE ANXIOUS TO PROMOTE THIS MERGER.

AS A SHIPPER DEPENDENT ON SP SERVICE AT WALDENBURG, WE WELCOME
THIS MERGER AS A MEANS OF ENSURING THAT WE RECEIVE TOP QUALITY RAIL
SERVICE FROM A FINANCIALLY SOUND CARRIER WITH SINGLE-LINE ACCESS
TO NUMEROUS POINTS.

THE MERGER WILL RESULT IN SINGLE LINE SERVICE FOR OUR
WALDENBURG SHIPMENTS TO LAREDO, TX. WITH THE SAME COMPETITIVE
PRICES WE NOW RECEIVE FROM UNION PACIFIC RAILROAD. THE MERGER WILL
CREATE SHORTER AND MCRE EFFICIENT ROUTES FOR OUR WALDENBURG TRAFFIC
TO LAKE CHARLES, LA., WHICH CAN ONLY INCREASE OUR




MARKETABILITY IN THAT AREA. ALSO, THE COMBINED RAILROAD WILL OFFER
MORE EXPEDITED, PRE-BLOCKED AND PRE-CLEARED TRAINS TO OUR POINTS
IN MEXICO. WE WILL BE ABLE TO UTILIZE UP'S SUPERIOR "DESPACHO
PREVIO: FOR EXPEDITING BORDER CROSSINGS.

AVAILABILITY OF RAILCARS HAS ALWAYS BEEN A PROBLEM AT OUR
LOCATIONS. THE COMBINING OF THE TWO RAIL COMPANIES WILL IMPROVE
EQUIPMENT SUPPLY FOR ALL SHIPPERS.

THE UNION PACIFIC RAIL COMPANY IS A STRONG COMPANY BUT LACKS
EFFICIENT ROUTES TO MANY OF OUR MARKETS AND THE SOUTHERN PACIFIC
RAIL COMPANY HAS MANY EXCELLENT ROUTES BUT LACKS THE VOLUME TO TAKE
ADVANTAGE OF ITS OPPORTUNITIES. THE MERGER OF THE TWO RAIL
COMPANIES WILL BE ABLE TO OVERCOME BOTTLENECKS AND APPLY CALPITAL
DOLLARS WHERE THEY CAM ACCOMPLISH THE MOST. THIS WILL RESULT IN
STRONGER COMPETITION GENERALLY. THE COMBINATION WILL CREATE A
COMPETITOR THAT IS FULLY EQUAL TO BN/SANTA FE.

I, RANDY MCNEIL, DECLARE UNDER PENALTY OF PERJURY THAT THE
FOREGOING IS TRUE AND CORRECT. FUFRTHER I CERTIFY THAT I AM
QUALIFIED AND AUTHORIZED TO FILE THIS VERIFIED STATEMENT. EXECUTED
ON EMBER 28, 1995.

Pt

RANDY MCNEIL, PRESIDENT
POINSETT RICE AND GRAIN, INC.




POLYMER SERVICE, IN

P.O. Box 5545
Beaumont, Texas 77726-5545
(409) 752-5330
FAX 752-5434

MY NAME IS JOE L. MOORE AND | AM PRESIDENT OF POLYMER SERVICE, INC. (PSI)

P.S.1 IS LOCATED ON HIGHWAY 90 NEAR CHINA. TX. WHICH IS ABOUT 15-MILES WEST OF
BEAUMONT, TX. OUR MAILING ADDRESS IS P O. BOX 5545, BEAUMONT, TX 77726, AND
OUR TELEPHONE NUMBER IS (409) 752-5330

P.S.1 HAS BEEN IN BUSINESS SINCE 1988 WE PROCESS PLASTIC PELLETS OR GRANULES
RECEIVED IN COVERED HOPPER RAILCARS, AND RESHIP THE MATERIAL FOR OUR
CLIENTS. OUR FACILITY AT CHINA, TX. IS SERVED SOLELY BY THE SOUTHERN PACIFI~
RAILROAD AND WE RECEIVE AND RESHi? ABOUT 600 TO 700 RAILCARS PER YEAR.

POLYMER SERVICE, INC. SUPPORTS THE MERGER OF UNION PACIFIC RAILROAD AND
SOUTHERN PACIFIC RAILROAD. WE FEEL THE MERGER WILL BENEFIT P.S.I. THROUGH
IMPROVED SERVICE TO OUR FACILITY, NEW SINGLE-LINE SERVICE CAPABILITIES OF A
COMBINED UP/SP SYSTEM, POTENTIAL ACCESS FOR P.S.1. TO NEW MARKETS. AND THE
FINANCIAL VIABILITY OF A COMBINED UP/SP SYSTEM

VERIFICATION

JOE L. MOORE. BEING FIRST DULY SWORN. DEPOSES AND SAYS THAT HE HAS READ THE
FOREGOING DOCUMENT, KNOWS THE FACTS ASSERTED THEREIN, AND THAT SAME ARE
TRUE AS STATED

(SIGNATURE)

e AR e

MOORE

. MY COMMISSION EXPIRES

roth
/SL’BSCRIEED AQE SWORN 70 BEFORE ME THIS_ /8 DAY OF &pﬁm&a 1995,

NOTARY PU!gLIC MARTIN BROUSSARD
STATE OF TEXAS Notary Publec, State of Texas
RN CHOTTRERS My loma Exp. 921 -9 7

196t

Serving The Plastics Industry
commercial warehouse boxing pulvenzing bulk terminal




'ch'—/\* POPE & TALBOT, INC.
\\/

FINANCE DOCKET NO 327600

UNION PACIFIC CORPORATION UNION PACIFIC RAILROAD COMPANY AND
MISSOTU RI PACIFIC RAILROAD COMPANY

CONTROL AND MERGER

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY et al

PO BON BITHS 1500 S W FIRST AVESNUE ¢ PORTEAND. OREGON 97207 ¢ AREA CODE 503 228-9161




VERIFIED STATEMENT

of
KAREN L. ANDERSON
on behalf of
POPE & TALBOT, INC

My name is Karen L. Anderson and | am Transportation Manager for Pope & Talbot, Inc., Wood
Products Division Pope & Talbot’s Corporate headquarters is located at 1500 Southwest First
Avenue, Portland, Oregon 97201 Pope & Talbot, Inc. 1s a publicly-held wood products company
traded on NYSE

I have been employed with Pope & Talbot for 12 vears My responsibilities include overseeng the
transportation for six (6) sawmills which Pope & Talbot owns and operates. We have three
sawmills that are located in British Columbia, Canada - Midway, Grand Forks, and Castlegar,
three located in the U S. - Spearfish, SD, Newcastle, WY and Port Gamble, WA. We alsc own
and operate a Fuel Wood Pellet Mill at Spearfish, SD. Of our six sawmills, three have a rail siding
for iumber loading, and the remaming access rail via reloads

During 199%, we plan to ship approximately 3900 railcars and 15,000 truckloads of lumb.r and
fuel wood pellets We currently ship approximately 800 carloads of lumber via the Union Pacific
and approximately 350 carloads of lumber via the Southern Pacific

We understand that Union Pacific and Southemn Pacific are requesung authority to merge. We
strongly support this as a2 means of improving service and strengthening competition

We believe the service benefits for shippers would be single hine service that would result m shorter
routes and reduced transit time As an example, we ¢duld load lumber from one of our reloads at
Spokane, WA to our mill at Newcastie. WY, unload the product and reload to ancther destit.ation
If the merger 1s approved our company 1s looking forward to expansion of marketing areas which
have not been competitive in the past, which 1s vital to our industry

Union Pacific or Southem Pacific, alone, could not compete with BNSF. However, if the merger 1s
approved. the two railroads will be equal of size and strength | feel strongly that competition
would be increased if UP and SP were allowed to merge into one strong ~atlroad

Union Pacific 1s very customer orientated and has many services to offer te their shippers, shippers
Jocated on the Southem Pacific have faced an uncertain future for their companies.

We believe that the proposed merger will provide significant benefits to all shippers. Our company
supports this application




VERIFICATION

SIATEOF (R et-on

COUNTY ()F_‘,A,{@_"_c_j O A4 o4

/] . o
K‘?.K’,ﬁ’ L Avdessaon  being first duly sworn, deposes and says that
<he has read the foregoing document, knows the facts asserted therein, and that the same
are true as stated
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{¢ L,t[/_—,,"i_ (e pr
Karen L. Anderson

Subscribed and sworn to before me this }/j _day of f(/( 1995

- m : / o -
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Notary Pdblic

My Comnussion Expires ~e
/J728/T6 . 57 (8
, : - 10‘.‘5_ [%

~8 a0 s R T ~
e N e e o i i DN L)




Verified Statement

of

John C. Emelo

My name is John Emelo, V P. Sales/Traffic for Port Jersey Distribution Services, Inc. located at

2 Colony Road Jersey City, N.J. My responsibilities are in the area of Sales,Customer Relations
and Transportation. I have been in the warehousing and transportation business for over 32 years,
of which 14 years have been with Port Jersey

Port Jersey Dist Services, provides public and contract warehousing primarily to the food
industry. Between our Port Jersey Dist and Tyler Dist. Centers, we have over 1,800,000

Sq. Ft. of space in Northern and Central Jersey. We handle over 3000 rail cars per year at our
facilities, of which a good portion is UP and SP origin points. The majority of the cars received
are canned good products originating in California & the Mid-West, and rice products from
Arkansas and Texas.

We also handle a large volume of Intermodal (Piggy-Back) inbounds a year, also from California,
Mid-West, Arkansas and Florida

We understand that Union Pacific and Southern Pacific are requesting authority to merge. We
strongly support this as a means of improving service and strengthening competition

We believe that the proposed merger would be in our company's best interests as well as the
interests of our shippers. We heartily endorse the UP/SP application

The approval of the UP/SP merger will specifically benefit both Port Jersey and our customers in

* Improved service
* Equipment availability

We have experienced loss of potential business because of the lack of equipment availability,
specifically off the SP points in Arkansas Because of this lack of Box-car equipment the Rice
Millers, shipped product direct to customers by truck

We also feel that with the merger of the UP & SP, we wili obtain improved services in the transit
times, equipment tracking and customer services

2 COLONY ROAD ¢ JERSEY CITY, NEW JERSEY 07305 * (201) 333-1300 » FAX (201) 332-7252




I, John . Emelo ,declare under penalty of perjury that the foregoing is true and correct. Further
I certify that I am qualified and authorized to file this verified statement. Executed on Oct. 10,
1905,

[tw. N BN
7~ 18hn C. Baelo
VP Sales & Traffic

\




VERIFICATION

STATE OF: NEW JERSEY)
ssS. Finance Docket No. 32760, Union
COUNTY OF: HUDSON ) Pacific Corporation. Union Pacific
Railroad Company and Missouri
Pacific Railroad Company--control
and Merger-- Southern Pacific Rail
Corporation. Southern Pacific Trans-
portation Company, et al.

John C. Emelo, being first duly sworn, deposes and says that he
has read the foregoing document, knows the facts asserted therein, and the same

are true as stated

& 2
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C Y~ R

Signature
/

lohn C. Emelo

Subscribed and sworn to before me this 10th day of October, 1995.

il e 4{.%/1&/ /&.

" Elaine Strydio
Notary Public

ELAINE B. STRYDIO
NOTARY PUBLIC OF NEW JERSEY
My Commission Expires Feb § 1998

My Commission Expires:




September 1, 1995

VERIFIED STATEMENT
OF

WILLIAM J FOGARTY, JR
on behalf of
PORT OF MONTANA, PORT AUTHORITY

COMPANY DESCRIPTION:

Port of Montana, Port Authority is located at: 119041 German Gulch Rkd
Silver Bow, MT 59750
Mailing Address: P.O. Box 3641
Butte, MT 59702
406-723-4321

I am the Marketing/Traffic Manager for the Port and I have held this position
since March of 1989. From 1981 to 1989 I was Administrator of the
Transportation Division at the State Of Montana. Previous experience
includes positions with the U.S. Dept Of Agriculture and the U.S. Dept Of
Commerce at the states of Montana, California and Nevada. I attended montana
State University and the University Of Notre Dame, graduating with a B.S.
degree in Agricultural Business.

The Port Of Montana is a municipal Port Authority. The Ports five member
board of Port Commissioners is appointed by the Chief Executive of the
Butte/Silver Bow government.

The Port Of Montana provides services in transloading, warehousing and
distribution. The principal commodities we handle include; forest products,
fertilizers, ores, log homes, winerals and animal feeds. The Port is an
intermodal hub facility receiving and shipping to domestic and international
points.

The Port has nine fork lifts ranging from 4,000# to 46,000# lift capacity, a
switch engine, a piggy packer with a 90,000# lift capability for TOFC and
COFC moves. The facility also has three rubber belted conveyors, two screw
augers and warehousing facilities in excess of 100,000 square feet. The 57
acres at the Port have 8800 feet of rail track plus two certified truck
scales and one certified rail scale. The Port lies at the junction of
Interstates 15 and 90 and is served by two major railroads, LN via Montana
Western RR and the Union Pacific. This is the only place in Montana where
two major railroad interface. The majority of the Ports’ traffic is either
inbound truck and cutbound rail or vise versa. The Port ships or receives
approximately 3300 rail cars per year. This includes a variety of
commodities.




POSITION ON UP/SP MERGER:

The Port of Montana, Port Authority strongly supports the proposed merger
between the UP and the SP. Montana is one of the few states, if not the only
one, that the 7CC has ruled to be Market Dominant by the BN. One the
principal reasons the Port of Montana has flourished is that many Montana
shippers wanted access to markets served by the UP and a alternative rail
carrier. The merger of the UP/SP will enhance the opportunities and benefits
to the Port and it shippers.

SERVICE BRNEFITS:

The merger between the UP and SP will provide access to new markets, improved
transit time and better rates due to single line service. The Port and it
shippers have had particular difficulties in accessing markets in southern
California, San Francisco Bay area, Arizona and New Mexico due to rates,
switching charges and transit times. The merger will have a very positive
impact on overcoming these issues.

As a result of NAFTA there is a focus on increase trade between Canada, the
United States and Mexico. The merger will einhance the trade opportunities by
providing more gateways into Mexico, improved transit times, more competitive
rates and more efficient, shorter routes for North/South corridcr traffic.

EQUIPMENT AND PERSONNEL UTILIZATION:

The merger will allow the merged railroad to better utilize their equipment,
personnel and infrastructure. This will result in improved trangit times,
cheaper rates and better availability of equipment.

COMPETITION:

The merger of the UP/SP will create a competitor that is fully capable of
competing effectively with the BN/SF in the major western markets. This is
a very strong plus for the Port and its shippers.

UP is financially strong, but lacks some desirable routes to many markets.
SP has many excellent routes, but is lacking capital to take advantage of
many opportunities and maintain their infrastructure. The merger between
UP/SP will make a near perfect match that will benefit the Port, it shippers
and receivers and insure a financially sound transportation system for the
future.

CLOSI"'G STATEMENT:

In conclusion I enthusiastically support the merger between the Union Pacific
Railroad and the Southern Pacific Railroad.




STATE OF MONTANA

COUNTY OF SILVER BOW

William J. Fogarty, Jr., being first duly sworn, deposes and says that
he has read the forgoing document, knows the facts asserted therein, and

that the same are true as stated.

Wiltsarn 9 F25% Q.

William J.,/FPogaktyl/ J€.

Subscribed and sworn to before me this _5 day of Scp tem be i

Notary PuBlic

& B State of Montanc

Res:ding at Bure, mi

My Commission Expires:

e /21 /19§




Union Pacific Corporation, et al.
Control and Merger
Southern Pacific Rail Corporatinon, et al
I.C.C. Finance Docket No. 32760

VERIFIED STATEMENT OF LEO R. BRIEN

My name is Leo R. Brien and my business address is 530 Water
Street, Oakland California 94607. I am Director of Maritime at the
Port of Oakland and I am responsible for all the Port’s maritime
activities. I offer this statement on behalf of the Port of
Oakland to express our support of the proposed agquisition of the

Southern Pacific Rail Corporation and it’'s operating subsidiaries

by the Union Pacific Corporation.

The Port of Oakland is a public agency responsible for
planning, developing and administering the City of Oakland’'s marine
terminal facilities for waterborne commerce. The Port of Oakland
is a major load center for containerized cargo on the Pacifi.
Coast. During 1995 it is estimated that Port facilities will
handle over 24 million revenue tons of carge in 1.6 million
containers. The Port of Cakland is the fifth largest container
port in the United States. This containerized cargo includes a
full range of commodities, including food products, electronics,

manufactured goods, cotton, paper products and other raw materials.

The shipping lines which call at the Port of Oakland serve the

entire world.




Intermodal cargo, with destination and origin points located

throughout the continental United States, is almost entirely moved

by rail. This intermodal business is the fastest growing market

for west coast ports and is vital to maintain healthy revenues.
The phenomenal growth of intermodal cargo has been fueled by new
relationships forged between railroads and ocean carriers and by
the development of dedicated double-stack train service between

ports and the rest of the country.

The key to success in the intermodal market is the ability to
offer ocean carriers and their customers efficient, cost-effective
rail services between port marine terminals and inland points.
While the Port of Oakland has continued to grow, the Port’s ability
to increase it’'s market share of intermodal cargo has been hampered
by several factors.

Theoretically, three western railroads; Burlington Santa Fe
Southern Pacific Lines (SPL) and Union Pacific Railroad
serve Oakland. However, the BNSF’'s access to Oakland,

under a trackage agreement witl does not effectively allow
direct access for intermodal ic to the Port. Consequently,
intermodal traffic is drayed between the BNSF intermodal facility
in Richmond and the Por+t over Interstate 80, one of the most

congested stretches of highway in California.

The Union Pacific intermodal facility in Oakland is operating




at capacity and business is being diverted to other facilities,
with a resulting loss of business to the Port of Oakland. Because

this facility occupies extremely valuable Port-owned land on the

waterfront that is required for Port expansion, the ability of the

UPRR to economically erpand is limited.

Generally, the rail routes that serve the Port of Oakland are
longer and traverse more mountainous terrain than the routes at
other west coast port areas. This has resulted in higher rates and

lower levels of service to our intermodal shipping customers.

the competition among the three railrocads in
OCakland has resulted in carload shippers being left without access
competitive routes and destination or origin points due to the

switching.

onvergence of terminal capacity issues, route structures,
financial difficulties that have been
fset the competitive advantages

of having three rail
Port of Oakland is undertal extensive program to expand
and improve our marine 2Yrm ik 4 develop transportation
infrastructures which will provide o ustomers with the finest

intermo




development of the Navy Fleet and Industrial Supply Center Oakland
into new marine terminals and the development of the Oakland Joint
Intermodal Terminal (JIT). The JIT is designed to be the largest,
most efficient intermodal terminal in the country. It is intended
to consolidate the intermodal operations of all the railroads
serving Oakland into a facility located adjacent to the Port's
marine terminals and with direct access to the Interstate highway
system. BNSF participation is critical for the success of the JIT.
However, after years of negotiations the SPL and the BNSF have been
unable to come to terms on an agreement that will allow the BNSF

access to participate in the JIT.

Specifically, the merger of the UPRR and SPL will create a

single- line, financially strong competitor to the BNSF which will
have the resources and ability to drastically improve service to
Oakland. The new routes available through the combination of the
two roads and the re-allocation of line-haul capacity should resul.
in lower costs and improved transit times for shippers using the

Port of Oakland.

Most importantly, trackage agreements negotiated between UPRR
and BNSF guarantee BNSF direct access to Oakland industrial spurs
and to the proposed JIT. This will give ocean carriers and other

and shippers of goods direct access to two effective,

railroads and open new markets to shippers using the




The merger will allow UPKR to move their operations into the
existing SPL intermodal yard, expanding their capacity and bringing
immediate improvements to the facility. The combination of new
route structures and the expanded and improved terminal will cffer
shippers far greater services than the two individual carriers can
provide now. This relocation of the UPRR intermodal terminal will
allow the Port to expedite the development o new marine terminals
required by the tremendous growth of international trade aind which
will provide both UPRR and BNSF new business opportunities.

The direct access that BNSF will receive removes a major obstacle
to the development of the JIT. Carload customers will enjoy
unrestricted access to both carriers and opportunities for

competitive service to many new origin and destination points.

The Port of Oakland has a major impact on the economy of
Northern California and the San Francisco Bay Area. We rely on
efficient, cost effective rail service to maintain and improve our
competitive position among West Coast ports. The merger of Union
Pacific and Southern Pacific offers an unprecedented opportunit,
to increase competitive rail services to our customers, increase
the Port’s competitive position among west coast ports and bring
about much needed expansion of Port facilities. The Port of

Oakland therefore supports the Union Pacific’s application to

acquire control of the Southern Pacific Rail Corporation and it’s

subsidiary companies.




VERIFICATION

STATE OF California

COUNTY OF_Alameda

Leo R. Brien , being first duly sworn, deposes

and says that he has read the foragoing document, knows the facts

asserted therein, and that the same are true as stated.

b a0 2. W

Leo R. Brien

Director of Maritime

Subscribed and sworn before me this 13th day o