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2727 SOUTH CHESTNUT AVENUE " FRESNO, CA 93725 PHONE (209) 2333211
P.O. BOX 12085 FRESMO, CA 92776 FAX  (209) 2336573

October 3, 1995

VERIFIED STATEMENT OF STAN CARTER
OM BEHALF OF LEVI'S IRON & METAL

My name is Stan Carter and I am General Manager of Levi's
Iron and Metal, 2727 South Chestnut Avenue, Fresno, California
93725. 1 have been General Manager of this facility for one (1)
vear, and previously worked as a Operation Manager. In my
position with Levi's, I am familiar with our transportation and
logistics requirements, not only of this facility, but of
Schnitzer Steel in general, Levi's Iron and Metal is a sub51d1ary
of Schnitzer Steel Industries and is a scrap recycling and
processing facility located in Fresno. We are currently served
by the Santa Fe on an open basis.

Presently, Levi's ships approximately 6,000 tons of cut
stock material per month to Cascade Steel Rolling Mills (a
Schnitzer subsidiary company) located in McMinnville, Oregon, a
facility served by Southern Pacific and Willamette Pacific, a
short-line. McMinnville is approximately 35 miles southwest of
Portland, Oregon.

OQur business at Levi's is primarily the sale and shipment of
scrap steel to our Cascade Steel facility, as well as other
buyers on the open market. The scrap steel comes from sorting
and processing material obtained from take-down and demolition
jobs which we bid on. In 1994, we shipped 629 cars.

We enthusiastically support the proposed merge of Union
Pacific and Southern Pacific railroads. Along with other
subsidiaries of Schnitzer Steel, we are major users of rail
transportation. We believe that the merge of Union Pacific and
Southern Pacific will provide necessary competition and balance
to the recently created Burlington Northern Santa Fe.

In addition, we expect an improved gondola supply resulting
from the combined UP/SP fleet of higl -cube gondolas. These cars
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VERIFIED STATEMENT OF STAN CARTER
ON BEHALF OF LEVI'S IRON & METAL

have always been in short supply on the SP system. Furthermore,
the combined mini mill at Cascade Steel and scrap origins on the
two systems (UP/SP) will increase opportunities for back hauls in

;re gondolas, providing more efficient use of steel hauling
eet.

Levi's is currently bidding on a large take-down job in Las
Vegas, Nevada. Not only will the merger give Levi's direct
single-line access to Las Vegas, but will more importantly
provide single-line service from Las Vegas to the mini mill at
McMinnville, Oregon.

We are certain that these, as well as many other benefits
will result from the proposed Union Pacific/Southern Pacific rail
merger. However, we feel that the most significant benefit will
be the maintenance of a competitive balance between UP/SP and
Burlington Northern Santa Fe. That, plus the establishment of
single-line service where joint-line service presently exists are
some of the reasons why we believe that the UP/SP merger is
definitely in the public interest.

We enthusiastically support this merger.
I Stan Carter, 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 October 3, 1995,

tan Carter, General Manager

Thank vyou,

Stan Carter
GENERAL MANAGER
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ALUMINl"l‘y

g:(s): Box 30.30‘3’ November 3, 1995

Russellville Kentucky 42276
Telephone 502 755-6000 Verified Statement
of
Maurice E. Oelker, Jr.
on behalf of
Logan Aluminum, Inc.

I, Maurice E. Oelker,Jr. am currently the Traffic Team Leader for Logan Aluminum,
Inc. located in Russeliville,KY. 1 have been employed by L.ogan Aluminum for
approximately three years and prior to joining Logan I was employed by Kaiser Aluminum
and Chemical Corp. for 11 years. I noid a bachelors degree in business from Indiana
University and have several professional credentials including AST&L certification along
with an ICC Practitioners license. [ am currently responsible for a team of 4 people
including myself th»: is responsible for a total transportation budget in excess of 35
miliion dollars.

Logan Aluminum, Inc. is a joint ownership venture between ARCO Aluminum and
Alcan Aluminum. We are a fully integrated rolling mill that has a capacity of
approximately 1.2 billion pounds annually of aluminum can sheet. Our associates primary
customers include American National Can, Crown Cork & Seal, and Anheuser Busch -
Metal Container Corp.. We are located on the R J. Corman Railroad’s Memphis Line
with direct service to CSX interchanges. Our current outbound modal distribution is
approximately 20% rail(boxcar) and 80% truck/intermodal. Our current geographic
distribution is 30% Midwest, 20% Southeast, 20% Southwest, 20% West, and the balance
Export including Mexico. In 1995 we expect to ship approximately 1200 carloads
primarily to the California, Texas and Mexico markets.

We understand that the Union Pacific and Southern Pacific are requesting authority to
merge and we believe that the proposed merger would be in our company’s best interest
for the following reasons:

® The proposed merger would offer a more direct route to our markets in the
Los Angeles basin by eliminating circuitous routes and taking advantage of
combined operating efficiencies We also believe that improved service
reliability and reduced transit time will be provided by the merged companies.

The merged companies will provide an equitable competitive challenge to the
recently approved merger of the Burlington Northern and the Atchison
Topeka and Sante Fe Railroads We feel strongly that a levei playing field
would be established by the proposed merger.
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ALUMINUM

U.S. Highway 431 North
P.O. Box 3000

Russaliville Kentucky 42276
Telephone 502 755-6000

In conclusion , we support the merger and feel that it will provide a long term viability to
the national rail transportation infrastructure. We feel that it will benefit all rail shippers,
not just those located on the | 'nior, Pacific and Southern Pacific

I, Maurice E. Oelker, Jr. declare :ader the penalty of perjury that the foregoing is true

and correct. Further I certify that 1 am qualified and autho ized to file this verified
statement. Executed on November 3, 1995

[P s £ (el
’ o

Subscribed and sworn before me this 3rd day of November, 1995

[Z”)i 1w (j <7‘7~/,, L/

Notary Public

My Commission Expires

l/ g T /
5 M(/{»ﬂ'&.j 4o and Cr
¥

State of Kentucky

County of Logan




LOS ANGELES CHEMICAL COMPANY

4545 ARDINE STREET + SOUTH GATE, CA 90280-1987
{213) 562-8500 » FAX ﬁ 213 m-&

SINCE 1914 :
TRADITION OF SERVICE

VERIFIED STATEMENT

This.verified statement is provided by Dana Fontaine of Los Angeles
Chemical Company. We are located at 4545 Ardine Street in South
Gate, California. My position is Terminal Manager.

in addition to other several other business activities, Los Angeles
Chemical Company acts as a terminalling location for rail cars of
liquid chemicals. Shippers throughout the western United States
send their rail cars to our facility, thereby establishing a remote
terminal for the movement of their product. We provide a
transloading service in which we transfer chemicals from rail cars
to tank trucks. The tank trucks are then sent out for delivery to
consignees located throughout Southern California and Arizona.
The products we handle include a variety of acids, hydrogen
peroxide, ferric chloride and latex. We currently receive
approximately 30 rail cars per month.

As Terminal Manager, my responsibilities are varied. One of my
primary functions, however, is overseeing and directing all rail
traffic entering and exiting our facility. This task includes
monitoring the progress of all inbound rail cars after leaving the
shipping location; providing the railvoad with the track and spot
number for all inbound cars; releasing empty cars; and addressing
any problems that may occur on a daily basis. Because we are
served by both the Union Pacific (UP) and Southern Pacific (SP)
Railrocads, this job requires my daily interaction with the Customer
Service personnel of both entities.

I believe the proposed merger between UP and SP will provide a
number of benefits to our company. First, shippers will access
our location more directly and efficiently, thereby resulting in
a quicker transit time for our inbound rail cars. The additional
track available to UP as a result of this merger will be
instrumental in eliminating the bottlenecks that currently exist
in several switching yards within the UP system. This will allow
us to better service our shippers by offering their chemicals in
a more timely manner.

Second, these direct routes and the better freight rates that
should result will allow us to compete more effectively with other
modes of transportation, particularly truck traffic. This is
extremely important given the highly competitive nature of the
chemical industry.

Lastly, I believe this merger will provide our shippers that
currently use SP with a more efficient way to ship their products
to Southern California. Many of the problems currently faced by
thiese shippers, including slow service and numerous system
bottlenecks, will be eliminated. This will provide these firms

@ A NMEMBER OF THE NATIONAL ASSOCIATION OF CHEMICAL DISTRIBUTORS
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to service areas, provide equipment, and expedite cargo delivery as well as offering competitive
rates.

This merger would provide shippers with a cost competitive means of transportation. It would
strengthen marketing by aliowing shippers to utilize a full range of rail services, equipment, and
greater access to a variety of regions currently unavailable at competitive rates.

We strongly believe that a merger between Southern Pacific an1 Union Pacific would not only be
in our company's best interest, but also in the best interest of otaer shippers. This proposed
merger will provide significant benefits to shippers, ultimately creating an increase in rail cargo
shipments. Our company supports the application and feels this is a long overdue and necessary
move within the shipping industry.

Sincerc);",

I, DEBRA 4. LYONS, declare under penalty or perjury that the foregoing is true .nd correct.
Further I certify that | am qualified and authorized to file this verified statement. Executed on
QCTOBER 16, 1995. ¥

/ Deﬁ‘rq/ﬁjl,};om

/




with an additional selling point when further penetrating their
existing accounts and/or soliciting new business. This additional
Ousiness for our shippers directly translates into more business

tor our company.

“n summary, Los Angeles Chemical Company firmly supports the
proposed UP/SP merger. We believe this merger would have a
positive impact on us in terms of profitability and in our ability
to acquire new business.

Sincerely,

k‘,_vb.g«h/—

Dana W. Fontaine
Terminal Manger




I, Dana W. Fontaine, declare under penalty of perjury that the
forego;ng is true and correct. Further, I certify that I am
qualified and authorized to file this verified statement. Executed

N . A

von October 13, 1995.




Phone: (609) 729-9050 Fax: (609) 884-0664 Telex -510-688-8908
997 Ocean Drive, Cape May, New Jersey 08204 U.S.A.

VERIFIED STATEMENT OF MICHAEL BYRNE
on behalf of
LUND'S FISHERIES, INC.

November 9, 1995

I am, Michael Byrne, Vice President of Lund's Fisheries, Inc.,
with offices in Cape May, NJ. I have been in the international
seafood product business for fifteen (15) years. I am familiar
with the transportatinn needs of our Company.

Lund's Fisheries, Inc. is a primary producer, processor and
shipper of various seafood products. We import, export and
ship from coast to coast. Our primary facilities are located
in Cape May, NJ and Oxnard, California. Our major rail ship-
ments are from New Jersey to Seattle, WA, Oxnard to the East
Coast and Oxnard tc Seattle, Southern Pacific serves our
Oxnard facility.

We are in favor of the proposed merger of Union Pacific and
Southern Pacific. The efficiencies from consolidation of the
two systems will accrue to the benefit of transcontinental
shippers, like our company. The rationalized route structure,
improved and consolidated facilities, and integrated and efficient
management and operation will result in reduced transit time,
reduced intermediate handling, reduced congestion and more
frequent and reliable service. These improvements will enhance
equipment utilization and supply. Shippers can expect a re-
duction in the number of bad orders. These benefits are real
and will help us to remain competitive in our business.

In addition to expected improvements over the central corridor,
ve are alsc very pleased with the prospect of having an enhanced
single line route through the I-5 corridor for our traffic

fioa Oxnard to Seattle. We expect improved transit time on this
traffic as well.

Because of its precarious financial position, we believe that
Southern Pacific has not been able to price its service aggres-
sively with a view to gaining market share over the long term.
The addition of Union Pacific's financial resources should

enable the merged company to price its service more competitively
with BNSF and with motor carriers. The increased competition in
the western transportation market will be tc the benefit of
shippers and the public.




We urge the ICC to approve the application.

I, Michael Byrne, declare under penalty of perjury that the
foregoing is true and correct. Futher, I certify that I am
qualified and authorized to file this verified statement.
Executed this 9th day of November. 1995.

2 / /-‘ / (
LLs / &t 7L (€ . | Gy S ——

MICHAEL BYRNE 7

MB/sdb
Copy: File




Verified Statement
of

Ronald C. MacDonald
on behalf of

Manufacturers Consolidation Service, Inc.

I am Sr. V.P., Pricing-Marketing for Manufacturers Consolidation Service, Inc.
(M.C.S., Inc.), 618 Oakleaf Office Lane, Memphis, TN, 38117. I have been with

M.C.S., Inc. since 1987, and I have been involved in the marketing of rail
transportation since 1967.

M.CS., Inc. is 2 transportation marketing company. We specialize in
intermodal transportation; we also provide rail carload service and truck brokerage.
We have 15 operations offices scattered throughout the USA, as well as numerous
additional sales offices. Since any shipper in the USA is a potential customer, our only
restriction of commodity is that which is not permissible by law. Intermodal traffic

comprises about 85% of our overall volume with the railroads. The majority of this
traffic is between northeastern and southern points on the one hand, and the west
coast points on the other. This past year we paid Union Pacific Railroad (UP) and
Southern Pacific Transportation Company (SP) over $17 million for transportation on
which we issued bill of ladings. While we do not own the commodities, we have control
of the transportation of those products.

We believe that the proposed merger would be in our Company's best interes s.
We strongly support this as a means of improving service and strengthering
competition. With the approval of the merger, UP and SP will be able to combine the
strengths of their respective systems. M.C.S., Inc. has import traffic through Leng
Beach/Los Angeles Harbor into Mexico interior. It is currently a costly, slow and
cumbersome move that would greatly be improved through the more direct, single-line
routing from Southern California directly into Laredo for furtherance into Mexico.
With the elimination of long interchange delays at San Antonio between the UP and
SP, this should allow us to capture more time sensitive shipments.

MANUFACTURERS CONSOLIDATION SERVICE, INC

618 OAKLEAF OFFICE LANE P O. BOX 240608 MEMPHIS, TENNESSEE 38124
(800) 238-7502 (901) 684-5000 FAX (901) 684-5039




Verified Statement
M.CS., Inec.

Page 2

The proposed merger will slso provide a truck competitive service between
California and Seattle/Tacoms. This single-line, direct route will allow us ’
opportunities to capture large volumes of traffic moving adverse to rail. Present
joint-line, intermodal service is not competitive.

The increased volumes will allow operating efficiencies. By separating traffic by
category, into different routes, improvement in transit times will be realized.
Utilization of the shorter routes will also reduce transit times.

The agreement between UP/SP and BN/ATSF concerning trackage rights and
line sales will also increase and strengthen competition. For instance, the agreement
provides BN/ATSF with new single-line service in the Seattle/California corridor,
which will compete with the new single-line service of UP/SP in this corridor.

We have been concerned about the long teris: viability of the Southern Pacific
Transportation Company, as it is apparent that the SP does not have the resources to
stand alone against the combined Burlington Northern Santa Fe Corporation.

M.C.S., Inc. strongly supports the UP/SP merged system and trusts the ICC
will approve their merger application without undue delays.




VERIFICATION

STATEOF  _TENNESSEE )

) ss.

COUNTY GF SHELBY )

Ronald C. MacDonald 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.

@WCW&M

Ronald C. MacDonald

Subscribed and sworn to before me this _13th ___ day

of October , 1995,

/ 4 ,(‘41’/)//(/;." /[//,Il‘_//
Notary Public

‘;ol!lQllll‘

L BY Rc;,"'o.
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cMazzei - Franconi Co.

P.0.BOX 98
EDISON, CA 93220

VERIFIED STATEMENT
OF
TOM FRANCONI
ON BEHALF OF
MAZZEI-FRANCONI CO.

I am Tom Franconi and I am a part owner of Mazzei-Franconi Company.
Our mailing address is P.O. Box 98, Edison, California 93220. Our telephone
number is (805) 366-5721. Our facsimile number is (805) 366-0471.

I have been using rail transportation since 1958 when I worked for
Mazzei Farms and shipped potatoes. In 1972, I partnered with Livio Mazzei
and formed my current company, Mazzei-Franconi Co. We sell, market, and
arrange transportation for King-Pak Farms, Inc. We originate shipments
from Edison, California on the Southern Pacific to Stockton, California,
where the shipments connect to the Union Pacific for transport to the
East Coast and other destinations. In 1994, we shipped 61 carloads on
the Southern Pacific.

We believe that the merger of Southern Pacific and Union Pacific
will provide many improvements in our rail service, which will allow us
to provide better service to our customers. We strongly support approval
of the application that Union Pacific and Southern Pacific have filed for
authority to merge.

The combination of Southern Pacific and Union Pacific has obvious
implications for our rail movements. At the present time, we use Southern
Pacific only to Stockton, then interchange with the Union Pacific for the
transcontinental rovement because of the better service we receive from
Union Pacific. With the merger, we can use the combined UP/SP for the entire
transcontinental shipment. In addition, UP/SP will be able to separate more
intermodal and carload traffic, as well as realign traffic in the Ogden/
Salt Lake City area to provide more efticient and easier transit through the
Central Corridor. The improved availability of single railroad movements,
using more efficient and shorter routes, will improve our carload service
and reduce transit times. These are significant improvements that will be
very beneficial to our business.

The combination of Union Pacific and Southern Pacific will also provide
substantial benefits for our shipments in terms of improved supply of equip-
ment for transportation. We will now have Union Pacific equipment available
to us at our origin in £dison, rather than waiting for the interchange at
Stockton. In addition, as the combined railroad runs faster unit trains
between the West Coast and Midwestern interconnection points, it will be able
to cycle its equipment more efficiently. UP/SP will not only have more than
5,200 refrigerated freight cars, but by moving them through the system faster,
it will seem as if the fleet is much larger.




Verified Statement of Tom Franconi

We support the merger because it is necessary in order to preserve
service to Southern Pacific served shippers, and to preserve and maintain
competition in the Western rail industry. Shipments on Southern Pacific
through the Central Corridor inevitably get bogged down in Roseville and
in the Armourdale Yard in Kansas City, and then delayed again in Chicago
dus to Southern Pacific's inadequate facilities. Southern Pacific has had
sane tough times financially for the past few years, and that shows in the
deterioration of its facilities and its service. It seems as if Southern
Pacific has never recovered from the aborted merger with the Santa Fe.

If our rail service is to continue, Sout ern Pacific must be permitted
to combine with financially solid Union Pacific. Union Pacific will be able
to manage the routes better, and can invest .n needed improvements. The
merged UP/SP will provide viable competition 1o BN-Santa Fe, and to other
modes of transport such as trucks. With the merger, we will be assured of
having quality rail service that will be competitive with truck service,
and will provide the type of service we requiie tor King-Pak Farms.

I, Tom Franconi, 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 October 18, 1995.




MFP

OF OREGON INC.

a merritt lumber co.

NOVEMBER 09, 1995

VERIFIED STATEMENT
OF
ELIZABETH L. DAWSON
on behalf of
MFP of OREGON INC.

My name is Elizabeth L. Dawson, I have
been the Traffic Manager at MFP OF OREGON INC.- a
Wholesale lumber company, since its formationl 4
years ago. I have been in the transportation field
for the past 13 years, handling similar jobs at
several other lumber companies. MFP of OREGON,based
in Lake Oswego, OR, is a subsidiary of Merritt
Lumber Co., in Athol, ID. We handle an average of
2000 carloads of lumber a year. Our shipments
originate in the Pacific Northwest- (CA, OR, WA,
ID,MT,and CANADA), shipping to various points
through out the United States. Our biggest markets
are in PHOENIX, AZ/SALT LAKE CITY/DENVER/NO.
ARKANSAS/TEXAS/and ATLANTA, GA. We are in the
brsiness of buying and selling of softwoods.

I am writing in support of the Union
Pacific and Southern Pacific merger. We trade
primarily in carload quantities. We depend on
having this traffic moving on railroads that can
offer dependable service and competitive rates.
With the financial health of the Southern Pacific a
constant issue- we have experienced neither. We
have customers, who due to the poor service, now
refuse to buy wood originating on the 'SP'. This
has pushed our business in other directions,
limiting our sphere of purchasing. And with the
current emphasis on "Just in Time" purchasing- it
makes it next to impossible to even consider moving
over the Southern Pacific. Additional time in
transit, also increases the turn around time of
inventory at destination, delaying further
purchasing and the ability of our traders to offset
market adjustments.

Attempts to work on being more competitive

276
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OF OREGON INC.

a merritt lumber co.

have been futile in this environment- ironically,
more competitive rates would give the 'SP' more
revenue, but with the inability to handle the
business, they already have, the 'SP" has been
unwilling and probably cannot afford to look at
rate adjustments- a CATCH 22, we hope will be
resolved by a merger with the Union Pacific-a
railroad, we think has a clear and well organized
handle on their future and more importantly, the
nhecessary capital to help the struggling Southern
Pacific. We also believe that they will not pursue
the same course of action now going on at the
"BNSF'- a chopping frenzy, resulting in a loss of
experienced personnel, that is designed more to
satisfy their shorter term constituencies-the
shareholders, than the longer term constituencies-
the shippers. The 'UP' has set a precedent with the
'CNW' merger that gives us hope they will take a
different approach. The 'UP' increased their
marketing staff, incorporating personnel from the
'CNW', making it less disruptive for our business.
And the 'UP' has been taking a more market
orientated approach to their business, which is in
keeping with the current trends of our business.

The Southern Pacific has been struggling
and hampered by financial problems. We feel that
their survival depends on what the 'UP' can offer-
the stabilizing support of a better organized and
healthier rail system. Already, our customers and
suppliers, especially those captive on the Southern
Pacific, are looking forward with hope. And since
the 'SP' is not in a financial position to be
competitive, tha potential loss of competition from
a proposed mergar, we feel is not an issue for our
business.

We have hope and faith, that the
efficiencies through track and other utilizations
can be passed on in savings that will allow us to
be more competitive in this global market. For this
and the other reasons expressed, we support the
'UP/SF' merger. 277
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MFP

——— - =
OF OREGON INC.

a merritt lumber co.

I, ELIZABETH L. DAWSON, declare under
pPenalty 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 11-09-95.

Lissatuth & Oauoor

STATE OF veqon
COUNTY OF

Mist D. zmlnawt, , being first duly
sworn, deposes and says that he/she has read the
foregoing document, knows the facts asserted

therein, and that the same are true as stated.

Subsribed and sworn to before me this q%‘ day of
X : 4998,

TR e

commision Expires:

?qu}_;g 12499
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MID-SOUTH
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RAIL CARRIERS: UP + BN « IC - SP
(DELIVERY: IS 002 TRACK NO_ 751) i e - s
\_INTERSTATES 185 1240+ 140 625 SOUTH SKINKER BLVD. ST. LOUIS, MO 63108 (314) 727

November 10, 1995

VERIFIED STATEMENT
OF
ALLEN P. BEBEE
on behalf of
MID-SOUTH TRANSLOAD COMPANY

My name is Allen P. Bebee. I am President and controlling shareholder of River
Development Corporation d/b/a Mid-South Transload Company in Tennessee located at
1171 Channel Avenue, Presidents Island, Memphis, Tennessee 38113.

My business experience in transportation began May 1, 1994 when I was employed as a
trainee by St. Louis Terminal Warehouse Company's subsidiary, St. Louis Terminal
Distributing Company, later renamed St. Louis Terminals Corporatiom et al. St.
Louis Terminals was a barge (marine) terminal operation controllirg the main barge
terminals ac St. Louis, Gramite City, IL, Memphis and Kansas City. I rose to the
position or President in 1969,

Among the several companies we/I started was River Development Corporation at Mem-
phis which was primarily formed to acquire additional land there to build and oper-
ate a carbon electrodes distribution facility for Union Carbide Corporation's Car-
bon Products Division. I acquired controlling stock in that company.

My main efforts and experience have always been in the selling, marketing and dev-
elopment of new business for these various companies. As such I have been in close
working relationships with barge lines, trucking companies and railroads, gaining
valuable and broad experience along the way.

In 1988 River Development Corporation had its long term (and successful) contract
terminated by Union Carbide when it closed its electrodes plant in Puerto Rico,
thus eliminating its need for our facilities and services.

As the facility at Memphis was ideally constructed and situated for the storage and
distribution of lumber I sought to lease this facility to a major lumber company .
We did so for some 15-18 months with Tricon Forest Products. During this period I
became familiar with the lumber "reloading" business. Upon termination of the Tri-
con lease I then leased our facility to a local (Memphis) "reloader". This rela-
tionship lasted some 17 months until we terminated their lease because of severe
damages(s) to our building and trackage.

With experience gained to that point we/I decided to directly enter the lumber "re-
loading" business ourselves. The name was changed locally to Mid-South Transload
to more accurately show and promote the services we were offering.

Mid-South Transload leases its uuderlying land from the Memphis & Shelby County Pcrt
Commission on Lot 2, Presidents Island, Memphis. This location is unusual in that

279
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it is provided with a reciprocal switching agr :ement; thus we are served jointly by
the Illinois Central, the Burlington Northern, the Union Pacific and the Southern
Pacific Railroads. The Illinois Central provides the actual switching services for
both itself and the other three rail carriers.

The primary activity of our company is to receive full carloads of lumber to be un-
load~i by us, placed into controlled inventory storage (both inside our 98,000 s.f
ot building space andon paved or stabilized outside areas). Upon proper (FAX con-
firmed) instructions the lumber is loaded onto flatbed trucks for delivery to local
distribution points and well beyond (up to 1000 miles). A very small amount (per-
hapslZ) of lumber will come in by truck or piggyback van for filling out certain
inventory deficiencies.

A collateral activity is the receipt of regionally produced lumber by trucks for
accumulation and subsequent reload to rail cars for outbound movement.

Additionally we handle a limited amount of other commodities, including aluminum
and steel, wallboard and insulation board, etc. which primarily arrives by rail
for distribution to regional manufacturers and distributors.

We understand that the Union Pacific and Southern Pacific Railroads are requesting
permission to merge. This means that we will lose one of our competing carriers

at our Memphis facility. PNonetheless we are not concerned about a reduction in com-
petition. We will continue to receive service from three carriers, including what
will be the two largest and most powerful systems in the West (BNSF and the newly
merged UP/SP). Furthermore we believe the added benifits of the merger, and the
increase in competitiveness for both the UP and SP, will more than make up for the
loss of a separate carrier option. A counter-balance to the newly approved combi~
nation of the Burlington Northern and the Atchisonm, Topeka and Santa Fe is needed
in the West, and this proposed merger will provide it. Thus, although the merger
means one less carrier serving our Memphis facility we setrongly support the propos-
ed merger and believe it will result in more competition, not less, for the fo)low-
ing reasons:

i. The financial and operational strength of the Union Pacific should certainly im-
pProve service to our customers dependent upon the Southern Pacific for their move-
ments to our facility. Trausit time should greatly improve.

2. Single line service from the west coast and the Pacific northwest (from where we
receive the majority of our inbound business) should not only improve but also make
car tracing and other information easier/faster to receive.

3. Our competitive positiou (and that of many of our customers/shippers) should be
greatly improved in that while the majority of our inbound traffic comes ip by the
Burlington Northern - Santa Fe this new combination (BNSF) is actually a major
competitor of ours in that they offer what appears to be a subsidized (below market
value) BNSF owned facility to a major competitor of ours in Memphis. Additionally
the BNSF has the preponderance of local lumber wholesalers/yards on their trackage
in the Memphis area —— and we strongly suspect that the various contract rates the
BNSF offers our local competitors are below what they provide to shippers coming
through our facility. The merger of the UP and SP should allow us and our shipper
Customers more economies and thus rate competition, or at least rate parity.

4. Better equipment utilization should alsc be possible, meaning better and faster

service for our shippers/customers. Also, as noted above, equipment tracing should
greatly improve.
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5. We hope that with the merger of the sales and marketing staffs of the UP and SP
we would gain better coordinated assistance and cooperation from this newly ener-

gized combination staff to assist us in developing our own distribution business.

It should be competitively better for all of us.

6. We have received excellent cooperation from the SP but their service capabilities
have at times been disappointing. The merger should develop great improvement.

In conclusion we believe this proposed merger of the Union Pacific and the Southern
Pacific Railroads will provide important benefits to both our shipper customers and
ourselves for the many reasons provided above.

We strongly support this application for merger by the Union Pacific and the South-
ern Pacific Railroads and we urge that Finance Docket No. 32760, Union Pacific Corp-
oration, Union Pacific Railroad Company and Missouri Pacific Railroad Company --
control and merger -- Southern Pacific Rail Corporation, Southern Pacific Trans-

rtation Company, et. al. be favorably reviewed and accomplished at the earliest
possible moment allowable.

Respectfully submitted by

Allen P. Bebee, President

Mid-South Transload Company
River Development Corporation

I, Allen P. Bebee, 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 state-
meut being executed on November 10, 1995.

W 1 PR
Allen P. Bebee, President

Subscribed and sworn to before me this lﬁday of November, 1995

..)&qu -/}(' IX i uiy K

Notary Public

My Commission Expires:

DAWN M. RENWICK
NOTARY PUBLIC, STATE OF MISSOURI
MY COMMISSION EXPIRES 2/26/97
JEFFERSON COUNTY




MID-STATE CONSTRUCTION AND MATERIALS, INC.

Asphalt Paving
C’US,’.'Od SYOHO m
P.O. BOX 339 Redi-Mix Concrete PHOINE 844-4232

MALVERN, ARKANSAS 72101 FAX 844-4254

VERIFIED STATEMENT
OF
FLOYD WILSON

on behalf of
MID-STATE CONSTRUCTION COMPANY

My name is Fleyd Wilson. 1 am Vice President for Sales for Mid-State

Construction Company. I have been with Mid-State Construction for 20 years, and
have held every position from purchasing agent to sales manager. Currently, I

am responsible for all crushed stone and asphalt material sales. In addition,

I arrange transportation for shipments to our customers, including all contract
negotiations for transportation rates and services. I am writing this stzatement
on behalf of Mid~State Construction to urge the ICC to approve the Union Pacific/
Southern Pacific merger.

Mid~State Construction is headquartered in Jones Mill, Arkansas. A major
segment of our business is supplying asphalt material and crushed stone. We
alson contract asphalt paving and road and street contruction. Fromm our UP-
served quarry at Little Rock, Arkansas, we send crushed stone to Monroe,
Shreveport, and Alexandria, Louisiana. Crushed stone originates at our Jones
Mill facility on the AKMD for shipment to Alexandria and Natchitoches, Louisizna
via UP. During 1995, we will spend approximately $4.5 million on rail trans-
portation.

The UP/SP merged system will offer important benefits for our crushed
stone shipments intec Louisiana, including valuable new single-line service. The
most direct route between Little Rock and Shreveport utilizes both UP and SP
lines. Today, a two-line haul on this movement in not feasible because the

intense competition and low mar’ -up on stone would make it cost-prohibitive.
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Asphalt Paving
P.O. BOX 339 Redi-Mix Concrete PHONE 844-4232

MALVERN, ARKANSAS 72101 FAX 844-4254

e

The UP/SP system will be able to use the shortest combination of UP's and SP's

lines, decreasing our transit times into Shreveport. The availability of alter-
nate routings will alleviate congestion in this lane, speeding transport. In
addition, access to more points on a single~line basis will mean more competitive
rates, allowing us to penetrate new markets for our stone.

We alson expect to see competitive benefits as a result of new service
between Little Rock and Shreveport provided by the BN/Santa Fe. BN/SF, UP, and
SP have entered into an agreement giving BN/SF trackage rights in a number of
corridors, including this Arkans.s and Louisiana route. Although BN/SF will
not serve our Little Rock facility directly, the BN/SF's presence in the
marketplace will provide important competition for UP/SP. It could also provide
us with an alternate rail option through the use of a transload.

A UP/SP merger will give us access to more comprehensive rail coverage in
Arkansas and Louisiana. This is particularly important in the construction
industry, where delivery must be close to construcion sites. Moreover, the
merger will allow us to be more competitive with stone shipments that move into
the Louisiana marketplace by barge.

The availability of an accessible, specialized supply of equipment is one
of our primary concerns. UP/SP as a unit will have a larger pool of gondolas
to meet peak demans than either rail carrier alone has today. The merged
system will also be able to take advantage of the operating efficiencies offered

by an extensive route structure that permits movements over alternate lines.
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Utilizing backhaul and triangulation opportunities will allow UP/SP to repostion
gondola cars more effectively, ensuring an improved supply during peak seasons.
the merged system will alson hav- a larger fleet of locomotives on which to draw
for busy periods.

The UP/SP merger will provid a number of benefits, particularly for our

crushed stone business. We wholeheartedly support the application.

VERIFICATION
I, Floyd Wilson, declare under penalty of perjury that the foregoing
is true and correct. Futher I certify that I am qualified and authorized to

file this verified statement. Executed on October 31, 1995.

'i)-// (—'

/é“" »4/,/ ./' ’.'--’C' . -

Floyd E. Wilson

I hereby certify that the above is true signature
of Floyd E. Wilsonm to me well known.

Signed this 31lst day of OGctober, 1995

Notary Public

Comm. Expires 2-13-2000
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BEFORE THE
INTERSTATE COMMERCE COMMISSION

FINANCE DOCKET NO. 32760

UNION PACIFIC RAILROAD COMPANY
CONTROL AND MERGER
SOUTHERN PACIFIC TRANSPORTATION COMPANY

VERIFIED STATEMENT
OF
Kent L. Peacock
on behalf of
MI"ﬂm B‘\“n I'l'l'.illl‘ll S‘nm,“-rs qu

My name is Kent Peacock and 1 am the Director of Transportation and Logistics for Millard
Refrigerated Services. Our address is 4715 South 132nd Street, Omaha, Nebraska 68137, My
teicphone number is (402) 896-66(00. My fax number is (402) 896-6700. 1 have been employed by
Miilard for 3 years, all in my current capacity. Overall, I have been in transportation related roles for
almost 10 years and am qualified and authorized to make this statement, 1am currently exposed to
muliiple facets of rail and truck issues including freight rates, equipment quality and supply, and
service.,

Millard provides refrigerated warchousing and wransportation services to the lemperature
controlled food indusiy and is involved in the rail movements of cheese, frozen poultry and beef, etc.
throughout the U.S. for both domestic consumption and export. A competitively priced high quality
service product and equipment supply are the most critical components of rail busincss to my firm
and my clients. The railroads have played an important role in the transportaticon of our business.

Millard Refrigerated Services supports the proposed merger between the Southern Pacific and
the Union Pacific rail systems as a way 1o realize improvements in service, better asset utilization, a
larger pool of mechanical reefer cars, and quicker turn times, which should all translate into a more
competitive service. We are supportive also of the accord reached between the UP and the BN to

4715 S 132nd St, Omaha, NE 68137 402/896-6600 Fax 402/896-6700




resolve 2:1 competitive concern: that would have otherwise resulted from UP/SP merger. Under this
proposed plan we can look forward to having at least two aggressive rail competitors in much of the
west.

Of the numerous potential benefits that we see coming out of this merger, the opporiunity to
gain direct, single-fine rail service for our citrus concentrates movements out of our UP closed facility
in McAllen, Texas to SP served markets in California as well as for our frozen foods movements from
the Pacific Northwest into our new UP closed freezer warehouse in Mira Loma, California.

In conclusion I strongly request that this merger be approved by the Interstate Commerce
Commission or its successor as soon as possible.

I, Kent Peacock, 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.

Z

Kent L. Peacock
Director of Transportation and Logistics
Millard Refrigerated Services, Inc.

Executed on November 10, 1995.




MILLER BRANDS, INC.
6030 South 196th Street
Kent, WA. 98032
Phone: (206) 872-2600
Fax: (206) 872-8373

VERIFIED STATEMENT
OF
S. BRENT EVANS, CPA
on behalf of
MILLER BRANDS, INC.

My name is Brent Evans. | am the Controlier and General Administrative Manager for Miller
Brands, Inc. My company is located at 6030 So. 196th Street, Kent, WA. 98032. As controller, | have
broad respcnsibilities within my company.

Miller Brands, Inc. distributes beer locally. Our facility is located in Kent, Washington. We receive
beer inbound from Los Angeles by rail.

| am aware that Union Pacific and Southern Pacific will be seeking authority from the ICC to
merge. We support them.

We are excited at the prospect of the merger creating new single line service from Los Angeles
to our plant in Kent, Washington. Single line service should lead to a reduction in transit times because
of the lack of intermediate handiing. In addition, we understand that Union Pacific intends to upgrade and
expand SP yards, such as Roseville and Eugene, in order to reduce congestion. They are also expected
to increase their pre-blocking of traffic in order to expedite shipments. The result will be improved transit
times and more cost effective rail service

We also expect the merger to help solve our long running problems with Southern Pacific's lack
of adequate rail cars. With the merger, UP's and SP's car fieets would be combined, helping to alleviate
this problem. The various operational improvements that would be made should also help to reduce car
turn-around time and make more rail cars available for our shipments. With an adequate supply of rail
cars, our company will be able to plan its shipments more effectively and reduce costs.

Finally, we support this merger because we feel it is important that there be strong competition
for our transportation business. Southern Pacific simply does not have the financial resources necessary
to make capital investments in equipment and in improving customer service. They will not be able to
compete effectively with BN/Santa Fe. We believe the UP/SP wil be a financially viable carrier which will
be able to compete effectively with the newly merged BN/Santa Fe and, as a result, we expect to see
lower rates and improved service.




We enthusiastically support the merger of Union Pacific and Southem Pacific.

I, S. Brent Evans, declare under penaity of perjury, that the foregoing is true and comect. Further,
I certify that | am qualified and authorized to file this verified statement.

oy
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INTERSTATE COMMERCE COMMISSION

\ 32760 (8/4/95)

Union Pacific Keilroad Company - Contro: and Merger
Southern Pacific Lines

Verified Statement of
Minnesota Mining & Manufacturing Co., Inc. (3M)

Submitted by:

Roger W. Wigen

Manager, Transportation

Policy and Industry Affairs

3M

3M Center, Building 225-5N-07
St. Paul, MN 55144-1000

September 22, 1995




L Identification of Witness:

My name is Roger W. Wigen. I have been employed by 3M for 31 years, currently as
Manager, Transportation Policy and Industry Affairs. My business address is 3M
Center, Building 225-5N-07, St. Paul, MN 55144-1000.

I am authorized to submit testimony on behalf of 3M.
ription of Compan

3M is a highly diversified manufacturer of over fifty (50) different product lines and
more than 60,000 individual product items. Some of the markets we serve include:

Communication Arts Office Training and Business
Construction and Maintenance Safety and Security

Consumer Transportation Equipment

Electronics Manufacturing and Maintenance
Health Care Voice, Video and Data Communications
Industrial Production

In 1993, 3M had worldwide sales of over $14 billion and employed over 48,000 in 38
United States states.

I1L Position of 3M

It is our understanding that Union Pacific Railroad Company (UP) and Southern
Pacific Lines (SP) have proposed merger of the two rail systems, and the joint
application for approval from the Interstate Commerce Commission.

3M supports the proposed merger and expedited handling under new procedures
under Ex Parte No. 282 (Sub 19) served January 26, 1995

IV. Justification for Support

A general overview of the current separate and proposed merged systems indicates
that the combination would provide a new seamless railroad service between the
Midwest and Southwest on one hand and the Pacific Northwest/Southwest on the
other hand without unduly penalizing competitive access.

In our opinion the proposed combined system will enable the continuance and
development of the separate strengths of each applicant. And, the combination should
provide the potential for more efficient utilization of equipment, plan and personnel
resulting in improved availability of equipment and broader service for users.




We have had some difficulty obtaining competitive rail service at our Little Rock,
Ark. roofing granule plant. The reciprocal switching arrangement has simply not
been adequate.

We have been assured by the UP - Southern Pacific Rail System officials that our
Little Rock Plant would continue to be served by the proposed system and/or
through reciprocal switching agreements with a new carrier gaining access to
Little Rock, AR.

Our growth has been very dependent on suitable carload and TOFC/COFC service
provided by competitive and financially sound rail carriers. Both the UP and SP
have played significant roles in our ability to obtain adequate raw materials and
supplies for manufacture and the outbound distribution of our products to United
States and foreign customers.

From our viewpoint, the merger of UP and SP rail systems should have a positive
impact on the proponents and users.

Again, 3M urges speedy approval of the application as requested by the applicants
and authorized by Ex Parte No. 282 (Sub No. 19).

c‘?;a’o. L

ef W. Wigen : /
ager, Transparation

Policy & Industry Affairs

September 22, 1995




VERIFICATION

STATE OF MINNESOTA )
) SS
COUNTY OF WASHINGTON)

ROGER W. WIGEN, BEING FIRST DULY SWORN, DEPOSES AND SAYS

THAT HE HAS READ THE FOREGOING STATEMENT, KNOWS THE FACTS

ASSERTED THEREIN, AND THAT THE SAME AnE TRUE AS STATED.

(Aot P

ROGHR W, \‘HGU

SUBSCRIBED AND SWORN TO

BEFORE ME THIS -~ DAY

OF i i %y 19950

TON COUNTY
meern N, mi

#

NOTARY PUBLIC
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MOORE DeEVELOPMENT FOR BiG SPRING, INC.

October 26, 1995

The Honorable Vernon A. Williams

Secretary

Interstate Commerce Commission

Twelfth Street and Constitution Avenue, N.W.
Room 2215

Washington, D.C. 20423

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

Dear Mr. Williams:

Moore Development For Big Spring, Inc. is a nat for profit corporation
funded by state sales tax. Our purpose is to promote economic
development for Big Spring, Texas. Moore Development supports the
proposed merger of the Union Pacific and Southern Pacific railroads, now
before the Interstate Commerce Commission.

We believe the Union Pacific-Southern Pacific merger will produce important
economic benefits for the citizens and businesses of Big Spring and Howard
County, Texas. This merger should help us attract more industries to our
region as it will provide faster and more cost effective rail service, improved
service to many destinations, and stronger rail competition in Texas.

We are particularly interested in the fact that our local business will benefit
from significant service improvements resulting from this merger. in
particular, shippers served by Union Pacific will have access to new single-
line service across Southern Pacific’s Southern Corridor to California. This
new single-line route will give them highly efficient service to California,
gateways to Western Mexico, and markets in Aiizona and New Mexico.

Post Office Box 3359 - 215 West Third Street - Big Spring, Texas 79721
(915) 264-6032 - FAX (915) 264-6047 - 1-800-215-6019




Moreover, Union Pacific and Southern Pacific have announced plans to
upgrade the lines between Fort Worth and southern California.

Transportation is very important to Big Spring as we are in the process of
proving to distribution .~ompanies that we are the ideal location for
distribution. The new single-line service to other locations served by
Southern Pacific, including points in Louisiana, Arkansac, Colorado, Utah
and Oregon may be the determining factor for a company to locate in Big
Spring.Traffic moving north to Memphis, St. Louis and Chicago and for
connections to the Northeast, should also enjoy improved service, due to
the ability to coordinate terminals, use alternative routes, and build run-
through trains that can avoid terminal delay. Ir addition, | understand that
Union Pacific-Southern Pacific plans to add new service between Fort Worth
and Denver following the merger.

Shippers should also benefit from better equipment supply after the merger.
The merged Union Pacific-Southern Pacific will be able to reposition
equipment mere efficiently, thus offering greater equipment availability to
shippers. In addition, yard consolidation will create new storage-in-transit
opportunities.

As one of Moore Development’'s main objectives is job creation for Big

Spring citizens, the improvements desciibed above should lead to increase
in traffic and greater employment opportunities for rail workers. | expect
that the improved service will also help to stimulate service growth in Big
Spring.

The Union Pacific-Southern Pacific merger should also strengthen rail
competition in the region. Currently, the only efficient way to move goods
from West Texas to California is along Burlington Northern-Santa Fe's
Southern Corridor route. Southern Pacific's competing routa has been
plagued by capacity constraints and service problems. The merger between
Union Pacific and Southern Pacific would create a railroad that could
offerstrong competition to Buriington Northern-Santa Fe along this important
route. Competition should also increase for traffic moving to the east and
south as a result of new operating rights Burlington Northern-Santa Fe will
receive in East Texas and Louisiana and access it will receive to certain
Mexican gateways.

More generally, the recent merger of the Burlington Northern and Santa Fe
railroads created a large and efficient route system. with unmatched assets.
Other railroads are not large enough to provide real competition 10 the
Burlington Northern-Santa Fe. However, Union Pacific and Southern Pacific
together would be large enough and efficient enough to provide effective
competition. The Union Pacific-Southern Pacific merger is needed to




maintain and strengthen competition and to give our Union Pacific served
shippers the ability to compete successfully with businesses served by the
Burlington Northern-Santa Fe.

In conclusion, Moore Development believes that this merger will improve rail
service in West Texas and that it will strengthen rail competition, all to the
economic benefit of Big Spring and Howard County, Texas and its
businesses. Moore Development For Big Spring, Inc. strcngly supports this
merger.

Sincerely,

S.Q#W

Scott McLaughlin




PRODUCE INC

VERIFIED STATEMENT
of
HAL CRAMER
on behalf of
MOUNTAIN RIVER PRODUCE

My name is Hal Cramer, and | am the Sales Manager for Mountain River Produce, P.O. Box
51217, 1daho Falls, ID 83405. Iam writing in support of the merger of the Union Pacific and
the Southern Pacific.

Mountain River is a packer and shipper of potatoes located on the Eastern Idaho Railroad line
at Ririe, Idaho. We use Union Pacific to ship potatoes to Chicago, St. Louis, or Kansas City
for connections to markets in Michigan, Ohio, and Florida. We also transport some potatoes
to Los Angeles via Union Pacific, but we usually ship there by truck. We had revenues of
over $225,000 in 1994 and are anticipating increases of more than 30% for 1995.

I have been in the transportation business for 32 years, during which I have worked as a
warehouse foreman and a general manager. In my current position as Sales Manager, I have
marketing duties and am responsible for making traffic decisions to ensure a steady flow of
our products to end markets.

The main benefit of the merger of the Union Pacific and the Southern Pacific for Mountain
River will be improved access to railcars. We have had problems with equipment shortages
in the past, and I believe the merger will alieviate these probiems. The combined railroad will
be able to reposition its equipment more efficiently, taking advantage of backhaul and
triangulation opportunities. In addition, seasonal variations between products handled by the
Union Pacific and Southern Pacific should result in greater equipment availability. Overall
improvements in service, which should reduce transit times on a number of routes, should also
lead to greater equipment availability.

We should benefit further from reduced transit times for our shipments to Chicago, Kansas
City, and St. Louis along Union Pacific's Central Corridor. Due to route specialization, east-
west intermodal traffic will run on Southern Pacific’s Tucumcari and Southern Corridor routes.
This should lead to greater capacity on the Central Corridor route and better service.

ogg [-O.BOX 51217, IDAHO FALLS, IDAHO 83405 * TELEPHONE: 208-525-8788  FAX: 208-525-8852




MOUNTAIN RIVER

PRODUCE INC

- Page 2 -

Transit times to Los Angeles may also be improved due to reduced congestion in the Salt Lake
City area, which should result from the merger. Better equipment supply and decreased transit
times may lead us to switch from truck to rail for our shipment to Los Angeles.

Overall, I believe that the proposed merge: of thie Union Pacific and Southern Pacific will
improve Mountain River’s rail service. I urge the ICC to approve the merger.

VERIFICATION

I, Hal Cramer, 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 October 2 ¥ 1995,

> ) 7 4
=l QA2 rre~——r
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4212 South Highway 191
Rexburg, ID 83440

Verified Statement
Robert W. Oringdulph
on behalf of
Mountain West Products

Robert W. Oringdulph is Vice President of Sales and Marketing for Mountain West Products.
The address is 4212 South Highway 191, Rexburg, Idaho 83440. Mr. Oringdulph is responsible for
all sales. He has been involved in the rail shipment of volcanic stone for 18 years and is President of
the Southern San Luis Valley Railroad. Whick is a shortline that connects with the S.P., but the
shortline is not currently operating.

Mountain West Products ship volcanic stone, decorative bark, and mulches. The heaviest
shipping season is from March to July. The type of equipment used are open top hoppers and are
shipped from Parker, Idaho; Shoshone, Idaho; and Talmage, Idaho. The volume is 120 cars which
go to Michigan. We also ship from Superior, Montana, which is on the BN, but delivery is on the
UP in Denver, Colorado. We ship 50 chip cars in Montana, but we feel with the merging of the two
railroads we could expand our business in California. We are also investigation shipping railcars of
mulch from our Piedmont, South Dakota plant to Denver. This plant has access to a siding on the
CNW, but we have not established volumes.

We believe that the proposed merger would be in our companies best interest as well as the
interest of other shippers. We heartily endure the UP/SP application.

Specifically, this will benefit us, by improved service i.e. railcars. Also, as we look to expand
our markets in California, the SP has attractive destinations that we would like to move preduct into.

Again we feel this is a positive move for Mountain West Products as a shipper and fully
support the UP/SP application:-

I, Robert W. Oringdulph, declare under penalty of perjury that the foregoing is true and correct.
Further, I certify that [ am qualified and authorized to file this verified statement.

-

Executedon O (T /4 19% 7 o
DATE /7 e
/ ’ i«—z : y J/
SIGNATURE

PHOHE: (208)356-4571 * FAX: (208)356-4251




WAREHOUSE F‘nor'\e: 612-623:1200
" munp" COMPANY FAX: 612-623-9108

701 24th Avenue S E.
Minneapolis, Minnesota 56414

October 27, 1995

VERIFIED STATEMENT
OF
MICHAEL J. BUTCHERT
ON BEHALF OF MURPHY WAREHOUSE COMPANY

Michael J. Butchert is Senior Vice President-Sales of Murphy Warehouse Company, 701 - 24th
Avenue SE, Minneapolis, MN 55414. My 15 year tenure at Murphy has included responsibilities
in finance/administration, operations and currently sales and marketing functions. I have prior
experience as the controller of a construction equipment company and 7 years as a CPA with a
Big Six accounting firm.

Murphy Warehouse Company is a public warehouse company and operates 450,000 square feet
of warehouse facilities serviced by the Union Pacific Railroad Company. Murphy is a general
merchandise warehouse company with an emphasis in the areas of food, tobacco, liquor,

packaging materiais and paper and forest products During the early eighties after de-regulation
of truck transportation, a significant drop was noted in our rail in-bound traffic. Within the last
three years, there has been increased interest in the movement via rail by our customers to our
facilities. Origins of traffic vary from areas of the southeast, Texas, Mexico, California, and the
northwest. Outbound rail activity from our facilities include California and eastward movements
from Chicago.

We understand the Union Pacific Railroad .nd Southern Pacific are requesting authority to merge
their operations. We strongly support this merger as a means of improving service and providing
competition via rail to our marketplace As a public warehouse, we provide the conduit between
the major modes of transportation We see the marketing capabilities of the railroad and
ourselves as complementary, allowing an increased movement of freight via rail in competition
with truck movements

Approval of the merger of Union Pacific and Southern Pacific will improve service significantly to
areas in California that have had service failures in the past. In addition, ‘he merger would
provide competition in a lane that is now served by the BN/Santa Fe--the Chicago
Transcontinental lane. Competition between UP/SP and BN/SF will provide the service and cost
competitiveness required by the marketplace Additionally, the rail movement of freight in the

United States provides a more environmentally sound mode of transportation than truck

movement.




VERIFICATION

I, Michael J. Butchert, 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
October 27, 1995,

Michae! J. Butchev{
Senior Vice President




BEFORE THE INTERSTATE COMMERCE COMMISSION

IN THE MATTER OF )}
THE APPLICATION OF }
FINANCE DOCKET NO. } MISSOURI PACIFIC RAILROAD
32760 } COMPANY - CONTROL AND MERGER -
}
}

UNION PACIFIC CORPORATION,
UNION PACIFIC RAILROAD COMPANY
AND

SOUTHERN PACIFIC RAIL CORPORATION
SOUTEERN PACIFIC COMPANY, ET AL.

VERIFIED STATEMENT OF JOSEPH C. NASO
MANAGER OF TRANSPORTATION
NALCO CHEMICAL COMPANY
IN SUPPORT OF THIS MERGER.

NALCC CHEMICAL COMPANY
CNE NALCC CENTER
NAPERVILLE, ILLINCIS 60566

SEPTEMBER 8, 1995




STATEMENT OF NALCO CHEMICAL COMPANY
IN SUPPORT OF THE UNION PACIFIC AND SOUTHERN PACIFIC’S
MERGER APPLICATION FINANCE DOCKET 32760

My name is Joseph C. Naso and I am Manager of Tronsportation for
Nalco Chemical Company located at One Nalco Center, Naperville,
Illinois 60563-1198. I am authorized to represent Nalco in supporting
this application and have been with the Company for over 25 yearss in
various transportation management functions. I am responsible for
overseeing the transportation movements, including rail mcvements for
the Company, from and to, various Nalco shipping locations throughout
the country.

Nalco is an internaticnal producer of specialty chemicals and
services used in water treatment, waste treatment, pollutlon control,
papermaking, petroleum production and refining, metal workiag, mining,
mineral processes, and other industrial processes.

Nalco operates a number of plants and an extensive warehouse
network in the United States, as well as plant locatione throughout

the world. Sales volume in 1994 was $1.346 billior. dollars. Nalco

paid approximately $60 million dellars in freight charges in 1994.

It is our understanding that the Union Pacific (UP) and Southern
Pacific (SP) have filed a request seeking authority tc merge. We
strongly support this merger for reasons of service improvements and
strengthening competition on transcontinental traffic. This merger
would represent an excellent counterbalance to the BN/ATSF merger
which establishes one huge western railroad. The linking of the UP/SP

systems will meet this competitive challenge which is sorely required.




Page 2

Nalco Chemical Company maintains rail shipping Yocations on the

Union Pacific and western receiving locations on the Southern Pacific.
As a shipper/receiver, we view this merger as a means of ensuring
quality single-line rail service from a financially sound carrier with
access to ¢ur shipping and receiving locations.

- The UP/S? will be in a position to offer faster and more relizble
intermodal service in key corridors such as Chicage and Houston to
California and the Pacific Northwest. This will provide service
improvements on our intermodal traffic from Chicago to California and
the Pacific Northwest as well as from Houston to the Pacific Northwest
on traffic destined to Alaska. Additionally, traffic moving
intermodally in ISO bulk containers originating at our Gulf locations
would enjoy direct line service to the west coast. Also, on the same
type of traffic to Mexico the UP/SP will be able to provide single line
service to all major Mexican border crossings via shorter, more
efficient routings. The combined railroad will be in a position to
offer more expedited pre-blocked and pre-cleared trains to interior
points in Mexico.

As an SP customer we have long been concerned about SP’s service
and continued viability. This merger will establish a financially
strong system capable of making the necessary capital investments for
equipment and upgrading of infra-structure. We, therefore, believe
that the proposed merger will provide signi ficant benefits to shippers
and the nation’s rail industry in general, consequently, we offer our
support of this merger.

I Joseph C. Naso, 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

8, 1995. Z
é Joseph C. Naso

Manager of Transportation




VERIFICATION

STATE OF _ JLLINOIS )

) ss.

COUNTYOF _DUPAGE _____ )

Joseph C. Naso , 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.

C Joseph C. asw

Naso
Manager of Tra:spsortation

Subscribed and sworn to me before this Xi'_bday of M1995.

_AmulasBuao

Notary Public

R : " “QOFFICIAL SEAL”
My Commission Expires: [ PAMELA S. BERNS

Notarv Public State o! lllinois
0 ! 4 Iql’ My Ccmt;zsion Expires 11/4/96

.
.




NATIONAL INTERMODAL SERVICES INC
MONTVILLE OFFICE PARK '
150 RIVER ROAD

SUITE M3

MONTVILLE NJ 07045

PHONE 201-331-0084

FAX  201-331-108]

VERIFIED STATEMENT

of
NICHOLAS J. SANSERVINO
on behalf of
NATIONAL INTERMODAL SERVICES

Intersate Commerce Commission
Finance Docket No. 3270 :
mmmgahmmmmﬂm
Rail corp. et al.

My name is Nicholas J. Sanservino. 1 am the President of National
Intermodal Services, located at 150 River Road, Suite M3,
Montville, NJ 07045. I have had 25 years of experience in the
transportation industry. I was the Director of Intermodal for
Transamerica between 1982 and 1986 and Vice-President in charge

of sales for Metro Shippers, Inc. for five years before that. In
my current position as President of National Intermodal, 1 am
responsible for the overall operations of the company.

National Intermodal is an intermodal carrier with 4000 TOFC and
COFC shipments annually between the Northeast and the West Coast.
An important source of our container traffic is our ISO reload
program with Mitsui, where by containers coming from Asia to West
Coast ports (Los Angeles, Oakland, Seattle, Tacoma) are shipped
by rail through Chicago to the New York metropolitan area,
emptied, and filled with freight for the return journey to the
West Coast, again through Chicago. we use both conventional and
double-stack for these shipments. We use a number of different
railroads in the West, including Union Pacific, Southern Pacific,
and Burlington Northern/Santa Fe: our traffic in the East is
carried mostly by Conrail and CSX.

National Intermodal is strongly in favor of the proposed merger
of the UP and the SP. The merger will significantly improve east-
west intermodal service on UP and SP and create an equally
matched competitor to BN/Santa Fe for intermodal traffic between
Chicago and the West Coast.




The UP/SP will offer new third-morning service between Oakland
and Chicago and more reliable third-morning service between Los
Angeles and Chicago. Placing Los Angeles-bound intermodal traffic
on SP’s Tucumcari and Southern Corridor routes and concentrating
slower manifest traffic on UP’s Overland route will speed traffic
between Chicago and California. The ability to run more frequent
trains will enable the UP/SP to build more run-through trains,
which will improve the speed and reliability of shipments and
ease terminal congestion. Terminal congestion will be further
eased by coordinating the operations of the UP and SP terminals
in Chicago and Los Angeles.

We also expect that the merger will result in greater equipment
availability. New single-1ine service on the I-5 Corridor between
Seaitle and Southern California wil) greatly enhance the ability
of UP/SP to reposition equipment between West Coast ports. More
generally, the increased opportunities for triangulation and
backhaul will increase equipment availability to intermodal
companies 1ike National Intermodal.

The merger will create a railroad that has the ability to compete
on an equal basis with BN/Santa Fe, which is the clear leader in
the east-west intermodal traffic today. The improved UP/SP
intermodal service between California and Chicago will challenge
BN/Santa Fe to maintain and improve its service and will give us
a competitive option for our business.

The proposed merger will allow the SP to remain competitive in
the rail industry. SP customers have been concerned about service
problems and the financial position of the railroad. The merger
will bring needed investment to SP lines, such as improvements to
SP’s line trough the Donner Pass that will create double-stack
capability on the route, and will assure SP customers of quality
service from a healthy railroad.

The merger of the UP and the SP will improve intermodal service
and create a railroad with the assets needed to be a strong
competitor with the BN/ Sania fe. On behaif of Nation:' Intermodal
Service, I urge you to approve this merger.

I, Nicholas J. Sanservino, declare under penalty of perjury that
the foregoing is true and correct. Further 1 certify that 1 am
qualified and authorized to file this verified statement.
Executed on October 31, 1995.

tﬁlC'lé' : :
President

NJS/jac




(Havajo

NavaJo WESTERN ASPHALT COMPANY

October 11, 1995

VERIFIED STATEMENT
OF
LELAND S. BRAKE
ON BEHALF OF
NAVAJO WESTERN ASPHALT COMPANY

To Whom It May Concern:

Merger Case Finan

N\

I am the Chief Operating Officer for Navajo Western Asphalt Company, a subsidiary of
Navajo Refining, located in Phoenix, Arizona. I presently lease approximately 200 rail
cars for shipping hot liquid asphalt from our two r*‘ineries in Artesia, New Mexico, and
Lovington, New Mexico, as well as other refineric ; located on the West Coast, the
Midwest and Montana regions.

- I currently ship approximately 200,000 tons of hot liquid asphalt from these refineries by
rail car to our storage terminal iocated in Phoenix, Arizona, and in Tucson, Arizona. |
have been shipping rail cars of asphait since the late 1960’s and have had the opportunity
to work with both the Union Pacific (UP) and Southern Pacific (SP) as well as several
other railroads over the last 25 years.

My company brings in 90-ton rail cars of hot liquid asphalt where we unload for storage
and then ship by truck and trailer throughout the State of Arizona. These shipments are
made to aggregate plants where our asphalt is mixed with sand, rock and gravel to make
asphaltic concrete for road surfacing. :

P.0. Box 2200 Peoria, AZ 83380 (602) $39-3311 FAX (602) 930-5403




Our facility in Phoenix is served by the Santa Fe Railroad and the facility in Tucson is
served by the SP Railroad. Many of our suppliers are either on the UP or SP raiiroad so -
we are greatly affected by the operations of both the UP and SP. Our product comes in
insulated rail cars in order to maintain heat. If there are delays in rail shipments or

any delay between the shipping point and our location, the asphalt cools from a liquid to a
solid and becomes very difficult and expensive to re-heat to a liquid state so we can
remove it from the tank cars. Hence, rail service is a major cost and concern to our

operation.

My company and I support the merger of the UP and SP very strongly. We have had
hundreds of thousands of dollars in additional costs as a result of service problems on the
SP railroad in the past three yc...s. It became necessary for us to move from a plant
location serviced by the SP to another location in Phoenix being served by the Santa Fe
railroad in order to remain competitive in our industry and give the service that our
customers expect from us.

Unfortunately, the situation is not the same in Tucson where we have no alternative but to
remain on SP tracks. "\ has been my experience working with the SP personnel that they
are bright, hard working, energetic people who are simply not able to maintain the
railroad they operate to the standards they themselves would like to be able to achieve.
The frustration I have felt with these poor individuals who are responsibie for
maintaining this railroad is genvine. I know they would like to fix the problems if they
had the equipment and finances available. It is obvious they do not have this because
their railroad would not be in the shape it is in presently.

It is evident to me that the SP does not have the finances to make these repairs and I am
under the impression if this merger is approved, the UP will do an excellent job as they
have on their railroad. Those of us in Arizona desperately need the finances and expertise




VERIFIED STATEMENT
LELAND S. BRAKE
PAGE THREE

of the Union Pacific in order to bring the Southern Pacific up to UP standards. Without
this possibility, I am afraid my business and many others will be in serious jeopardy if
things continue as they are.

o

Leland S. Brake

VERIFICATION
STATE OF _4gzZon4 )

) ss.

COUNTY OF y4¢/to/s )

LELAND S. BRAKE, being first duly sworn, deposes and says that he has read
the foregoing document, knows the facts assertgdfRerein, and w\e same are true as
stated. . -

<.

LELAND S. BRAKE
Subscribed and sworn to before me this .73  day of QQMZ s, 1995,

Vowia?/,

otary Public

My Commission Expires.
Wy Conateiaadgiiais?
-mmssek Bxpirgdug i, 1 /
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Verified Statement
of
Dale R. Overmann
of
Newport Steel Corporation

I am Dale Overmann, Manager of Traffic with Newport Steel Corporation,
P.0. Box 1670, Ninth & Lowell Streets, Newport, Xentucky, 41072. I have
been in this position with Newport Steel since 1981. My responsibilities
are primarily coordinating both inbound and outbound materials shipments.

Newport Steel is a manufacturer of welded tubular steel products. The
Newport, Ky. location has been in business under a number of predecessor
names for over 100 years producing pipe and casing for the oil and gas
industries.

Under parent NS Group, in addition to Newport Steel, are Erlanger Tubular,
a Catoosa, Ok. process plant where pipe is heat treated and threaded. A
third subsidiary is Koppel Steel at Ambridge, Pa. This mill manufactures
seamless steel pipe.

Newport Steel Corporation is located on the CSXT Railrcad. We are able to
benefit by competition among three modes: barge, rail and truck. Trans-
portation costs are lowest via barge and highest via truck. Service levels,
i.e. transit times, are lowest via barge and highest via truck. Although
we have shipped our products to each of the contiguous 48 states, our
largest repetitive market currently is the Houston area where our product
moves via both barge and rail. The cost to move rail is currently $5.00

per ton higher than barge, a reasonable premium when lead times do not
enable us to ship barge. Annually, our transportation budget is $3 million,
of which approximately one~third is for rail shipments.

Our rail routing to Houston is CSXT-Memphis-SSW-SP. Service is quite
acceptable once the train departs Cincinnati and until it arrives Houston.
Yard delays are common at both origin and destination, the ree:lic of con-
gestion due to not enough power and too much business. This has been com-
mon in the three years from the start of our rail contract. Despite loco-
motive purchases and train scheduling, SP and CSXT have not overcome de-
lays seemingly with yard handling of our cars.

310

NEWPORT STEEL CORPORATION Ninth & Lowell Streets » P.O. Box 1670

Newport, Kent 41072
A Subsidiary of NS Groug, Inc. Phone (606) 2% Fax (606) 292-0110




The Union Pacific Rail has applied, per Finance Docket Number 32760, to
merge with the Southern Pacific Railroad. In light of the recent Burl-
ington Northern/Santa Fe merger, and the apparent inability of the Southern
Pacific to compete effectively with BN/ATSF and UP, it appears the the
combination of UP and SP would be necessary to form a worthy adversary for
the BN/Santa Fe. Newport Steel would benefit by a more efficient rail car-
rier, particularly where terminal improvements are needed. SP has not had
the cash flow to make the improvements necessary to become a service
focused rail carrier.

Newport Steel is in favor of the merger ~f Southern Pacific and Union
Pacific and we ask that the Interstate C. merce Commission approve the
application.

1, Dale R. Overmann, declare under penalty of perjury that the fore-
going is true and correct. Further, I certify that 1 am qualified and
authorized to file this verified statement. Executed on October 11, 1995,

l

L

NEWPORT STEEL CORPORATION Ninth & Lowel! Streets » PO Box 1670

Newport, Kentucky 41072
A Subsidiary of NS Group, inc. Phone (606) 292-6000, Fax (606) 2920110
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SUPPLY CO. LTD.
October 4, 1995

VERIFIED STATEMENT
OF

HRIS STEVENS

on behalf of
NGL SUPPLY CO. LTD.

My name i1s Chris Stevens and I am the Operations Manager for NGL Supply Co. Ltd. located at 1420,
540 - 5th Avenue S.W. Calgary, Alberta, Canada T2P OM2. I have been in this position for one and a half
years and pnor to that 1 was the Transportation Coordinator of Enron Gas Liquids Canada Ltd., for three
and half years. NGL Supply Co. Ltd. is a Marketer of propane and butane in Canada and the United
Stares.

I ar1 responsible for the transportation and negotiation of freight rates on our tank cars of propane and
but:ne. We have approximately 450 tank cars in our private fleet and ship over 4,000 carloads of propane
and butane annually. We ship from most of the refineries and gas plants in Alberta and Ontario to points
in Canada, the Midwest, Pacific Northwest and California. We utilize the CN, CP, UP, SP, ATSF and BN
railroads plus the Cochin Pipeline.

NGI. Supply Co. Ltd. strongly supports the proposed merger of the Union Pacific and Southem Pacific
Railroads. It is our view that the cost of transportation is reduced when the number of carriers involved in
a route is reduced as there are economies of scale to having single line service or reducing the number of
carriers involved in a route. If this merger is approved we should be in a better position to ship propane
and butane into Califomia via CP-Eastport-UP, wheieas, today we are frequently not price or service
competitive n this market when routing via CP-Eastport-UP-Portiand-SP. The more efficient merged
UP'SP system will reduce our tank car leass costs

I understand that UP/SP have reached an agreement with BN/ATSF as a condition of this merger which
would result in BN/ATSF having a single-line route from the Pacific Northwest and the Canadian gateways
to California and Arizona. ! understand also that UP/SP will get proportional rates from Vancouver and
other BN/ATSF points in the Northwest to {aliforiia and the Southwest. This will bring new rail
competition into these markets. As a result, | believe that the UP/SP merger with the condition of the
BN/SP agreement added to it will clearly streryune.. rail competition, not diminish it.

Also, today the SP 1s a financally weak carmer and we are concerned about the safety of shipping
hazardous commodities over a system that may not be able to mairtain its roadbed at proper levels. A
weak SP cannot survive against a strong BN/ATSF merged railroad, whereas, a UP/SP mergec system will
afford more competition for the BN/ATSF.

fpg2

1420, 540 - 5th Avenue S.W,, Calgary, Alberta T2POM2 ® (403) 265-1977
205, 201 North Front Street, Sarnia, Ontarlo N7T7T9 © (519) 336-9790




We believe that the UP/SP merger will provide significant benefits to us, our customers, and the
communities we serve and support the merger as being in our best interest.

' £

Chris Steve

VERIFICATION

I, Chns Stevens, declare under penalty of perjury that the foregoing is true and correct. Further I certify
that | am qualified and authorized to file this verified statement. Executed on 4, 1995.

(A
Chhe— -

Chris Stevéps
NGL Supply™Co. Ltd.




@ Mailing Address:
P.O. Box 2814

Torrance, CA 90509-2814

NISSAN NORTH AMERICA, INC. Telephone: (310) 765370

October 19, 1995

Mr. Vernon A. Williams

Acting Secretary

Interstate Commerce Commission
12th St. & Constitution Ave., NW
Washington, D.C. 20423

Dear Mr. Williams:

RE: 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 Transportation
Company, et al.

My name is Robert Frinier. | am employed by Nissan North America, Inc. and
my office is at 990 West 190th Street, Torrance, California 90502. | am Vice
President, Logistics and have held this position with Nissan North America, Inc.
since 1990.

In my present capacity, it is my duty to evaluate the various distribution options
and arrange for the most cost efficien! logistics systems for automotive parts and
motor vehicles (domestic, import and export) in North America.

i have evaluated the Union Pacific ana Southern Pacific proposed merger plan
and believe the merger would be in our crganization's best interest as well as the
interests of other rail shippers.

With approval of the application, the merged railroad will be able to offer service
benefits that are not currently available via the two current independent
companies. For Nissan, those benefits will consist of more efficient routes,
better terminal coordination and improved equipment utilization as follows:

Mcre efficient Routes: The route between Dallas and Los Angeles
(which is a very critical route for Nissan) will be shortened and savea
approximately 275 rail miles (a savings in both cost and time).

Terminai Coordination: Pre-blocking at Los Angeles, and possibly
other locations, can potentially save us time for both outbound and

FA OGISTIC\UP'SP.DOC
314 9M West 190th Street, Torrance, California 90502




Mr. Vernon A. Williams
Acting Secretary
October 19, 1995
Page 2

inbound vehicle and parts shipments. Getting parts and/or vehicles
to market or the manufacturing/assembly iocation is critical to
remain competitive in the automotive industry.

Equipment Utilization: As | understand it, the UP/SP will be able to
reposition both cars and locomotives more efficiently which will
translate into better overall service. Under the current system,
vehicle shipments in multi-level railcars are pooled and distributed
by TTX Company. With a UP/SP operation, | believe the number
of multi-levels required to handie specific locations and routes (for
example our Smyrna, TN manufacturing plant) will be reduced.
This will have a positive impact on the whole industry.

In addition, | believe that the combhined strengths of the UP/SP will create a
competitor that can meet the competitive challenge of the recently merged
BN/Santa Fe. Although the UP is financially strong, it lacks efficient routes to
many southwest markets while the SP hus many excellent routes but lacks the
volume and capitai to take advantage of its opportunities. | believe that the
merged system will be able to overcome many current problems and apply
capital dollars where they will accornplish the most. This should result in
stronger rail competition in the west. The merger will aiso provide us with
another rail system that can serve all western ports and our inland facilities.

Finally, we are pleased with the settlement reached between UPSP and BNSF.
In particular, that setticinent appears 1o remove any concerns we may have had
regarding movements to and from Memphis (serving our Smyrna facility via
CSX) that have enjoyed competition between UP and SP. Just prior to the
announcement of the proposed merger, for example, we had concluded
negotiations for the transportation of significant new volumes of traffic between
Mexican gateways and the Memphis gateway. UP had competed for this traffic,
but, through aggressive marketing, SP has now won the contract. This
competition will obviously be eliminated with the merger of UP and SP. As a
result of the settlemient agreement, however, competition for our traffic through
Memphis will be retained. The agreement provides BNSF with a new, much
improved route for traffic between Houston and Memphis, and new and
improved access to the major Mexican gateways of Laredo, Brownsville, and
Eagle Pass. As a result, we will have two strong carriers with broad access to
Mexican gateways bidding for our traffic.

FALOGISTIC\WUP'SP.DOC




Mr. Vernon A. Williams
Acting Secretary
October 19, 1995
Page 3

Therefore, based upon my current information, | believe the proposed merger
will provide significant benefits to our organization gnd. the rail shipping
community in general. Our organization supports the application.

Respectfully submitted,

= %xn
Robert A. Friniar
Vice President, Logistics

FAl ORISTIC\PSP.DOC
3i6




STATE OF CALIFORNIA
COUNTY OF LOS ANGELES

L, Robert Frinier, being duly sworn, deposes and say s that I have read the foregoing statements,
know the contents thereof, and that the same are true as stated.

ROBERT A. FRINIER

Subscribed and sworn to before me this 19th day of October , 1995,

=]

T

KEVIN R. # WA
i Comd #lcs0na  § Notary Public in‘and for/

LOSANGELES COUNTY . the State of California U
L_.. | My Comm. Expires FEB S. 1959 [

My Commission Expires: _Feb. 5, 1999




NOBLE LUMBER INC.

1380 LINCOLN AVENUE, P.O. BOX 5548
PO. BOX P e EUGENE, OREGON 97405-0548

PHONE (S03) 484-1117
SAN RAFAEL, CA 94913-4317 FAX  (503) 343-1099

PHONE (415) 456-5820 FAX (415) 456-6514

October 2/, 1995

To Whom This May Concern

My name is Roger Krause, and I am the sales manager for Noble
Lumber Inc. My office is located at 2190 Willamette Street, Eugene,
Oregon 97405. I have worked in the lumber industry for the past
30 years T have been a plant manager of a laminating plant for
over 20 years. After that I worked for 5 years as Vice President
of a manufacturing plant, and for the past 4 yea:s I have been
the sales manager at Noble Lumber Inc.

Noble Lumber is engaged in the wholesale distribution of lumber
products. Our products are shipped from British Columbia, Canada,
and the Pacific Northwest to markets in California and Salt Lake
City, Utah.

I have become aware that the Union Pacific and Southern Pacific
will be the improvement of service along SP's Oregon to California
I-5 corridor. 1In the past, SP's service has been somewhat poor
and Ncble Lumber has experienced a low transit and car turn-around
times. This has not allowed us to use rail exclusively for our
shipments, but rather we have had to rely upon truck transportation.
As a result of the merger, I am confident that the Union Pacific
will be able to expand greater resouces toward improving service on
the I-5 corridor. This should result in faster transit and turn-
around times, and will allow Ncble Lumber to make greater use:of
rail traffic for our shipments into California. Faster turn-around
times should also help us in the area of lumber car supply. In
addition, the combination of the SP and UP fleets will create a
larger and more versatile lumbe:r car flect to occrvice our lumber
needs. Southern Pacific employs traditional lumber cars while
Union Pacific has a larger inventory of center-beam flat cars.

I am also aware of the settlement reached between UP/SP and
the newly merged BN/Santa Fe. As a result of this sett!2r :nt,
BN/Santa Fe will gain new access into the I-5 corridor. This
will create greater competition among the railroads which will
ultimately result in improved service and better rates along
that line. I also understand that as a result of the settlement
UP/SP has gained new pricing authority into the Pacific Northwest
that will create efficient routes and faster more reponsive
rate quatations. The settlement also creates new BN/Santa Fe
service directly into the Salt Lake City area. This will result
in an increase in competition into that market and will benefit
shippers with lower rates and improved service.




In general, ve see the merger creating a new strong Western
carrier. While some points will have a decrease in the number
of carriers serving them from three to only two, this will be more
than compensated for by creation of a competitive environment.
The UP/SP will be a strong Western competitor to the newly merged
BN/Santa Fe and will result in improved service and rates for
all customers. This is preferable to allowing a weakened SP
to contunue on its own against larger Western carriers.

Noble Lumber enthusiastically supports this merger.
I, Roger Krause, declare to the best of mv knowledge penalty
of perjury that the foregoing is true and corract. Further, I

certify that I am qualified and authorized to file this verified
statement.

Exected on October 26, 1995

e '
p - i »

ROGER’ KRAUSE AN
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AMERICAN
16( 10 Barker's Pcint Ln, Suite 110 « Houston, Texas 77079
HEMICALS L.C. Fax: 713-531-6133 » Tel: 713-493-0674

VERIFIED STATEMENT
OF
EVA ROJAS
ON BEHALF OF
NORTH AMERICAN CHEMICALS, L .C.

MY NAME IS EVA ROJAS, 1 AM THE LOGISTICS MANAGER FOR NORTH AMERICAN CHEMICALS,
L.C. OUR ADDRESS IS 16010 BARKER'S POINT LANE, SUTTE 110 HOUSTON, TEXAS 77079. OUR
TELEPHONE NUMBER IS (71 3) 493-0674.  HAVE BEEN INVOLVED IN THE TRAFFIC INDUSTRY FOR
NINE YEARS, AND HAVE BEEN TRAFFIC/LOGISTICS MANAGER FOR THE PAST SEVEN YEARS. | AM
RESPONSIBLE FOR ALL MY COMPANY'S LOGISTICS AND TRAFFIC, SUCH A5 COORDINATING
INCOMING AND OUTGOING FREIGHT » NEGOTIATING RATES AND TRANSPORTATION CONTRACTS.

SERVICE.

THE MERGER WILL ALSO PROVIDE SINGLI LINE SERVICE TO ALL MAJOR MEXICAN BORDER
CROSSINGS AND UP'S AUTOMATED, EFFICIENT ‘DESPACHO PREVIO* SERVICE WILL BE AVAILABLE
MEXICO IS AN IMPORTANT PART

THE COMBINED UP/SP WILL “3E ABLE TO PROVIDE MOKE EFFICIENT SERVICE THAT WILL OFFER
E. WE CURRENTLY DO A GREAT DEAL OF SHIPPING BY

WE URGE THF. COMMISSION TO APPROVE THE MERGER BETWEEN UP AND SP.

1, EVAROJAS, 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. EXCUTED ON OCTOBER '/ ¢/

7
- —

~ ./

320 EVA ROJ.




NORTHWEST
CONTAINER
SERVICES INC.

CORPORATE HEADQUARTERS
11920 N. Burgard Road
Portland, Oregon 97203
(503) 286-4873
FAX. (503) 256-4848
October 13, 1995

VERIFIED STATEMENT
oF

TED SAND
ON BEHALF OF
NORTHWEST CONTAINER SERVICES, INC.

I am President and C.E.O. of Northwest Container Services, Inc. (N.W.C.S.),
which I have been since its inception on May 9, 1985. Corporate offices are
located in Portland, Oregon, while two branch offices are located in Tacoma,
Washington and Seattle, Washington.

Northwest Container Services' is in the business of moving sea-going
containers from point 'A' to point 'B' throughout the Pacific Northwest via
rail and highway, and containing all types of freight.

Currently, N.W.C.S. moves containers via the Union Pacific Railroad to and
from our varicus locations on a daily basis, Sunday through Friday.

It is my understanding that the Union Pacific and Southern Pacific Railroads
are requesting authority to merge. N.W.C.S. totally supports this merger,
as the direct line service between California and the Pacific Northwest will
provide a tie between the two areas, which has been needed for a long time.

Having dealt with the Union Pacific Railroad for the past ten years, we will
welcome a top quality rail service. We also believe that the proposed
merger would be in our Company's best interests, and our customers as well,
because of their need to reposition sea-going containers between California
and the Pacific Northwest in a timely and consistent manner. During our
last ten years' association with the Union Pacific Railroad, they have
proven their ability to provide this service between Portland, Tacoma, and
Seattle.

I believe that by merging the Union Pacific and Southern Pacific Railroads,
business on this line will double in a very short period of time, due to our
customers, who are currently moving their equipment and freight by other and
less efficient modes of transportation.

Northwest Container Services has, in the past, utilized the services of the
Southern Pacific Railroad. but due to inconsistency and time lapses, we were
forced to discontinue their services and use other means of transportation
such as trucking.

600 South Garcen St 1629 East Alexancer Ave
Seattic WA 398108 Tacoma. WA 88421
206 762-1007 (206) 838-3574
FAX (206 762-1280 FAX (206) 838-3745




VERIFICATION

sTaTE or_@ag,aw

COUNTY OF

w + 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

Sand, President
Subscribed and sworn to before me this lgn'day of QM_, 1995.

-

Notary lic

My Commission Expires: @ J CASOY

NOTARY PUSLIC-OREGON
g COMMICSION RO. 045100
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NYK LINE (NORTH AMERICA) INC.

CORPORATE HEADQUARTERS

300 LIGHTING WAY, 5th FLOOR

SECAUCUS, N.J. 07094

Telephone  :(201) 330-3000

Fax :(201) 867-9059, (201) 864-9180

November 3, 1995

Interstate Conimerce Commission
1201 Constitution Avenue NW
Room 1324

Washington, D.C. 20423

VERIFIED STATEMENT
OF
MICHAEL E. STRICKLAND
ON BEHALF OF
NYK LINE (NORTH AMERICA) INC.

SUBJECT - Finance Docket No. 32760, Unicn Pacific Corporation, Union Pacific
Railroad Company, and Missouri Pacific Railroad Company - control and merger -
Southarn Pacific Rail Corporation, Southern Pacific Transportation Company, et al.

1. Witness Credentials

My name is Michael E. Strickland, Senior Vice President Operations, NYK Line
(North America) !ac.; North American Headquarters, 300 Lighting Way, 5th Floor,
Secaucus, NJ 07024. | graduated from the University of Oklahoma in May 1972
with a BBA degree in Marketing and Finance. | was employed by Matson
Navigation Co., and its subsidiary Matson Agencies Inc. from 1975-1988. For
eight of these years | was Vice President and General Manager of Matson
Agencies Inc., a full service agency company representing various international
ocean carriers in the thirteen western states.

| joined NYK Line (NA) Inc. in June of 1988 as General Manager of the Western
Region, and was promoted to Vice President of the region in 1991. | assumed my
current position of Senior Vice President and General Manager of Operations in
April 1995. | am also Senior Vice President of Centennial Express Corporation
(Centex) a Chicago based rail management company owned by NYK. | serve on
the Board of Directors of both companies.
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In my current capacity | am responsible for all NYK operational matters in the USA
and Canada. My duties require that | have a good working knowledge of all
railroad operations in the USA and Canada especially as they relate to
international cargo movement over the Pacific Coast gateways.

2. Company Rzchyround

NYK is a leading global logistics megacarrier. Our containerships call most ports
on the east and west coasts of North America, including Seattle, Portland,
Oakland, and Los Angeles. Directly, and through our Chicago-hased Centex
subsidiary, we buy rail transportation for import/export traffic between these ports
and most major metropolitan areas in North America. Centex also buys
transportation for domestic shipments moving over many of these same lanes.
Though our primary western rail carriers are Southern Pacific (SP) and Burlington
Northern (BN), we also use the services of Union Pacific (UP and Szanta Fe (SF).
Our total annual container load count with these rail carriers exceeds 125,000.

3. Company Position on UP-SP Merger

We suppori the merger of Union Pacific and Southern Pacific as a necessity to
improve SP service and to present effective competition to the recently combined
BNSF system.

45. rting R ns - neral

In our view, necessary competitive improvement in SP operations will cccur much
earlier with UP involvement than without it. Further, we believe that UP could
provide some balance with BNSF, but SP alone would be disadvantaged. We have
concluded that U'PSP wiil be stronger competitively with BNSF than would UP and
SP separately.

As a user of what until recently were four major western rail carriers, we
appreciated the availability of transportation competition and supply. Three
carriers remain, but we feel that the issue now is how to best maintain this
competition and supply. Is it to have one huge system, one strong-but-vulnerable
system, and one relatively weak system? Or is it to have two huge systems? We
feei the latter is the best way at this point and support the reduction from 3
carriers to 2 carriers competing for a large portion of our transportation needs.

We hope and expect that the operating efficiencies and improvements projected by
these two systems will be shared with their customers.

4b. Supporting Reasons-Specific

Two of NYK's key import lanes are from the Port of Los Angeles to Chicago and
St. Louis. Two of our key export lanes are from Chicago and St. Louis. The
intermodal routes planned by UPSP to serve these lanes hold promise to increase
the schedule reliability and decrease the transit time of these components of our
logistirs system.
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Similarly, we expect improvement between Los Angeles and bcth Dallas and
Memphis. These points are important both as local markets and as distribution
centers for our customers. In addition, this lane is part of our logistics route
between Los Angeles and the Southeast. Thus, shorter transit times will benefit
our customers in the Southwest and Southeast.

The merger of UP and SP will allow NYK access to single-line intermodal service
between L.os Angeles and the Laredo border crossing. Today, we use trucks
between Laredo and San Antonio.

5. Conclusion

To benefit our customers through intermodal rail service improvements, and
through effective competition, we believe the merger of the Union Pacific and
Southern Pacific is essential. NYK supports the application, but we add the
following condition: NYK reserves the right to file any further submissions that are
necessary for the protection of our customers and NYK.
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Finance Docket No. 32760

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

CONTROL AND MERGER

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

Verified Statement
of
Antonio G. Orbegoso
Vice President - Purchasing, Transportation and Energy
Occidental Chemical Corporation

On Behalf of
Occidental Chemical Corporation




| am Antonio G. Orbegoso, Vice President, Purchasing, Transportation
and Energy, for Occidental Chemical Corporation (OxyChem) with a business
address of P. O. Box 809050, Dallas, Texas 75°30. My responsibilities include
the safe and successful movement of over 90,000 rail carload shipments
annually.

OxyChem is the sixth !argest chemical corporation in the United States
manufacturing petrochemicals, chior-alki products, and plastic resins from
twenty-nine manufacturing plants located on each of the major Class | railroads.
From these plants, OxyChem operates a fleet of 9,000 rail cars.

Shipments from our plants are predominantly buik and transported for
many miles, therefore, it is imperative that the rail system in the United States be
safe, financially healthy and competitive. OxyChem and other industries in the
Uni.ed States cannot be a continuing force in the world economy without having
the best rail system possible.

OxyChem has a significant interest in the proposed control and merger of
the Southern Pacific Transportation Company (SP) et al, by the Union Pacific
Corporation (UP). We have plants sole-served by the SP at Bayport and
Gregory, TX, as well as jointly-served plants ty the P and other carriers at
Beaumont, TX; Chicago, iL; Dallas, TX, Deer Park, TX; Lake Charies, LA:;
Pasadena, TX and Strang, TX. In addition, the UP sole-serves our plants at
Conroe, TX; Corpus Christi, TX; and Taft, LA and jointly serves with other
carriers the plants at Chicago, IL; Dallas, TX; Deer Park, TX; Pasadena, TX;
Strang, TX and Tacoma, WA. Shipments from and to these plants as well as
shipments from and to our plants located on connecing lines but routing jointly
with the SP or UP will be impacted by the outcome of this control/merger
proceeding.

We have studied the rail movements from our plants served by the SP
and the UP, as well as rail movements from our other plants to SP z2nd UP
destinatior s, to determine the probable impact to OxyChem of the proposed
merger in r2lation to economics, safety, and improved rail service.




As a result of this study and subsequent definitive discussions with the UP, itis
OxyChem'’s position to support the proposed merger for the following reasons:

* Approval will result in a stronger rail system in the United States, particularly
west of the Mississippi River.

Competitive rail service will be retained at all points that would otherwise go
from two serving railroads to one with approval of the merger along with the
inclusion of the Burlington Northern Santa Fe Railroad (BNSF) trackage
rights or rail line purchase as proposed.

Single-line service via UP (versus prior )oint-line service via SP-UP or UP-SP)
will result in improved transit times, better asset (rail car) utilization, reduced
rail costs, and overall more efficient transportation due to elimination of
interchange switching.

The merger should result in improved service and operational systems on the
SP linee. ‘The infusion of capital from the UP should provide for line upgrade
and 'nore efficient locomotive power management. We have had numerous
shipments delayed due to SP congestion or lack of locomotives and have
had operational concerns due to deterioration of SP rail lines.

This merger has the potential to stabilize the rail situation for firms located on
the SP, allowing better business decisions. The SP financial position has
been one of the lowest in the industry for the past few years. They have
stated they will be unable to compete with the BNSF resulting in negative
implications for commerce located on the SP or potential new expansions at
SP-served locations.

Our support of this control and merger application is made with the
understanding that:

Current junctions and gateways between the SP and UP will not be closed,
including all junctions/gateways with connecting non-merging carriers.
Preferential gateway closure has been used in the past to control revenue
and access to the benefit of the :ailroads.

UP will review the current reciprocal switching charges of the SP in the
Houston, TX area to consider reduction of the unreasonabie high charge, and
adjust that charge to approximately the same level as the current UP
reciprocal switching charge.




¢ The BNSF will be allowed to compete for business at points currently
competitive between the UP and SP. Included in these competitive points is
the Sinton, TX junction/gateway. This junction will remain open.

UP will promptly review maintenance and improvement requirements of the
SP line serving our Beaumont, TX plant and provide necessary remediation.

The UP has discussec with OxyChem its vost-merger pricing philosophy.
This philosophy provides OxyChem unde: standing of the UP's intent to not
price their services to the detriment of shippers in the post-merger
environment.

Since the UP/SP rnerger creates duplicate lines in several geographic markets,
and the potential for abandonr «r:i is high, it is requested that the ICC scrutinize
any potential abandonment filings or procedures with extra emphasis on the
commercial shipper, economic impact and alternative ortion considerations.
This added emphasis should be in place for a minimum of 10 years.

The above information clearly and descriptively states OxyChem's position on
this merger. Should the ICC require additional comments or dramatically alter
the merger petition of the UP in the Eastern SP system covering Texas,
Louisiana, Arkansas, and Missouri, then OxyChem reserves the right to re-
evaluate or change its position.
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OCEAN TERMINALS CO.

P.O. Box 748 + North Bend, Oregon 97455 « (503) 756-5187
Telecopy (FAX) (503) 756-2941 + Telex (TWX) 910-250-2276
1-800-327-5187

October 16, 1995

Interstate Commerce Commission
Attn. Finance Docket 32760
1201 Constitution Ave, N W.
Washington, D.C. 20423

Dear Interstate Commerce Commuission:

I, Debra A. Lyons, Owner and Marketing Director of Ocean Terminals Co. in the Port of Coos
Bay, Oregon ara directly involved with the transportation and distribution of cargo to and from
our warehouse and marine cargo terminal. For the past three years, 1 have worked with both
importers and exporters in the forest products industry, coordinating transportation packages
which are both cost effective and efficient.

Ocean Terminals Co. 1s a privately owned import and export marine cargo terminal. For over 25
years, Ocean Terminals has worked with importers and exporters of forest products. The
majority of the products which move through our facility include; lumber, plywood, logs, pulp,
and liner board.

All cargo that is shipped to or from Ocean Terminals Co. is delive 2d by either truck:.ng
companies or on the Southern Pacific Rail Line via Central Oregon and Pacific Rail Co. The 800
foot rail spur that runs directly into our warehouse allows for the efficient transfer of cargo.

Export cargo that is moved through Ocean Terminals Co. to international markets originates in
Northern California, Oregon, Idaho, Utah, and Montana, with the primary focus on Oregon and
Northern California. import cargo distributed from Ocean Terminals Co. i1s destined for markets
in Oregon, Idaho, Montana, and Califorma.

Ocean Terminals Company understands that Union Pacific and Southern Pacific are requesting
authority to merge. We strongly support this as a means of greatly improving service . As a
company that 1s solely dependent upon Southern Pacific service, the merger between Union
Pacific and Southern Pacific would greatly enhance the shipper’s ability to service a greater range
of areas which would increase their marketability  Currently, over 50% of the cargo moving to or
from Ocean Terminais Co. travels via truck. This is because of Southern Pacific's lack of ability




Oregon McKenzie Lumber Products Co., Inc.
P. O. Box 9162
Brooks, Oregon 97305

Verified Statement of
Richard L. Martin
on behalf of
Oregon McKenzie Lumber Products Co., Inc.

Cctober 27, 1995

My name is Richard L. Martin. | am the Sales Manager for Ore Jon McKenzie Lumber Products,
Salem, Ore office. My telephone number is (503) 393-0082. | have had thirty-five years of experience in
lumber and related fields. | am responsible for all purchiasing and sales for customers of the Salem office,
and for all traffic arrangements for our customers.

Oregon McKenzie is a lumber products company which has operations at several locations
throughout Oregon that serve different product and geographic markets. Each Oregon McKenzie
location is responsible for purchasing, sales and transportation to that particular location's customers. We
do nct have a centralized shipping or purchasing operation.

For customers ci our Salem office, we ship from Salem, Eugene and other locations in Oregon
and Washington to California and Arizona, and to the Midwest. We use a variety of rail carriers and routes,
and also use motor carriers, to reach our customers.

We support approval of the merger between UP and SP. The merger would provide new single
line service capabilities, more efficient routes, im-roved carioad service, and reduced transit times. The
merged UP/SP would have a larger number of rail cars capable of carrying lumber products, and the
combined UP-SP fleets would be jointly managed and used more efficiently. The merger would provide
better service on the !-5 rail line and increased rail competition for motor carriers from the PNW to California
and beyond.

The merger would brocaden my customer base and my supply options by extending single line
service to new markets for me. Further, it creates a rail system that will be a strong and viable competitor for
BN/SF.

The settlement agreement between UP/SP and BN/SF will provide additional competition on the
I-5 for trucks irom BN/SF's new single line service, which will also compete with UP/SP’s single line
service. This too would open new markets and sources of supply. The merger would be a win/win
situation for Pa~ific Northwest Lumber. | urge its approval so that we may begin to take advantage of its
many benefits

I, Richard Martin declare under penalty of perjury that the foregoing is true and correct. Further, |
certify that | am qualified «.1d authorized to file this veniied statement. Executed on October 27, 1995.

Y




OREGON METAL SLITTERS, INC.

2245 N. W. SUFFOLK STREET » PORTLAND, OREGON 972i0
(503)228-6296 1-800-843-4847 FAX (503)220-0597

VERIFIED STATEMENT
OF
JOHN E. KING
on behalf of
OREGON METAL SLITTERS, INC

My name is John King. I am Purchasing/Inventory Manager for Oregon Metal Slitters,
Inc. I have worked for this company for eighteen years.

O-egon Metal Slitters is a steel service center located in Portland, Oregon. The company
has been in business for thirty years. We source offshore and domestic flat rolled steel
products. We will continue to ship approximately one thousand tons per mont} 1rom
Southern Califormia to our main facility in Portland, Oregon.

1 am making this statement in support of the Union Paci“c/Southern Pacific merger.
Oregon Metal Slitters will rely more on the domestic steel mills in Southern California as
quality and pricing issues continue to be more competitive. )'T programs continue to be a
priority for inventory control. It is imparitive to OMS that the rail service remain strong.

One significant advantage that OMS is interested in is the upgrading ~nd addition of more
equipment. The SP has experienced a shortage of box cars this past year on the West
coast. Now the UP/SP will be able to move additional box cars inore efficiently between
Los Angeles and Portland. -

Another benefit to OMS will be the reduction of transit times. The new combined UP/SP
will be able to commiit additional resources to improve service between Los Angeles and
Portland. As the transit times are reduced, we may be able to ship more steel from the
mills in Southern California via rail rather than truck.

It is for the reasons I have stated above, that Oregon Metal Slitters supports the proposed
UP/SP merger.

I, John E. King, 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 October 20, 1995.

/’94"/,‘
/
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OREGON WEST LUMBER SALES, INC.

7000 SW Hampton, Suite 122 Tigard, OR 97223
Phone: 503-598-0282 + FAX: 503-624-9576

VERIFIED STATEMENT
OF
JACK MCLEAN
on behalf of
OREGON WEST LUMBER SALES -

My name is Jack McLean. | am operations manager for Oregon West Lumber Sales. Our address
is 7000 S.W. Hampton. Suite 122, Tigard. Oregon 97223. Our telephone number is (503) S98-
0282, and our fax number is (503) 624-9575. 1 am respounsible for all sales. marketing and
transportation for the company.

Oregon 'Vest Lumber is a broker/wholesaler of kunber and other forest products. From our
headquarters in Tigard. Oregor.. we ship other products from SP served mills into Califorma and
Texas. We also purchase lumoer from SP served mills and BN served mills for sales to our
customers in California and Texas. We ship approximately 40 carloads per year.

We were pleased to hear the news of the proposed merger between UP and SP, and strongly
support its approval by the ICC. W s2¢ several important kencfits for our business from the
combinatign of UP and SP. In addition the settlement agreement between UP/SP and BN/SF
provides even more advantages for ship sers such as ourselves. Sianding alone, the merger between
UP and SP is beneficial. With the settlement. it is even better.

First. we will now have new single line service capabilities from UP served mills in Oregon and
Washington. down the 1-5 corridor into California and the Southwest. This will make lvmber from
thesc mills more competitive and make it casicr for us to market it profitably. We will also have
new single line service from SP served mills to UP served customers and points in California,
Nevada and Texas. We can also benefit from UP/SP's new pricing authority under its settlement
agreement with BN/SF served mills west of Billings and Havre. Montana. With the trackage rights
for SP/UP between Bend and Chemult, Oregon. under the settiement agreement, UP/SP will be
able to move traffic from Eastern Oregon and Washington more cfficiently on the I-5 corridor to
achicve faster transit times. Likewise. as a result of the settlement. BN/SF will for the first time
have single line service from BN/SF served mills in Orcgon and Washington, down the 1-5 corridor
and into California and the Southwest. This will improve the competitive position of these mills.

In shor. the meiger and settiement open tremendous new market possibilities and provide new
single linc service.

Sccond. apart from single linc service capabilitics and new settlement rights, through capitol
mfusions by UP the combined UP/SP will improve routes and facilitics for our traffic. As we
know from the poor service we receive today from SP. it has not had the money to invest in
upgrading tracks or yards such as Eugene, Roseville and West Colton. The combination with UP
will provide funds for necessary improvements to SP's 1-5 corridor. resuiting In better transit times
to Los Angeles. We also expect significant improvements to SP's Sunset line. which will speed
our shipments to Texas. :

Wholesale * Domestic *+ Export
Hardwood Softwood Plywood Poles Lumber

President: Ron Hailicka




Third, the combination of UP and SP would improve the availability of all railroad cars for our
shipments. While we seldom have difficultics in obtaining rail cars from UP, we have had many
problems with SP's car supply in Oregon. When rail cars are not available as promiscd, it hurts
our ability to deliver and creates customer relations problems. The merger would combine SP’s
rebuilt forest products boxcars and UP's large supply of centerbeam flat cars, and should make
available to shippers a large and varied fleet of lumber cars. As SP and UP improve operations
down the 1-5, this will provide opportunitics for better utilization of their lumber fleet, which
should increase car availability even more. This is very impoitant to us. Obviously, if we do not
have rail cars to make shipments, we cannot do business.

Finally, SP needs to join with a large and financially solid carrier to survive and continue to be
compctitive. As discussed above. SP has not been able to invest in upgrades, equipment, or any of
the modem technologies a business necds to improve service and survive. The merger of BN with
SF created a huge system which dwarfs SP. and which SP cannot compete 2gainst effectively. The
combination of SP and UP solves many of these problems. UP will bring its resources and
management skills to SP's strong routes, which should result in UP/SP having the strength to
compete with BN/SF. The two systems will be vigorous competitors, and that competition should
provide better service and other benefits for shippers.

1. Jack McLean, declare under penalty of perjury that the foregoing is true and correct. Further, |
certify that | am qualified and authorized to file this verific staement.

Executed on _10/30/95.

Oregon West Lumber Salcs. Inc.

By:

Jack McLean




Before the
Interstate Co.nmerce Commission

Finance Docket No. 32760
Union Pacific Corporation
Union Pacific Railroad Company
Missouri Pacific Rail 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

Verified Statement
of
Donald R. Krause
on behalf of

Owens-lllinois, Inc.
and Its Affiliated and/or Subsidiary Companies

My name is Donald R. Krause. | am purchasing Manager of Glass Raw
Materials and Transportation for Owens-llinois, Inc. = Owens-llinois company
headquarters is located at One Seagate, Toleds, Ohio 43666. | have held my present
position for approximately ten (10) years. As Purchasing Manager of Glass Raw
Materials and Transportation, my responsibilities include purchasing raw mate:ials for
the manufacture of glass products and purchasing transporiation for the raw material
shipments into all our plants, including plants of affiliates and subsidiaries. | have been
with Owens-lliinois since September 1, 1970, and have held various management
positions through my current position. In addition to representing the interest of

Owens-lllinois, Inc., | am submitting this statement on behalf of subsidiaries and

One SeaGate Toledo. Ohio 43666 (419) 247-5000




affiliated companies, including Owens-Brockway Glass Container Inc., Kimble Glass

inc., Owens-Brockway Plastic Products Inc., Owens-lllinois Prescription Products inc.,

Owens-llinois Closure Inc., and Techneglas, Inc.

Owens-lllinois (including its affiliates and subsidiaries) is a leading
manufacturer of glass containers in the United States and a major manufacturer of
plastic containers as wel.. The company supplies containers to a wide range of
consumer products manufacturers. Outbound shipments move primarily by truck.
Owens-lllinois is one of the largest receivers of soda ash in the country. Most of our
soda ash is obtained from Wyoming origins and moves to a number of plants located in
Texas, Oklahoma, the eastern United States (including Auburn, NY, Brockway, PA,
Charlotte, MI, Clarion, PA, Crenshaw, PA, Danville, VA, Lapel, IN, Toano, VA, Volney,
NY, Zanesville, OH, Columbus, OH, Pittston, PA, and Vineland, NJ), and Puerto Rico.
The company's California plants purchase primarily from a soda ash producer located
at Trona, California. Our Wyoming soda ash purchases move via Union Pacific. (In the
past, we have moved some of this soda ash via a BN transload facility.) QOur California
soda ash purchases move via truck. Owens-lllinois also purchases sand, limestone,
aplite rock, nepheline cyenite, feldspar, feldspathic sand, salt cake, gypsum, and slag in
connection with the manufacture of glass containers and purchases raw plastics for use
in manufacturing plastic containers. A significant portion of these raw materials move
by, truck to Owens-lllinois facilities.

Owens-lllinois and its affiliates and subsidiaries fully support the proposed

merger of the Union Pacific and Southern Pacific railroads. We believe the merger will

2




result in many benefits for Owens-lllinois and is also likeiy to preserve and increase

competition in rail transportation. These benefits are described in more detail below.

Soda ash movements on the Overland Route. Soda ash is an
extremely important component for Owens-lilinois glassmaking operations. We believe
that the proposed merger should result in faster, more efficient movement of soda ash
from Wyoming to our plants in the eastern and southern United States and in Puerto
Rico. A large percentage of our soda ash moves over the Union Pacific Centra!
Corridor, on the Overland Route through Fremont, Nebraska. We have been advised
that Union Pacific/ Southern Pacific have plans to concentrate bulk/manifest traffic
movements on this route and to concentrate most intermodal and other expedited traffic
between California and Chicago over the Southern Pacific's Southern Corridor and
Tucumcari lines. This should resuit in greater capacity and efficiency for our Wyoming
soda ash mcvements to the east on the Central Corridor. In addition, we believe the
use of a combination of Union Pacific ("UP") and Southern Pacific ("SP") lines on the
Central Corridor to the west will create a faster, more efficient route between Wyoming
and Northern California. This new combination of iines could give us access to a
potentially new economical source of soda ash for our glass container plants in
California.

Movements of California soda ash. The merger will provide us with
a new alternative for movement of soda ash from Trona, California to our California
glass container plants. Trona is served by the Southern Pacific and by a Santa Fe

transload operation. Most of our California plants are served by SP. However, we




currently move all of our California soda ash by truck because we have had significant
difficulties with SP service in the past and generally try to avoid using SP for that
reason. Once UP and SP have merged, we hope to receive the same high level of
service that UP now provides to us. As a result, we should have an attractive rail option
for movements from Trona.

Competition for soda ash movements. We are pleased that
competition for soda ash movemants will be preserved and may even increase after the
merger. In Wyoming, the BN transload facility at Bonneville will continue to be an
option. In addition, we understand that BN will be given the opportunity to run Utah
soda ash transloads. This is a significant point, because it ensures that there will
continue to be good competitive options for movement of soda ash from Wyoming. In
fact, competition should be even stronger because BN offers better service than SP

and therefore should be a more effective competitor at Salt Lake City and/or Ogden. In

addition, we believe competition for transportation of California soda ash should be

stronger after the merger. Because SP has so many service problems, truck is
currently our only realistic option for transportation of California soda ash to our
SP-served California plants. After the UP-SP merger, we will have a strong rail
alternative. In addition, due to the availability of a new southern route using both UP
and SP lines, California soda ash could potentially provide a reasonable alternative
source for our Texas and Okiahoma plants and for our plants further to the east as well.

More single-line service and more direct routes. The ability to use

both UP and SP lines will provide more efficient single-line routes for some of our
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movements of a number of commodities and potentially our finished products. Use of
both railroads' lines will provide a shorter route from Wyoming to Texas and Oklahoma
plants and to Texas points from which soda ash is shipped to our plant in Puerto Rico,
with substantial mileage savings. The use of both UP and SP lines will allow a bypass
of the congested Kansas City area as well. As noted above, use of the SP Southern
Corridor route combined with UP lines should provide a new alternative source of soda
ash (from California sources) for our Texas and Oklahoma plants. More efficient
single-line routes may also provide us with new cost effective routes for movement of
products like sand, limestone ard other raw materials. Today, a significant portion of
these raw materials move by truck from nearby locations. It may actually be preferable
to source these products from more distant points. For examplie, sand with a different
composition from that locally available may be better suited to the customer's
specifications for a particular quality of glass. With new single-line service options, it
may become possible to meet or exceed that need via economical rail movements of
the more distant sand. In California, we wi. be able to provide SP-served plants with
sand and limestone from UP origins. In general, the merger should expand our
sourcing opportunities for a good number of our raw materials.
Problems with SP Service. We hope the merger will help to
overcome very significant problems we have experienced with SP service in the past.
For many years, SP has had a reputation for the poorest service in the railroad

business. Owens-lliinois has experienced serious delays on SP. The SP facilities at

Colton, California are truly a "black hole;" cars enter that area and disappear for days.
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In addition, SP customer service has been unresponsive. | once called SP concerning

an urgent problem relative to a potential plant shutdown situation. After some delay, |
simply received a message that | should call another individual at SP: no action had
been taken to resolve what was a critical situation for us. As a result of these
experiences, we now attempt to avoid using SP whenever possible. My experience
with UP has been very different. Cars for the most part move efficiently, and customer
service representatives are extremely responsive and often act in a proactive mode. |
expect that after the merger UP will bring its excellent management to SP and that
service on SP routes will improve dramatically as a result.

Better equipment availability,. Combination of the UP and SP fleets
should result in improved equipment availability. Increased availability of power should
help particularly in our movements of soda ash. The combined UP/SP may be able to
engage in better fleet management. with increased use of backhauls and triangulation.
This should help us realize important cost savings.

Other service benefits, The proposed merger may make puscible a
number of other synergies as a result of consolidation of the facilities of the two
vailroads. We hope that the combination will lead to improved customer service, better
car control, reduced terminal congestion, and greater opportunities for storage in
transit. In addition, there may be more opportunities for pre-blocking and use of

“run-through” trains, which should reduce congestion and in effect provide more

capacity.




The availability of more direct routes and single-line service and the other

improvements described above could lead Owens-lllinois to conclude that some traffic
that now moves by truck could move more efficiently by rail. As described above, soda
ash produced in California is one possibility. Depending on the circumstances of a
particular plant, rail movements of sand, limestone and other raw materials could
become more attractive. In addition, the increased availability of efficient single-line
service might cause Owens-lllinois to begin shipping some of our finished products by
ail.

Cverall strengthening of competition. As described above, we
believe the merger will preserve competition for the movement of soda ash and will
even strengthen it in some respects. Beyond this, the merger may strengthen
competition overall. Now that the Interstate Commerce Commission has approved the
merger of the BN and Santa Fe, that system will be both extensive and highly efficient,
offering significant single-line service opportunities to shippers and receivers. In order
to provide effective competition to BN/Santa Fe, there must be another rail system with
similar reach and efficiencies. In my opinion, neither UP nor SP standing alone could
provide this sort of competition. In fact, even before the BN/Santa Fe merger, SP was
not an effective competitor due to the many service problems | have described above.
if UP and SP are permitted to merge, they will hopefully present a stronger competitor,
which should be able to meet the BN/Santa Fe challenge. | would expect vigorous

competition between a merged UP/SP and BN/Santa Fe. In addition, a UP/SP merger

7




may help Owens-lllinois plants that are served by either UP or SP to maintain the ability

to compete against businesses served by the powerful BN/Santa Fe system.




Based upon the reasons stated above, Owens-lllinois and its affiliates and

subsidiaries support the application in Finance Docket No. 32760.

Donald R. Krause
Purchasing Manager of Glass Raw

Materials and Transportation




VERIFICATION
STATE OF OHIO
COUNTY OF LUCAS

_ Donald R. Krause, being first duly sworn, deposes and says that he has
read the foregoing document, knows the facts stated therein, and that the same are
true as stated.

Donald R. Krause

Subscribed and sworn to before me this /{zzday of (3 (afick

EI ; Notary Public

My Commission Expires:

MARY PAT 14 p-
Notary poy. o BEAND)

f TUSLT, Stave of O;
My Commiseicn Epirag 'Jcc.;,’l:;"‘
7, 1535




VERIFIED STATEMENT
OF
DOUGLAS R. ROUSSE
on behalf of
PACIFIC NATIONAL TRANSPORTATION WAREHOUSE SYSTEMS
CORP.

My name is Douglas R. Rousse. | am the Executive Vice President of
Pacific National Transportation Warehous~> Systems Corporation. My
company's address is 18905 Anelo Avziue, Gardena, California 90248. |
have been involved in the transportation industry for almost twenty years,
focusing on both rail and truck. | am currently in charge of overseeing
strategic planning, marketing and sales at my company.

Pacific National is involved in providing truck service between
Southern California ports and locations in the Southern California area,
including our off-rail warehouse in Gardena, California. We also transload
between truck and rail at the Port of Los Angeles utilizing the Harbor Beitiine
Raiiroad team track, which is jointly owned by BNSF, UP, and SP. Our

company plans to expand into the rail-truck and truck-rail market between
Los Angeles and locations throughout the United States.

We are aware that the Union Pacific and Southern Pacific have
requested authority from the ICC to merge their companies, and we support
them.

We recognize that as a result of the proposed merger there would be
a reduction in the number of carriers serving locations where we use rail
service, including the Port of Los Angeles. It is clear to us, however, that we
would have as much or even more competition as a result of the proposed
merger. The merger will serve the critical function of creating a far stronger
competitor for the BNSF than exists today. We are better served by two
strong and efficient raii systems of roughly equal size (BNSF and a new
UP/SP), than the current situation where the powerful BNSF system
competes with two separate, much smaller railroads, particularly where one
of those railroads, SP, is struggling financially. Thus, the proposed merger
will not reduce competition, it will create a far stronger competitor. As rail
service becomes more competitive, it increases the opportunities for my




company to work successfully with rail to serve shipper needs.

The merger will strengthen our existing competitive rail options in a
number of ways. Combining the rail lines, facilities, and traffic of UP and SP
would have a new, more efficient single-line route over the so-called I-5
corridor, improving rail service over the corridor between the Southwest,
California, and Washington State. In addition, the new system would have a
more efficient central corridor route from California to the Midweast, with
significant improvements through areas like Salt Lake City and Ogden and
at Kansas City, Chicago, and East St. Louis, all places where both carriers
have existing lines or facilities

The combination of the locomotive and car fleets of UP and SP should
also help to improve transit times. SP shipping would greatly benefit from
the availability of UP's locomotive fleet and freight cars, since SP has long
suffered from a lack of adequate power and cars. In addition, all of this
equipment could be more efficiently managed if it was under joint control,
and the combined cars of both carriers could serve to fill in gaps in each of
their fleets.

We also anticipate service improvements for SP shippers as a result
of UP making available its strong technical systems and customer service.
UP's computerized car tracing capabilities, for example, are more user
friendly and sophisticated than SP's. After a merger, SP's shippers would
be better able to learn the location and follow the progress of their
shipments using UP's computer systems.

Combining Union Pacific's greater financial strength with Southern
Pacific's existing routes and facilities is also expected to result in a number
of important improvements. SP has been unable to invest in certain needed
improvements in its system. This failure to address various capital needs
has had a significant adverse affect on SP's operations. As a result, SP is
falling further and further behind the other major carriers in service quality.
With the merger, | understand that UP intends to invest significant amounts
of money in SP's facilities to make needed upgrades and improvements.
These investments include improvements at SP's overcrowded yards in
Roseville and West Colton, and upgrading of SP's Tucumcari line and its
Sunset route between El Paso and West Colton. These improvements
would become and integral part of a new efficient UP/SP, and will benefit




UP and SP shippers alike.

Finally, there are a number of significant additional benefits that follow
from the settlement agreement between UP, SP, and BNSF. For UP/SP,
the settiement agreement provides new competitive pricing authority for
BNSF-served points in the Pacific Northwest, including Vancouver, in
conjunction with shipments to and from points south of Portiand, including in
Oregon, California, and the Southwest. This weuld effectively extend price
competition for the first time to shipments to and from these BN points,
including shipments between the United States and Canada over
Vancouver.

The Settiement Agreement would also benefit BNSF shippers. It
grants trackage rights to the BNSF creating a new single-line BNSF route
down the California I-5 Corridor. This would allow BNSF to compete more
vigorously with the UP/SP on lumber business from the Pacific Northwest to
California. The settiement also grants tract.age rights to BNSF stretching
from Denver to Oakland. This would allow BNSF to compete with UP/SP
for business that can be carried most efficiently through the central corridor
route.

Our company supports this merger as productive and strongly
procompetitive. We urge the Commission to approve it as soon as possible
so shippers and companies such as ours, which provide motor carrier
service in conjunction with a rail movement, _an begin reaping its benefits.

|, Douglas R. Rousse, declare under penalty of perjury that the
foregoing is true and correct. Further, | certify that | am qualified and
authorized to file this verified statement.

Executed on November 6, 1995

adl S

Douglas R. Roysse
Executive Vice President
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5601 Edison Drive
Oxnard, CA 93033 USA
Phone 805.488.3050
Fax 805.488.0656

Verified Statement
of
Doug Minnis
on behalf of
PACIFIC VEHICLE PROCESSORS, INC.

Please allow me to introduce myself, I am Doug Minnis President and CEO of Pacific
Vehicle Processors, Inc. (PVP) located in Port Hueneme, California. 1 have been
President of PVP since coming to Oxnard in 1992 from Auto Warehousing Company
after 18 years of service with them in a similar industry. PVP is a division of
Wallenius Lines and is responsible for the handling and processing of finished imported
automobiles for United States distribution. These services and acessorization functions
vary in scope depending on customer, but for the most part this is the final automobile
preparatory point before delivery to the dealer via rail, truck or steamship line in the

event of an exported vehicle. PVP is responsible for the loading and unloading of
railcars when appropriate.

Wz currently operate a 27 acre facility in Oxnard and have recently purchased an
additional 32 acre rail served parcel to meet the expanding needs of our customers.
Our current list of customers are Mitsubishi, Land Rover, Jaguar and Volvo. We
process approximately 45,000 automobiles on an annual basis, and will handle an
additional 10,000 vehicles delivered by rail for other customers in 1996.

We understand that Union Pacific and Southern Pacific are requesting authority to
merge. We strongly support this as a means of improving and expanding the services
we can offer to our customers and further ensure that we receive top-quality rail
service. We are currently switched by a small privately held railroad called the
Ventura County Railway or VCY, who have a direct interchange with the Southern
Pacific railroad here in Oxnard. The proposed merger will significantly help us further
market our capabilities to our customers by offering them more flexibility to have the
use of rail service if needed. Operating alone as one railroad the Southern Pacific often
has problems having enough empty multi-level equipment available, but more
importantly is the scheduling and service issues to our area. By allowing the merger
this problem can be eliminated because the Union Pacific has ample inbound loaded
multi-levels into Southern California auto ramp facilities as well as a service




PVPgme

level which will enhance our ability to compete with other port locations. Further, a
merger with Southern Pacific, would make those inbound empties available to us for
loading of outbound rail for our import customers. Also, our facility could serve as an
additicnal inbound destination ramp for vehicles serving Ventura and other surrounding
counties of Los Angeles as well as the northern portions of the state and neighboring -
states as well.

In summary, we belicve that the proposed merger will provide significant benefits to
Pacific Vehicle Processors, Inc. and our import/export customers. It will help us
become more competitive and potentially attract new business for us and our
customers. We would like to go on record as supporting the application.

I, Doug Minnis, 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.
ecuted on November 6, 1995,

Doug Minnis

President

DM/de
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Paper Recycling

International

VERIFIED STATEMENT
OF

H. Wayne Kinard
on behalf of PAPER RECYCLING INTERNATIONAL

Re: Union Pacific - Contro! & Merger - Southern Pacific Rai! Corp.
Finance Docket No. 32760

I, H. Wayne Kinard, am Traffic Manager, Paper Recycling International, 3850 Holcomb
Bridge Road, Bldg 100, Suite 105, Norcross, Georgia, 30092. I have over twenty years of
experience in the transportation and distribution field, and am currently responsible for all
transportation negotiations in all areas of material movement for Paper Recycling Imernational. |
make this statement in support of the proposed merger of the Union Pacific and Southern Pacific
Railroads.

Paper Recycling International is a joint venture of Stone Container Corporation and
Waste Management, Inc. for the procurement and marketing of recyclables, primarily fiber materials.
Paper Recvcling International has sale offices throughout the Southeast, East Coast, Texas, the
Southwest and Seattle, and our shipments move to and from all major paper mills, including
International Paper, Georgia Pacific, James River, etc., as veell as all Waste Management’s facilities
nationwide. Domestically, Paper Recycling International ships approximately 2.2 million tons via rail,
and approximately 1.8 million tons via trailer-on-flat-car and trucl.. Internationally, we ship
approximately 1.25 million tons via rail 10 Mexico and Canada.

We expect this merger to vastly improve the Southern Pacific’s supply of equipment
and help offer the high level of service needed to support our shipments to Mexico from throughout
the Southwest. We move several hundred tons on these routes monthly. With new single line service
to all major Mexican border crossings, the UP/SP willprovide increased capacity, flexibilityand much-

needed consistency in its service to Mexico.
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More generally throughout the system, the UP/SP combination of routes willenable us
to utilize more direct routes, featuring better and stronger communications and fewer delays. With
less interlining, there will also be fewer chances for delays. The combined railroads should be able
to utilize their pooled equipment supply, and steer the proper equipment needed to properly service
their existing and new customers. We expect to reap these benefits especially on our routes

originating in the Southeast and Northwest. This willopen the way, for example, for a better flow

of material to Mexico from the Pacific Northwest. We believe the UP can push to supply a much
higher level of service than that we have previously experienced on these routes.

Historically, the level of service quality has been quite high on the Union Pacific.
Combining that management with the routes and equipment of the SP will provide some long-term
insurance for the continued viability of the SP. Because of all these benefiis, Paper Recycling
International strongly supports the proposed merger of the Union Pacific and Southern Pacific
Railroads.

I, H. Wayne Kinard, declare that the foregoing is true and correct. Further, I declare that |
am authorized and qualified to file this statement.

Executed on: _October 16, 1996 Cb/\-’//gf /< M(D
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INTERSTATE COMMERCE COMMISSION
EINANCE DOCKET NO. 32760 (8/4/95)

Union Pacific Railroad Company - Control and Merger
Southern Pacific Lines

Verified Statement cf
Paxton & Vierling Steel Company

Submitted by:

Robert E. Owen

President

Paxton & Viering Steci Company
5th & Avenue H

Carter Lake, A

October 31, 1995




I, Robert E. Owen, am currently the President of Paxton & Vierling
Steel Co. and have held that position since February, 1983. I have final
responsibility and decision making authority for all transportation
concerns within our company.

Paxton & Vierling Steel Co. (hereinafter “PVS”) is both a steel
fabricator and a steel service center located in Carter Lake, lowa. PVS
also has related facilities located in Lincoln, Nebraska; Wichita, Kansas;
Kansas City, Kansas; Sioux City, lowa; and Fargo, North Dakot:. PVS
ships significant steel products from its Midwest facilities throughout the
entire United States and to Mexico. Similarly, PVS purchases steel and
other related products for its Midwest facilities throughout the entire
United States and from Mexico.

We understand that Union Pacific and Southern Paciiic 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 interest, as well as the
interest of other shippers in receiving top quality rail service from a
financially sound carrier with a single line access to numerous points.

The approval of the Union Pacific and Southern Pacific merger will
specifically benefit our company and similar companies for a number of
reasons. First and foremost, the merger will provide a tremendous
benefit in that it will provide a new single line service to locations
previously serviced by only Union Pacific or Southern Pacific.

An additional benefit to having a single line service by Union
Pacific/Southern Pacific involves our transportation needs to and from
the Portland area. Currently, only one Union Pacific rail line services
transportation between Portland and our Midwest facilities. The addition
of the Southern Pacific rail line running from Salt Lake City west to
California and then running from California north to Portland creates a
secondary line of transportation for us to the Portland area.

Third, the existence of a single line service along the West Coast
from Seattle to San Diegoe will create much more efficient transportation
especially when we need to ship to several locations along the West
Coast.

Finally, because of the Union Pacific and Southern Pacific meryer,
PVS will have a greater single line service to the Country of Mexico,




specifically, the Kansas City, Carter Lake, lowa and Wichita facilities will
now have a direct single line service to the full range of Mexican gateways
to our steel business. The combined railroad will offer more expedited
pre-blocked and pre-cleared trains to and from interior points in Mexico.
PVS will benefit because of this efficiency both on its purchases and
shipments of steel products.

The Union Pacific and Southern Pacific merger will result in
shorter and more efficient routes to both Mexico and the West Coast, and
obviously these considerations should result in better competition
throughout the entire industry.

In addition to the shorter and more efficient routes, the Union
Pacific and Southern Pacific merger will result in a greater terminal
coordination throughout the various locations of the country thus
allowing traffic to be handled more efficiently. The coordination of the
Union Facific and Southern Pacific terminals, specifically in Salt Lake
City, Kansas City, Houston and St. Louis, will benefit a number of our
Midwest facilities.

The Union Pacific and Southern Pacific consolidation will create a
competitive benefit in that the Union Pacific and Southern Pacific line
will be able to compete fully with the Burlington Northern Santa Fe lines
in ali major western markets with improved service time and reliability to
the major western markets. The Union Pacific and Southern Pacific line
will surely increase the competition and should result in better overall
competition in the industry.

We believe the proposed meiger will provide significant benefits to

shippers. Our company fully supports this application and would
request ICC approval of the same.

Dated this 31st day of October _, 1995,

PAXTON & VIERLING STEEL CO.

oo

rzs7

OBERT E. OWEN, President

By




STATE OF NEBRASKA
) ss
COUNTY OF _DOUGLAS )

Robert E. Owen, 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.

ROBERT E. OWEN

f
SUBSGRIBED AND SWORN TO before me this -2/"~ day of
Cc72b¢yr , 1905,

/fr'-zévw/‘ L

Notaxy Public 7/

@. .mn.m
. —y 07




VERIFIED STATEMENT
OF
ANTHONY J. FLAGG

ON BEHALF OF

PENDLETON FLOUR MILLS

My name is Anthony J. Flagg and I am writing to support the
merger of the Union Pacific Railroad and the Southern Pacific
Railroad. I am the President of Pendleton Flour Mills a regional
flour mill located in Pendleton, Oregon. I have been with this
company for twelve (12) years. Prior to this I was an export grain
trader for ten (l10) years. In addition to my work experience, I am
a commissioner on the Canada - U.S. Commission on Grains. This is
the commission that has been mandated by the Canadian and U.S.
governments to develop recommendations to solve the current trade
dispute on grains between the two countries. My experience in
transportation matters as it relates to grain and grain products i=

extensive.

Pendleton Flour Mills is a regional flour mill. Our products

include all types of flour, and flour based mixes. Our grain

origination area extends from Canada and North Dakota, through
Idaho and all the way to Arizona and California. Our customers are

located throughout California, Oregon, Washington and Idaho. Our
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customers typically are food manufacturers (pasta, frozen dough,
etc.) or major distributors. We also do a small amount of export

business into Japan and far eastern Russia.

We favor the merger of the Union Pacific and Southern Pacific

Railroads largely for two reasons:

lower rates

better equipment utilization

From the perspective of shipping commodities or raw
ingredients, the Southern Pacific is a destination railroad. Their
lines for the most part do not tap the interior locations which are
the source of most commodities or raw ingredients, but rather are
confined to California and the connection between California and
the Gulf Coast. As the Southern Pacific can not tap the revenues
associated with the long haul of interior based commedities and raw

ingredients, they must sustain their eccnomic viability by charging

high switching fees and high short haul rates once the product

reaches California. The problem is compounded in that the shorter
the Southern Pacific's portion of any joint haul, the higher the
Southern Pacific's charges have to be on a per pound basis in order
for the Southern Pacific to be convinced to participate in the

haul.
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In our particular case, we ship flour via the Union Pacific in

bulk rail cars to Central and Southern California. In many cases
our customers are on the Southern Pacific. The charges from the
Southern Pacific for the final leg of the haul are so exorbitant
that we cannot use their line and be competitive. It is cheaper
for us to direct the rail car to a Union Pacific helding track in
the area and then transfer our flour to bulk truck for subsequent
delivery to our customers who happen to be at Southern Pacific
locations. If the Union Pacific were to merge with the Southern
Pacific we anticipate that the charges assocjated with the
Southern Pacific portion of the movement would largely disappear.
This in turn would mean that we could ship rail direct to our
customers, thereby eliminating a costly truck haul and encouraging

more competition in the flour market in California.

In addition to lower rates, we also would anticipate that
there would be better utilizat:on of equipment if the Union Pacifiec
and Southern Pacific were allowed to merge. Currently we buy durum
wheat out of Southern Pacific locations in California and Arizona
and ship the wheat to Pendleton via rail. At the same time, we
ship substantial amounts of locally grown Soft White wheats to the
export market in Portland, Oregon. The most efficient use of the
equipment would be to reload the empty Southern Pacific durum cars
which have unloaded at Pendleton with Soft White Wheat and then

ship same to Portland or even to the domestic milling market in
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California. In this way, the rail cars would actually haul product
in both directions. To date, because each railroad has had to make
car utilization decisions within the context of their particular
fleet, this two way haul has not happened. When there is only one
fleet and one company, different decisions will be made and this
two way haul will be encouraged rather than blocked. Not only would
this equate to better utilization of equipment, but also our
customers and their consumers would benefit because the
efficiencies afforded the railrcad in this instance would be

reflected in their rate structure.

In my career I have always encouraged and been in favor of
competition between railroads, and between the railroad and other
forms of transportation. I believe competition makes everyone

better. If anything, the consolidation that we have seen taken

place in the railroad and other industries in the past two decades

has reached a point where competition is no longer flourishing.
However, the proposed Union Pacific -~ Southern Pacific merger is
the exception that proves the rule. This merger transforms the
Southern Pacific from a destination railroad dependent on the
sourcing of others, to a complete railroad that has a vested
interest in maintaining aggressive rate structures and high levels
of service in order to grow and maintain market share. In this

light, I strongly support the merger of these twe railroads.




VERIFICATION

STATE OF OREGON

COUNTY OF UMATILLA

Anthony J. Flagg, being 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.

By Ofé}/;

Anthony J/ F¥agg

Subscribed and sworn to before me this /deay of Q.M@/L— 3

199S8.

My Commission Expires:

OFFICIAL SEAL
i: ROBERT L. WAGNER
NOTARY PUBLIC - OREGON
COMMISSION NO.033675
MY COMMISSION EXPIRES JUNE 17, 1908
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p I crcsw EE T PICTSWEET FROZEN FOODS

November 8, 1995

VERIFIED STATEMENT

William H. Shipman
on behalf of
Pictsweet Frozen Foods

My name is William H. Shipman and I am Manager of Distribution for
Pictsweet Frozen Foods. I have been employed with our company
since June 15, 1971 and I am authorized to make this statement
supporting the Union Pacific merger of the Southern Pacific
Railroad. In my capacity as a Manager of Distribution, I am
responsible for coordinating and negotiating all aspects of rail
for our company.

In order for you to have a clear understanding on how this pending
merger impacts our operation I will proceed to give you an overview
of our company. Pictsweet Frozen Foods is a Division of United
Foods, Inc. We grow, process, distribute, market and sell a full
line of frozen vegetables. Pictsweet Frozen Foods owns and
operates vegetable processing plants in Bells, TN and Santa Maria,
CA. We also own and operate a distribution warehouse in QOgden, UT.
This distribution warehouse in Ogden not only distributes products
but we also use this facility to repack or blend IQF (Individually
Quick Frozen) frozen vegetables into retail cartons and peoly bags.
For the rail purposes, our Ogden, UT distribution facility location
is known as WIP, UT. WIP is the correct rail station listing and
this name also designates the location of our facility which is
Weber Industrial Park located in Ogden, UT. Our Santa Maria, CA
production and warehouse facility is serviced by Santa Maria Valley
Railroad, a short 1line rail carrier who has direct switching
service with the Southern Pacific Railroad. Our WIP, UT facility
is serviced directly by Union Pacific Railroad and our Bells, TN
plant warehouse is serviced by the CSXT Railroad.

Pictsweet Frozen Foods relies on rail as a very important part of
transportation between our company warehouses. We also utilize
rail to transfer product from our company owned warehouses to
public c¢old storage warehouses. In addition, we alsc make
arrangements to ship purchased product from various origins into
our company warehouses by rail. Some of the primary rail traffic
lanes for Pictsweet Frozen Foods are as follows:

Ten Pictsweet Drive « Bells, Tennessee 38006-0119  (301) 422-7600
3 Owvision of United Foods. inc




ORIGIN _DECTINATION ROUTE

Santa Maria, CA Pictsweet Frozen Foods SMV - GUADALUPE - SP-COLTON-
WIP, UT UPpP

Santa Maria, CA Pictsweet Frozen Foods SMV - GUADALUPE - SP-COLTON -
% Freeport Cold Storage UP
Clearfield, UT

Santa Maria, CA Pictsweet Frozen Foods SMV - GUADALUPE - SP-CORSC -
Bells, TN SSW-MEMPHIS-CSXT

Bells, TN Pictsweet Frozen Foods CSXT-MEMPHIS-MP-K CITY-
; WIP, UT up

The proposed merger of the Union Pacific and Southern Pacific
Railroads is very important to Pictsweet Frozen Foods. We strongly
support this merger as a means of improving service and
strengthening our competitive posture pertaining to transportation
costs. The merger of the Union Pacific and Southern Pacific
Railroads would be a big advantage when shipping mechanical
refrigerated railcars from Santa Maria to WIP, UT and to Freeport
Cold Storage located in Clearfield, Utah. The approval of this
proposed merger would provide us the enhancement of shipping via
single line rail service from Guadalupe, CA to our shipping
destinations in Utah. The Santa Maria Valley Railroad would provide
us with empty mechanical refrigerated railcars at Santa Maria and
they would switch the loaded railcars with UP/SP railroad at
Guadalupe.

In addition to improved transit times, the merger of the Union
Pacific and Southern Pacific should enhance availability of
mechanical refrigerated railcars. This improvement would be the
direct result of the new UP/SP Railroad being able to reposition
both railcars and locomotives more efficiently. Equipment supply
at Santa Maria has been an issue in the past; however, the proposed
merger of the UP and SP Railroads would be a key factor in solving
this problem for Pictsweet Frozen Foods.

By combining the UP and SP, shippers like pictsweet Frozen Foods
would now have an alternative to compete with carriers like the
BN/Santa Fe.

We recognize the Union Pacific Railroad as a financially strong
railrcad; however, under current restraints the UP lacks sufficient
routes to many markets. The Southern Pacific has many good routes
but it lacks sufficient volume to promote efficient transit times
and also enough capital to take advantage of further opportunities.
The approval of this merger should alleviate these problems and
make this new merged railrocad a stronger competitor in the market

place.




In conclusion, the approval of this proposed merger would be a
great benefit to shippers such as Pictsweet Frozen Foods. The
Synergy enhancements resulting from this proposed merger, without
a doubt, would definitely benefit the shippers and insure the UP/SP
Railroad was prepared tc meet the demands of its customers in the
future. Therefore, I must again reiterate that we strongly support
this proposed merger.

Sincerely,

7. . "',
Willlar, # dhsornan,.
William H. Shipman
Manager - Distribution




VERIFICATION

STATE OF _Tenrnessee

COUNTY OF Ciockett

Hilliam #, Shipman . 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.

Llle,, 4 M PRI

Subscribed and sworn to before me this A day of

November s 4995,

.

Notary Public

My Commission Expires:

- 3 Y Public
Crockett County, State of Tenncssee
My Commission Expires July 22. 1997




BOX 5050

6833 WEST WILLIS ROAD
CHANDLER, ARIZONA 85226
(520) 796-1098

FAX (520) 796-0369

Verified Statement
of

William T. Osenbau Jr.
on behalf of
Pimalco Aercspace Aluminum

My name is Bill Osenbau and 1 am the Traffic Manager for Pimalco Aerospace Aluminum,
a subsidiary of Alcoa. At my current position, I am respousible for arranging trans-
portation and negotiation of all freight rates. Pimalco's traffic needs include rail,
truck, air and import/export by sea. I have also worked for three years as Shipping
Coordinator and an additional three years as Shipping Supervisor.

Some of the products manufactured at the facility in Chandler, AZ include aluminum
extrusions, cast aluminum, seamless tubing and drawn tubing. The approximate out-
bound volume for finished product is 1,500 truckloads, while inbound raw material
is about 350 rail cars per year.

Our particular interest in the proposed Union Pacific / Southern Pacific merger is
based on the large amcunts of aluminum billets, slabs and scrap that we currently
source by rail. We feel the proposed merger is in our company's best interest as
well as the interests of our customers, and as a vesult we endorse the UP/SP
merger applicatioa.

The most obvious benefit to result from this merger would be the new opportunities
for ringle line service. With the movement from Sandow, TX, we would no longer need
tc have the cars interchange between different railroads at El1 Paso, TX. This is also
true with our inbound raw material from Tennessee. The new UP/SP would have a clear
shot across the southwestern portion of the country which would give Pimalco
opportunities for increased transit time when bringing in our raw materials.

Another case whevre a more efficient route would be in place is from The Dalles, OR
to our facility in Chandler, AZ. Currently, these cars are {orced to interchange
between the¢ two railroads at colton, CA. Single line service frcm the Pacific
Northwest gives Pimalco more direct access to the aluminum raw material producers
currently served by Union Pacific.

The UP/SP merger providcs more capiral resources to upgrade some of the SP's current
lines. Any improvements to the S?'s Colton-El Paso line would resvlt in wore efficient
service to our plant. This trackage would probably not be abie to receilve such
improvements if SP were to remain operating on their own. After all, the SP Chairman
has expressed concern the SP will experience financial difficulty going up ag inst

the new BN / ATSF alone. SP shippers in t!%s region could be adversely affectel

by not allowing the UP and SP to merge.




BOX 5050

6833 WEST WILLIS ROAD

CHANDLER, ARIZONA 85226
. (520) 796-1098

FAX (520) 796-0369

In conclusion, the proposed UP / SP merger would give Pimalco easier access to
Our raw material markets and provide a competitive environment with the new

BN / ATSF in the western United States. We would welcome this merger and suppor!
the UP and SP railroads with their application.

W/ WA

William T. Osenbaé-Tr.
Traffic Manager

I, William T. Osenbau Jr., declare under penalty of perjury that the foregoing
is true and correct. Further I certify that I am qualified and authorized to
file the verified statement.

Executed on yp//2 /s

state of agene?
County of ZZlasceriead

Who personally appeared beéore me this.date and who is know personallv bv the undersigned

this z‘lf‘ day of

1923 M / Z




PINE MOUNTAIN

Verified Statement
of
Rober, A. Johnson
on behalf of
Pine Mountain Corporation

This statement is submitted by Pine Mountain Corporation to inform you of its support of
the merger between Union Pacific and Southern Pacific. My name is Robert A. Johnson
and I am PresiJc:.t of Pine Mountain Corporation. I have been involved in manufacturing
operations for over 30 years and have used rail o ship and receive materials critical to
businesses with which I have been associated.

Pine Mountain Corporation makes wax, sawdust firelogs and fire starters. These products
are sold throughout the United States. We have manufacturing plants in Greenville,
Texas and Sacramento, California. Raw materials are received in tank cars. Finished
goods are transported by box car to warehouses in Portland, Phoenix, Denver, Chicago,
Orlando, Philadelphia and Foxboro, Massachusetts. Approximately 200 box cars and 500
tank cars could be shipped annually if service was available. Currently, 100 box cars and
300 tank cars are shipped annually to and from our plants in Greenville and Sacramento.

We support the merger between UP and SP. The primary benefit of the merger for our
company would be new single-line service for our traffic. A good example of this benefit
can be found in our shipments of  :troleum wax from Crysen Refinery in Woods Cross,
Utah, to Texas for transloading. One side of Crysen’s refinery is served by SP (DRGW),
the other side by UP. Wax, however, is shipped only from the UP side of the plant. In
order to move this wax to Texas, we have to use BN’s lines between Pueblo and Fort
Worth. Absent the merger, we would have a complicated joint move involving UP and
either BN or SP (over BN’s tracks pursuant to rights it gained in the BN/SP merger).
With the merger of SP and UP, howover we will have cinalo-line sorviee from Woods
Cross, Utah to our transload destination in Texas. Fewer handoffs from one railroad to
another will improve service and reduce costs.

The merger will also bring other benefits such as reduced transit times, better service and
more efficient routes. We hope to take advantage of the integrated system to move our
products to our warehouses more efliciently and at lower costs. We support the merger
and urge its early approval.

I, Robert A. Johnson, 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 October 26, 1995. Eat
P02 1 V. oY

Robert A. Johnson ~




AWPINOLE POINT STEEL COMPANY

A MARWAIS AFFILIATE

5000 GIANT ROAD

PO. BOX 4050

RICHMOND, CALIFORNIA 94804

(510) 223-8883 Verified Statement

FAX: (510) 223-2580 of
Mark D. Hector
on behalf of
Pinoie Point Ste=i Co.

My name is Mark D. Hector. | am Traffic Manager for Pinole Point Steel Co.
located in Richmond, California. | have been employed by the company for fifteen years.
For the last three years | have been Traffic Manager. | have completed seminars in
Transportation Management at UC Berkeley and San Jose State. | manage inbound and
outbound transportation, cost control and logistics. | negotiate freight rates, handle ciaims
and supervise union labor in shipping and receiving.

Pinole Point Steel Co. produces galvanized sheet steel in flat and coil form. We
have two facilities in Richmond, California both of which are served by Southern Pacific.
We receive inbound traffic via rail form Chicago, Canada and West Virginia. Our
outbound traffic is shipped via truck and rail throughout seven western states. In 1994 we
used the railroad for more than one hundred carloads over SP.

Our company suppcrts the proposed merger of UP and SP. We expect important
benefits to accrue to shippers as a result of increased single 'ine service to existing and
new markets. Single line service is important in that terminal delay and congestion are
minimized, transit time is reduced, and service reliability is improved. We have found that
these efficiencies accrue to the benefit of shippers and, ultimately, the consumer, in the
form of lower rates and better service. The combination of UP and SP ailows us to reach
points with single line service which are now only reachable by joint line service. Not only
will this aliow us to choose rail more often, we believe that we will be able to expand our
volume because of the enhanced rail service. In particular, the merger will allow us to
ship single line to UP points in Southern California. At present, this traffic moves by truck
because SP/UP joint line rates make trucking a cheaper altermnative.

The merger is also important to us because we need strong competitive rail
service. Although SP has tried to meet our needs, we have experienced shortages i the
supply of coil cars, particularly due to the poor turnaround times that seem inherent in
SP’s service. SP has been unable to provide the consistent, reliable service we need.
Congestion and terminal delays contribute to the problem. The terminal improvements
proposed by the merging carriers coupled with improved route utilization should reduce,
if not eliminate, congestion problems. Faced with competition from the newly merged
BNSF, SP’'s ability to address these problems by itself is diminished. As a result we
strongly support the merger of SP with the financially viable Union Pacific. Not only will
service be improved, equipment utilization will be enhanced, resulting in improved transit
times and the reduction, if not the elimination of car shortages for our company.




Finally, | note that UP and SP have reached a settlement agreement with BN-SF
that creates, for the first time, single line service between Seattle and Southem California.
Further, this single line service will be provided by two competing carriers, UP-SP and
BN-SF. The merger generally should improve service along the -5 Corridor, and the
settiement should heip more. Not only will we have improved access to Western Canada
and Washington, there will be effective rail competition for this traffic between UPSP and
BNSF.

We are enthusiastic in our support of the proposed merger of UP and SP. This
combination will ensure that we receive top-quality service from a financially sound carrier
with single line access to numerous points. We believe that the efficiencies from this
merger will result in improved service, car supply, reduction in transit tim= and improved
carload service. The enlarged reach of single line service available to us can only serve
to enhance our business and open new markets.

We urge the approval by the ICC of the proposed merger.
I, Mark D. Hector, declare under penalty of perjury that the foregoing is true and

correct. Further | certify that | am qualified and authorized to file this verified statement.
Executed this __7¢ 7% day of October, 1995.

o ame RN
////Zi// Qé A&; Z

Mark D. Hector




PIONEER CONCRETE
-—l ioneer OF TEXAS, INC.
oyt

713/468-6868
713/468-0214 Facsimile

VERIFIED STATEMENT
OF

PAUL ROUSE
on behalf of
PIONEER CONCRETE OF TEXAS, INC.

My name is Paul Rouse. I am Vice President of Pioneer Concrete and Aggregate
Operations in Houston, Texas. Our operations consist of thirteen ready mix sites with
150 trucks plus seven sand and gravel quarries. Of the thirteen ready mix plants,
aggregates are supplied to five of them direct by rail. We also have a material handiing
yard in Galveston, Texas, which is serviced by rail. Two of the plants are on the Union
Pacific line, two on the Southern Pacific line, one is on the Houston Belt & Terminal line,
and one is on the Santa Fe line. One of our largest quarries in Houston is serviced by
the Southern Pacific. 60% of all our sales from this quarry are supplied to our
customers by rail.

I am aware the Union Pacitic and Scuthern Pacific have requested authority to merge,
in which I support this merger.

Pioneer will benefit from the proposed Union Pacific - Southern Pacific merger through
several avenues. The merger should be abie to provide better service from the availability
of car supply and locomotive utilization. The availability to move 10, 20, 30, up to 60 car
movements. The single line service will now allow us to compete in areas we could not
before, internally and externally.

We strongly support the proposed mereer and urge the Commission to approve it.

I, Paul Rouse, declare under penalty of perjury that the foregoing is true and correct.
Further, I certify that I am qualified »nd authonized to file this verified statement.

Erecuted on Noavember 10, 1995

’/ » ,]
& A

Paul E. Rouse., Vice President




QANTERS COTTON OIL MILL, INC.

PHONE (501) 534-3631

FAX {501) 534-1421

POST OFFICE BOX 7427

PINE BLUFF, ARKANSAS 71611

VERIFIED STATEMENT
of
Dale Kizer
on behalf of
Planters Cotton Oil Mill, Inc.

RE: FINANCE DOCKET NO. 32760

My name is Dale Kizer. I am Vice President & General Manager of Planters
Cotton Qil Mill, Inc. Our address is 2901 Planters Drive, Pine Bluff, Arkansas. I have
been employed by Planters for 20 years and have been involved in vatious degrees with
the logistics of inbound and outbound freight during that entire time. 1 am currently
exposed to multiple facets of rail and truck issues including freight rates, equipment
quality and supply, and service.

Planters Cotton Oil Mill, primarily uses rail for shipments of cottonseed oil,
cottonseed meal, cottonseed hulls and whole cottonseed. The majority of the cottonseed
meal is shipped in covered hopper cars to various feed mills in the Mid South and the
whole cotionseed is shipped in boxcars to Mexico and the West Coast states. Qur success
often hinges o transportation ‘ssues Transportation costs make or break our ability to
compete in ceitain destinatior markets. Transportation issues such as reliable, consistent
and affordable switching, cor ipetitive rail rates and transit service often make the
difference in allowing us to }.'an our outbound movements to meet the specific needs of
our customers

We strongly support the merger between the Union Pacific and the Southern
Pacific. The combination of SP’s commercial and route network strengths with the UP’s
stronger service will deliver tremendous benefits to Planters. We are also aware of and
supportive of the announced agreement between the UP and the BN to reinstate
competition 10 locations that currently have two carriers, like Planters (e.g., UP & SP) and
would have gone to only one carrier (UP) as a result of the merger. Under this proposed
UP/SP agreement with the BN/SF, we can look forward to gaining access to the BN/SF’s
vast network as well, and reaping the benefits of having two very viable and competitive
rail suppliers in the Pine Bluff area We commend the UP for having had the foresight to
ensure its customers that it will preserve and enhance competition in Arkansas. We also
believe that the SP’s financial difficulties over the past decade can best be addressed by a
merger into the financially sound Union Pacific system.




We strongly support this merger and request that it be quickly approved by the
Interstate Commerce Commission or its successor.

L, Dale Kizer, 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 November 9, 1995

e A

Dale Kizer 5:/
Vice President & General®Manager




VERIFIED STATEMENT
OF
NED HOLMES
on behalf of

PORT OF HOUSTON AUTHORITY

My name is Ned Holmes. I am Chairman of the Port of Houston Commission, the
governing body for the Port of Houston Authority. The Commission is composed of seven
commissioners appointed by local governments along the Houston Ship Chanriel. On behalf of
the Port of Houston Authority, I am submitting this statement in support of the Union Pacific and
Southern Pacific Railroads’ merger application.

The Port of Houston Authority is an autonomous governmental entity which owns
and/or operates the public facilities along the 50-mile Houston Ship Channel and is the channel’s
official sponsor. The Port of Houston Authority’s facilities include 43 general cargo wharves, the
Barbours Cut Container Terminal and a grain elevator which are available for public use. It also
includes a buik materials handling plant, a bagging and loading facility, a refrigerated facilitv, two
liquid-cargo wharves, and other terminal facilities. The Port of Houston complex also includes
privately owned facilities. The Authority’s facilities handle approximately 13 percent of the cargo
moving through the Port. The Authority also operates the Malcolm Baldridge Foreign Trade
Zone.

The Port of Houston ranks first in the United States in total foreign water-borne
commerce handled and second in total tonnage. It is the seventh busiest port in the world. Last
year, the Port handied approximately 142 million tons, including more than 500,000 containers,
5,400 ships and 50,000 barges. Primary import commodities in terms of tonnage include
petroieum and petroleum products, iron and steel, organic chemicals, crude fertilizers and crude
minerals, and non-metallic mineral manufactures. The top export cargo includes petroleum and
petroleum products, organic chemicals, cereals and cereal preparation, plastics in primary forms,
and animal oils and fats. The Port is home to a $15 billion petrochemical complex, the largest in
the nation. The Port generates approximately 196,000 jobs and $5.5 billion in economic activity
annually.

The Port relies on rail and motor carrier transportation. Union Pacific, Southern
Pacific, Burlington Northern/Santa Fe, Houston Belt & Terminal Railway and the Port Terminal
Railroad Association serve the Port of Houston, as do 130 trucking lines.

Having reviewed the proposal of Union Pacific and Southern Pacific to merge, |
have concluded that this proposal is in the best interest of the Port Authority. I believe that once
implemented, the UP/SP merger will improve rail transportation to the Port Authority. Asa
result of the UP/SP agreement with BN/SF, I believe the merger will also stimulate vigorous rail
competition in many existing and new markets, which will benefit both import and export trade
through the Port of Houston.




The UP/SP merger will create faster, more direct routes into the Houston area on
UP/SP. These improvements will allow .ore shippers to access the Port of Houston. More
direct routes also should make the Port a more attractive alternative for connecting waterborne
cargo to land-based transit for inland destinations. More traffic would spur economic
development and increased job opportunities

The merged UP/SP system will give shippers more efficient service between
Houston and major Midwestern points. 1 believe service improvements will provide the
opportunity to make rail a more cost-effective option than truck transport. Shifting traffic to rail
would relieve the state’s overburdened highways, and create new efficiencies for tra‘fic moving
into the Port.

The merger should enable UP/SP to coordinate Houston-area facilities. This
coordination should reduce congestion and decrease delays for traffic through our Port. It should
result in more efficient utilization of rail yards and support trackage in Houston, including the
operatinns of the Port Terminal Railroad Asscciation, which serves 151 industries located on
track owned by the Port of Houston Authority. We expect the changes provided by the merger
will allow improved terminal efficiency and capacity improvements, which will improve generally
the rail handling of containerized traffic moving to and from the Port Authority’s Barbours Cut
Container Terminal.

Service in the Housion-California corridor should be improved with the linkage of
UP’s line east of Ei Paso with SP’s line west of El Paso. The combination of these lines should

yield significant time savings for Houston-California shipments.

The UP/SP merger should also create opportunities for improved service between
Houston and the Pacific Northwest, which should bring more rail traffic into our Port.

The merger should have a substantial impact on rail service in Texas generally.
Texas businesses should see significant service improvements and new single-line access to
important markets and suppliers. 1 believe the increased traffic flowing into Texas should draw
more trade to the Port of Houston.

I also believe that the agreement recently announced between UP/SP and BN/SF,
should yield substantial benefits to the Port. I have been advised that the agreement will provide
BN/SF with the right to operate over key UP and SP lines that serve Houston. I understand that,
in particular, BN/SF will gain direct routes between Houston and New Orleans, between
Houston and Brownsville, ar.d between Houston and Memphis. 1 understand that BN/SF will be
able to provide shippers with additional competitive options along these routes. Competitive
efficiencies should increase when two strong railroads serve the same customers on the same
lanes. These efficiencies should translate into increased traffic for the Port of Houston.

Sustained rail competition is vital to economic development in Houston. Although
the UP/SP merger will mean that Houston will be served by one fewer rail carrier afier the




merger, I believe having financially strong rail lines serving the Houston market would be
beneficial to the Houston market.

A merged UP/SP should offer significant new routes and operaiing efficiencies that
will bolster the traffic moving through the State of Texas and the Port of Houston. I believe that
the merger has the opportunity to create increased cargoes for Texas shippers and be a catalyst
for Houston’s economiz development. On behalf of the Port of Houston Authority, I support the
merger, and urge the ICC to approve the application.

VERIFICATION

I, Ned Holmes, declare under penalty of perjury that the foregoing is true and
correct. Further, I certify that I am qualified and aushorized to file this verified statement.
Executed on November 10, 1995.

Ned Holmes, Chairman
Port of Houston Authority




FRECIS'ON
LAMECUTTING
AND STEEL, INC.

PO. BOX 55948  HOUSTON, TEXAS 77255 ¢ PHONE (713) 861-6171
FAX (713) 864-6400

November 3, 1995

VERIFIED S3STATEMENT
of
JERRY STONE
on behalf of
PRECISION FLAMECUTTING & STEEL, INC.

My name is Jerry Stone. I am the Vice President of Precision
Flamecutting & Steel, Inc. My Company'’'s address is 7104 0ld Katy
Road, Houston, Texas 77024. I have been involved in this industry
for the past 18 vyears, and currently I am responsible for
overseeing the sales staff and the purchasing functions at my
Company.

Precision Flamecutting & Steel, Inc. is involved in the business of
precision flame cutting of steel products to customer
specifications. We receive steel product for processing by rail
from various steel milis chroughout the United States. Our Houstcn
facility is served by Southern Pacific.

We are aware that Union Pacific and Southern Pacil{ic intend to
merge. We support such a merger.

With the proposed merger, the Houston facilities of Unien Pacific
and Southern Pacific will be consolidated resulti .y in reduced
congestion and significant improvemeats in transit times. With
greater combined volumes, we understand a combined Inion
Pacific/Southern Pacific would also be able to increase pre-
blocking of traffic to avoid Houston entirely, improving transit
times on those shipments anda also further reducing congzstion
within the terminal area. Those types of imprcvements shoul”
significantly expedite service for our Company.




&

We also anticipate significant service improvements due to the
management and technology that Union Pacific will bring to a new
Union Pacific/Southern Pacific. Union Pacific has a reputation in
the rail industry for providing quality service with on-time
deliveries, and we believe the combined Union Pacific/Southern
Pacific system will benefit from Union Pacific’s philosophy and
management systems. We are alsc aware that Union Pacific has a
large computerized network for scheduling and monitoring their
shipments. We believe this system will provide better information
than Southern Pacific has provided us in the past. Union Pacific’s
advanced, user friendly systems should help us trace our cars,
aliowing us to provide vital information to our customers
concerning the status and progress of their shipments. Ve believe
this will lead to greater customer satisfaction and help to
increase our business.

Ir addition to service improvements, we look forward to having
single line service available for the first time to Union Pacific-
served destinations. This will open new markets for us throughout
the Midwest, significantly expanding our potential customer base.

For these various reasons, our Company supports the merger of Union
Pacific and Southern Pacific.

I. Jerry Stone, 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 1.}: /,'5'

“JWS/tb 1408

cc: Edwin J. Jennings 1I1 - President
Precision Flamecutting & Steel, Inc.




Pronto Pig, Inc.
/.? innovative Intermodal Expediters

——
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P.O. BOX 1419
HILLSBORO, CR 97123
(503) 648-7444 Fax (503) 693-1354

\

October 3, 1995

Interstate Commerce Commission
Washington, D.C.

Reference: Finance Docket No. 32740
Union Pacific-Southern Pacific, Control and Meraer

VERIFIED STATEMENT
OF
Terrance K. Black
on behalf of
Pronto Pig, Inc.

My name 1s Terrance K. Black. I'm President of Pronto Pig,
Inc., located at 527 GS.E. Baseiine, Suite A, Hillsboro, Oregon.
1 have been involved in Traffic Management since 1963, with a
variety of different Job Descriptions. From 19A3 until 1970 1
was Assistant Traffic Manager, Freightliner Corporation-Portland
Oregon Corporate Headquarters. My primary responsibility was the
coordination of Rail Transportatiaen. From 1970 until 1979 1 was
employed by IML Freight as a Salesman, District Sales Manager and
Terminal Manager. My responsibilities included all aspects of
LTL Common Cartage. In 1980 I returned to Portland, Or. from
Phoenix, Az. and worked for Silver Eagle Motor Freight as
Terminal Manager until 1981. From 1981 until 1985 1 worked for
Independent Dispatch, a Intermodal Marketing Company. My Title
was Director of Sales. In 1986 1 purchased 50% interest in
Fronto Pig, Inc. &« Intermodal Marketing Company. In 1989 1
purchased the remaining 50% and [ currently oversee all aspects
of the Company.

Pronto Pig, Inc., an Intermodal Marketing Company was formed
in 1983 1n Vancouver, Wa. Currently the Headquarters are located
at 527 G.E. Baseline, Hillsboro, Or. 97123. Pronto Pig has
estimated annual revenues of $12,000,000 and specializes in full
load Containers and Trailers predominately from and to the
Pacific Northwest. We heavily utilize the Burlington Northern-
Santa Fe Railroad, Union Pacific Railroad, and Southern Pacific
Railroad.

I wunderstand that the Union Pacific and Southern Pacific
have reqguested authority to merge. I strongly support the
approval of this request as 1t would benefit us with stronger
competition and more seamless service to and from the Pacific
Nor thwest.

A considerable amount of traffic has been lost to Motor
Carriers from the Vancouver BC and Seattie market into and out of




Pronto Pig, Inc.

innovative Intermodal Expediters
P.O. BOX 1418
HILLSBORO, OR 97123
(503) 648-7444 Fax (503) 693-1354

the California area because of rate disadvantages caused by the
lack of single line economies. The service factor also would be
greatly improved by a financially strong Railroad.

We are also very concerned about the competitiveness of the
Union Pacific or the Southern Pacific independently aga® t the
BnSf Railroad from and to the Pacific Northwest from Miuwestern
Points.

We currently do a limited amount of Traffic between
California markets and Lhe Midwestern markets and We are in need
of additional routes into the Chicago gateway that this merger
would satisfy concerning service.

In conclusion, We support this application because it will
afford critical protection toc our shippers in better service and
more equal compelition i1n rate matterz.

VERIFICATION

1, Terrance K. Black, declare under penalty af perjury that
the foregoing 1s true and correct. Further I certify that I am
qualified and auvthorized to file this verified statement.

Executed on Uctober &th, 1995. - s gfi
MM(/"

Terrance K. Black
President
Pronto Pig, Inc.




PS0SA

Pyosa, S.A. de C.V. Tel: (8) 331-26-00
Ave. Industrias No.1206 Ste. Telex:0382566 PYOMME
Col. Bells Vists C.P. 64000 Fax: (8) 331-46-32
Monterrey, N.L. México 3131-12

VERIFIED STATEMENT
OF

ELSA AIDA RODRIGUEZ BARRIENTOS
ON BEHALF OF
PYOSA,SAA.DEC.V.

INTERSTATE COMMERCE COMMISSION
UNION PACIFIC.SOUTHER PACIFIC MERGA
DOCKET NO. 32760

My name is Elsa Aida Rodriguez Bamientos, Exports Traffic Manager of PYOSA, SA. DE
C.V. at Ave. Industrias # 1200 Pte., Monterrey, Nuevo Leén, México. | have held this
position for ten years. | am responsible for the selection of the best way and mode of
transportation in all our international traffic.

PYOSA, S.A. DE C.V. has three plants in the Monterrey area; we produce lead oxide and
litharge; our plants are rzil served by the Mexican Railroad FNM. We are exporting via rail
car through Brownsvilie, Tx. via SP to Ohio, whare we have a BN pooi of 22 covered hopper
cars and through Eagle Pass, Tx. to Ohio, where we have a SP pocl of 10 covered hopper

cars.
Also, we are shipping to Japan via SP Eagle Pass, Tx. to Long Beach, CA. where our
bagged iitharge is being transivaded from boxcars into sea containers for further once into
Japan.

We understana that Uinion Pacific and Southem Pacific are requesting authority to merge.
We quite definite support this as a means of improving service and strengthening
competition.

We expect that the merger UP-SP will provide the benefit of a better service. We have
noticed that the SP tries very hard to meet our demanded schedules, but ofte.n encounters
delays due to lack of enough power or other difficulties. The merger with the UP will give the
combined system to a Letter utilization of locomotives and the financial UP'S strenght to
acquire more equipment.

Improved service and single iine service opportunities will also be a benefit in our exports to
and through the United States, for example, we export via Brownsville, Tx. on the SP for
interchange with the BN at Fort Worth, Tx. Since BN-SF has been given trackage rights to
and from Brownsville, Tx., we would be able to avoid this interchange (SP-BN) with its
related costs and delays.

We strongly believe that the proposed UP-SP merger would provide significant benefits and
additional advantages to us and other mexican shippers. We support the application.




VERIFICATION

I. Elsa Aida Rodriguez Bamientos, declare under penalty of perjury that the above is true
and corect. Further | certify that | am qualified and authorized to file this verified statement.
Executed on October 09, 1995

ELSA AIDA
PYOSA, DE

C// £
Xl




uality Wholesale Local  501-45-3442
BUILDING PRODUCTS FAX  501-945-0506

11701 KINARD
NORTH LITTLE ROCK, AR 72117

VERIFIED S'TATEMENT
OF
EDWARD B. COGBILL, JR.
on behalf of

QUALITY WHOLESALE BUILDING PRODYCTS

My name is Edward B. Cogbill, Jr., President of Quality Wholesale
Building Products. I have worked with wholesale building materials
for 27 years, including 26-1/2 years with Georgia Pacific. I am
ultimately responsible for all of my company’s transportation

Jecisions.

Quality Wholesale Building Products is a wholesale distributor of
building and construction materials including lumber, plywood,
cabinet materials and roofing materials. We are located at 11701

Kinard, North Little Rock, Arkansas, 72117.

our North Little Rock, Arkansas and Joplin, Missouri facilities

primarily receive building materials by rail from origins in the
Pacific Northwest. The majority of rail traffic to North Little
Rock is handled by the Union Pacific, and the Joplin, Missouri
racility is predominately served by the Burlington Northern. In
1994, we received 102 carloads of materials, generating $184,000 in
revenue In 1995 to date, we have had 95 inbound carlcads of

building products tor $136,000 of revenues. In North Little Rock,




we receive shipments originating in British Columbia that are

handled by the UP from Chicago. Our building materials are also
moved by rail from Williams Lake, British Columbia to Seattle,
Washington and then via UP direct to North Little Rock. Shipments
from Vancouver, British Cciumbia are carried on the Burlington
Northern to Kansas City and then handled by the UP to Nor:h Little
Rock. Our North Little Rock facility receives building materials
from Southern Pacific railroad origins in Dillard and Fiddle,
Oregon that are then handl2d by the UP from Pine Bluff, Arkansas or

Memphis, Tennessee.

Quality wholesale Building Products welcomes the proposed UP/SP
nerger because it will provide critical new single-line service to
ou. North Little Rock facility and reduce transit times. The
merged system will handle single line shipments form both Dillard
and Riddle, Oregon via Pine Bluff, Arkansas to North Little Rock.
The merger will also enable us to take advantage of single-ine
service from Mahan, Oregon to North Little Rock via Dallas.
Shipments to North Little Rock from Savage Industries in Portland,
Oregon will be simplified and expedited as a result of the merger.
This traffic is presently transported by truck from mills, althoucgh
served by Southern Pacific, to a reload, and then moved via UP to
North Little Kock. The merged system will have the capacity to
provide single-line service from mills on the SP to our North

Little Rock site.

Single-line service will also substantially reduce transit times as

carloads will be able to move directly eastward without losing the




time required to interchange with another railroad. Finally, the

new single-line service offered by thr merged system will enhance
our ability to compete with receivers in Arkansas and Missouri who
presently enjoy single-line service on the BN/SF. We cannot take
advantage of the BN/SF service because our facility at North Little

Rock i:: not open to reciprocal switch.

VERIFICATION

I, Edward B. Cogbill, Jr., declare under penalty of perjury that
the foregoing is true and correct. PFurther I certify that I am
qualified and authorized to file this verified statement. Executed

on October 20, 1995.

Edward B. C
President




RABANCO

October 15, 1995

Mr. Vernon A. Williams
Secretary

Interstate Commerce Commission
1201 Constitution Avenue N.W.
Washington, DC 20423

RE: Verified Statement of Warren J. Razore on behalf of RABANCO

Dear Mr. Williams:

[ am writing to you and your colleagues regarding the recent merger of the Burlington
Northern-Santa Fe (BNSF) Railroad and the proposed merger of the Southern Pacific &
Union Pacific Railroads (UPSP).

RABANCO and its affiliated companies are involved in municipal solid waste
collection, recycling, transfer, transportation, intermodal and landfill disposal
operations throughout Washington, California, Oregon, British Columbia and Alaska.
As President and Owner of the RABANCO COMPANIES, I am responsible for the
overall operation and management of the companies. This includes development and
implementation of transfer-intermodal facilities, rail transportation and disposal options
for municipal solid waste and industrial waste moving on the BNSF and the Southern
Pacific Lines.

Our operations include several trans‘er stations-intermodal facilities for municipal solid
waste throughout the west coast and on the SP a new facility for the South Napa Waste
Management Authority. Together with SP, BN and the California Northern Railroad
we created the first Waste-By-Rail service out of California. We ship municipal solid
waste from our transfer-intermodal facility in Napa, California to a disposal site in
Roosevelt, Washington. Since June 1995 our traffic has been moving both in unit train
service as well as regular train service averaging approximately 70-80 stack cars each
week. This new service we are providing into northern California will provide the SP
with over 4000 carloads of new business each year.

Similar to the BNSF, we fully support the merger of UP and SP. As a user of private
equipment, service reliability, service efficiency and reliable cycle time is of paramount
importance. Better equipment utilization allows us to better manage both our fleet and
our overall business. The combination of the innovative SP with the strength and
reliability of the UP will result in increased efficiency, improved car handling, reduced
transit time and overall better service.
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We believe that the demand for service such as ours will increase. The availability of a
strengthened rail competitor in UPSP will enable the solid waste industry to expand
their market reach and the use of rail for the environm :ntally sound transportation of
solid waste. This is of particular importance in tie far West. The enhanced
competitive environment in the Interstate 5 (I-5) corridor for transportation as a result
of this proposed merger is encouraging to us. The settlement reached by UPSP and
BNSF in this proceeding assures a vigorous competitive environment in rail
. transportation and transportation in general in our region. We support the settlement
and believe that two strong competitors are preferable to the situation where smaller,
weaker carriers are introduced to address perceived problems.

We have been concerned about the ability of SP to improve its service in the face of the
newly combined BNSF. UPSP is the logical and necessary answer. UP’s financial
strengthandrcliabilitycombinedwiththerouwsmxcun'eandmarketaccessofSPwill
produce a swrong and efficient nilcarrierabletorespondtomeneedsofshippers.
such as our company which needs specialized and innovative services. Approval of the
proposedmergerassumdneomimadonofvhblenﬂcompeﬁﬁoninuwwesm
United States.

We request that the Interstate Commerce Commission (ICC) grant expeditious approval
tothisproposedmergerinorderthatmebeneﬁtstotheshippingpubliccanbegintobe

realized.

I, Warrea Razore, declare under penaity of perjury that the foregoing is true and
correct  Further, I certify that I am qualified and authorized to file this Verified
Statement.

Warren J. Razore
President




RED RIVER ROCK PRODUCTS
1300 QUEENS LANE
PETALUMA, CA 94952
(707) 762-7960

Verified Statement
of
ROBERT TUCKEY
on behalf of
RED RIVER ROCK PRODUCTS

Interstate Commerce Commission
UP-SP Merger Proceeding
Finance Docket No. 32760

My name is Robert Tuckey. | am President of Red River Rock
Products. Our address is 1300 Queens Lane, Petaluma, California
94952. My fax number is (707} 762-2284. | have had an ownership
interest in Red River Rock Products for the past fifteen years, and

have been in the aggregate business for the past thirty years. | am
the Chief Executive Officer of the company and am responsible for
all aspects of operations, sales and transportation.

Red River Rock Products supplies colored and decorative
stone for the exposed aggregate building products market in the
Oakland, California area. Qur main distribution facility is located in
Oakland, California. We cbtain different varieties of colored and
decorative rock by rail from sources in Montana and Arizona. The
rock is delivered tc us via a team track at San Pablo, California, that
is served by SP and BN-SF.

We strongly support the merger of UP and SP because it wil
provide immediate and tangible berefits to our business. The
combined system will be able to provide more efficient routes,
improved service and reduced transit times. In addition, UP-SP has
entered into a settiement agreement with BN-SF that provides BN-
SF with single line service down the I-5 Corridor. The settliement
gives to UP-SP rate authority for BN-served iocations in Montana
west of Billings and Havre. It also provides for trackage rights
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between Bend and Chemult, Oregon, which wili allow shipments
moving from Montana to California to avoid Portland. | expect
these provisions to be tremendously beneficial to me. | will have to
large, integrated raiiroad systems competing for my business. They
both wiil be able to offer competitive service from scurces in
Montana. BN-SF will be able to provide single line service from
Montana to California along the I-5 Comidor, thus avoiding costly
switching charges end delays. UP-SP will be able to quote
competitive rates for shipments from Montana, and will have an
efficient route for that rail movement.

Another benefit of the merger that will be helpful to Red River
Rock is an increased supply of rail cars and equipment. The
combined UP-SP system will have a larger fleet of cars, and
cusiomers will have access to large capacity cars such as those
used by UP. Availing ourselves of rail cars with larger capacity will
help lower our costs and improve our ability to compete.

We expect aaditional benefits from the merger of UP and SP,
some of which we have not yet fully explored. One such benefit is
accessing to single line service to UP-served sources of colored
rock, such as sources in Nevada, Utah, Idaho and Wyoming. We
expect that the increased efficiency of the combined UP-SP system
wili provide greater competition to the BN-SF, and other modes of
transportation.

Finally, the merger of BN and SF created a huge system with
substantial resources. As a shipper served by both SP and the
recently merged BN-SF, we were justifiably concerned whether SP
would be able to compete effectively against the merged BN-SF.
As you may know, SP has had a difficult time during the past ten
years, and has been unable to invest in needed infrastructure
improvements, or purchase modern equipment. UP is a financially
strong railroad with an excellent reputation for savvy management
and dedication to modern facilities and equipment. The merger of
UP and SP will create a viable, strong competitor for BN-SF, and as a
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shipper, | expect to benefit from vigorous competition between
these two rival systems. This strong competition assures me of high
quaility service in the long term.

Red River Rock Products strongly supports approval of the
merger between UP and SP. We urge swift approval so that
shippers may begin to enjoy the benefits of the merger.

. Robert Tuckey, declare under penalty of perjury that the
foregeing is true and correct. Further, | certify that | am qualified
/on authorized to file this verified statement. Executed on October
/ ., 1995.

Lol 5

Robert Tuckey




PRESERVES ¢ JELLIES

PEANUT BUTTER » CATSUP

CHILI SAUCE ¢ COCKTAIL SAUCE

SPAGHETTI, BBQ & MEXICAN SAUCES

CANNED TOMATOES « TOMATO & VEGETABLE JUICE
SPOONABLE & POURABLE SALAD DRESSINGS
CHOCOLATE & PANCAKE SYRUPS

THE RED Y WING COMPANY, INC. HONEY  DIETETIC FOODS

VERIFIED STATEMENT
of
ROBERT FRAZIER
on bnhalf of
THE RED WING COMPANY, INC.

My name is Robert Frazier, and I am the Vice President of Distribution
Servicee for The Red Wing Company. My company is located at 196 Newton
Street, Fredonia, New York 14063. I have been involved in the distribution
and logistics areas for the past 19 years. As Vice President of Distribution,
I am currently responsible for the inbound and outbound transportation,
warehousing and customer service functions at my company.

The Red Wing Company is involved in producing food products for the
wholesale and retail markets, including ketchup, spaghetti sauce, peanut
butter, salad dressing, and various other products. We currently operate two
plants in California, as well as a plant in Streator, Illinois, and Fredonia,
New York.

We are aware that the Union Pacific and Southern Pacific intend to seek
authority to merge. Our company supports that merger.

Much of our traffic originates in California and Oregon, and movas to our
plant in New York. Because cof this, we are enthusiastic about better routes
which will be available to us over the central corridor for our shipmente from
California through the Midwest gateways and ultimately to New York. In
addition to combining the best of both UP's and SP's routes and facilities, we
understand UP and SP plan to run more carload and intermodal traffic over
separate lines. Thece improvements should result in better transit times for
both types of traffic. In addition, UP plans to invest in SP's Tucumcari
Line. Refurbishing that line should cffer better service for our intermodal
shipments from Mexico to the Chicago gateway, destined for New York.

With the merger, Union Pacific is also expected to expend rescurces to
improve the handling of traffic at terminals such as Chicago and St. Louis.
This, too, will improve the service we receive because our traffic coming from
the West is routed through these gateways to its ultimate destination in New
York. These mprovements, along with increased pre-blocking of traffic made
possible by greater combined traffic volumes. will result in quicker transit
times and more efficient service.
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The combination of the UP and SP systems will also make available single
line service for us from all major Mexican gateways. This will allow us more
flexibility in the routing of our shipments from Mexico.

The merger should alsc help us with our chronic equipment problems.
Southern Pacific has had an . ~aquate supply of refrigerated equipment for
our shipments of frozen foods. It apparently has been unable to make the
capital investments necessary to improve their refrigerated fleet eguipment
levels because of capital constraints. Union Pacific has the resources
necessary and the available equipment to effectively meet our refrigerated
equipment needs. The availability of this equipment will result in better
service and gquicker turn-around times.

Our company also wishes to express its support for the settlement
agreement reached between the UP/SP and BN/Santa Fe. The settlement grants
BN/Santa Fe a variety of trackage rights, including & routs through the
central corridor to Denver from California. This should result in increased
competition for much of our traffic. It means we will have an option for our
rail service between two large carriers, which should result in better rates

for our company.

For these various reasons, our company fully supports the merger of the
Union Pacific and Southern Pacific.

I, Robert Frazier, declare under penalty of perjury that the fcregoing is
true and correct. Further, I certify that 1 am qualified and authorized to
file this verified Statement.

Executed on &ubo/ 2; LIQQS

(TouA B nper

Robo“xczicr




VERIFIED STATEMENT
OF
JOHN R. EDGAR
on behalf of
REPAP ENTERPRISES INCORPORATED

~ My name is John R. Edgar. I am Vice President, Transportation for Repap Enterprises
Incorporated headquartered in Montreal, Quebec. I have in excess of thirty years
experience in transportation logistics and I am a graduate member of the Canadian Institute
Of Traffic And Transportation, a Fellow of the Chartered Institute of Transport (UK), a
member of the Canadian Manufacturers Association, Past National Transportation
Committee Chairman of the Canadian Pulp and Paper Association, Past National Director
of the Canadian Industrial Traffic League, Past National Transportation Committee
Chairman of the Canadian Chamber of Commerce and Past Director of the Western
Transpontation Advisory Council. I have plenary responsibility for transportation,
distributica and warehousing of Repap Enterprises Inc. raw materials and finished
pro‘iucts.

Repap is a fully integrated forest products company with assets of $3.5 billion and 4,900
employees at mills located in British Columbia, Manitoba, New Brunswick and Wisconsin.

Repap’s combined annual capacity consists of one million tons of high value-added coated
paper, 665,000 tennes of northern bleached softwood kraft pulp, 160,000 tons of kraft
paper and 500 million board feet of lumber. These products are sold imemationally at
prices set by the world marketplace. The United States market represents 67 percent of our
consolidated revenues whil> overseas markets account for 26 percent and the remaining 7
percent accrues from domestic Canadian Sales.

Coated Paper is used in magazine and commercial printing applications; Northern
Bieached Softwood Kraft Pulp is used primarily in writing and printing papers;
Unbleached Kraft Paper is used in the manufacture of muiti-wail shipping sacks while
Softwood Lumber is utilized in commercial/residential construction. Qur major mills are
located at Newcastle, New Brunswick; Kimberly, Wisconsin; The Pas, Manitoba:
Atholville, New Brunswick; Nelson, New Brunswick; Blackville, New Brunswick: Prince
Rupert, British Columbia. Terrace. British Columbia, Camaby, British Columbia and
Smithers, British Columbia. Our major rail movements involving the SP are from
Newcastle, New Brunswick to City of Industry, California and to Laredo, Texas: from The
Pas, Manitoba to Los Angeles, California and from Kimberly, Wisconsin to Daincr, Texas.
Shipments from Newcastle, New Brunswick originate on CN Rail System to Chicago,
linois thence SP Lines direct or SP Lines to Corpus Christie, Texas thence Texas-
Mexican Railway. Shipments from The Pas, Manitoba originate on CN Rail System to
Chicago, Illinois thence SP Lines and, shipments from Kimberly, Wisconsin originate on
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Wisconsin Central Ltd. to Chicago, Illinois thence SP Lines. Repap Enterprises ships more
than 100 carloads annually to the above points.

We support the proposed merger of UP and SP. Efficient, reliable rail service is crucial to
the success of our business. We believe that the combination of the financially strong and
service oriented UP with the route structure and market access of the SP will produce
efficiencies which will accrue to the benefit of shippers. The rerouting of traffic over the
most efficient line segments, the elimination of congestion at terminals such as Chicago,
Kansas city and Houston through planned improvements, and the better use of the
facilities. will result in reduced transit time, better schedules, and more reliable and
consistent service.

With the expanded single line service that would be offered by UPSP, we wil! have access
to new markets that cannot be accessed economically today. For example, with the new
efficiencies of the merger we may reroute some of our Laredo business to direct single-line
movement and reroute some of our California business from The Pas, Manitoba via the
Kingsgate, i#r \ish Columbia/Easpert, Idaho interchange.

In addition, we have been concerned about the ability of SP to remain competitive in the
present transportation marict. This concern is of particular importance in light of the
recently approved BNSF merger and the pressures exerted on SP by this huge competitor.
The US/SP merger assures long term quality SP service. The combination of the
financially strong and service oriented UP with the route structure and market access of SP
will result in a strong competitor to the BNSF. The competition for transportation services
should be enhanced with two strong carriers able to compete with not only each other but
also with other modes.

I, John R. Edgar, declare under penalty of perjury that the foregoing is true and correct.
Further, 1 certify d?l I am qualified and authorized to file this xerified statement.
Executed this ZQ day of October, 1995 7!

e, crrr FRSA

JRE/bm!
merger. 16




¢ RHONE-POULENC

NORTH AMERICAN CHEMICALS
SUPPLY & DELIVERY

ONE CORPORATE DRIVE/BOX 881
SHELTON, CT 06484

TEL: (203) 925-3300
FAX. (203) 925-8191

upport Statem P-SPM

My name is Paul Rosenblatt. | am Transportation Procurement & Business Development
Team Leader in the Supply & Delivery Services organization of Rhone-Poui3nc North
Amencan Chemicals. The Supply & Delivery Services organization is the logistics and
purchasing arm of Rhone-Poulenc North American Chemicals. | have been employed by
Rhone-Poulenc for 18 1/2 years, which includes my tenure with Stauffer Chemical Company,
which was acquired by Rhone-Poulenc in 1969

Rhone-Poulenc Inc. is a leading manufacturer of various Industrial and Specialty Chemicals
including Soda Ash, Sulphuric Acid, Sulphur Dioxide, Phosphorus, Phosphoric Acid,

Surf: ctants, Cleaning Compounds and Sodium Bicarbonate. In 1995 Rhone-Poulenc will
ma’.2 approximately 27,000 shipments via rail outbound from our manufacturing facilities and
will receive 6,000 shipments inbound to our facilities. This inbound volume includes Spent
Sulphuric Acid volume received as a result of a patented process of regenerating Virgin
Sulphuric Acid at certain plants. \We have a fleet of approximately 2,000 Hopper and Tank
cars. Our annuai freight bill by rail approximates $60,000,000, with the UP/SP portion
approximately $48,000,000. RPNAC's gross sales approximates 1.5 billion dollars.

Both the Union Pecific Railroad and Southern Pacific Transportation Company have been key
partners in Rhone-Poulenc's distribution network for many years. We have major
manufacturing facilities on both the UP and SP. Our 2 million ton capacity Green River, WY
Soda Ash refinery is situated on UP lines as well as various other facilities which either have
switching access or are directly served by the UP such as at Hammond, IN, Houston, TX, St.
Joseph, MC, Portland. OR, Baytown. TX. Freeport, TX, Silver Bow, MT, and Wooley Valiey, iD.
The major plants served directly by the SP are at Martinez, CA and Dominguez, CA including
those plants with similar switching access as the UP situation at Hammond. IN and Houston,
TX. Both railroads participate in various joint ine movements besides being an ornginating
carner. We also have truck-to-rail thruput operations for Soda Ash in Salt Lake City, UT on the
SP lines.

Rhone-Poulenc values carrier availability. geographic coverage via a carrier, price, on-time
delivery and safety as major factors in our carner selection. In this environment of heavy
competition, particularly in our commodity chemical based businesses, the value added
Rhone-Poulenc can provide comes in the venue of service rehability. We believe this is one
(1) area where the merger can be beneficiai to Rhone-Poulenc. We expect a more enhanced
customer service organization along the mold of the UP experience in recent years. UP brings
much knowledge, experience and success to a customer service situation. Operationally
proven is UP's Harriman Dispatch Center which we expect will encompass the entire UP/SP
operations. In recent years, SP service bottienecks have appeared at such SP Yard locations
as Roseville, CA, Pueblo, CO, Houston, TX, St. Louis, MO, Portland, OR and particularly West
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Colton, CA. The Dominguez, CA and Martinez, CA plants are deeply affected by frequent 72
hour delays through the West Colton, CA yard. We anticipate that the UP can debottieneck
this situation allowing us better rail equipment utilization and thus better asset management.

in recent years the concept of seamiess transportation has rung in our ears as an exciting but
distant goal. We see enormous potentia! via this merger to achieve seamless transportation at
least within the Western United States with hopefully the Eastern lines to follow.

UP has been a leader in EDl/paperiess transactions, automated yard operations, customer
service and automatic freight payment systems, which are areas Rhone-Poulenc seeks to
explore and implement in the next few years. A merger such as this will promote further
interline cooperation amongst the Eastern roads and North/South railroads such as !C and
KCS to improve transit time and reliability. Rhone-Poulenc doesn't necessarily seek transit
improvement in every lane but certainly a reliability of the transit experience that we can
convey and guarantee to our customers for their production planning. Our customers are
increasingly seeking dependable, just-in-time deliveries to preclude expending their doliars
needlessly anc controlling their assets. We are being increasingly required to meet these
requests, which are actually positive for Rhone-Poulenc where we could ultimately improve our
asset utilization as well.

Because of our many loaded switching movements in the Los Angeles and Houston Switching
Districts between UP and SP, we believe service can be improved immediately in these areas
as a result of the merger. We also expect a cost savings with the merged railroads, which
could be a benefit to us by better competing with local truck movements. We thus expect to
share cost efficiencies on switching movements such as these.

Rhone-Pouienc is a proponent of CMA's Responsible Care Initiative and believes that the
options of different routes between origins and destinations with this merger will coerce the
merged railroads to seek the safest routes of moving hazardous products, using
transportation risk management techniques to evaluate the cc st vs. risk tradeoff via certain
routes.

In recent years, SP transit reliability and service has been suspect and we have actually lost
business to other modes because of this deficiency. We are confident that UP's expertise in
service and their proven track record in this area can remedy this situation. Also, although SP
and UP, along with other railroads and modes of transportation have competed for chemical
business, SP's service problems have often made it an unsatisfactory alternative, and the
merged system will be a stronger competitor.

We see opportunities to increase business from our Dominguez, CA plant to new markets in
the Midwest United States as opposed to pricing shackies we have endured at Dominguez, CA
plant because of SP local service to connection and revenue division hassles between UP and
SP, particularly invelving West Colton, CA junction vs. Ogdan, UT junction.

Although the first 12action as it pertains to the Soda Ash marketplace was that it wouid be
negatively affectec by a merger, we now see positives emanating from the proposed merger.
Arother railroad has been allowed tc serve Salt Lake City, UT protecting a competitive force to
a UP/SP control of our Green River, WY refinery. We also expect a continued competitive
constraint from production in Trona, CA, which can move via a BN/Santa Fe transload.




" light of UP's attempt to establish competitive access where only UP and SP were the sole
corripeting factors in the past on the one hand, and the aforementioned remarks, Rhone-
Pouianc Inc. supports the merger of the UP Railroad and the SP Transportation Company.

- ///D /%
Lo :
—{Paul Rosenblatt  \
Transportation Procurement &
Business Development Team Leader

Supply & Delivery
North American Chemicals

PR/100
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|, Paul Rosenblatt, declare under penalty of perjury that the foregoing is true arid correct.
Furthermore, | certify that | am qualified and authorized! to file this verified statement.
Executed on November 10, 1995.

/

/ AG

Paul Rosenblatt




RICHMOND - WHOLESALE

VERIFIED STATEMENT
OF

DOREEN FRAZIER
on behalf of
RICHMOND WHOLESALE MEAT CO.

My name is Doreen Frazier. I am Traffic Coordinator for
Richmond Wholesale Meat Company and am responsible for all of the
company’s traffic activities. I have held my position for six
years.

Richmond Wholesale Meat Company is located at 2920 Regatta
Boulevard, Richmond California. We are a distributor of frozen meat
for retail and wholesale operations locally in California as well
as Hawaii and various Pacific Island countries. We Juy meat from a
variety of meat producing areas in the United States including
Arkansas, Alabama, Texas, Iowa, Nebraska, and Mississippi.

We move frozen meat by rail and by truck to Northern
California ports for export. Our rail movements include shipments
from Birmingham, Alabama that interchange with the UP in Memphis
for transport to Oakland or San Francisco. We also move frozen meat
from Dallas to the West Coast on UP. We have some shipments in the
Southwest handled by the SP.

We urge the Interstate Commerce Commission to grant UP and SP
authority to merge. The merger will considerably simplify our
export business and give us the flexibility to serve our customers
comprehensively. Today, frozen meat is transported to freezer
facilities in california where it is loaded into containers for
export. Many freezers are served by only one railroad, either SP or
UP, meaning that meat transported into California on one railroad
must be interchanged with the other railroad to be shipped to
freezer and container facilities. This interchange substantially
delays shipments and the export process. The merger will
appreciably expedite the export operation by removing the most
time-consuming part of the transportation process. Faster routings
into both UP and SP refrigerated facilities and ports will give us

Richmond Wholesale Mest Co. (510) 234-6186 Export Fax
2920 Regatia Boulevard (510) 234-2221 Domestic Fax

Richmond, Calfornia 94804 (510) 215-0304 Accounting Fax
Phone (510) 233-5111 L e ! 'n (310) 233-7927 Purchasing Fax
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the versatility to move frozen meat in the most direct manner
possible and will allow us to tailor our export business to satisfy
our customers’ reeds. Speed is very important to our transportation
of perishable neats, and with these significant improvements in
transit times we should be more competitive in export markets.

A smaller important advantage of the merger is that the UP/SP
system will be able to position and utilize equipment morvre
efficiently than either railroad can today. We rely on refrigerated
boxcars to transport our products. But Southern Pacific’s
refrigerated car fleet is inadequate, and we constantly confront
shortages and delays in working with SP as a result. In contrast,
UP has an excelleat reefer fleet. The combination of UP’s reefer
fleet and SP’s extensive routes, will make the pocled system much
more efficient in moving frozen meat products. We expect that much
of our business that is now carried by truck will be handled by
rail after the merger because there will be increased and much more

reliable rail capacity. For these reasons, we heartily support the
merger and request that the ICC grant the merger application.

VERIFICATION

I, Doreen Frazier, 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 October 25, 1995.

Doreen rrazicr




VERIFIED STATEMENT OF
Thomas R. Brown
RISS INTERMODAL CORPORATION

As President of Riss Intermodal, an Intermodal Marketing Company (IMC), I am
responsible for approximately $80 million annually in intermodal revenue tendered by
our company to various railroads. Since our inception in 1983, our focus as an IMC has
been on “Fortune 500" accounts with a special emphasis on companies in food
processing and related lines of business. Furthermore, through our high service
offerings, we have had particular effect in offering to our customers intermodal service
which has been competitive with the so-called High Service Truckload (HSTL) carriers.
Prior to the start-up of Riss Intermodal, I held a number of positions in Operations and
Marketing at the Western Pacific Railroad including Senior Vice President - Intermodal.

Over the past several years, Riss Intermodal has supported UP’s control over Chicago
and North Western (C & NW) and Burlington Northern’s acquisition of Santa Fe.
Today, we actively support the combination of Union Pacific and Southern Pacific.
Furthermore, the significant concessions made to BNSF in UP’s proposed trackage rights
and line sales arrangements with BNSF strengthen our view that this transaction has very
important, and long lasting, Lenefits for shippers, both intermodal and carioad, and for
the public at large. At the same time, the creation of a second, far reaching railroad
network, UP-SP, in the West to compete on a level playing field with BNSF will
enhance, rather than diminish, rail competition.

As we discuss below, the UP acquisition of Southern Pacific shouldn’t be viewed
through the prism of reducing competition but rather as strengthening it. While there is a
nominal reduction of three rail competitors in some ianes in the West to two, the
Southern Pacific today, and in the likely future, does not represent an economically
viable rail competitor for BNSF. From our perspective, the creation of a new UP-SP
network should be viewed in the new competitive context created by the merger of the
dominant intermodal carrier in the West. Santa Fe, with the dominant bulk hauler, BN,
into a new, and very powerful, BNSF. We have already previewed this new environment
when we read about BNSF's intent to increase its capital spending over the next two
years by twenty per cent beyond that planned for the two companies separately, while SP
continues to lack even the minimal capital necessary to reap certain of its own natural
franchise advantages (e.g. clearing the I-5 corridor for double stack, modemizing its L. A.
Basin domestic intermodal terminals, etc ). s

Our support for UP-SP is a natural and logical extension of the positions we have taken
in the past in supporting BN’s acquisition of Santa Fe and UP’s acquisition of C&NW.
We supported those mergers because we saw them each as logical next steps in the
rationalization of the railroad network in the United States leading to greater route, labor
and capital efficiencies and, ultimately, to increased commerce and enhanced global
competitiveness for U.S. products




A brief summary of the specific content of our position follows.

We believe in the rationalization of the railroad network in the United States,
while maintaining rail-to-rail competition. as a step along the critical path for the
railroads to reach their economic potential. This is important to us as a nation in
order to facilitate our national global competitiveness. Intrinsic to this view is
the notion that further efficiencies can be achieved through elimination of
management overlap, elimination of parochial views of markets now divided
between two or more carriers, and through dramatically increased capital
productivity. These efficiencies can be achieved only through merger.

In our experience, there are unique characteristics of the railroad industry which
predicate that reductions in the number of railroads does not necessarily mean a
reduction in meaningful, sustainable competition. For railroads, unlike other
industries, geographic scope, size and quality are intertwined because railroading
is so much a network business. Scale in this business does not in and of itself
bring efficiency or quality. Expansion of the rail network under the control of a
single management, to link major markets, is critical in this context.

Another unique aspect of the rail intermodal business is the role of IMCs,
stacktrain operators (or “capacity providzis™) and bi-modal carricrs to create
competition while each uses the same underlying rail carrieis. As a result, in a
market such as Chicago-L.A. with three railroads today, there are in practice at
least eight companies providing equipment and offering raies and intermodal
services to multiple IMCs, who then package and resell these services to their
customers.

While shippers sometimes express concerns about reductioas in the numbers of
railroads serving the marketplace, our experience since deregulation demonstrates
that with two strong and powerful carriers in an intermodal market, those
railroads very aggressively compete with one another - and with other modes.
This has been the case in the two railroad Southeast, just as in other, lane-
specific, two-carrier intermodal markets throughout the country.

More important than the number of railroad competitors is their respective
abilities to compete and the relative advantages that each may have over the other
in particular markets In our experience, roughly equally matched competitors
invariably produce better costservice options for shippers.

Long-term, shippers seek the most beneficial cost/service packages rather than
simply the lowest possible rates While a weak competitor may offer shippers
very low rates as it is forced by the marketplace to discount for its service
deficiencies, this has little long-term value or meaniug in today’s world of global
competiticn and shipper/carrier partnerships. Low railroad rates which are not
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economically sustainable have little meaning in today’s marketplace, and poor
intermodal service is little used.

In the past, both Intermodal Marketing Companies and capacity providers (like
American President Lines - Stacktrain Services [APL-SS] or CSXI) have been
“leverage players” in intermodal - relying on the ability to move large amounts of
freight from one carrier to another in order to find the lowest cost. Often, the role
that a weaker carrier like Southern Pacific played was to leverage the rates of the
higher service carriers. This process is much more oriented to the past than the
future when it is not economically grounded in adequate returns to the carriers
providing the services. In future, while we would expect BNSF and UPSP to
aggressively compete for IMC, bi-modal carrier and capacity provider business,
we would also expect that there will be an increased focus on deriving margins
from value added to the intermodal transaction, rather than simply from the
ability to leverage weak rail carriers.

In an important sense, the creaiicn of UP-SP will enhance competition in most
corridors rather than reduce competition as we move from three unbalanced
competitors -- one of whom, SP, is markedly weaker than the other two -- to two
strong and balanced competitors capable of making meaningful, sustainable
commitments to shippers. As such, UP-SP represents the strong carrier-weak
carrier combination necessary to form a viable new competitor for BNSF.

As noted above, UP-SP will offer important new single-line intermodal routes,
new and efficient equipment repositioning capabilities, important terminal
coordinations and expansions, faster schedules in key corridors, and significant
new capacity as a result of route specialization.

Further, SP simply cannot be expected to remain an active competitor on its own
especially with the BN-Santa Fe merger. Even in the current environment, SP
has great franchise advantages but it has lacked the financial wherewithal to
develop those advantages. Instead, it has often had to fall back on selling price.

Especially in a new environment defined by the powerful franchise advantages of
BNSF (many of which advantages are in SP’s key corridors such as L A -
Memphis), SP would be unlikely to continue to successfully compete for key
international accounts. With their merger, BNSF will have top-quality routes
from all of the major Western port complexes -- Sea:tle/Tacoma, Portland,
Oakland and Los Angeles/Long Beach -- to Chicagc, Kansas City, St. Louis,
Dallas, Houston and Memphis. Neither UP nor 5P will be able to match this.
Santa Fe on its own has been able to take important segments of high revenue
traffic (e.g., automotive) from SP in the recent past. There is no reason to believe
that a combined BN-Santa Fe wouldn’t be even more effective in this regard.




To place these arguments in their appropriate context, we must explore the special
attributes of the transportation industry and of railroad transportation in particular. And,
we must review the current limited capabilities of a stand-alone Southemn Pacific, and
place it in the threatening context of a market which will in future be defined by a
powerful BNSF.

Perhaps the key, and most unique, characteristic of the rail transportation business is the
overwhelming importance of “network.” (Railroaders often refer to their network as
their “franchise”.) Plainly and simply, this is a network business. Geographic reach,
efficient routes, and access to markets over a single carrier network are critical tc this
industry’s ability to reach its economic potential. Hand offs between carriers undermine
this industry’s ability tc compete with other modes, as does the absence of the ability to
tie together with one carrier all of the markets relevant to a particular shipper. Motor
carriers are unconstrained in this context. Their networks are flexible and readily
adapted to market conditions as they utilize the interstate highway system.

Network and franchise, in the railroad context, are not just important issues; they are
seminal, defining issues. The combination of Union Pacific and Southern Pacific, along
with the important network enhancing extensions afforded to BNSF, make this

transas w:on the key to rationalizing the railroad network in the West. And, of critical
importance to Intermodal Marketing Companies, beneficial shippers, bi-modal carriers,
and capacity providers (APL-SS, CSXT’s CSXI, etc.), the UP-SI merger will crystallize
the creation of two roughly equal and aggressively competitive rai. networks in the West.

The synergies we mentioned earlier begin with the complementary nature of the route
structure of UP and SP. These two properties were, in crucial respects, purposefully
constructed to complement one another - both at the inception (during the construction of
the first transcontinental railroad in the 1860s) and subssquently, ut the beginning of the
20th century, during the “Harriman period” of common ownership and rebuilding. As a
result, this will likely be the first “synergistic merger” among North American railroads.
In the past we have had successful end to end and successful parallel mergers. This

- merger will be the first to create important new synergies within its route structure,
leading to important new services and efficiencies on an unprecedented scale. Most of
the benefits of such past mergers have been largely in simple cost take outs. This merger
is complementary in ways in which no past merger has been, it creates the potential for
new services and new intermodal capabilities heretofore unseen in our industry.

Furthermore, in many important aspects, the Union Pacific acquisition of Southern
Pacific is a natural and logical outcome of the BN-ATSF combination. As BNSF
President and COO Rob Krebs has observed, the formation of BNSF stimulated the
combination of UP and SP. BNSF has catalyzed the “next stage” evolution of the
railroad industry and a redrawing of the national railroad map.

Nonetheless, neither shippers, nor the Commission itself, can be expected to share this
view of the “natural benefits” of UP’s control of SP absent a tangible demonstration of
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the economic and commercial value of this transaction to the general public and to the
shipping public. Mindful of the Commission’s charge to protect the public interest in
such matters, we present a number of arguments below based on specific and personal
experience in this industry to present our view of the many tangible benefits of the
transaction to companies such as ours, to capacity providers, and, most importantly, to
the beneficial shippers of freight.

Before turning to those specifics, however, there are two general concerns which some
have raised which should be dealt with up front.

First, shippers, whether IMCs or beneficial owners, intuitively and naturally express
concerns when they see the number of carrier options available to them being reduced.
Many express special concern about the loss of Southern Pacific as a uniquely price-
aggressive competitor in the West. This is every bit a legitimate concern, and, for a
company such as ours which by its nature seeks the best price/service combinations for
its shipper customers, a delicate matter. Yet, in order to achieve the very significant
benefits that UP-SP will ultimately bring, we must meet this issue head on and openly.

We can best do this by making a number of important distinctions which will, ultimately,
bring us to the conclusion that Southern Pacific’s low price option in the marketplace is
neither sustainable in the short term nor, realistically, a meaningful benefit for shippers.

How so? We can characterize the reasons for this in three ways. First, SP has franchise
advantages that its financial shortcomings have made it unable to optimize. Secondly,
SP’s lack of capital has kept it from expanding its domestic intermodal program into the
product offerings that have been critical to converting traffic from highway carriers as
BN, UP and Santa Fe have done. Finally, SP has been unable to retain high service
traffic that it has secured in the recent past - even when that traffic was in corridors
where it had a route advantage (such as Memphis-Southern California).

SP’s response, then, in an effort to retain its market position, is to discount for its lack of
service or to discount for its lack of efficient and appropriate equipment. SP’s domestic
intermodal rates are certainly not cost-based. They reflect market-based pricing, but
even so they are heavily discounted for SP’s service shortcomings. As I write this, we
once again have an internal service advisement on our e-mail network of lengthy (24 to
72 hour) delays to SP intermodal trains at three major terminals. In our business delays
of hours are no longer acceptable - delays of days are simply not viable. I wish I could
write that this is an isolated occurrence; unfortunately . it is sufficiently regular to force
most intermodal users who require regular, disciplined service to utilize other carriers.

Where has SP been unable to exploit its franchise advantages? The most efficient
vehicle for handling domestic trailerload freight by rail is the double stack container. In
the SP’s solely-served “1-5” corridor along the West Coast, it has been unable to make
the relatively modest investment required to provide the line clearances for double stack
operations. In the L.A. basin, SP, uniquely among Western roads, has an excellent land
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inventory affording it the opportunity to site new, modern intermodai terminals. While
its international facility south of downtown Los Angeles (the “ICTF”) is excellent, its
domestic intermodal terminals have seen little investment in recent years and are,
generally, in need of modernization. Furthermore, SP has been unable to build new
terminals to compete on a par with Santa Fe or Union Pacific in certain new market
areas.

Another important way in which SP has been unable to exploit its franchise advantages
has been its inability to consistently attract business from the high service IMCs such as
Riss Intermodal, and from the high service truckload carriers. Nor has SP been able to
retain the traffic of the high revenue, small package shippers which are integral to the
profitability of a domestic intermodal program in the West. Alarmingly, SP has lost
major segments of business from each of these important customer bases on its key
routes (such as Memphis-L.A. and Chicago-L.A.) during the past few years.

In the IMC business, it is common to make presentations to the beneficial owners of
freight demonstrating to them the underlying carrier options available in their shipping
lanes. We commonly offer our major accounts UP, APL, and Santa Fe options in each of
their lanes. Due to SP’s lack of modern 48 ft trailer or container capacity, along with its
lack of reliable service, we generally make such presentations without any mention of
SP. Quite simply, SP’s weaknesses as a domestic intermodal carrier made it an
ineffective competitor for the business of many impcrtant intermodal accounts. This was

senacially true for those presentations focused on the conversion of highway freight to
intermodal service. This is a very tangible demonstration of SP’s less than meaningful
role as a viable competitor today in the important transcontinental lanes.

Identifying SP’s current difficulties in retaining a domestic intermodal traffic base leads
us, naturally, to a discussion of its ability to retain even its current base of business after
Burlington Northern and Santa Fe have integrated their marketing and operations.
International traffic is even more important to SP than its domestic traffic, representing
two-thirds of its intermodal revenues and virtually all of its intermodal profitability.
Historically, SP’s ICTF in Southern California has provided it an unique advantage when
soliciting international business. However, with completion of the Alameda Street
Comdor project, and with the evolution toward on-dock intermodal terminal facilities,
this advantage will be minimized in the near term future. Further, a merged BNSF will
pose competitive threats neither road did independently. BNSF will now serve all West
Coast ports as well as be able to reposition containers between Northern and Southern
California and across the Southern corridor - an important marketing advantage in the
international trade.

What’s more, with BNSF’s greater financial strengt!s it can choose readily to target
segments of SP’s profitable international traffic and attract specific customers through
incentive pricing at levels below those remunerative to an independent SP. Furthermore,
with BNSF’s expanded route structure, it will be abie to offer liner companies packages
of services over multipie ports, engage in domestic container repositioning, and offer
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inland logistics services that SP will simply not have the financial or infrastructure
wherewithal to respond to. BNSF will be able to incrementally price large segments of
SP international traffic, while SP will be forced to view this business as base load
business not viewed through the prism of incremental costing. On the domestic side,
with no likely remedy in sight for the deficiencies discussed above, the cycle of traffic
loss will likely accelerate. Unfortunate'y, the rights granted by BNSF to SP will not in
and of themselves offset the significant deficiencies an independent SP will face absent
this merger.

The SP witnesses in this case have attested themselves to most of the difficulties we have
experienced. They have also indicated that SP has operated in, essentially, a cash
negative position since acquisition by the Anschutz interests. The key issue here is
critical mass. SP is a carrier with definite franchise advantages, some excellent routes,
and certain excellent base traffic. Unfortunately, it simply lacks the critical mass in
revenue necessary to support the route structure required to serve its customer base at
profitability and investment levels comparabie to those of its competitors. And without
this critical mass, SP’s rates are simply not sustainable. Realistically, that should be our
concern here. Not just preserving the lowest rates in the marketplace in the short term,
but presenting the shippers with sustainable rates, sustainable service and sustainable,
vigorous competition.

The combination of Union Pacific and Southern Pacific offers shippers, IMCs and

capacity providers the best means of getting to this sustainable, intense competition. It
presents an advantageous and economically rational remedy to this situation. And, at the
same time, it creates an equal and balanced, powerful competitor to BNSF. UPSP will
be a competito: whose long term existence will be enhanced by rail competition rather
than threatened by it.

The second generai concern among shippers that we should address here is tia¢ with any
elimination of competition in the West, today’s considerable spread between typical
motor carrier rates (in “pure” over th. road service) and intermodal service may be
reduced. There are several reasons why we do not believe that to be likely.

First, the network nature of the transportation business mitigates against this as do the
high returns associated with incremental revenue in such a high fixed cost busineus.
Railroads simply cannot raise their intermodal rate levels to so-called * supra-
competitive” levels. Market forces from motor carriers, multiple interm:odal vendors,
and intramodal competition all militate against this

Second, the intermodal business has a component style of organization. As a result,
competition is not created soleiy by, nor necessarily limited to, the number of rail carriers
serving a given market. To bring the intermodal product to market requires the
involvement of multiple parties beyond the railroad itself' IMCs, drayage companies,
equipment leasing companies, and, in some cases, capacity providers such as APL and

Page 7




CSXI who resell the railroad’s linehaul services, create unique and powerful competitive
pressures on the railroads of their own.

An excellent example of this would be in the transcontinental Southern tier today where
we can view the workings of multiple vendor competition using a single rail carrier.
CSXI and APL, for example, both resell the services today of the same railroad in the
Southern corridor. Both companies aggressively market their services to IMCs today in
that corridor, competing on price, service, and equipment size and availability. Both
companies use their sizable international volumes to leverage railroad rates for domestic
services from a single Southern tier provider. Furthermore, the underlying rail carriers
here offer their own service and equipment packages to IMCs and bi-modal carriers.
Rate competition in this corridor, which is served by two railroads, has consistently been
aggressive.

Competitive pressures will continue to be felt by railroads from multiple IMCs, bi-modal
carriers such as J B Hunt and Schreider National, and the capacity providers mentioned
above. Intramoda! competition today is complex in its nature and not simply derived
from rail-on-rail competition. In this context, joint ventures, such as the CR-NS Triple
Crown service, and the UP-CR-NS Equipment Management Program (“EMP”), create
new and very powerful competitive options independent of the individual railroads.
Furthermore we cannot undervalue the competition generated by multiple IMCs serving
individual railroads (UP today, for example, has contracts with more than 180 IMCs).

Finally, we experience vigorous two-railroad competition today in the Pacific Northwest
between UP and BN, and in the Southeast between Norfolk Southern and CSXI. In
many senses this competition is a model of the workings of the free market. Nothing
about cur experience in these markets would give us concern about the efficacy of two
railroad competition in the future. Each carrier aggressively seeks the intermodal
business of shippers and, though each carrier has a markedly different approach to the
marketplace, each is quite effective

Let’s first address the Southeast where CSXI has developed as a vertically integrated
full-service intermodal company providing everything from ramp operations, to
equipment, to customer sales support CSXI, as mentioned above, has even extended its
geographic reach beyond the Southeast to the Far West by creating a container network
running on a Western road. Further, CSXI has negotiated agreements with Conrail, with
whom it aggressively competes in certain East/West corridors, to extend its Florida
service into the New York/New Jersey metropolitan area.

Norfolk Southern, on the other hand, has taken an opposite tack, focusing more on its
capabilities as a wholesaler of intermodal transportation. Yet, it has been equally
successful and equally creative, engaging in a joint venture with Conrail to expand its
Triple Crown Roadrailer network and joint venturing with Conrail and Union Pacific to
create the first nationally managed domestic container program - the “EMP” mentioned
above. Norfolk Southern has aiso concluded agreements with Conrail allowing it to
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reach certain Northeastern terminals whicl “complete” certain city pairs in its network.
It goes without saying that both railroads aggressively compete for IMC and beneficial
owner business.

Yet, neither railroad is completely effective today in the marketplace competing with
highway carriers, as each is limited to networks which are too limited in their geographic
reach. No doubt, Eastern carriers view the rationalization of the railroad route structure
in the West with some envy.

Our expectation is that we will see this same kind of multi-faceted, market and customer
focused competition and creativity in the West as BNSF and UP-SP square off. This
notion is at the heart of our argument that UP-SP will strengthen, not weaken,
competition in the West.

At the same time, we have consistently seen aggressive competition between the two
railroads serving the Pacific Northwest: BN and UP. (While SP does reach Portland, it
has not historically played a major role in the general Pacific Northwest Market.) Each
carrier has aggressively competed for international traffic; each carrier has evolved an
unique approach to the domestic intermodal marketplace, and each carrier has
aggressively worked to secure a larger share of IMC business for its own account.
Moreover, capacity providers such as CSXI and APL-Stacktrain Services have also been
aggressive players in this market, offering additional competitive options to the domestic
intermodal shipper. Most recently, motor carriers, such as J B Hunt and Schneider
National, utilizing their own equipment moved via rail, have offered additional
competitive options to shippers. This has hardly been a competitive picture dimmed by
two railroad competition.

Today Santa Fe dominates the intermodal marketplace in the key Northwest-California
and Midwest-California markets, handling in excess of 70% of the intermodal truckload
market and virtually 100% of the LTL market moving by rail. Only Santa Fe offers
multiple departures per day between the Midwest and California for its intermodal
customer, and only Santa Fe offers the primary third A M. service between the Midwest
and West Coast, and fifth A M. service between the Northeast and West Coast necessary
to attract high service truckload carriers and LTL carriers. While UP and APL do field a
third A M. service between the Midwest and California, it has not matched Santa Fe’s
reliability and lacks many of the attractive aspects of Santa Fe's service, and thus has not
attracted the customer base drawn to Santa Fe. With BNSF's newfound resources, we
can expect that the merged BNSF will become an even more potent competitor in these
lanes for high service traffic.

Additionally, Santa Fe’s (and now BNSF’s) unique partnership with J B Hunt has

created a new and very powerful competitor for trailerload intermodal traffic in the West.
Even prior to the BNSF merger, Santa Fe’s J B Hunt relationship was challenging its
traditional support of the IMC channel. Not only does J B Hunt's unique revenue sharing
arrangement with BNSF unbalance the competitive playing field with IMCs but it will
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likely drive BNSF towards an increased dependence post merger on J B Hunt for
trailerload traffic heretofore secured through IMCs. In fact, while IMC business was
once more than 40% of Santa Fe’s intermodal revenues, today it is less than 25%. At the
same time J B Hunt has grown to become this carrier’s single largest volume full trailer
load account. In light of this, it becomes critical to the IMC channel that there be an
alternative to BNSF with equivalent geographic reach and economic wherewithal.

Let’s turn at this point from the consideration of the general competitive issues to the
specific benefits that we believe will derive from UP-SP. What do we expect from UP-
SP that should motivate IMCs and shippers to actively support this merger?

The proposed operating plan for a post merger UP-SP provides benefits to customers in a
number of important ways. Linehaul efficiency is dramatically improved and transit
times are reduced, as route mileage is reduced in three key intermodal corridors.
(Oakland to Chicago by about 180 miles, L.A. to Memphis by about 230 miles, and L.A.
to Dalla; by about 280 miles). Intermodal terminals will be significantly expanded or
new terminals will be built, enhancing almost every major intermodal terminal on the
combined system. And, the combination of better routes with more efficient terminals
makes the addition of new intermodal train service at truck competitive levels a realistic
objective of UP-SP. Also, the agreements between Ul'-SP and BNSF to enhance access
to certain terminals create significant new intermodal competition.

As a result, UP will offer new intermodal service in key corridors which will allow UP-
SP to compete for truckload, LTL and IMC traffic which heretofore was primarily the
natural terrain of Santa Fe. In a very real sense, for high service traffic today in the far
west, Santa Fe is the only option. As a result of this merger, the domestic intermodal
sales channels will have a viable competitive option to BNSF.

With the implementation of the post-merger UP-SP service plan, the UP-SP system will
offer new intermodal service in key corridors which will afford the various domestic
intermodal sales channels viable competitive options to BNSF. Among these will be an
 additional third-morning train from Chicago to Los Angeles, with an afternoon departure
from Chicago for late second evening arrival in Southern California. Also, a third-
morning service between the Midwest and Northern California will be established, along
with a Memphis-1..A. service that will match that offered by BNSF; and, a new truck-
competitive service in the “I-5” corridor (Los Angeles-Portland-Seattle). In each case,
an important new competitive option will be created for shippers.

Also of critical importance to intermodal customers will be the merged system’s
enhanced ability to efficiently reposition intermodal equipment from surplus to deficit
markets. This is one of the prime ingredients in intermodal’s economic edge over motor
carriers. Today such repositioning between markets like the Pacific Northwest and
Northern California is constrained by an inefficient route structure. The ability to
reposition ocean containers efficiently for liner companies along a more efficient I-5
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corridor (between the Southern California and Pacific Northwest ports) cleared for
double stack operation, is another such benefit of the UP-SP combination.

But even more important will be the fact that through route specialization and terminal
coordinations, operational efficiencies, and improved capital productivity, the merged
UP-SP network will have significant available capacity to meet the growing demand for
intermodal and carload service. Today, each of the Western carriers is capacity
constrained on some major route segment and, often, at intermodal terminals. The
merged system’s Operating Plan makes it clear that there will be both short term and
long term benefits from this combination at Los Angeles, Chicago, Kansas City, St.
Louis and Memphis, among other points. Furthermore, the reduction in end point transit
times in the corridors mentioned above would not be possible without the route
specialization and track capacity additions planned for the merged system.

To meet the future needs for intermodal transportation, terminal capacity is every bit as
important as route capacity. And, in my view, it is the intermodal terminal network
which is most in need of reinvestment. And, as a shipper who still acutely feels the
frustration of our customers as a result of the capacity shortfalls of 1993, I am very
impressed by the major commitment UP-SP is making to expand terminal capacity.

Not only does the merged company intend to build a major (400,000 plus lift capacity),
critically-needed new terminal at West Memphis and a large new common-user facility at
Reno, NV, but it also plans expansion or mechanization at virtually every system
intermodal facility. The Reno facility not only efficiently accommodates the new BNSF
service provided through the trackage rights agreement but will also open this market for
the first time to domestic containerization.

The terminal expansion and rationalization program in Southern California is particularly
important to shippers. The construction of a modem intermodal facility in the “Inland
Empire” will bring meaningfu! two railroad competition to this market and the San
Diego market for the first time. (San Diego is most efficiently served via the San
Bernardino ramp facilities.) Rationalization of the UP-SP terminals in the L. A
downtown-Port areas combined with new on-dock facilities will also create important
new capacity and allow for retirement of outdated facilities in the L.A. Basin. The new
terminal network in the Basin will also allow for a new service between the Pacific
Northwest and the Sunbeit, utilizing the Colton cut off and the new Inland Empire
terminal creating another new service.

And, the combination of new terminal access through the trackage rights on BNSF and
efficient concentration of traffic within the Chicago terminal network will mean less
intra-urban highway miles for intermodal containers and trailers being interchanged
between carriers, as more traffic is concentrated at Global Two and the use of IMX and
Forest Hill are discontinued.

Finally, the coordination and new terminal access provided for in the agreement with
BNSF will have positive and far reaching implications for shippers as they create new
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competition. For example, in the Pacific Northwesi. UP-SP will become an
economically viable competitor for international traffic at Seattle’s Terminal 5, as the
current access charges are removed. And, UP’s new proportional rate agreement with
BNSF will open an entire segment of the Pacific Noithwest to two railroad competition.

We expect that the synergisms we alluded at the beginning of this paper go beyond the
specific benefits we have noted above. UP’s new post merger route structure, added
capacity, and improved productivity will open the door to other innovative arrangements
between railroads, capacity providers, IMCs and bi-modal carriers.

In our view, shippers, IMCs, bi-modal carriers, LTL carriers, and ocean carriers seeking
to utilize the domestic intermodal network will derive multiple benefits as these two
major systems, BNSF and UP-SP, aggressively compete to secure a growing share of the
domestic and international freight market in the West and Midwest.
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L. Introduction

My name is Dennis Williams, and ! am Manager Transportation Services for
Roseburg Forest Products Company, a major manufacturer and shipper of lumber,
particleboard, and plywood headquartered in Dillard, OR. This statement is
submitted in support of the proposed purchase of Southern Pacific Transportation
Company by the Union Pacific Railroad.

| have been employed in my present position three years, holding senior
management positions for twenty of my twenty-seven years' experience in traffic
management of such diverse commodities as grain products, consumer and grocery
products, iron and steel products, railcars and railcar components, and lumber and
wood products, as well as directing the operation of three short line railroads. |
authored the Oregon Shipper Statement, addendum to the State of Oregon's filing
in Finance Docket 32000, purchase of Southern Pacific by Rio Grande Industries.

Roseburg's facilities include plywood mills located in Coquille, Riddle, and
Green, OR, two plywood mills, two sawmills, and a particleboard mill in Diflard, OR,
and a veneer manufacturing and wood chipping facility in Weed, CA. All these
facilities are located on former SP lines now operated by Central Oregon & Pacific

Railroad, a rail carrier whose only connections with Class | railroads are with SP at

Eugene, OR and Black Butte, CA. Interchange between Central Oregon & Pacific

with other Class | railroads is prohibited by provisions of sale and lease contracts
between it and Southern Pacific. Roseburg Forest Products Company is vitally

dependent upon rail service in its business, shipping approximately 70% of its total




production by rail, more than ten thousand carload shipments each year.

Roseburg's decision to support Union Pacific acquisition of Southern Pacific

is the result of determining Roseburg would be better able to deliver its prcducts to
its markets under the merged system than it would if the two railroads were to
remain separate. Union Pacific is a well-run, financially sound railroad which we
believe will provide service at levels at least as good as SP, by itself, will eventually
provide, and it will provide these levels of service much sooner than SP could, were
it to continue as a senarate entity. Union Pacific demonstrates a philosophy which
embraces service quality and competitiveness as the basis for profitability, a
principle congruent with Roseburg's method of doing business. In our experience,
Union Pacific has consistently demonstrated competitiveness and innovation to the
limit of its ability to serve our needs. Roseburg does not request conditions upon
the proposed acquisition, although the agreement reached between Union Pacific

and Burlington Northern Santa Fe contains little to benefit Roseburg's interests.

Roseburg Forest Froducts Company is utterly dependent upon cost-effective
rail transportation. Roseburg is geographically isolated from the majority of its
markets, and its products, lumber, particleboard, and plywood, must move long

distances to reach customers. Qur products have relatively low value-to-weight




ratios, and transportation cost occupies a high percentage, 10 to 50 per cent, of
our delivered price. The population of the region is insufficient to absorb more than
a relatively small percentage of the products made by the Pacific Northwest's

forest products mills and manufacturing plants, so we must look beyond the region

for customers. Shipment volume from the Northwest far exceeds the capacity of

barge and truck transportation as alternatives to rail, and volume far exceeds the
demand for our products in markets which barges and trucks could effectivaly

service, were their capacities adequate to handle it.

2. Customers of Roseburg Forest Products Company

The markets into which Roseburg sells its products are extremely
competitive. Price disadvantages as small as $50 per carload and service
disadvantages as small as 3 days transit result in lost business. Customers
demand product available within a competitive time frame to seli or use at the
lowest price possible, and they depend upon competition among a broad supplier
base to achieve this goal. Roseburg's experience during the past three years of
substandard service via Southern Pacific has shown our superior product quality
and manufacturar support are important factors in a customer's purchase decision,
but the two most important criteria are delivered price and availability of product -

the lowest delivered price and the shortest transit time will usually make the sale.




3. C itive Servi | R

Roseburg Forest Products has been disadvantaged the past three years by
non-competitive service provided by SP and has lost customers entirely, because
SP rail service has not been comparable with that availabie to competitors located
on the Union Pacific or the Burlington Northern railroads. Earlier in this stazement,
we noted Southern Pacific transports 70 per cent of Roseburg's total production;
three years ago, SP transported 83 per cent The 13 per cent of Roseburg's traffic
lost by the railroad is entirely service-related and has been converted to truck and
some intermodal transportation, moving into markets these modes service more
effectively than SP can. Although Southern Pacific rates havc been competitive,

Roseburg has been shut off by certain of its customers because of SP transit

disadvantage averaging as high as ten days relative to shippers loczted on UP or

BN. If service improves to the extent promised by Union Pacific, lost traffic will
return to the railroad as Roseburg regains customers who could not tolerate SP
service. The immediacy of service improvement oromised by Union Pacific is a
critically important benefit we expect to realize from its acquisition of Southern
Pacific and is a vital component of our support.

The maintenance of a competitive rate structure is a concern, if the instant
application is approved, as two railroads wi.! compete for businecs where three
railroads now compete. We have been assured by Union Pacific it recognizes the
importance of cornpetitive rates in producing the benefit it plans to realize from

gaining Southern Pacific's traffic. base, and we look to Union Pacific's past




aggressiveness as a favorabie indicator of this railroad's likely posture following its
acquisition of Southern Pacific. Operating efficiencies produced by the merged
system and their favorable effect upon operating costs will support the railroad's
ability to maintain rates at competitive levels. Furthermore, we do not expect the
railroad to change the balance between cost- and market-based factors in its
pricing. We have seen all three railroads, BN, UP, and SP, experiment with pricing
systems which lend greater weight to cost factors than market factors, ar.d each
has invariably experienced loss of market share to both ntra-modal and intermodal
competition and subsequently returned to a pricing system which balances cost

and market-based factors.

.0 e :

Adequacy of equipment, in numbers and quality, is important because if
equipment supply is inadequate to meet shipper demands for loading, shipments
are delayed and orders lost. Customers maintain inventories for a strict order cycle
and hold that cycle as short as business will permit: i.e., they maintain minimum
stocks to reduce capital tied up in inventory. Sor example, if a customer maintains
a twenty-one day inventory, that inventory must be replenished every fourteen
days (allowing seven days' safety margin). If rail service is a reliable 10 days, but
the shipper has to wait seven days to receive a railcar to load, that shipper has
failed to meet its customer's needs, and the value of its product as perceived by

the customer is diminished. If the reduction in perceived value is sufficient, the




customer will find another supplier who can more reliably furnish the product.

Both Southern Pacific and Union Pacific appear to have equipment supplies
adequate to service their respective customers, although the UP boxcar fleet is
barely adequate. Shippers located on Southern Pacific lines in particular will
benefit from service improvement which will effectively increase the velocity of the
existing fleet, thereby improving distribution of equipment for loading. The
stronger capital position of UP will allow the railroad to more quickly refurbish the
boxcar fleet we use and to acquire new boxcar equipment if its acquisition of SP is
approved than would be possible given SP's weaker position if the acquisition is
denied. We also believe some dilution of SP’'s boxcar fleet will occur as UP pulis

SP boxcars into its territory, but its effect should be offset by improved velocity.

5. Besponsiveness to Shipper Needs

Although Roseburg Forest Products Company experience in meastring Union

Pacific responsiveness to shipper/customer needs is limited, the majority of our
dealings have shown Union Pacific Marketing and Sales to be highly responsive,
and the Operating Department has been direct in stating whether or not it could
meet our requirements. Our customers speak highly of Union Pacific service in
joint hauls, where Union Pacific originates the load and interchanges it to an
intermediate or delivering line haul railroad, but other customers located directly on
UP are generally critical of its terminal operations, an observation we share on

hauls where UP or MP is the delivering carrier for shipments which originate on SP.




If UP acquisition of SP is permitted, we anticipate improved responsiveness
to our service needs, other than destination terminal operations, and continuation
of the excellent partnership we have developed with SP marketing and sales, a
partnership which UP (especially if the combined company absorbs a significant

part of SP Marketing and Sales) appears willing and able to continue.

6. Einancial Stabili

We have no doubt Union Pacific will be stronger financially if the proposed
acquisition is allowed, more financially sound and able to bring more capital
resources to bear into the foreseeable future than Southern Pacific, even if the

present competent SP management were able to accomplish all of its goals.

B. Effect of Includi Eail 0 O b

No other railroad has sought inclusion in the instant proceeding.

C. Total Fixed Charges

Union Pacific has indicated it will reduce fixed costs by abandoning or
otherwise disposing of approximately 600 miles of redundant trackage following its
acquisition of Southern Pacific. Union Pacific will also reduce employment of the
combined svsiem through eliminating duplicate positions. Reduction of fixed costs
will reduce the cost element of Union Pacific pricing, thereby allowing the railroad

greater freedom in meeting competitive pricing pressure on our traffic.




An inescapable fact of the proposed acquisition of Southern Pacific by Union

Pacific is it wili reduce the number of Class | railroads competing for our business

from three to two. The question facing Roseburg Forest Products Company is

whether or not sufficient competitive forces will remain to serve our needs and
interests relating to rail transportation. We believe Union Pacific and Burlington
Northern Santa Fe will compete at least as vigorously for our business as the three
predecessor railroads did. Both railroads will be financially strong, well-operated
transportation providers who know the hard truth that if shippers they serve cannot
deliver their products at a competitive price to the marketplace, the product will not
move over the railroad. Both BNSF and UP have been extremely aggressive in
reducing their costs during the past decade and are well experienced in the
discipline of cost control. The benefits derived from the series of mergers and
acquisitions from which these two railroads evolved have added to their strength.
Conversely, the delay associated with its failed attempt to merge with ATSF
weakened SP during the same period its competitors were becoming stronger, to
the extent its lackluster management by Rio Grande Industries has been insufficient
to restore SP beyond minimal health. Present Southern Pacific management
believes it cannot survive within the same competitive arena as BNSF and UP - SP
will steadily lose ground to these railroads and eventually fail. Roseburg Forest

Products Company's business has been severely damaged by poor SP service levels




during the past three years, and we cannot endure the process of a failing SP and

still effectively answer our own challenges and competitive forces.

Roseburg does not believe the proposed acquisition will reduce intra-modai
competition in the Facific Northwest below a certain critical level as an effective
replacement for regulation in protecting the shipping public against raii carriers'
abuse of their market power. We belicve that boundary was passed two or three
mergers ago. The vigorous working of competition among a significant number of
large, healthy railroads as envisioned by the authors of the Staggers Rail Act of
1980 no longer occurs naturally among the limited number of Class | railroads
remaining. Rather, we have entered a period of such pervasive product and
geographic competition each carrier within each mode must vigorously compete for
its business or face devastating and immediate business losses either from its own
traffic base to other transportauon competitors or from its customers’ business

bases to their competitors.

ill. Conditions

Roseburg Forest Products Company does not request imposition of any
conditions to the instant appiization. However, anti-competitive situations exist
upon the affected lines of which this Commission shoulo be aware. During the
past three years, Southern Pacific installed short line railroads on two significant
branch line networks with which we are knowledgeable, Willamette & Pacific

Railroad in northwest Oregon and Central Oregon & Pacific Railread in southwest




Oregon. WP's lease and CORP's purchase/lease contracts with SP contain
similarly-structured restrictions against interchanging competitive traffic with any
railroad except Southern Pacific. These ccntracts were structured to provide one
price for sale or lease of the property if the new operator were to restrict its
interchange to only SP, and a prohibitively higher price if the operator wanted an
open interchange with a competitive railroad. Thus, no matter how expansive pro-
competitive agreements such as those made between Union Pacific and Burlington
Northern Santa Fe may be, shippers located on these branch networks, who
account for approximately 75 per cent of SP traffic originating in Oregon, do not

have access to direct, competitive rail service by more than one railroad.

V.3 el Lk el {CC Poi

Just as our customers desire a broad range of manufacturers who vigorously
compete for their business, Roseburg would prefer to see at least 3 railroads
competing vigorously for our business. However, the effects of Southern Pacific's
failed attempt to merge with ATSF in the early 1980's and failure of SP
management to properly direct its business following purchase by Rio Grande
Industries has resulted in the raiiroad's inability to generate revenue adequate to
restore its physical plant to a competitive level of health. Despite the competence
of Southern Pacific's current tup management, prospects are unlikely the railroad
can provide an acceptable level of service at competitive rates for its customers

and produce an acceptable rate of return to its investors.




Much of the proposed acquisition's compliance with the Interstate
Commerce Commission's transportation policy outlined in 49 U.S.C. 10101a
depends upon whether or not the Union Pacific follows sound business principles.
By providing service at transit levels and cost levels conducive to its direct
customers’ business, both Union Pacific and its customers will prosper, and our
experience with Union Pacific indicates this favorable performance is likely to

continue and will enhance our business. For this reason, Roseburg Forest Products

Company supports the proposed acquisition of Southern Pacific by Union Pacific

and urges the Commission give its approval.




VERIFICATION

STATE OF OREGON )
) ss:

COUNTY OF DOUGLAS )

Dernis Williams, being duly sworn, deposes and says that he is Manager of
Transportation Services for Roseburg Forest Products Company, that he has read
the foregoing document and is familiar with the content thereof, and that the same

is true as stated.

-

Dennis Williams

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

M/(/\/l—ﬂ/‘

Ndtary Public

My commission expires: ,ﬂf—ﬁ ' é, / 7 7 7

B OFFICIAL SEAL
:b‘ 4 KAREN R. HESS
&) NOTARY PUSLIC-OREEON

COMMISSION NO_ 027253
MY COMMISSION EXPIRES SEPT. 6. 1997




OF
JAMES MORGAN
ON BEHALF OF
ROY O. MARTIN LUMBER CO., INC.
AND
MARTCO PARTNERSHIP

My name is James Morgan. | have been general sales manager for Roy O. Martin
Lumber Company and Martco Partnership with Corporate offices in Alexandria, Louisiana
for the past four years. Prior to that I was Sales Manager for Martin Timber Company
in Castor, Louisiana for twenty five years. During my employment at Castor in addition
to being Sales Manager [ also worked as Traffic Manager. I was responsible for truck
and rail shipments from that mill. Since transierring to Alexandria as General Sales
Manager 1 have supervised th» employees who handle traffic.

Roy O. Martin Lumber Company/Martco Partnership is a wood products manufacturing
company supported by nearly 500,000 acres of well managed timber land.

Martco OSB mill is located in LeMoyen. Louisiana and is served by the Union Pacific
Railroad. Martco OSB produces 280 million feet annually of oriented strand board.
From this location we ship fifty foot box cars and center beam cars to destinations
primarily in the west. We currently are shipping approximately 1.200 cars annually from
this site. Most of these cars are routed over Sweetwater and El Paco, Texas and Kansas
City. Kansas.

Martco Sawmill is also located in LeMoyen, Louisiana and is served by the Union Pacific
Railroad. The sawmill produces nearly fifty million feet annually of hardwood lumber
and we ship approximately 200 cars yearly consisting primarily of fifty foot double door
boxes and some chain flats.

Martco Plywood is a new facility under construction and scheduled for completion by
early 1996. Martco Plywood is located at Chopin, Louisiana and will be served by the
Union Pacific Railroad. This location is expected to produce approximately 300 million
feet annually of upper grade and specialty plywood. We will ship fifty and sixty foot box
cars as well as center beam cars from here with annual shipments of approximately 1,000
cars. Primary destinations will be from the West Coast to the North Central and into the
Northeaster portion of the United States.




We believe that the proposed merger between the Union Prcific and Southern Pacific
would be in the best interest of our company and that rail users in general should benefit
greatly. We strongly support the imerger.

Martco facilities are not open to reciprocal switching therefore we depend very greatly
on the services of the Union Pacific. By combining forces these two railroads would
make available more equipment than we are presently able to obtain and should be able
to offer an even higher level of overall service.

We believe that the single line service imade available by the merger would improve the
ansit time to our Western markets and this would allow us to ship more volume in that
direction. At the present time we have a number of Westem customers who pay after
arrival of the car and this causes us to limit out on their credit limits. As you can see the
quicker that a car transits and we receive payment the sooner we can ship additional cars
to these customers.

By being able to use more direct routes the mileage to Western customers should be
shortened resulting in lower rail rates. This is especially important in that it would allow
us to be more competitive in many markets. This would allow us to continue selling our
Southem Pacific served customers some of whom we have considered abandoning
because we were not always able to compete because of the rates. Martco very definitely
needs to be able to continue to participate in the Westem corridor, especially in California
and Arizona.

The Atchison Topeka and Santa Fe Railway is a strong factor in our Westem markets and
we believe that the merger of the AT&SF and B&N will further strengthen the AT&SF
position. These lines serve our competition and give them a direct comridor to our
Western markets. We believe that the proposed merger between the Union Pacific and
Southern Paciiic will create a rail system that will allow us to compete evenly.

Many of our customers receive delivery on the Southem Pacific and are very concemed
about the ability of the Southemn Pacific to survive in direct competition with the merged
AT&SF/B&N without the infusion of capital resulting from the proposed merger. It is
our opinion that the merger would assure our customers of long term quality service.

We feel that we have given valid reasons for the approval of the Union Pacific/Southemn
Pacific merger and we strongly urge that you do so.




STATE OF o/ 0 5/ donc b
PARISH OF %ﬂ/e s

Danss Aoggftn  being first duly swom, deposes and says that he

has read the foregoing document, knows the facts asserted therein, and that the same are true as
stated.

Jﬂ;ﬁ,

j / JAMES MORGAN

Subscribed and swom to before me this /% ’“day of Jc7of4

NOTARY PUBLIC

My Commission Expires:
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Racine, Wi 53403-5011
Phone: (414) 631-2000

VERIFIED STATEMENT
of
DENNIS H. WESTERFIELD
on behalf of
S.C. JOHNSON & SON, INC.

My name is Dennis H. Westerfield, staff resource planner with S.C.
Johnson & Son, Inc., 1525 Howe Street, Racine, Wisconsin. I am
responsible for rail, intermodal, truckload and our dedicated fleet.
I've held this position for ten year, prior to that I was the
distribution center manager at our Jacksonville warehouse.

S.C. Johnson & Son, Inc. is one of the world’s leading manufacturers of
chemical specialty products for home, personal care, and insect
control. We are also a leading supplier of products and services for
commercial, industrial, and institutional facilities. Our Company
ships household goods from Racine, Wisconsin via boxcar and intermodal
to Stockton, California and Dallas, Texas via UP.

We understand that Union Pacific ar4 Southern Pacific are requesting
authority to merge. We strongly support this as a means of improving
service, strengthening competition. Benefits to S.C. Johnson & Son,
Inc., from our plant at Racine, Wisconsin, weould include new single
line route capabilities to Texas and California markets.

With approval of the application, Union Pacific and Southern Pacific
will be able to combine the strengths of the rail systems. S.C.
Johnson & Son, Inc. should enjoy improved and reliable rail service to
our customers.

Union Pacific/Southern Pacific will be able to offer faster, more
frequent, and more reliable service in key corridors, i.e., Chicago to
California and Chicago to Dallas.

Union Pacific/Southern Pacific will be able to reposition both cars and
locomotives more efficiently. The difference in peak seasons for the
two railroads plus effective use of triangulation and backhaul moves
will improve equipment supply for shippers.

Union Pacific today is financially strong, but lacks efficient routes
to many markets. Southern Pacific 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.

We believe that the proposed merger will provide significant benefits
to shippers. S.C. Jchnson & Son, Inc. supports the application.
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tand ths foregoing docamest, kEows the facls saserted therein, and et the o ar's true
08 mtated.

-~

Deisogr Gousris

Subscribed and sworn 10 bafore e this _2"" dayof (v 1% v 1998




Salim Oleochemicals Inc.

I am George Sanders, Manager of Logistics & Purchasing
with Salim Oleochemicals, Inc. located at 63 B Corbins
Mill Drive in Dublin, Ohic 43017. I have been in this
position since April of 1995, prior to which I was with
Sherex Chemical Company for eight (8) years and Dresser
Industries for nine (9) years. My responsibilities have
included managing both international and domestic
transportation for each of my employers.

Salim Oleochemicals is a Dublin, Chio based oroducer of
Fatty Alcohols, Fatty Acids and Glycerine. The parent
company, Salim Oleochemicals PTE. LtD. is headquartered
in Singapore. All production is done in Indonesia and
shipped via ocean vessel to several U.S. ports for rail
or truck delivery to our customers. We currently use
Hudson Terminal in New Jersey, but expect to switch to
Baytank in the Houston, Texas area in the fourth quarter
of 1995. Our primary customers are in the midwest and
produce a variety of health, personal care and food
products. We are purchasing a portion of our Alcohols in
the Houston area and ship via rail to northern Illinois.
Scuthern Pacific handles this freight for Salim.

Salim relies on rail carriers for delivery of our
products, particularly over long distances. As our
market is the midwest and Gulf and Atlantic ports
originate the domestic portion of our shipments,
distances are such that rail transportation is extremely
important. Tank trucks cannot compete with lower=-cost
rail transportation. There are occasions; however, when
iead time justifies the higher cost of trucks but these
are more the exception than the rule.

We uuuelbCEaNu that cthe ullon PACLIILC and Southern Paciric
have requested permission to merge. Because of our need
for financially strong, service-oriented rail carriers,
we support this merger. Southern Pacific has limped
along since the failed SP/ATSF merger, only recently
making some of the improvements necessary. Service has
yet to reach the level attained by most of the other
major railroad companies. With the completion of the
BN/ATSF merger, it could be expected that the SP would
see only additional difficulties. The strength of the
combined SP/UP would provide strong competition for the
BN/ATSF.

PO Box 1133

638 Corbins Miti Drive
Dublin

OH 43017

USA

Telephone

1614) 889 2009
Facsimile

1614) 889 4844

A member of the
Sakr Group




Salim Oleochemicals Inc.
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As our maiket expands west, Salim will need healthy rail
competition among thcse carriers serving custcmers west
of the Mississippi River. This merger will provide that
competition. Again, we urge the Commission to approve
this application &as a means of me‘ntaining rail
competition.

I, George Sanders, declare under penalty of perjury that
the foregoing is true and correct. Further, 1 certify
that I am qualified and authorized to file this verified
statement.

J

Executed on October v , 1995.

George Sanders




QUALITY MALT SINCE 1856

Ci I‘Biel' MaLting Company

P.O.1OX 59 P. 0. BOX 15145 COMMERCE STATION
SHEBCYGAN, Wi 53082-0059 MINNEAPOLIS. MN 55415
414-450-6126 612-339-2313

Fax: 414-458-9034 Fax: 612-339-4587

September 25, 1995
VLRIFIED STATEMENT
OF

KEITH GRETENHART
¢ n behalf of
SCHREIER MALTING COMPANY

| am the Vice President - Sales and Technicai Services at Schreier Malting Company,
headquartered in Sheboygan Wisconsin at the address above. As such, | am the primary
contact within Schreier for our business relationships with the railroad industry. | have been a
part of Schreier's management team for aver twelve years, holding a variety of positions in
production, quality control, and sales

Schreier Maiting Company. founded in 1856, 1s a manufacturer of brewer's malt. Brewer's malt is
a primary ingredient in the making of beer  Generally Schreier receives most of its raw material
and ships most of its finished oroduct via rail, approxiraately 2,600 cars of inbound/outbound
freight per year

Schreier's domestic operations include a malthouse in Sheboygan, WI, and a grain elevator in
Minneapolis, MN.  Schreier also owns controlling interest 'n two malting companies worldwide:
Prairie Malt Limited in Biggar Saskatchewan Canada. and CUC Malt Limited in Nanjing, China.
Schreier's domestic operation in Sheboygan suppiies 125,000 metric tonnes of mait to the
brewing industry on an annual basis The raw matenal is barley, approximately 150,000 metric
tonnes arrives in Sheboygan on an annual basis

Our grain elevator in Minneapolis is served by CP Rail  Much of the bariey that arrives at this
facihty comes from eastern North Dakota and western Minnesota, and Canada. All inbound or
outbound barley at this facility is shipped via rail

Our maiting operation in Sheboygan is served by Union Pacific (formerly the Chicago &
Northwestern raiiroad) 99 4% of our malthouse's inbound barley arrives via rail, the remaining
0.6% by truck Generally, 94% to 97% of the outbound malt is shipped via rail. In 1995,
however, only 80% of the outbound malt is being shipped via rail. The remainder is being
shipped via truck in 1995

Our main domestic market is the eastern United States. east of the Mississippi River, but also
including Texas and St Louis, MO In past years, significant sales have aiso been shipped to




Mexico, entering that country through Laredo and Eagle Pass. Other export markets are served
through the ports of Vancouver, BC, and Mobile, AL.

WeareﬁlingmisstatmnnovoicowsupponfortheproposedmengerbetwoentheUmon
Pacific and the Southern Pacific railroads. We believe this merger will improve our access to
several markets, and improve service in general.

in two of the last three years, Schreier Malting has exported significant quantities of mait to
Mexico. The merged railroad should be able tc improve service and be more competitive to the
border crossing at Eagle Pass. This could allow Schreier to gain sales to Mexico on a long term
basis.

The merged railroads would also be able to coordinate movements between terminals. One of
these terminals would be in Chicago. All of Schreier Malting's rail shipments pass through the
terminal in Chicago, and any improvements in service there would benefit Schreier Maiting

Company

For the above reasons, we believe that the proposed merger of the Union Pacific and Southemn
Pacific will benefit our company, and we support the application.

Sincerely,
SCHREIER MALTING COMPANY

Lk E Gufl LA~
| W

Keith E Gretenhart

Vice President - Sales & Technical Services

AFFIRMATION

|. Keith Gretenhant, declare under penaity of perjury that the foregoing is true and correct
Further | certify that | am qualified and authorized to file this verified statement Executed on

September 25, 1995
e ,-/ v‘_/
Lef ¥ o LG
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SHINTECH

Shintech inc.. 5618 Highway 332 East. Freeport. Texas 77541, (409) 233-786

VERIFIED STATEMENT
OF
E. E. SCHROEDER
on behalf of
SHINTECH INCORPORATED

Shintech Incorporated understands that Union Pacific Railroad (“UP”) and Southern
Pacific Railroad (“SP”) have requested authority to merge. On behalf of Shintech
Incorporated, I am writing to state our support for the proposed merger.

My name is E. E. Schroeder. [ am Vice President - Manufacturing for Shintech
Incorporated. Our company manufactures polyvinyl chloride (PVC) resin at a single
production facility located in Freeport, Texas. We are the largest producer of PVC in the
United States. Shintech produces and ships in excess of two billion pounds of PVC resin
from our Freeport facility each year. The vast majority of the domestic shipments from
Freeport are made via railroad hopper car. Shintech maintains a fleet of about 1,900
hopper cars to deliver our PVC resin to our customers.

Our Freeport facility is served solely by UP. There is no other railroad providing service
to Freeport. QOur experience with UP has been generally positive, particularly in recent
years. Our recent relationship with UP makes us comfortable supporting the merger
because we are assured by UP it will deliver the benefits that it has announced.

We see merits from new single-line service and shorter routes to the West Coast as a
result of the merger. Our shipments to Southern California originate on UP and inust be
interchanged with SP to reach their final destination. We have learned that the merged
system will use a combination of UP’s and SP’s routes on a single-line basis, making
service to Southern California faster UP and SP have also announced that the inerged
system plans to upgrade SP’s Southern Corridor route between El Paso, Texas and
Coiton, California. This initiative should also allow the Southern Corridor to handle more
traffic at a faster pace

We understand that the UP/SP merger may enhance rail competition. The recent merger
of Burlington Northern and Santa Fe created a financially strong rail system with a far-
reaching route structure. Neither UP nor SP alone would have the expansive route
coverage or financial strength to compete with BN/SF. In fact, we have becs -..cemed
at times about the long-term viability of SP service because we have experienced problems
that have led us to believe that SP is not a strong railroad. Due in part to poor SP service,




S
SHINTECH

we have investigated the possibility of setting up a transload operation in Dallas fi
shipments to an SP-served facility in Plano, Texas.

UP has stated publicly and assured us that after the merger, the UP/SP system will
compete vigorously with BN/SF. In addition, we have learned that a recent agreement
among UP, SP, and BN/SF will give BNSF trackage rights over UP and SP routes,
mﬁngtwo—nihmdmmpﬁiﬁonudlpoﬁmwimewchcompeﬁﬁoneximmday.
Although our facility is served only by one railroad, our recent relatinnship with UP leads
us to beheve that UP/SP’s stated commitment to provide sustained, high-quality service
and to compete vigorously with BN/SF will ensure service improvements and will
Shintech supports UP’s application to merge with SP, with the expectation that UP will
insure that the merger will lead to continued improvement in rail service benefiting
shippers like us.




VERIFICATION

LE.E.Sclmeda,dechreundupemhyofpajuryﬂmdwforegomgismandcom.
Further, I certify that 1 am qualified and authorized to file this verified statement.
Executed on November 10, , 1995,

£.¢.
E E. er




SHORT’S

SCRAP IRON & METAL, INC.

VERIFIED STATEMENT
of
RUSSELL R. SHORT
on behalf of
SHORT’S SCRAP IRON & METALS, INC.

My name is Russell R. Short and I am the President of Short’s Scrap Iron & Metals, Inc., located
at 2041 Southwest Girvan Road, Redding, California 96001. In my position as President, |
haridl: sales and all transportation requirements for our business. We have a major scrap
recycling and processing facility in Redding, which is currently served by Southern Pacifiz
Railroad. We buy scrap metal and ship to Oregon Steel Mills (OSM) in Portland, Oregon (served
by UP, open to SP), and also to Geneva Steel in Utah near Provo (served by UP, open io SP).
We ship 350 to 400 cars per year, all in 52-foot or 65-foot gondolas.

We have been advised that Union Pacific and Southern Pacific are planning to merge. We wish to
register our support for this merger. For the past seven years, since we have been a rail customer,
we have been directly served by Southern Pacific

As mentioned above, our primary shipments are \o OSM in Portland, Oregon, and to Geneva
Steel near Provo, Utah. While both of these routes are technically single-line service routes, each
potentially requires a separate UP switch. Elimination of this extra switch movement, and the
separate charge for that service, will help to make it more competitive.

With the merger, we expect to benefit from the shorter and more efficient routes which will result

from the merged system’s ability to use both UP and SP lines. This will result in more reliable and
« onsistent service and reduced transit times, all to the benefit of our company and customers. We
aiso expect that new single-line service into Texas will open up new business opportunities in that

state.

Another problem we hope the proposed merger will correct is the consistent car and locomotive
shortages of the Southern Pacific, as well as erratic transit times. The service has been so bad that
it has seriously hampered our ability to compete. With the merger of Union Pacific and Southern
Pacific, we anticipate that the supply of gondola cars will increase dramatically, and the UP/SP
will be able to more efficiently reposition cars for reloading. In addition, due to the enhanced
supply of locomotives available from the merged railroads, we expect that delays due to lack of




power will be reduced, and transit times will become shorter and more consistent, which will
enable us to compete more effectively in other markets.

Finally, we are in full support of the settlement reached by UP/SP and BNSF. We are particularly
pleased witl that part of the settiement which grants trackage rights to BN/SF between Salt Lake
City, Utah and California. Our company will benefit from this new competition for our shipments
between Redding and Provo, Utah. Such new competition from a strong competitor should result
in more favorable rates for a great part of our business. We view the UP/SP-BNSF Settlement
Agreement as preferable to providing similar rights to weaker carrier that could not provide the
same level of competition.

In summary, we enthusiastically support the proposed merger of Union Pacific and Southern
Pacific Railroads. We believe that this combination of carriers-the financial strength and reliable
service of Union Pacific and the Southern Pacific route structure-will ensure that we receive top
quality service from a financially sound carrier with single-line access to numerous points.

Please register our support for this merger.

I, Russeli R. Short, 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 October 31, 1995

2041 GIRVAN RD * REDDING, CA 96001* PH (916) 243-4780 * FAX (916) 243-8610




SOUTHERN CLAY PRODUCTS, INC.

P.0. Box 44, 1212 Church St. *+ Gonzales, Texas 78629 * Telephone: (210) 672-2891 « FAX: (210) $72-3930

VERIFIED STATEMENT
OF

DEE BENNETT
ON BEHALF OF
SOUTHERN CLAY PRODUCTS, INC

MY NAME IS DEE BENNETT, TRAFFIC CO-ORDINATOR FOR SOUTHERN CLAY
PRODUCTS, INC, IN GONZALES, TEXAS. I HAVE BEEN EMPLOYED BY SOUTHERN
CLAY PRODUCTS FOR THE PAST EIGHTEEN (18) YEARS AND HAVE BEEN
RESPONSIBLE FOR TRAFFIC FOP. THE PAST FIFTEEN (15) YEARS. 1 RECEIVED MY
TRAFFIC MANAGEMENT CERTI! .CATION FROM HOUSTON COMMUNITY COLLEGE,
HOUSTON, TEXAS, IN 1985.

SOUTHERN CLAY MINES AND PROCESSES SMECITTES FOR VARIOUS PRODUCTS
INCLUDING PAINT, INK, GREASE, OIL FIELD, HOME CARE AND PERSONAL CARE
ITEMS. WE RECEIVE RAW MATERIALS INBOUND TG GONZALES BY RAI'. FROM

WYCMING. WE SHIP OUTBOUND FROM GONZALES BY RAIL TO VICKSBURG,

MISSISSIPPI, GREENBAY, WISCONSIN; BRAMPTON, ONTARIO; AND WINDSOR,
QUEBEC. SOUTHERN CLAY ALSO SHIPS INTERMODAL FROM BEYOND GONZALES,
TEXAS TO WASHOUGAL, WASHINGTON AND CHICAGO, ILLINOIS. GONZALES,
TEXAS IS SERVED BY THE SP AND THE TEXAS, GONZALES & NORTHERN RAILWAY
COMPANY (TXGN), WHICH CONNECTS TO SF AT HARWOOD, TEXAS.

WE SUPPORT APPROVAL OF THE MERGER APPLICATION FILED BY UP AND SP. THE
MERGER OF SP AND UP WILL BENEFIT SOUTHERN CLAY PRODUCTS BY PRO-
VIDING BETTER SERVICE TC SOUTHERN CLAY AS WELL AS TO OUR CUSTOMEL.S.
THE COMBINED RAILROAD WILL ALSO BE ABLE TO REACH MORE POINTS WITH-
OUT THE NEED FOR INTERCONNECTION. FOR EXAMPLE, WE WILL HAVE THE
OPPORTUNITY FOR OUR INBOUND SHIPMENTS TO BE SENT SINGLE LINE FROM
WYOMING, WHICH SHOULD TAKE LESS TIME AND REQUIRE LESS HANDLING.

ANOTHER WAY THAT THE MERGER WILL HELP THE RAILROAD TO MAKE ON-TIME
SHIPMENTS IS IMPROVED USE OF EXISTING FACILITIES AND CCORDINATION OF
CAPACITY. FOR EXAMPLE, OUR SHIPMENTS TO CANADA ARE SOMETIMES
ROUTED THROUGH SP’S CROWDED ARMOURDALE YARD IN KANSAS CITY, WHICH
RESULTS IN DELAYS. THE COMBINED RAILROADS WILL BE ABLE TO COORD-
INATE THEIR USE OF TERMINALS AND YARDS,IMPRCVE SERVICE AND INCREASE
ON-TIME DELIVERIES. o a




THE MERGER WILL ALSO INCREASE THE ON-TIME SERVICE PROVIDED FOR
INTERMODAL SHIPMENTS. THE AVAILABILITY OF MULTIPLE ROUTES WILL
ALLOW “JP/SP TO EXPEDITE INTERMODAL TRANSIT AND AVOID TIE UPS AND
DELAYS. COGMBINTD UP AND SP INTERMODAL VOLUMES WILL SUPPOKT
GREATER SERVICE FREQUENCY. WITH THE INCREASED SERVICE AT PORTLAND,
THE MERGED SYSTEM WILL PROVIDE NEW COMPETITION FOR BN-SANTA FE. THE
MERGED SYSTEM WILL BE A TRUE COMPETITOR FOR BN-SANTA FE INTEXMODAL
SERVICE, WHICH IS A GOOD DEVELOPMENT FOR INTERMODAL SHIPPERS.

SOUTHERN CLAY PRODUCTS HAS BEEN CONCERNED ABOUT THE SERVICE AND
FINANCIAL VIABILITY OF SP. WE ARE WELL AWARE OF THE FACT THE SP HAS
NOT HAD THE FINANCIAL RESOURCES TO UPGRADE TRACK, TO IMPROVE
TERMINALS, OR TO PURCHASE NEW RAILCARS AND LOCOMOTIVE EQUIPMENT AS
NEEDED. WE ARE LOOKING FORWARD TO A LONG-TERM COMMITMENT TO TOP
QUALITY SERVICE AS A RESUL Or THIS MERGER.

WE BELIEVE THAT AN SP/UP MERGER WILL PROVIDE BENEFICIAL SFRVICES TO US
AS A SHIPFER. OUR COMPANY SUPPORTS THIS MERGER.

L, DEE BENNETT, DECLARE UNDER PENALTY OF PERJURY THAT THE FOREGOING
IS TRUE AND CORRECT. FURTHER, 1 CERTIFY THAT I AM QUALIFIED AND
AUTHORIZED TO FILE THIS VERIFIED STATEMENT. EXECUTED ON OCTORER 18,
1995.
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DEE BENNETT




SOUTHWESTERN OIL & CHEMICAL Co.

SUITE 710, TALLAN BUILDING
TWO UNION SQUARE
CHATTANOOGA, TENNESSEE 37402
USA 1-800-645-1224 ¢ TN (423) 267-4843
FAX (423) 267-4750

BEFORE THE
INTERSTATE COMMERCE COMMISSION

FINANCE DOCKET NO. 32760

UNION PACIFIC RAILROAD COMPANY
CONTROL AND MERGER
SOUTHERN PACIFIC TRANSPORTATION COMPANY

VERIFIED STATEMENT
OF
Stephen E. Farquhar
on behalf of

ek Oil & Chemical C

My name is Stephen E. Farquhar. I am Vice President for Southwestern Oil &
Chemical Company. Our address is Suite 710, Tallan Building, Two Union Square,
Chattanooga, TN 37402. My telephone number is 800-645-1224. My fax number
is 423-267-4750. 1 have 10 years of experience in working with railroads. As Vice
President of a small privately held corporation, I have been involved in all aspects of our
business.

Southwestern Oil & Chemical is an independent marketer of petrochemicals. We
service approximately 30% of the US Hexane market, 90% of the South and Central
American market and 10% of the world wiic market. From Houston, we rail product to
distribution centers in Los Angeles. St. Louis, Charlotte, NC and Chattanooga, TN. We
also utilize barge transportation for domestic transportation vii the inland waterways and
ocean vessels for international shipments. As you can ascertam, we are heavily
dependent on economical transportation. As the owner of a considerable private rail car
fleet, we are particularly interested in developments which provide promise of more
effective equipment utilization.

We support the merger between the Union Pacific and the Southemn Pacific and the
announced trackage rights and sales agreements with the BNSF. We believe these
developments will not only provide the needed cash to revive the moribund SP system,
but will provide strong rail competition throughout a large portion of our market.




We strongly urge that this merger be expeditiously approved by the Interstate
Commerce Commission or its successor so that we may begin realizing some of the
tremendous potential benefits that will result from the combination.

I, Stephen E. Farquhar, 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 October 26, 1995.
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Stephen E. Farquhar
Vice President
Southwestern Oil & Chemical Company




VERIFIED STATEMENT
OF
LARRY BRYANT

on behalf of :
SPECTRUMN CROP DEVELOPMENT

My name is Larry Bryaii. | am Director of Commodity Marketing for Spectrum
Crop Development Company. | have 30 years of experience in the grain business and
have heid my current position for 5 years. Prior to joining Spectrum, | was Regional

Manager for Coast Trading Company for 10 years. My main responsibilities are
merchandising canola for expart and oOverseeing the buying and selling of seed and
feed grains. i have worked extensively with rail, fruck and barge transportation. On
behalf of Spectrum Crop Development, | am submitting this statement in suppnti of
Union Pacific and Southern Pacific’s merger agplication.

Spectrum Crop Deveiopment is irvolved in the merchandising of canola seed
grains. We also merchandise other commodities, including feed grain and bird seed.
We are headquartered in Clarkston Washington, on the Idaho/Washington border. We
buy canola from independent local grairi producers and commercial elevators in idaho,
Oregon, Washington and Montana. In previous years, the bulk of our canola shipments
have been routed by rail into Kalama, Washington to be prepared for export. Kalama.
served by UP and BN, is located within the Pcitiand, Oregon switching district. This
year, however, the terminals at Kalama were overcrowded because of other shipments
from the Midwest, and sur grain precucts have been routed into terminals at Stockton,
Califonia on the SP. We expect to move between 80 and 100 cars of canola by rail in

Post Office Box 396 Clarkston Wa 99403 USA 509-758-6888 Fax 5U9-758-6802
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1895. We also have products that move in single truckloads, such as bird seed, that
are not suitable for rail shipment.

The merger will provide valuable new single-line service into the Stockton
terminal from UP origins This year, most of our deliveries have been a UP-SP
combination into the Stockten terminal. The merged system would result in more
efficient service and reduced transit times on these routes. This is particularly true with
the agreement among UP, SP and BN/Santa Fe, under which UP/SP will gain more
direct routes through Oregon. In addition, movements from Southeastern Idaho and
Montana to Northern California will be more efficient due to use of a combinaiion of UP
and SP lines through Utah, Nevada, and California. New single-line service to and from
California, as weil as more direct routings, will decrea=» { ansit times for our export
business when we use California terminals.

New singie-line service along the West Coast's I-5 corridor could also be
beneficial for our business by opening new markets for us. The UP/SP system is
planning to offer the first truck-competitive service along the West Coast. Viable I-5
corridor service will aliow us to explore new business opportunities in Southern
California and the Sacramento Valley, such as moving feed bariey fl:om the Pacific
Northwest to major feea iots in both of these Caiifornia destinations.

We encounter recurrent equipment shortages during harvest time in
Southeastern idaho. We often have difficuity obtaining the cars we need for our
shipments, as well as gaining access to the storage space that we require. The
merged system, because of its more extensive car supply, will be able to address this
annual obstacle. In particular, the ccmbination of a larger car supply pool and more
flexible routing will allow the merged system to reposition cars more efficiently, ensuring
an adequate supply of cars for our grain shipments.

'n view of the difficultics we have recently experienced with termiiial capacity, we
look forward to the positive effect the merger wili have in this area. The combined
UP/SP will be able to consolidate and optimize terminal operations. In addition, it will
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have the capital resources 1o invest in increasing terminal capacity to aceommodam
greater volumes of traffic.

The merger will increase competition in rail transportation. The new BN/Santa
Fe has an extensive route syster and great efficiencies resuiting from its size. No
other single railroad can match the strength of the BN/Santa Fe at this point. The
combined UP/SP should be in a position to offer strong competition to the BN/SF
system. We want to have this competlitive alternative available and need it to remain
competitive ourselves. In addition, UP/SP will make rail more competitive with other
forms of transportation, such as truck. The merger will give shappers a larger set of
transportation options and more versatility.

We endorse the merger as a means of enhancing the UP services on which we
rely and providing the opportunity to expand into new markets.

VERIFICATION
I. Larry Bryant, declare under penalty of perjury that the foregoing is true and
correct. Further | certify that | am qualified and authorized to file this verified statement.
Executed on s /< / , 1995,




024 L. Service R4. - Modesto, CA 95358
BUS (209) 5387070 - FAX (209) $41-3191

674 Bwy 59 - Merced, CA 95340
BUS (209) 7230704 - FAX (309) 7239006

VER FIED STATEMENT
OF
BTLL BRUSH
ON BEHALF OF
STANISLAUS FARM SUPPLY INC

I'am Bill Brush and I serve as the Operations Manager for Stanislaus Farm Supply. I have been
with the company for close to 12 years, with the last four being as operations manager. My
responsibilities include supervision of all shipping and receiving, transportation of products, operating our
3 locations, purchasing equipment, mauitenance of vehicles and facilities, and supervision of
approximately 40 employees.

Stanislaus Farm Supply is an agnicultural supply co-operative. It has been located in Modesto
since 1949. We supply farming inputs 1o local growers in a radius of 100 miles of our Modesto location.
We have access to Union Pacific rail service on two adjacent parcels of land Just south of Modesto. Our
company supplies the following products to our cusiomers: fertilizer. crop protection miaterials, seed,
feed, tires, fencing, farm equipment. and other implements for farming. We utilize our rail siting for
receiving bulk fertilizer, liquid fertilizer. salt. bulk motor oil, and fertilizer tanks. Most of our rail traffic
is for redistribution of products manufactured out of state. The fertilizer has origins of Canada, Utah,
Oklaho:"a, Wyoming, Idaho. and Kansas The salt is shipped in from Utah. The fertilizer and salt
shipments make up 95% of our incoming volume At this time we do not ship or load railcars from our
location. Our outbound shipments move locally by truck  We have two satellite stores, one located in
Merced, California and the other in Stockton. California Neither location has rail access. Our projected
volume of movement of products for 1996 1s 65.000 - 75.000 tons. We receive product 1