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MAR 1 1996 

r r i Per 01 VIA HAND DELIVERY 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
12th Street & Constitution Ave., NW 
Room 2215 
Washington, DC 20423 

Re: Finance Docket No. 32760, Union Pacific Corp., et al.. — 
Control & Meiger -- Southem Pacific Rail Corp.. et al. 

Dear Secretary Williams: 

Enclosed for filing in the above-captioned docket are (i) the original and twenty (20) 
copies of Responses and Objections of Burlington Northem Raihoad Company and The 
Atchison, Topeka and Santa Fe Railway Company to BrowTisville and Rio Grande 
International's First Set of Interrogatories ana Informal Requests for Production of 
Documents to the Burlington Northern Railroad Company and The Atchison. Topeka ani 
Santa Fe Railway Compan; ("BNSF") (BN/SF-45). 

Also enclosed is 3.5-inch disk containing the text of BN/SF-45 in Wordperfect 5.1 
format. I would appreciate it if you would date-stamp the enclosed extra copy of the 
pleading and retum them to the messenger for our files. 

Sincerely, 

KelltyE. O'Brien 

Enclosures 



BN/SF-45 
BEFORE THE 

TRANSPORTATION BOARD 

ORIGINAL 
Finance Docket No. 32760 

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

CONTROL AND xMERGER 
. i 

I 
.. \<^bsOUTI^ERN PACIFIC RAIL CORPCmATION, SOUTHERN PACIFIC HAR ' ' • \ ^ 
0 TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTEPvN RAIEWAY " 

COMPANY, SPCSL CORP. AND THE DENVER AND T ) it 
RIO GRANDE WESTERN RAILROAD COMPANY 

RESPONSES AND OBJECTIONS OF BURLINGTOfJ NORTHERN R.\ILROAD 
COMPANY AND THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY 

TO BROWNSVILLE AND RIO GRANDE INTERNATIONAL'S FIRST SET OF 
INTERROGATORIES AND INFORMAL REQUESTS FOR PRODUCTION OF 

DOCUMENTS TO THE BURLINGTON NORTHERN RAILROAD COMP.ANY AND 
THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY ("BNSF") 

Jeffrey R. Moreland 
Richard E. Weicher 
Janice G. Biirber 
Michael E. Roper 
Sidney L. Strickland, Jr. 

Burlington Northem 
Railroad Company 

3800 Continental Plaza 
777 Main Street 
Ft. Worth, Texas 76102-5384 
(817) 333-7954 

Erika Z. Jones 
Adrian L. Steel, Jr. 
Roy T. Englert, Jr. 
Kathryn A. Kusske 

Mayer. Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006 
(202) 463-2000 

and 

The Atchison, Topeka and Santa Fe 
Railway Company 
1700 East Golf Road 
Schaumburg, Illinois 60173 
(708) 995-6887 

Attorneys for Burlington Northem Railroad Company 
and The Atchison, Topeka and Santa Fe Railway Company 

March 6, 1996 



BN/SF-45 

BEFORE THE 
SURFACE 1 RANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPO.-ATION, UNION PACIFIC RAILROAD COMPANY 
AND .MISSOURI PACIFIC RAILROAD COMPANY 

- CONTROL AND MERGER -

SOUTHcRN PACIFIC RAIL CORPORATION, 
SOUTHERN PACinC TRANSPORTATION COMPANY, ST. LCUIS 

SOUTHWESTERN RAILWAY COMPANY. SPCSL CORP. AND THE 
DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

RESPONSES AND OBJECTIONS OF BURLING FON NORTHERN RAILROAD 
COMPANY AND TKE ATCHISON. TOPEKA AND SANTA FE RAILWAY COMPANY 

TO BROWNSVILLE AND RIO GRANDE INTERNATIONAL'S FIRST SET OF 
INTERROGATORIES AND INFORMAL REQUESTS FOR PRODUCTION OF 

DOCUMENTS TO THE BURLINGTON NORTHERN RAILROAD COMPANY AND 
THE ATCHISON, TOPEKA AND SANTA FE RAILWAV COMPANY ("BNSF") 

Burlington Northem Railroad Company ("BN") and The Atrhison, Topeka and Santa 

Fe Railway Company ("Santa Fe") (collectively "BN/Santa Fe") answer and object as 

follows to Brownsville and Rio Grande International's ("BF^GI") "First Set of 

Interrogatories and Informal Requests For Production of Documents." These responses and 

objections are being served pursuant to the Discovery Gr.:delines Order entered by the 

Administrative Law Judge in this proceeding on Decembc- 5, 1995 ("Discovery 

Guidelines"). 

J 
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Subject to the objections set forth below, BN/Santa Fe will produce non-privileged 

documents responsive to BRGl's First Set of Interrogatories and Informal Request For 

Production of Documents. If necessary. BN/Santa Fe is prepared to meet with counsel for 

BRGI at a mutually convenient time and place to discuss informally resolving these 

objections. 

Consistent with prior practice. BN/Santa Fe ha.s not secured verifications for the 

interrogatory responses herein, but is willing tc discuss with counsel for BRGI any 

particular response in this regard. 

GENERAL OBJECTIONS 

BN/Santa Fe objects to BRGl's First Set of Interrogatories and Informal Request For 

Production of Documents on the following grounds: 

1. Privilege. BN/Santa Fe objects to BRGl's First Set of Interrogatories and 

Informal Request For Production of Documents to the extent that they call for information 

or documents subject to the attorney work product doctrine, the attorney-client privilege or 

any other legal privilege. 

2. Relevance/Burden. BN/Santa Fe objects to BRGl's First Set of 

Interrogatories and Informal Request For Production of Documents to the extent that they 

seek information or documents that are not directly relevant to this proceeding and to the 

extent that a response would impose an unreasonable burden on BN/Santa Fe. 

3. Settlement Negotiations. BN/Santa Fe objects to BRGl's First Set of 

Interrogatories and Informal Request For Production of Documents to the extent that they 

seek information o.' documents prepared in connection with, or related to, the negotiations 



leading to the Agreement entered into on September 25, 1995, by BN/Santa Fe wi > Union 

Pacific and Southem Pacific, as supplemented on November 18, 1995. 

4. Scope. BN/Santa Fe objects to BRGl's First Set of Interrogatories and 

Informal Request For Production of Documents to the extent that they attempt to impose 

any obligation on BN/Santa Fe beyond those imposed by the General Rules of Practice o." 

the Interstate Commerce Commission ("Commission"), 49 C.F.R. § 1114.21-31, the 

Commission's scheduling orders in this proceeding, or the Administrative Law Judge 

assigned to this case. 

5. Definitions. BN/Santa Fe makes the following objections to BRGl's 

definitions: 

11. "Dociunent" means any writing or other compilation of infomiation, whether 
printed, typed, handwritten, recorded, or produced or reproduced by any other process, 
including: intracompany communications; electronic mail; correspondence; telegrams; 
memoranda- contracts; instruments; studies; projections; fore its; summaries, notes, or 
records of conversations or interviews; minutes, summaries, notes, or records of conferences 
or interviews; minutes, summaries, notes, or records of conferences or meetings; record or 
reports of negotiations; diaries; calendars; photographs; maps; tape recordings; computer 
tapes; computer disks; other computer storage devices; computer programs; computer 
printouts; models; '•taiistica! statements; graphs; charts; diagrams, plans; drawings; 
brochures; pamphlets; news articles; reports; advertisements; circulars; trade letters; press 
releases; invoices; receipts; financial statements; accounting records; and workpapers and 
worksheets. Further, tliC tcnn "document" includes: 

(a) both basis records and summaries of such records (including computer runs); 
(b) both original versions and copies that differ in any respect from original 

versions, including lotes, and 
(c) both documents in ihe possession, cu.stody. or control of BNSF and 

documents in the possession, custody, or control of consultants or others who 
have assisted BNSF in connection with this pro'̂ eedi.'.g. 
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BN/Santa Fe objects to the definition of "Document" as overly broad and unduly 

burdensome to the extent that calls for the production of materials and documents that are 

as readily, or more readily, available to BRGI as to BN/Santa Fe. 

18. "Relating to" a subject means mzJcing a statement about, referring to, or 
discussing, the subject, including, as to actions, any decisions to take, noi take, defer, or 
defer decision on the action. 

BN/Santa Fe objects to the definition of "Relating to" in that it requi es subjective 

judgment to determine what is requested and, furtner, that it potentially calls for the 

production of documents tnat are not directly relevant to this proceeding. Notwithstanding 

tliis objection, BN/Santa Fe will, for the purposes of responding to BRGl's interrogatories, 

construe "Relating to" to mean "make reference to" or "mention". 

22. "Studies, analyses, and reports" include studies, analyses, and reports in 
whatever fo.m, including letters, memoranda, labulations, and computer printouts of data 
selected fron a data'oase. 

BN/Santa Fe objects to the definition of "Studies, analyses, and repons" in that it 

requires subjective judgment to determine what is requested and, farther, it is overly broad 

and unduly burdensome Notwithstanding this objection. BN/Santa Fe will, for the 

purposes of responding to BRGl's requests, construe "Studies, analyses, and reports" to 

mean analyses, studies or evaluations in whatever form. 



RESPONSES AND OBJECTIONS TO INTERROGATORIES 

1. Has BNSF committed to institute competitive rail service to and from 
Brownsville, TX, and the Port of Bro\\-nsville .n the event that the UP/SP merger as 
propcsed in Finance Docket 32760 is approved and consummated? 

Response: Subject to and without waiving the General Objections stated alxjve, 

BN/Santa Fe responds as follows: Assuming that Interrogatory No. 1 seeks information 

beyond that contained in BN/Santa Fe's Comments on the Primar>' Application (BN/SF-1), 

filed December 29, 1995, and in workpapers in BN/Santa Fe's document depository, 

BN/Santa Fe objects to Interrogatory No. 1 to the extent that it is vague and is neither 

relevant nor reasonably calculated to lead to the discover>' of admissible evidence. 

BN/Santa Fc further objects to Interrogatory No. 1 to the extent that it calls for a legal 

conclusiv/n. 

Subject to and without waiving the foregoing objections. BN/Santa Fe states that, as 

reflected in BN/SF-1, it intends to provide competitive rail service to points and locations 

as set forth in the Settlement Agreement, including Brownsville. TX and the Port of 

Brownsville, TX. 

2. If so, by what means will such service be accomplished (trackage 
rights/hauling rights or other arrangement)? 

Response: See Response to Interrogatory No. 1. Funher, subject to and without 

waiving the General Objections stated above, in particular the burden and scope objections, 

BN/Santa Fe objects to Interrogatory No. 2 to the "xtent that it would require BN/Santa Fe 

to speculate as to how. were the proposed consolidation of Union Pacific and Soutliem 

Pacific approved and the Settlement Agreement imposed as a condition to such approval. 



Subject to and without waiving the foregoing objections. BN/Santa Fe states that, as 

set forth in the Verified Statement of Meal D. Owen (page 23). BN/Santa Fe traffic between 

Houston and Brownsville would initially move via haulage in UP/SP trains. 

3. Specify the terms, conditions (duration) and any territories on trackage rights, 
haulage rights or other arr<vngement pursuant to which BNSF would be available to provide 
competitive rail service to and from Brownsville. TX, and the Port of Brownsville in the 
event the UP/SP merger is approved and consummated. 

Lesponse: Subject to and without wai ving the General Objections stated above, in 

particular the burden and scope objections, BN/Santa Fe objects to Interrogatory No. 3 to 

the extent tiiat it is vague and neither relevant nor reasonably calcuhied to lead to the 

discovery of admissible evidence. BN/Santa Fe further objects to Interrogatory No. 3 to the 

extent that it would require BN/Santa Fe to speculate as to how, were the p jposed 

consolidation of Union Pacific and Southem Pacific approved and the Settlement 

Agreement imposed as a condition to such approval. 

Subject to and v»ithout waiving the foregoing objections, BN/Santa Fe states that the 

Settlement Agreement describes all such described terms, conditions and territories. 

4. Will BNSF have the right to interchange traffic with BRGI undo trackage 
rights, haulage rights or other arrangement pursuant to which it would be enabled to 
provide competitive rail se. vice to and from Brownsville and the Port of Brownsville in the 
event the UP/SP merger is approved and consummated? 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden and scope objections, BN/Santa Fe objects to Interrogatory No. 4 to 

the extent that it is vague and neither relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. BN/Santa Fe further objects to Ii.:errogatory No. 4 to the 

extent that it would require BN/Santa Fe to speculate as to how, were th«: proposed 



consolidation of Union Pacific anti Southem Pacific approved and the Settlement 

Agreement imposed as a condition to such approval. BN/Santa Fe further objects .o 

Interrogatory No. 4 to the extent that it calls for a legal conclusion. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that it 

will have the right to interchange traffic wiih BRGI under the Sf̂ ttlement Agreement. 

5. Will BNSF seek to become a party to the Jime 1982 Agreement for 
Relocation of Railroad Facilities and for Related Improv ements at or near Brownsville. TX, 
in connectior with commencement of competitive rail service to and from Brownsville, TX, 
and the Port of Brownsville in the event the UP/SP merger is approvec" and consummated? 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden and scope objections. B.i'Santa Fe objects to Interrogator)' No. 5 to 

the extent that it is vague and neither relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. BN/Santa Fe ftirther objects to Interrogatory No. 5 to ih? 

extent that it would require BN/Santa Fe to speculate as to how, were the proposed 

consolidation of Union Pacific and Southem Pacific approved and the Settlement 

Agreement impose'̂  as a condition to such approval. 

Subject to and without waiving the foregoing objections. BN/Santa Fe has not 

determined if it will seek to become a party to the described June 1982 Agreement. 

6. Will BNSF establish and maintain terminal facilities at or near Brownsville. 
TX. upon undertaking competitive service to and from Brownsville and the Port of 
Brownsville in the event the UP/SP merger is approved and consummated? 

Response: Subject to and without waiving the General Objections stated above, in 

panicular the burden and scope objections. BN/Santa Fe objects to Interrogatory No. 6 to 

the extent that it is vague imd neither relevant nor reasonably calculated to lead to the 

discoverv' of admissible evidenc*̂ - BN/Santa Fe further objects to Interrogatory' No. 6 to the 
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extent that it would require BN/Santa Fe to speculate as to how, were the proposed 

consolidation of Union Pacific and Southem Pacific approved and the Settlement 

Agreement imposed as a condition to such approval. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that, 

since it will initially serve Brownsville and the Port of Brownsville via haulage, it does not 

intend initially to establish or maintain any terminal facilities at or near Brownsville. 

7. Has BNSF committed \ij station personnel at Brownsville to promote 
competitive rail service and to service customer accounts in the event competitive rai! 
service is instituted upon approval and consummation of the UP/SP merger. 

Response: Subject to and without waiving tne General Objections stated above, 

BN/Santa Fe responds as follows: Assuming that Interrogatory No. 7 seeks information 

..) beyond that contained in BN/Santa Fe's Comments on the Primar>' Application (BN/SF-1), 

filed December 29, 1995, and in workpapers in BN/Santa Fe's document depository, 

BN/Santa Fe objects to Interrogatory No. / to the extent that it is vague and is neither 

relevant nor reas onably calculated to lead to the discovery of admissible evidence. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that, 

since it will initially serve Brownsville and the Port of Brownsville via haulage, it does not 

intend initially to station personnel at or near Brownsville. 

8. If BNSF has determined to institute competitive rail service for Brownsville 
and the Port of Brownsville through haulage rights arrangements with UP/SP, will BNSF 
undertake to ensure that such rights can be assigned to BRGI should BNSF subsequently 
decide not to continue haulage rights service to and from Brownsville and the Port of 
Brownsville? 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden, privilege and scope objections, bN/Santa Fe objects to Interrogatory 



2. Identify and provide copies of any documents v/hich constitute and/or discuss 
direct access for BNSF to the Mexican borde. crossing at Brownsville and rights to 
interchange traffic with FNM at Brownsville (Matamoros. Mexico). 

Response: Subject to and without waiving the General Objections stated above, in 

particular the scope and settlement negotiation., objections, BN/Santa Fe responds as 

follows: Assuming that Request No. 2 seeks information beyond that contained in 

BN/Santa Fe's Comments on the Primary Application (BN/SF-1). filed December 29. 1995, 

and in workpapers in BN/Santa Fe's document depository, BN/Santa Fe objects to Request 

No. 2 to the extent that it is vague, overly broad and unduly burdensome. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that, 

other than the Settlement Agreement, no responsive dociunents have been identified. 

3. Identify ai.d provide copies of any docimients that constitute or discuss BNSF 
commitment to provide competitive rail service to and from Hrownsville and the Port of 
Brownsville upon approval of cip-tropriate trackage rights agreements. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden, x̂,ope, privilege and settlement objections, BN/Santa Fe objects to 

Request No. 3 to the extent that it is overly broad and unduly burdensome and uses terms 

such as "appropriate trackage rights agreement" which are vague. BN/Santa Fe further 

objects to Request No. 3 on the grounds that it is neither relevant nor reasonably calculated 

to lead to The discovei.; of admissible evidence. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that, 

other than BN/SF -1 and the Sei :ment Agreement, no responsive documents have been 

identified. 
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4. Identify and provide copies of any documents that discuss trackage and/or 
haulage rights options through which BNSF would be able to provide competitive rail 
service lo and from Brownsville and the Port of Brownsville. 

Response: Subject to and without waiving the Geneial Objections stated above, 

BN/Santa Fe objects to Request No. 4 to the extent that il is vague, overly broad, unduly 

burdensome and calls for speculation. BN/Santa Fe further objects to Request No. 4 on the 

grounds that it is neither relevant nor reasonably ca culated to lead to the discoverv' of 

admissible evidence. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that 

resporisive. non-privileged documents, if any, will be produced in accordance wilh the 

Discovery Guidelines. 

5. Produce all written discovery responses provided by applicants to any person 
in connection with the subject proceeding (whether such responses were provided formally 
or informally, and whether offered in the form of a pleading, a letter or otherwise), and 
copies of all documents provided by Applicants to any person in connection with this 
proceeding. This is a continuing request and is effective throughou the pendency of this 
proceeding. 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe objects to Request No. 5 to the extent that it requests information of 

Applicants, and, as such, is more appropriately directed to Applicants than to BN/Santa Fe. 

BN/Santa Fe further objê t̂s to Request No. 5 on the grounds that it is overly broad and 

unduly buMensome. 

Subject to and without waiving the foregoing objections. BN/Santa Fe states that the 

written discovery responses it has provided in connection with this proceeding have been 

served upon counsel identified on the Restricted Serv ice List, including counsel for BRGI. 

and have been placed in BN/Santa Fe's document depository. 

-n-



Respectfully submitted. 

Jeffrey R. Moreland 
Richard E. Weicher 
Janice G. Barber 
Michael E. Roper 
Sidney L. Strickland, Jr. 

Burlington Northem 
Railroad Company 

3800 Continental Plaza 
777 .Main Street 
Ft. Worth, Texas 76102-5384 
(817) 333-7954 

Erika Z. Jones 
Adrian L. Steel, Jr. 
Roy T. Englert, Jr. 
Kathryn A. Kusske 

Mayer, Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006 
(202) 463-2000 

and 

The .Atchison, Topeka and Santa Fe 
Railway Company 
1700 East Golf Road 
Schaumburg, Illinois 60173 
(708) 995-6887 

Attorneys for Burlington Nonhem Railroad Compariy 
and The Atchison, Topeka and Santa Fe Railway Company 

March 6, 1996 
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CERTIFICATE OF SERVICE 

I hereby c e r t i f y that copies of Responses and Objections of 

Burlington Northern Railroad Company and The Atchison, Topeka and 

Santa Fe Railway Company to Brownsville and Rio Grande I n t e r ­

national's F i r s t Set of Interrogatories and Informal Requests f o r 

Production of Documents to the Burlington Northern Railroad 

Company and The Atchison, Topeka and Santa Fe Railway Company 

("BNSF") (BN/SF-45) have been served th.'J 6th day of March, 1996, 

W f i r s t - c l . ^ s s mail, postage prepaid on a l l persons on the 

Restricted Service L i s t i n Finance Docket No. 32760 and by 

fax and hand-delivery on counsel f o r Brownsville and Rio Granc"* 

I n t e r n a t i o n a l . 

irer^ E. O ' B r i e n Ke: 
Mayer, Br^vm & P i a t t 
2000 P€:nnsylvania, Avenue, N.W. 
Washington, D.C. 20006 
(202) 778-0607 
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ADViSE OF ALL 

Donald J. (Red) DcuvenDtcz 

PROCEI ED 3NGS 1 tNTERED 
Office of the Secretary 

L 2 J Public Record 

The Honorable Vernon A. Williams 
Secretary j 
.Surface Transportation Board j 
12th Street and Constitution Aveniit 

tNTERED 
Office of the Secretary 

L 2 J Public Record 

J 

Washington, D.C. 20423 

Dear Secretary Williams 

I recently learned of the proposed merger between t.*3e Union Pacific and 
Southern Pacific Railroads. This merger raises jome competitive concerns here 
in Illinois. I am writing to encourage you to consider a proposal that I think 
addresses these concerns: Conrail's proposal to purchase the eastern portion 
of the Southern Pat-fic Railroad (SP-East). 

Many businesses and industries in our region ship their products to market 
via rail. In most cases, these businesses must use more than one railroad to 
move their goods over long distances. Usually, that involves relying on a 
network of trackage rights and haulage agreements. 

I f Conra i l acquired tho SP-East, the expanded system would o f f e r many 
I l l i n o i s businesses e f f i c i e n t , s i n g i e - l i n e f r e i g h t service to the southern 
United Sta tes . Because C o n r a i l ' s proposal -would reduce the nu.-rber o f car 
changes required to sh ip goods to the South, I l l i n o i s businesses vou id save on 
t r a n s p o r t a t i o n costs and couid become nore compet i t ive i n new markets. 

In addition to providing new business opportunities, Conrail's proposal 
tc buy the SP-East would preserve competitive pricing along the two main 
freight lines bet-ween Chicago and St. Louis, ^tnion Pacific's proposal, on 
the other hand, would erode competition by giviiig Union Pacific control of 
both of these freight lines. This could destroy competitive pricing and 
ultimately a f f e c t the transportation of goods bet-ween Chicago and St. Louis 
and on to the South. 

I am also worried about the Union Pacifies long-term plans if it acquires 
the SP-East. What incentive would it have to keep both lines running bet-ween 
Chicago and St. Louis? I fear that Union Pacific eventually would close one 
of these crucial routes. That would mean a loss of jobs in many communities 
and higher t r anspor tat ir^n costs for local businesses. 

Conrail's proposal o f f e r s a sensible soJ ucion to the problei.i - one that 
would maintain competitive rail transport prices for Illinois businesses. And 
Conrail's acquisition of the SP-East would provide more than just convenience 
and savings for industries. The resulting business development and investment 
could bring additional jobs to Illinois communities. 



I urge tjou to seriously consider the ramifications of the Union Pacific-
Southern Pacific merger, particularly in terms of preserving competition along 
the SP-East lines. Your decision will a f f e c t many lives here in Illinois. 

Thanks for your consideration. 

Sincerely, 

DONALD J. DANSHICZ 
Village president 

cc: David M LeVan 
President and Chief 

Executive Officer 
Conrail 
2001 Market Street, 17N 
Philadelphia, PA 19101-1417 
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Illinois Medical District ^'^^^.:#r JD^ 
Medical District Commission, 600 S (7-*-^- I— 
Ch i cago T e c h n o l o j y Park , 22O! w. V^O,.,>,K^.. • - .. . -

1^ 

I fax: 312 633 3438. TOO 3i2 633 3*40 

ie 312 829 72S2. fax: 312 829 4069 

Govamor 
Jim Edgar 

Cciitmlkkiootn 
KefK.̂ m D SctvriKjt. MD 

Prp t̂i-ient 
Robkft S Fiascone 

Vict PrpsKlent 

February 26. 199t 
•Jl r:-:BEO 

Office of nie Secretary 

Mil 0 J -1?:^ 

1! 

Mr Vernon A Williams i 
Dorvai B Cart»r MD Secretary 

•1 
Part of 

^"""^ Interstate Commerce Cot»jnis5k^ Pubic Record 
Dr. Leon Dingle. Jr 

Treasurer 
Paik Uvtngvon 
Deiilah Bnjmmet Raum 
A. Kaith MacTten 

Executive Director 
OavK) O Livingston 

1201 Constitution Avenue, N.W 
Washington, D C. 20423 

Re: Finance Dockei No. 32760 
Union Pacific Corporation Control and Merger-Union Pacinc Corporation 

Dear Mr Secretary. 

i am the Executive Director of the I linois Medical District Commission Th ; 
Coinmission was established by the General Assembly of the State of Illinois to serve 
the medical clinical and research needs for persons living in Chicago, Cook County 
and Northem Illinois. 

This letter ii written in support of the efforts of the Consolidated Rail Corporation 
(Conrail) to acquire certain rail routes to the Gulf Coast now owned by the Southem 
Pacific Railroad and sought to be acquired by the Union Pacific Corporation I 
believe that economic competition would be encouraged by Conrail's acquiring such 
routes Cheaper, more customer-oriented and more effici'jnt rai! service would result 
fi-om the competition provided by Conrail's acquisition of these routes. Single 
railroad access to the gulf coast through Chicago and Northwestern Indiana, with 
through connections to the East coast, would substantially benefit this area. 

I hope that the Interstate Commerce Commission will not approve the Union Pacific 
application unless it provides for Conrail's acquisition of the routes to the Gulf 
Coast. 

Vkry truly yours. 
ADViSS OF A L L 

Executive Director 

DOL/sjv 
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The Illinois Medical District was created by an act of tfie Illinois State Legislature to foster 
development of ti'«e distiict bounded by Ashland Boulevard, Congress Street, Oakley Boulevard, 
and u th and ISttt Streets at the Chicago Nonhwestem Transportation Compa'^y Raiiroad Tracks 
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COMMITTEES 
CHAIRMAN 

CORRECTIONS 
"E RECREATIONAL RESOURCES 

920 15TH STREET 
HUNTSVILLE, TEXAS 77340 

(409) 291-8441 

February 28, 1996 

The Honorable Vernon A. Williams, Secretary 
Surface Transportation Board 
12th Street and Constitution Avenue 
Washington, DC 20423 

Dear Secretary Williams: 

I am writing in regard to an application pending before you that seeks approval of a merger 
between the Union Pacific Railroad Company (UP) and Southem Pacific Lines (SP). I am very 
concerned that the merger of these two railroads will significantly reduce rail competition in 
Texas, seriously impacting Texas businesses and our State's economy. 

As proposed, the merger would grant UP control over a reported 90% of rail traffic into and out 
of Mexico, 70% of the petrochemical shipments from the Texas Gulf Coast, and 86% of the 
plastics storage capacity in the Texas/Lo-usiana Gulf Region. UP acknowledges that tht merger 
would greatly reduce rail competition and has proposed a trackage rights agreement with 
Burlington Northera-Santa Fc (BNSF) as the solution. 

A nackagc right'; agreement, however, simply decs not solve the problem. Owners of idil lines 
have incentives to invest in the track and to work with local communities to attract economic 
development. Owners have control over the service they provide--its frequency, its reliability, 
its timelî iess. None of these things can be said about railroads that operate on someone else's 
tracks, subject to someone else's tracks, subject to someone else's control. 

ENTERED 
Office of the Secretary 

\m 0 0 9̂95 
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Texas needs ariother owning railroad, not another merger, to ensure effective rail competition. 
An owning raikoad willing to provide quality service and investment is the best solt .on for 
shippers, communities and economic development officials. An owning raikoad also offers the 
best opportunity to retain em; loymcnt for railroad workers who would otherwise be displaced 
by the proposed merger. 

For all of these reasons I urge the Board to carefully review the proposed UP/SP merger and to 
recommend an owning railroad as the only means to ensure adequate rail con t̂ition in Texas. 

Allen Hightowfer 
State Represent̂  
District 18 

ARH/srb 
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v̂ xvEENE COUNTY 
320 WEST COURT STREET • P.O. Box 364 

PARAGC . 1 , ARKANSAS 72451 

FAX 

(501) 239-6350 

DAVID LA.- JE, COUNTY JUDGE 

Fetruary 28, 1996 

The Honorable Vernon A. Williams 
Secretary 
I n t e r s t a t e Commerce Commission 
12th St. & Co n s t i t u t i o n Ave. 
Washington, DC 20423 

Dear Secretary Williams: CQ'b'̂ '̂ '̂̂  

As Chief Executive O f f i c e r of Greene County, 1 am opposed t o 
the merger of Southern P a c i f i c and Union P a c i f i c Railroad. 

Another objection I have t o t h i s merger, i s t h a t one r a i l r o a d 
w i l l serve most of Arkansas, therefore, e l i m i n a t i n g 
competition. 

Enclosed you w i l l f i n d a copy of a re s o l u t i o n passed on 
February 26, 1996 by the Greene County Quorum Court. I n the 
r e s o l u t i o n they also are concerned about the proposed merger. 

I would appreciate being added t o your l i s t of those who 
should be informed as t o * he o f f i c i a l a p p l i c a t i o n and any 
proceedings i n which you may require. 

David Lange 
Greene County Judge 

£NTERE5 
Office of the Secretary 
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BE IT RESOLVED BY THE QUORUM COURT OF THE COUNTY OF GREENE, 
STATE OF ARKANSAS, A RESOLUTION TO BE ENTITLED: 

RESOLUTION NO: - - / 

A RESOLUTION TO AUTHORIZE THE COUNTY JUDGE TO TAKE SUCH 
ACTION AS HE DEEMS APPROPRIATE IN ORDER TO HAVE THE 
INTERSTATE COMMERCE COMMISSION DENY AND DISAPPROVE THE 
CONTROL AND MERGER OF THE ST. LOUIS SOUTHWESTERN RAILWAY WirH 
THE PACIFIC CORPORATION AND TO PRCMOTE THE CONTROL AND MERGER 
OF TKE ST. LOUIS SOUTHWESTERN RAILWAY WITH CONRAIL, INC. 

WHEREAS, the Union P a c i f i c Corporation et. a l . has f i l e d i t s 
petition with the Interstate Commerce Commission, 
Finance Docket No. 32760, for control and ma7.ger 
with the Southern P a c i f i c Railroad Corporation et 
a1; and 

WHEREAS, the St. Louis Southwestern Railway i s included i n 
that petition; and 

• 

WHEREAS, the Missouri P a c i f i c Railroad i s now owned by the 
Union P a c i f i c Corporation; and 

WHEREAS, Conrail, Inc. has proposed the purchase of the St. 
Louis Southwestern Railway and access to Houston, 
New Orleans, and E l Paso; and 

WII!!:U1!:AU, tlia Miuuouri Vtx'.Dltlti Udiirund already haa paroLlel 
tracks from St. Louis and Memphis to a l l three of 
those c i t i e s ; and 

WHEREAS, the Missouri P a c i f i c Railroad has a double track 
li n e from St. Louis to Texarkana, i t has centralized 
t r a f f i c control on that route, i t i s 65.1 miles 
shorter than that of the St. Louis Southwestern 
Railway, and i t never crosses the Mississjppi River; 
but the St. Louis Southwestern Railway rou':e crosses 
the Mississippi River twice, and from Thubes, 
I l l i n o i s to East St. Louis the St. Louis 
Southwestern Railway only has trackage right leased 
Irom the Missouri P a c i f i c Railroad; and 

WHEREAS, i t i s obvious that i f one of these two p a r a l l e l 
routes i s ever abandoned, i t w i l l be the St. Louis 
Southwestern Railway and not the Missouri P a c i f i c 
Railroad Company; and 

WHEREAS, there are several regular r a i l shipping businesses 
in Greene County with the St. Louis Southwestern 
Railway now being the only railroad serving the 
County of Greene; 



WtlEREAS, there i s m w under construction a packing plant and 
rice mill that w i l l cost over $3,000,000.00 and that 
i t w i l l be entirely dependent of the St. Louis 
Southwestern Railway for i t s incoming and outbound 
r a i l shipments; and 

WHEREAS; i f the St. Louis Southwesterrt Railway route through 
Greene County i s abandoned, either to St. Louis, to 
Memphis, or to the points south on that railway, and 
the Gulf Coast, these various shippers w i l l be 
irreparable damaged, and i f there i s no excellent 
chance that no competitive freight rates^will exist. 

NOW, THEREFORE, FE IT RESOLVED by the Quoriim Court 
of Greene Count^' Arkansas, that the County Judge of 
Greene County i s hereby authorized to take such 
steps as he deems appropriate to induce or persuade 
the Interstate Commerce Commission to not approve 
the control and merger of the St. Louis Southwestern 
Railway with the Union Pacific Corporation, and to 
promote the con^irol and merger of the Sta. Louis 
Southwestern Railway with Conra.ll, Inc. 

Parsed this 6> day of >̂  1996 

ATTEST: 

(7 k̂ ^̂ <<ne (L^^>-v^t^<iIr^^ 
Nad^ne Jamiarow Nad4.ne 
County Clerk 

APPROVED: 

David Lange ^ 
Greene County Judge 

RRM 
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[iGEORGE HOUSE 
ASsk -tei, I'VEMBER. TWENTV-FIFTH DISTRICT 

t December 10, 1995 
-II 

The Honorable Vernon A. Wil]iams 
Secretary, I n t e r s t a t e Commerce Commission 
12th St. and Co n s t i t u t i o n hve., Rm 2215 
Washington, D.C. 20423 

RE: Finance Docket No. 
Railror.d Merger 

Dear Secretary Williams: 

CAPtTOL OffKJE: 
STATE CAPITOL 
P O 80X 9428*9 

SACRAAt£^(TO CA 9*^49 ̂ XWI 
19161*45-7906 

FAX 19161 *4S-73*4 
G«or9« R Mous«imi«iTt)iy c« gov 

DIST»BCT OfFtCE 
3«00 SiSK ROAD SUITE 5-D3 

MODESTO CA 96356 
12091 5*5-93*1 

FAX I209i 5*3-93*5 

wsTwcT omcE 
5 VOSEMITE STREET 
MADERA CA 93637 

209)661-07*6 
20*1661-0325 

32760, Union Pa c i f i c and Souther P a c i f i c 

.T am w r i t i n g to urge the I n t e r s t a t e Commerce Commission t o approve 
the proposed merger of Union r^acific Railroad wi t h Southern P a c i f i c 
Railroad. 

I believe that t h i s merger w i l l r e s u l t i n an increased e f f i c i e n c y 
of our r a i l t r a n s p o r t a t i o n system i n C a l i f o r n i a . I t i s proven that 
the e f f i c i e n t movement of goods i n C a l i f o r n i a i s imperative to the 
healthy recovery of our State. Undou.btedly, the demand f o r r a i l 
movement w i l l continue to grow i n the next decade and beyond as our 
p o s i t i o n on the P a c i f i c Rim requires d i s t r i b u t i o n of products 
throughout C a l i f o r n i a and the rest of the country ( i n f a c t , 
throughout the world). I believe that the UP/SP merger w i l l 
guarantee tnat C a l i f o r n i a w i l l be able to compete more e f f e c t i v e l y . 

In a d d i t i o n , the UP/SP merger w i l l improve service f o r C a l i f o r n i a 
shippers, manufacturers and growers by providing new shipping 
o p p o r t u n i t i e s i n C a l i f o r n i a . I t i s expected that t h i s merger w i l l 
s i g n i f i c a n t l y reduce delays, increase r e l i a b i l i t y and improve 
e f f i c i e n c y between C a l i f o r n i a and other states i n the country. 
Likewise, the merger i s good f o r the nation's r a i l i n d ustry i t s e l f , 
a l lowing r a i l companies t c compete on an even playing f i e l d . 

For 
merge 

Sine 

I urge the Commission to approve the pending 

ADV £ OF ALL 

G R H : j l j 
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STATE SENATOR 

21st Distrir -Cuyahoga County 

Anita Wa tkms 
L*gift ia«v« Atd« 

Kirstef. Marsha l l 
S«cr»t»ry 

Ohio Senete 
Senate Building R m 0 4 8 
Columbus, Ohio 4321 5 
(614, 466-4857 (Caoitol B idg f 
Toll Free to Columbus J | 
1-800-2«2-0?53 
1614) 228-0014 FAX 

Home: 
9024 Parkgate Avenue 
Cleveland, Ohio 44108 
(216) 451-9186 

Fdsruary 28, 1996 
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Hon. Vernon Williams ' 
ICC Secretary 
12th St. aiid Constitution Avenue 
Washington, D.C. 20423 

Dear Mr. Williams: 

I am writing to share with you my concern about the potential renting 
of 3,000 - 4,000 miles of track to the Burlington Noniherr.-Santa Fe by t..e 
Union Pacific and SouOieoi Pacific Railroads as part of their merger. As the 
State T ^ t o r representing the eastern part of the City of Cleveland, Ohio ar.d 
the s'orrounding suburbs, I t is ijnportant to my constituents that Conrail be 
given the opportunity to buy the same area of track as above. 

AS von know, Conrail has made an offer to the Union Pacific and Sout.-am 
Pacific RAixroads to buy the track. I trust that th.e '^^^''^ffj;'^^'^^^^ 
conmission w i l l seriously consider Conrail's offer as part of the UP SP merger 
del ibera i: luns. 

Thank you for your attention to this issue. 
a.ssist in any way. 

I remain available to 

Ve.T t r u l y yours. 

ADVlSE_QOJ=l= Senator - 21st 
0 

L Serving 
Claveland. Cleveland Heights, East Cleveland, Euclid, and the Village of Bratenahl. 
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2/?6/9 
Surface Transportation Board 

f 0 3̂ 1(̂ <1 
Washington must put "ihe t raker on th-^ T'nion " - r ac i f i c and 

Sot;thern P a c i f i c r a i l r o a d n'or^or or the whole wer.t.orn h a l " 

of the U.S. w i l l he held captive to ranroaci Torini-clies. 

Unless you step i n and take a stand, my job ( and hare!-wot: 

pay an^ bene f i t s ) could ^f: wiped cu t . And the fut.uro of 

thousapjs of conimunltieG nnd r<?a.sor'abl'? pr icf?; f c - cnr.sunorr 

and shippers aro a t s t ak r . At the v.^ry lea:?;,, VOM ,T.U.TI. c i M 

on Congi-G!?s and the Curface Tran^-po f ta t . i on i dard ' . j ' ; ' ' ) 

The ICC successor agency — to give i t .'• f - i i r - hi-arir/i-. 

We deserve to be heard. This p<?r/:er is bad f o r . \n(.rica. Tt 
should be r e j e c t e d . 

Robert K. McDonr;oll 

4 60 /irnos St . .Space 11 

Tf t len t , ^R. <>75'10 
1' 

I->;. I n y e r - - .Southern P a c i r i r 
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Jeffrey A. Jones, CFP 

606 B West Calton Ro. I 
Laredo. Texas "8041 
February 13. 1996 

Mr Vernon Williams 
Interstate Commerce Commission 
Room 3315 
12th and Constitution Avenues, N W 
Washington. D C 20423-0001 

Office of the Secretary 

\m 0 0 \m' 
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RE: Finance Docket No 32760. union Pacific Corp . et aF- Control & Merger 
-Southem Pacific Rail Corp . ct a! 

Dear Mr Williams: 

1 write as a concerned citizen with a modest background in antitrust economics and litigation As 
a Laredoan. I am concerned about the anticompetitive aspects of the proposed acquisition of the 
Southern Pacific by the Union Pacific 

Laredo is the number one port of entrv and exit for trade between the United States and Mexico 
To remain so. wc have to remain competitive, both in our local warehousing and freight 
processing costs, and in transportation costs The tried and true way to remain competitive is for 
there to be acu\e competition, which here certainly is in the freight-forwarding, custom-
brokering and warehousing sectors of trai flow. 

Currently. Laredo is served by v̂v() railroads the Union "acific through San Antonio, and the 
Tex Mex which conne^s to the port of Corpus Christi and there to the Southem Pacific for 
freight to Houston and points be%ond The UP cc.Tipcte.s with the Tc.\Mex/SP connection for 
freight passing through Laredo: which totalled !f>8,7f>: loaded rail cars (LRC's) in 1995. 
161.033 LRU s in 1994. and 145.860 LRC s in 1993 If the UP were to acquire the SP. there 
would be no price or serv ice competit ve forces at work on the important Laredo to Houston 
connection The potential price increases would reduce Laredo's competitiveness and increase 
the cost of international trade The economic gains to both countries anticipated by NAFTA 
could be showered solel% on the shareholder.̂  of the UP! 

) 

I have heard of a potential altemaci\e that will preserve effective coti.pctition in the Laredo -
Houston corridor The Tex Mex has indicated an interest and willingness to operate over 
trackage nghts from Corpus Chnsti to Houston and to connect with the Kansas Cit\' Soutliem 
Railroad and other carriers at Houston Trackage rights operating in such a way as to allow Tex 
.Mex to be trulv compctitiv e are essential to maintain the competition at Laredo that could well be 
lost in the proposed UP-SP merger/acquisition 

ADVISE OF ALL 
'-.i-ar "rm^ i'«J"ie 



The Union Pacific had 1995 revenues of $7,485,000,000 T̂ .at makes them the second largest 
rail transportation company in the U S The merged Buriington Northem Santa Fe is now the 
largest, since last September 22: the BNSF combined 1995 revenues v-ere $8,170,000,000 The 
Southem Pacific had 1995 revenues of $3,151,000,000 Does the country- need a ten billion 
dollar behemoth? Is it really in Laredo's Texas' and the United States" best interest for there to 
be further consolidation in this industry? Over a century ago the Trust-buster " movement was 
started largely because of oligopolistic behavior in the transportation read "rail"', industry Just 
over a decade ago, the antitrust division of the Justice Department forced the break-up of AT&T 
due to the lack of competition in telecommuiiications Somehow, the railroads snuck a law 
through in Washington exempting them from Justice's junsdiction 

The prima facae case would appear to be against the merger on the basis of a lessening of 
competition in tlic Western United States l i yci: cannot deny the merger: ! urgf the 
Commissioners to condition it w ith a grant of trackage rights to the Tex Mex allowing it service 
to Houston That would pemiit the Laredo transport sector to continue iO have price competition 
in rail as we do in trucking, and the other aforementioned aspects of international trade. 

Sincerely yours. 

cy: Phil Gramm, Senator 
U S. Senate 

Kay Baily Hutchinson, Senator 
U S, Senate 

Henry Bonilla, Representativ; 
U S, Congress 

Saul Ramirez, Mayor 
City of Laredo 
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The Honorable Vernon A Williams 
Secretary 
Surface Transportation Board of the 
In'^erstate Commerce Commission 
12th Street and Constitution Avenue 
Washington, DC 20423 

Rc: Finance Docket 32760 

Dear Secretary Williams: 

I want to take this means and opportunity to express my opposition 
to the proposed merger betv^een Union Pacific and Southern Pacific 
Railroads. I f that merger i.s approved by the ICC, i t w i l l leave 
Arkansas with but on."* major owning railroad cf any consequen^'e in 
the state. We need more r a i l competition, not less. That merger 
is not good fro this state or for Southern Arkansas. 

I am not persuaded that the "trackage rights" agreement that UP and 
Burlington Northern havit announced as apart of the merger deal w i l l 
in fact satisfy the concerns that many of us have about the a n t i ­
competitive nature of this parallel tracks merger. Rather I favor 
the proposal by Conrail... that is the outright purchase of the SP 
East tracks by a competing railroad. 

For these reasons, and others roo lengthy to deail in this l e t t e r , 
I urge the ICC to not approve the UP-GP application unless i t is 
coniiitioned upon UP's agreement to accept Conrail's proposal. 

Thaak you for your consideration of my views. 

Sincerely, 

Frank Scroggins 
Lafayette County Judge 

ADVISE OF ALL 
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O f f i c e »f the Secretary 
Surface Transpa r t - t i on 3oar» 
12Xih Street an i Cons t i t u t i on Ave.,Ii.< 
.^•shinrjton, DC 2C423 ^ 

J f t j r Mr. Socret^iry: 'b'^'^^ 

I »•« .wr i t ing to vaice .ty opposi t ion ta t . i - UP/S? r - i l 
.nerger. I believ© t h i s :aerger i s counter-productive to our 
soc ie ty , and .n»t '.n the be.st lonc-t ' jr .r; i n t e r e s t of our ni^tion, 

Our country i s r a p i e l y reyc.'iin:^; trie poi. i t .<here ^t.ie job 
.narket can no longer absorb our t i s p l a c e i ,»or.<ers. Hieiner 
unemployment «ea.-:S greater loss of purc.iasing po-#er. These 
f a c t o r s -»ill eventua l ly impact the econaay. 

tie have reachei a c r i t i . . « l point i n t . ' i is na t ion ..here 
p ro f i t - a t - any~cos t should no longer be t a l e r - t e i . tie rii»vo 
to begin considering the l o n g - t ; r j i e f f e c t s of tnese aega-
.lergers on our . l a t iona l economy. 

For a nuaber of reasons, many of our be t te r -paying 
Manufacturing job." are no., losi; f .o r ivar . Many jebs no., are 
e i t h e r i n the high tecu i r . i u s t r y , or .aininux ..a-^e, aervico-
sector jobs . I n t.ie P a c i f i c : iorth. .est , .ve .i-ve seen t . iou-
sands of jobs l o s t due to eriv,Lrorine.-:t^i conceri:*. 

</hile the profit motive is critical to t.12 survival of 
our free ent-j-prise system, still it .»ust be e^a.-Lined in t:ie 
context of the greater n«itional \/,ooet 

These are some of tiie reasons .xriy I a_i . . r i t i n g to 
protes t the proposed Union Pacif ic /Sout . iern P a c i f i c ^er^er, 
•kvA I ask t . i - t i t be r e j e c t e d . 

Thank you. 

t r u l y yours, 

J a i m o e 

ADV8SE OF ALL 
•:-z--ry-^-'^r:rzr'>'ii: •••zr-t lisf 
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22 February 1996 

Zeneca Ag Products 
1800 Concord Pike 
P.O. Box 15458 
Wilmington, DE 19350-5458 

Telephone (3021 886-1000 
''ax (3021 886-1553 

Honorable Vernon A. WilKsTis, Secretary 
Surface Transpoitation Board 
12th Street and Constitutior Avenue NW 
Washington. DC 20432 

Dear Secretary Williams; ^ Q "^"^^C ^ 

Zeneca Ag Products is extremely concerned about he competitive effects of ttie proposed acquisition of Southem 
Pscifi', ''SP) by Union Pacific (UP). We have reviewed the proposed agreement between UP and Burlington 
fMorttit: "̂ anta Fe (BNSF) wtiich is intended to remedy those effects, t>ut do not feel it will produce effective rail 
comt^eiition for our traffic. 

We have considered the possit)ility that another rail carrier acquire some of SP's eastern lines in connectcn with 
the merger, specifically those iines in Texas ^nd Louisiana running to Chicago, Memphis, New Orleans, and Saint 
Louis. We understand that several carriers, including Conrail (CR), lilinoti Central (IC) and Kansas City Southem 
(KCS), have made proposals to UP involving the purchase of such lines. 

While we are not prepared at this time to comment on ttie relative merits of any specific offer, we believe that these 
other acquisition proposals are lat superior to those agreed to by UP/SP and BNSF. The BNSF proposal involves 
mainly trackage rights, rather than owneisfiip. Tliis casts doubts as to future service and competition. Operational 
priority will easily dominate any of their customers' service requirements. 

Service to our ct'.5tomers ̂ nd distrit-ution terminals is of paramount importance to both our sustenance and growth. 
Based on the very pr ir service, resulting in some financiai loss to our business following the merger of the CNW 
into the UF, we believe it questionable that the UP/SP merger can be accomplished without major impact on the 
economy ttiroughou! the Midwestern agricultural plains serviced from manufacturing sites in the Gulf Coast area. 

I, G. Fredric Stunkard, declare under penalty of perjury that ttie foregoing is true and correct. Further, I certify 
that I am quatifiod and authorized to file this verified statement, executed on x/ze,^£fCt . 

Rail Fleet Services Lead 

I, James A. Volovich, declare under penalty of perjury that the foregoing is true and correct Furttier, I certify 
that I am qualified and authorized to file this verified statement, executed on Z*.'"^t'^b'f 

Log)itii 
/ 
)g$racs Lead 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Dockei 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, ST. LOUIS 

SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP. AND THE 
DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

OBJECTIONS OF BURLINGTON NORTHERN PAILROAD COMPANY AND THE 
ATCHISON, TOPEKA AND S.\NTA FE RAILWAY COMPANY TO BROWNSVILLE 

AND RIO GRANDE INTERNATIONAL'S SECOND SET OF INTERROGATORIES 
AND INFORMAL REQUESTS FOR PRODLICTION OF DOCUMENTS TO THE 

BURLINGTON NORTHERN RAILROAD COMPANY AND THE ATCHISON, TOPEKA 
AND SANTA FE RAILWAY COMPANY ("BNSF") 

Burlington Northem Railroad Company ("BN") and The Atchison, Topeka and Santa 

Fc Railway Company ("Santa Fe") (collectively "BN/Santa Fe") object as follows to 

Brownsville and Rio Grande International's ("IRGI") "Second Set of Interrogatories and 

Informal Requests For Production of Documents." Tnese objections are being served 

pursuant to the Discovery Guidelines Order entered by the Adminstrative La», Judge in 

this proceeding on December 5, 1995 ("Discovery Guidelines"). 



Subject to the objections set forth below, BN/Santa Fe will produce non-privileged 

documents responsive to BRGl's First Set of Interrogatories and Informal Request For 

Production of Documents. If necessary, BN/Santa Fe is prepared to meet with counsel for 

BRGI at a mutually convenient time and place to discuss informally resolving these 

objections. 

GF^ £RAL OBJECTIONS 

BN/Santa Fe objects to BRGl's Second Set of Interrogatories and Informal Request 

For Production of Documents cn che following grounds: 

1. Privi'e<:e. BN/Santa Fe objects to BRGl's Second of Interrogatories and 

Informal Reqi-̂ it For Production of Documents to the extent that they call for information 

or documents subject to the attorney work product doctrine, the attorney-client privilege or 

any other legal privilege. 

2. Relevance/Burden. BN/Santa Fe objects to BRGl's Second Set of 

Interrogatories and Informal Request For Production of Documents to the exteni that they 

seek information or documents that are not directly relevant to this proceeding and to ths 

extent that a response would impose an unreasonable burden on BN/SajiU: F** 

3. Settlement Negotiations. BN/Santa Fe objects to BRGl's Second Set of 

Interrogatories and Informal Request Fcr Production of Documents to the extent that they 

seek information or documents prepared in connection with, or related to, the negotiations 

leading to the Agreement entered into on September 25, 1995, by BN/Santa Fe with Union 

Pacific and Southem Pacific, as supplemented on November H, 1995. 
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4. Scope. BN/Santa Fe objects to BRGl's Second Set of Interrogatories and 

Informal Request For Production of Documents to the extent that they attempt to impose 

any obligation on BN/Santa Fe beyond those imposed by the General Rules of Practice of 

the Interstate Commerce Commission ("Commission"), 49 C.F.R. § 1114.21-31, the 

Commission's scheduling orders in this proceeding, or the Administrative Law Judge 

assigned to this case. 

5. Definitions. BN/Santa Fe makes lhe following objections to BRGl's 

definitions: 

11. "Document" means any writing or other compilation of information, whether 
printed, typed, handwritten, recorded, or pr̂ 'duced or reproduced by any other orocess, 
includin;;: intracompany communications; electronic mail; correspondence; telegrams; 
memoranda; contracts; instruments; studies; projections; forv.casts; summaries, notes, or 
records of conversations or interviews; minutes, summaries, notes, or records of conferences 
or interviews; minutes, summaries, notes, or records of conferences or meetings; record or 
reports of negotiations; diaries; calendars; photographs; maps; tape recordings; computer 
tapes; computer disks; olher computer storage devices; computer programs; computer 
printouts; models; statistical statements; graphs; charts; diagrams, plans; drawings; 
brochures; pamphlets; news articles; reports; advertisem.ents, circulars; trade letters; press 
releases; invoices; receipts; financial statements; accounting records; and workpapers and 
worksheets. Further, the term "document" includes: 

(a) both basis records and summaries of such records (including computer nms); 
(b) both original versions and copies that differ in any respect from original 

versions, including notes; aiid 
(c) both documents in the possession, custody, or control of BNSF and 

documents in the possession, custody, or control of consultants or others who 
have assisted BNSF in connection with this proceeding. 

BN/Santa Fe objects to the defmition of "Document" as overly broad and unduly 

burdensome to the extent that it calls for the production of materials and documents that are 

as readily, or more readily, available to BRGI as to BN/Sant.i Fe. 
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19. "Relating to" a subject means making a statement about, referring to, or 
discussing, the subject, including, as to actions, any decisions 'o take, not take, defer, or 
defer decision on the action. 

BN/Santa Fe objects to the definition of "Relating to" in that it requires subjective 

judgment to determine what is requested and, further, that it potentially calls for the 

production of documents that are nol direct'y relevant to this proceeding. Notwithstanding 

this objection, BN/Santa Fe will, for the purposes of responding to BRGl's interrogatories, 

construe "Relating to" to mean "make reference lo" or "mention". 

23. "Studies, analyses, and repons" include studies, analyses, and reports in 
whatever form, including letters, memoranda, tabulations, and computer printouts of data 
selected from a database. 

BN/Santa Fe objects to the definition of "Studies, analyr,es, and reports" in that il 

requires subjective judgment to deiermine what is requested and. further, il is overiy broad 

and unduly burdensome. Notwithstanding this objection. BN/Santa Fe will, for the 

purposes of respondi.ig to BRGl's requests, constme "Studies, analyses, a: d reports" to 

mean analyses, studies or evaluations in whatever form. 

OBJECTIONS TO I>iTERROGATOPJES 

9. Has BNSF prepared an-- operating or service plans (or service studies) 
concerning its potential access to Brownsville, TX? If so, please identify any 
documentation prepared in connection with such operating or service plans or studies, and 
identify the individual or individuals who prepared such operating or service plan(s). 

Subject to and without waiving the General Objections stated above, BN/Santa Fe 

responds as follows: Assuming that Interrogatory No. 9 seeks infonnation beyond that 

contained in BN/Santa Fe's Comments on tlie Primary' Application (BN/SF-1), filed 

December 29, 1995, and in workpapers in BN/Santa Fe's document depository, BN/Santa 



Fe objects to Intenogatory No. 9 to the exteni that it is vague and is neither relevant nor 

reasonably calculated to lead to the discovery of admissible c idence. 

10. Has BNSF und'*rtaken or prepared any marketing, service, operiting or 
economic assessments or studies of the Brownsviiie market? If so, please identify any 
documentation piepared as a result of such studies or assessm.ents. and identify the 
individual or individuals who prepared the assessmenl(s) or studies. 

Subject to and without waiving the General Objections stated above. BN/Santa Fe 

u conds as follows: Assuming that Intenogatory No. 10 seeks information beyond lhal 

coitained in BN/Santa Fe's Comments on the Primary Application (BN/SF-1). filed 

December 29, 1995, and in workpapers in BN/Santa Fe's document depository, BN/San»a 

Fe objects to Intenogatory No. 10 to the extent that it is vague and is neither relevant nor 

reasonably calculated lo lead to the discovery of admissible evidence. 

11. BRGI understands that, if the proposed UP/SP merger is approved, BNSF 
intends to initiate rail service to the Brownsville area via a haulage rights agreement with 
the merged UP/SP syste If BRGi is conecl, please provide in detail a full listing of 
those considerations that have caused BNSF lo opt lo exercise haulage rights, rather than 
trackage rights, to serve Brownsville. 

Subject to and without waiving the General Objections slated above, in particular the 

burden, privilege, settlement negotiations, and scope objections. 3N/Santa Fe objects lo 

Intenogatory No. 11 lo the extent that il is vague and neither relevcuit nor reasonably 

calculated tc lead to the disco /ery of admissible evidence. 

12. In connection wiih intenogatory number 11, above, does BNSF interpret its 
Settlement Agreement wilh the Applicants to enrble BNSF to ;lecl. at som; later date, to 
convert its ha'lage rights service from Houston to Brownsville »o trackage rights service? 
If so please explain wiih particularity what circumstances mu.<:t be -net lo cause BNSF to 
choose to initiate trackage rights service to Brownsville. 

Subject to and without waiving the General Objections slated above, in particular the 

burden a.nd scope objections, BN/Santa Fe objects to Intenogatory No. 12 to the exteni that 



) 

it is vague and neither relevant ncr reasonably calculated lo lead lo the discovery of 

admissible evidence. BN/Santa Fe further object.5 to Intenogatory No. 12 to the extent that 

it V. ould require BN/Santa Fe to speculate as to the legal meaning of a document that is 

readily available lo BivGl and that speaks for itself. 

13. BRGI understands that, for BNSF to initiate trackage rights service to 
Brownsville, it will probably have to undertake certain capital commitments. Please 
provide in detail the various expenses and operating costs that BNSF anticipates it would 
incur to provide direct service lo Brownsville via trackage rights, and explain how these 
expenses and costs would exceed the expenses and costs associated with BNSF s service to 
Brownsville via haulage rights. 

Response: Subject to and vwthout waiving the General Objections stated above, 

BN/Santa Fe responds as follows: Assuming that >tenogatory No. 13 seeks information 

beyond that contained in BN/Santa Fe's Comments on the Primary Application (BN/SF-1), 

filed December 29, 1995, and in workpapers in BN/Santa Fe's document depository, 

BN/Santa Fe objects to Intenogatory No. 13 lo the extent lhal il is vague, that it calls for 

speculation and th- it is neither relevant nor reasonably calculated to lead to the discovery 

of admissible evidence. 

14. In determining whether, in the event the projxised UP/SP merger is approved, 
BNSF would opt to serve Brownsville via trackage rights or haulage rights, did BNSF 
review and as.sess the suitability and availability of rail facilities located in the Brownsville 
area when it considered the trackage rights option? If so, what facilities did BNSF 
consider, in the event that it should undertake trackage rights service to Brownsville? 

Response: Subject to and without waiving the General Objections staled above, in 

particular the burden, settlement negotiations, and scope objections. BN'Santa Fe objects to 

Intenogatory No. 14 to the extent that it is vague and neither relevant nor reasonably 

calculated lo lead to the discoverv of admissible evidence. 



15. Assuming BNSF elects to exe.-cise trackage rights to Brownsville (either 
immediately follov/ing approval oif the UP/SP merger or at some later date), what rail 
facilities (yards, interchange tracks, etc.) would BNSF utilize to accommodate its operations 
in the Brownsville area? 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden and scope objections, BN/Santa Fe objects to Intenogatory No. 15 to 

the extent that i. is vague, that it calls for speculation and that it is neither relevant nor 

reasonably calculated to lead lo the discovery of admissible c .'idence. 

16. BRGI is particularly interested in BNSF's proposed grain transportati .)n 
service lo and from the Port of Brownsville. Please exp'ain in detail: (1) how BNSF will 
market grain service tc Brownsville; (2) what rales it intends lo charge for the movement of 
such traffic; (3) and under what lerms and conditions BNSF will make available grain cars 
to customers seeking to ship to and from Brownsville. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden and srope objections, BN/ianta Fc objects to Intenogatory No. 16 to 

the exteni lhal il is vague, lhal il calls for speculation and that it is neither relevant nor 

reasonably calculated lo lead to the discovery of admissible evidence. 

17. Does BNSF intend to promote or develop intermodal service lo and from the 
Brown.sville area? If so, please identify and describe all of the studies and marketing 
research conducted on this topic, and describe how such service would be implemented 
following the merger of the UP and SP. 

Response: Subject to and without waiving the General Objections slated above, in 

particular the burden and scope objections, BN/Santa Fe objects to Intenogatory No. 17 to 

the extent that it is vague, that it calls for speculation and lhal it is neither relevant nor 

reasonably calculated to lead to the discovery of admissible evidence. 
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18. Does BNSF contend that it should not be made a party to the 1982 
Memorandum of Understanding? If so, please explain the grounds for your position. 

Response: Subject lo and without waiving the General Objections stated above, in 

particular the burden and scope objections, BN/Santa Fe objects to Intenogatory No. 18 

to the extent that it is vague, that it calls for speculation and that it is neither relevant nor 

reasonably calculated to lead lo the discovery of admissible evidence. BN/S anta Fe further 

objects to Intenogatory No. 18 to the extent that it calls for a legal conclusion. 

19. Has BNSF undertaken any studies which, in whole or in part, concern the rail 
service it plans to provide lo the various po. .s it will serve along the Gulf of Mexico, 
following the proposed merger? If so, please identify any documentation prepaied ir. 
cormection wilh such studies, including any proposed or existing marketing plans or 
operating strategies resulting therefrom, and identify the individual or individuals who 
prepared such studies and related documents. 

Response: Subject lo and without waiving the General Objections stated above, in 

particular the burden and scope objections, BN/Santa Fe objects lo Intenogatory No. 19 

lo the extent lhal il is ague, that it calls for speculation and that it is neither relevant nor 

reasonably calculated to lead lo the discovery of admissible evidence. 

20. BRGI understands that BNSF will be acco»ded access to the Mexican rail 
system at Brownsville (Matamoros, Mexico), in the event lhal the subject merger is 
approved. Following the merger, will .BNSF be entitled to provide switching services to 
BRGI in order to move cars from the Port of Brownsville to the interchange with the 
Mexican rail system? If not, please describe those restrictions that would prohibit BNSF 
from providing such switching and interchange service. 

Response: Subject lo and without waiving the General Objections stated above, in 

p-'rticular the burden and scope objections, BN/Santa Fe objects lo Intenogatory No. 20 

to the exient lhal il is vague, that it calls for speculation and that it is neither relevant nor 

reasonably calculated to lead to the discovery of admissible evidence. BN/Santa Fe further 

objects to Intenogatory No. 20 to the extent that it calls for a legal conclusion. 



OBJECTIONS TO REOUEST FOR PRODUCTION OF DOCUMENTS 

6. Produce all documents identified in response to any of the foregoing 
intenogatories, and provide all documents relied upon in responding to the foregoing 
intenogatories. 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe objects to Document Request No. 6 to the extent that it is overly broad and 

burdensome. 

Respectfully submitted. 

Jeffrey R. Moreland 
Richard E. Weicher 
Janice G. Barber 
Michael E. Roper 
Sidney L. Strickland, Jr. 

Burlington Northem 
Railroad Company 

3800 Continental P'laza 
777 Main Sireet 
Ft. Worth, Texas 76102-5384 
(817) 333-7954 

and 

Erika Z. Jones 
Adrian L. Steel, Jr. 
Roy T. Englert, Jr. 
Kathryn A. Kusske 

Mayer. Brown & Plat 
2000 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006 
(202) 463-2000 

The Atchison, Topeka and Santa Ft 
Railway Company 
1700 East Golf Road 
Schaumburg, Illinois 60173 
(708) 995-6887 

Attorneys for Burlington Northem Railroad Company 
and The Atchison, Topeka and Santa Fe Railway Company 

.March 4, 1996 
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Northern Railroad Company and The Atchison, Topeka and Santa Fe 

Railway Cotnpany to Brownsville and Rio Grande I n t e r n a t i o n a l ' s 

Second Set of In t 2 r r o g a t o r i e 3 and Informal Requests f o r 

Production of Documents BN/SF (BN/SF-39) have been served t h i s 

4th day of March, 1996, by f i r s t - c l a s s mail, postage prepaid on 

a l l persons on the Restricted Service L i s t i n Finance Docket No. 

32760 and by fax and hand-delivery on counsel f o r Brownsville and 

Rio Grande I n t e r n a t i o n a l . 

• 

K k l l e y l E . O'Brien 
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2000 Pennsylvania Avenue, N.W. 
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Washington, D.C. 20006 
(202) 778-0607 
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BN/SF-42 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

- CO.VTROL AND MERGER ~ 

SOUTHERN PACIFIC R.VTL CORPORATION, 
SOUTHERN PACIFIC TRANSPORTATION COMPANY. ST. LOUIS 

SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP. AND THE 
DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

R'"5P0NSES AND OBJECTIONS OF 
BURLINGTON NORTHERN RAILROAD COMPANY AND 

THE ATCHISON, TOPEKA AND SANTA FE P.AILWAY COMPANY TO THE 
INTERNATIONAL BROTHERHOOD OF TEAMSTl-RS FIRST SET OF 

INTERROGATORIES UPON BURLINGTON NORTHERN R. JLROAD COMPANY AND 
THE ATCHISON TOPEKA AND SANTA FE RAIL A'AY COMPANY 

BudingtOii Northem Railroad Company ("BN") and TliC Atchison, Topeka and Santa 

Fe Railway Company ("Santa Fe") (collectively "BN/Santa Fe") answers and objects as 

follows to The International Brotherhood of Teamsters ("IBT") "First Set of Interrogatories." 

These responses and objections are being served pursuant 'o the Discovery Guidelines Order 

entered by the Administrative Law Judge in this proceeding on December 5, 1995 

("Discovery Guidelines"). 



Subject to the objections set forth below, BN/Santa Fe will prodace non-privileged 

documents responsive to IBT's First Set of Intenogatories. If necessary, BN/Santa Fe is 

prepared to meet with counsel for IBT at a mutually convenient time and place to discuss 

informally resolving these objections. 

Consistent with prior practice, BN/Santa Fe has not secured verifications for the 

interrogatory responses l.^icin, but is willing to discuss with counsel for IBT any particular 

response in this regard. 

GENERAL OBJECTIONS 

BW/Santa Fe objects to IBT's First Set of Interrogatories on the following grounds: 

1. Privilege. BN/Santa Fe objecL"̂  to IBT's First Set of Interrogatorie- to Cie 

extent that they call for information or document subject to the attorney work product 

doctrine, the attorney-client privilege or any other legal privilege. 

2. Relevance/Burden. BN/Santa Fe objects to IBT's First Set of Interrogatories 

to the extent that they seek information r̂ documents thit are not directly relevant to this 

proceeding and to the extent that a response wc J.u impose an unreasonable buiden on 

BN/Fanta Fe. 

3. Settlement Negotiations. BN/Santa Fe objects to IBT's First Set of 

Intenogatories tw the extent that they seek information or docimients prepared in connection 

with, or related to, the negotiations leading to the Agreement entered into on September 25, 

1995, by BN/Santa Fe with Union Pacific and So'iAera Pacific, as supplemented on 

November 18. 1995. 

-2-



4. Scope. BN/Santa Fe objects to IBT's First Set of Interrogatories to tiie extent 

that tbey attempt to impose an}' obligation on BN/Santa Fe beyond those imposed by the 

General Rules of Practice of the Interstate Conunerce Commission ("Commission"), 49 

C.F.R. § 1114.21-31, the Commission's scheduling orders in this proceeding, or the 

Administrative Law Judge assigned to thie case. 

5. Definitions. BN/Santa Fe makes the followmg objections to IBT's definitions: 

(c) The term "document(s)" as used herein is synonymous with that term 
as it is used in Federal Rule of Civil Procedure 34 (a), and includes without limitation all 
wiitings and other compilations of information made in any form or for any purpose, 
including without lunitaiion computer disks, internal computer memory storage devices, 
computer back-up tapes or disks, electronic rrnil, photographs, photocopies, maps, picmres, 
books and every other method of physically or electromcally recording information. 

^ BN/Santa Fe objects to the definition of "Document" as overly broad and unduly 

burdensome to the extent that it calls for the production of materials and documents that are 

as readily, or more readily, available to IBT as to BN/Santa Fe. 

(g) "Relating to," "relate to" and "concerning" mean supports, evidences, 
describes, discusses, mentions, refers to, contradicts and/or comprises. 

BN/Santa Fe objects to the definition of "Relating to" in that it requires subjective 

judgment to deiermine what is requested and, further, that it potentially calls for the 

production of documents that are not directly relevant to this proceeding. Notwithstanding 

this objection, BN/Santa Fe will, for the purposes of responding to IBT's interrogatories, 

construe "Relate to" or "Relatmg to" to mean 'make reference to" or "mention". 

6. Instructions. BN/Santa Fe makes the following objections to IBT's 

instructions: 



9. The time period covered by these Interrogatories and Requests for Production 
shall commence five years prior to the date of their service unless otherwise explicitly stated 
or the context requires a different period. 

BN/Santa Fe objects to Instmction No. 9 to the exteni that it calls for the production 

of documents created on or before January 1, 1993, on the ground that such documents are 

not relevant to this proceeding and not calculated to lead to the discovery of admissible 

evidence. 

OBJECTIONS TO INTERROGATORIES 

1. What was the total volume of intermodal rail traffic carried by the Burlington 
Northem and Atchison Topeka and Santa Fe railroads combined for the twel e-month period 
hnmediately preceding the approval of the BN/Santa Fe r 'rger? 

Response: Subject to and withcut waiving the General Objections stated above, 

BN/Santa Fe objects to Intenogatory No. 1 to the extent that it is vague, overly broad and 

unduly burdensome. BN/Santa Fe further objects to Interrogatory No. 1 on the grounds that 

it is neither relevant nor reasonably calculated to lead to tne discovery of admissible 

evidence. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that 

information responsive to Int';rrogaton' No. 1 is contained on the BN and Santa Fe 1994 

waybill tapes located in the BN/Santa Fe document depository. 

2. What was the total volume of intermodal rail traffic carried by the Burlington 
Northern/Santa Fe railroad -a the twelve month period immeaiately following the approval of 
the BN/Santa Fe merger? 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe objects to Interrogatory No. 2 lo the extent that it is vague, overly broad and 

unduly burdensome. BN/Santa Fe further objects to Interrogatory No. 2 on the grounds that 



it is neither relevant nor reasonably calculated to lead to the discovery of admissible 

evidence. 

3. What was the total volume of intermodal rail traffic carr.ed by the BN/Santa 
Fe in the most recent twelve-month perioo.̂  

Response.: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe objects to Inten-ogatory No. 3 to the extent that it is vague, overly broad and 

unduly burdensome. BN/Santa Fe further objects to Interrogatory No. 3 on the grounds that 

it is neither relevant nor reasonably calculated to lead to the discovery of admissible 

evideiKe. 

Subject to and without waiving the foregoing objections, see Response to 

Interrogatory No. 1. 
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Respectfully submitted. 

Jeffrey R. Moreknd 
Richard E. Weicher 
Janice G. Barber 
Michael E. Roper 
Sidney L. Strickland, Jr. 

Burlington Northem 
Railroad Company 

3800 Continenul Plaza 
777 Main Street 
Ft. Worth, Texas 76102-5384 
(817) 333-7954 

Erika Z. Jones 

^1 

Adrian L. Steel, Jr. 
Roy T. Englert, Jr. 
Kathryn A. Kusske 

Mayer, Brown &. Piatt 
20(X) Pennsvivania Avenue. N.W. 
Washington, D.C. 20006 
(202) 463-2000 

and 

'he Atchison, Topeka and Santa Fe 
Railway Company 
1700 East Golf Road 
Schaumburg, Illinois 60173 
(708) 995-68 7 

Attorneys for Burlington Northem Railroad Company 
and The Atchison, Topeka and Santa Fe Railway Company 

March 4, 1996 



CERTIFICAT.-̂ . OF SERVICE 

I hereby certify Uiat copies of Rcspoiiac i and Objections of Buriington Northem 

Railroad Company and The Atchison, Topeka and Santa Fe Railway Company to The 

Iniemationai Brovherhood of TeaniSters First Set of Interrogatories Upon Burlington Northem 

Railroad Company and The Atchison, Topeka and Santa Fe Railway Company (BN/SF-42) 

hav? been served tnis 4th day of March, 1996, by fax anc by first-class m?il, postage 

prepaid on all persons on the Restricted Service List in Finance Docket N j. 32760 and by 

hand-delivery on counsel for The International Brotherhood of TeamsttiS. 

9. 0 ' 6 a ^ -
Ke(iey H. O'Brien 
MaySrr Brown & Piatt 
2000 PenasyIvania Avenue. N.W. 
Suite 6500 
Washington, D.C. 20006 
(202) 778-0607 
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BEFORE THE 
Ŝ F̂ACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

-- CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY', SPCSL CORP. AND IHE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO IBT'S 
THIRD SET OF INTERROGATORIES AND 

KEOUESTS FOR PRODUCTION OF DOCUMENTS 

0 
CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southern P a c i f i c 

Transportation Company 
One Market Plaza 
San Francisco, C a l i f o r n i a 94105 
'415) 541-1000 

PAUL A. .CUNNINGHAM 
RICRPiRD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunning.iam 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 
(202) 973-7601 

Attorneys f o r Southern 
P a c i f i c Rail Corporation. 
Southern P a c i f i c Transportation 
Company, St. Louis Southwestern 
Railway Company, SPCSL Corp. and 
The Denver and Rio Grrnde 
Western Railroad Company 

m 0 5 1996 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c Corporation 
Martin Tower 
Eighth and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

JAMES V. DOLAI^ 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c Railroad Company 
Missouri P a c i f i c l a i l / o a d Company 
1416 Dodge Street 
Omaha, Nebraska 6 8179 
(402/ 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

Attorneys f o r Union P a c i f i c 
Corporation, Union P a c i f i c 
Railroad Companv ar Missouri 
P a c i f i c Railroad Company 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILRoX 
AND MISSOURI PACIFIC RA.̂ LROAD COMPANY 

-- CONTROL AND MERGER --
SOUTHERN P;iCIFIC RAIL CORPORATION SOUTHFRM ot^rrv^rr^ 

TRANSPORTATION COMPANY, ST. LOUIS SOISSRN^FS^Y^^^^^ 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO IBT'S 
SECOND SET OF INTERROGATORIES AND 

REQUE.qT.q rnp PRODUCTinM n;.- noCUMENT.ĉ  

Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL and 

DRGW submit the f o l l o w i n g objections to the discovery requests 

served by I n t e r n a t i o n a l Brotherhood of -eamsters on February 

2b, 1996. These objections are made pursuant tc paragraph 1 

of the Discovery Guidelines applicable co t h i s proceeding, 

which provides that objections to discovery requests s h a l l be 

made "by means of a w r i t t e n objection containing a general 

statement of the basis f o r the objection." 

Applicants intend to f i l e w r i t t e n responses to the 

discovery requests. i t i s necessary and appropriate at t h i s 

stage, however, f o r Applicants to preserve t h e i r r i g h t to 

assert permissible objections. 

GENERA.T, QR.TPrT-r.Mc 

The f o l l o w i n g objections are made wi t h respect t o 

IBT's second set of i n t e r r o g a t o r i e s and requests f o r 

documents. 
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1. Applicants object to production of documents or 

information subject to the a t t o r n e y - c l i e n t p r i v i l e g e . 

2. Applicants object to production of documents or 

information subject to the work product doctrine. 

3. ..pplicants object to production of documents 

prepared i n connection with, or information r e l a t i n g t o , 

possible settlement of t h i s or any other proceeding. 

4. Appl:cants object to production of p u b l i c 

documents that are r e a d i l y available, ir.cluding but not 

l i m i t e d to documents on public f i l e at the Board or the 

Securities ^nd Exchange Commission or c l i p p i n g s from 

newspapers or other public media. 

5. Applicants object to the production of d r a f t 

v e r i f i e d statements and documents r e l a t e d thereto. I n p r i o r 

r a i l r o a d consolidation proceedings, such documents have been 

treated by a l l p a r t i e s as protected from production. 

6. Applicants object to providing information or 

documents that are as r e a d i l y obtainable by IBT from i t s own 

f i l e s . 

7. Applicants object to the extent that the 

i n t e r r o g a t o r i e s and document requests seek h i g h l y c o n f i d e n : i a l 

or s e n s i t i v e commercial informaticn (including i n t e r a l i a , 

contracts containing c o n f i d e n t i a l i t / clauses p r o h i b i t i n g 

disclosure of t h e i r terms) that io of i n s u f f i c i e n t relevanre 

to warrant production even under a p r o t e c t i v e order. 
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8. Applicants obiect to tha i n t e r r o g a t o r i e s and 

document requests t o the extent that they c a l l f o r the 

preparation of special studies not already i n existence. 

9. Applicants Incorporate ),y reference t h e i r p r i o r 

Objections t o the d e f i n i t i o n s and i n s t r u c t i o n s set f o r t h i n 

IBT's f i r s t set of in t e r r o g a t o r i e s and document requests. 

ADDITIONAL OBJECTIONS TO THF 
INTgRROGATQRIES^D DOCUMFMT ppor^po^. 

i n a d d i t i o n to the General Objections, Applicants 

make the f o l l o w i n g objections to the second set of 

in t e r r o g a t o r i e s and requests f o r documents. 

Interrocratory Mn 7i . " i d e n t i f v =^ 
conducted by Reebie Associates studies and analyses 
impacts on labor of diversion o f t S ^ f " " ^ addressing the 

uiversion of t r a f f i c from truck to r a i l " 

Add i t i o n a l Ohie.t.^ons: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n that at i n c U .3s documents that are neiti-er 

relevant nor reasonably calculated to lead to the discovery of 
admissible evidence. 
i H t s r r o g a t o r v No 79 . n'r̂  u ̂  
d a t a b a s r ^ T i i t - b T i S b i e I s s o c i a t i f '''̂  TRANSEARCH 
study i n t h i s proceldinq r e l v on rh^V^'^P^'^'^^ div e r s i o n 
conducted by the United S t ! t P . L '=°^^odi ty Flow Survey 
r e l a t i v e percentaaSs of f t t f ^ government? what are the 
base that'^aJe SeSJJd f r o ^ resn5i^"^ .'̂  TRANSEARCH data 
Flow survey and ( i i f a l H t h e r KSrcIs?''' Commodity 

M d i t i o n . l _ O b i e m o n s : Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague. 

In t e r r o g a t o r y Nn 7T . "neorT--iH« v,.-.. n i. • 

eS tf "?-™^P?^."^.. 
in order to . . . . e ' l ^ ^ ^ ^ ^ / ^ f ^ ^ ^ . n ^ . 
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inv^?;ld"?^ '-Iw?5L^ng''?he"?SL^T^I?i|;rL^^^Ss^ -
"prlr:tiTnli^" -"^""^^ H l e ^ e ' ^ S c ^ t ^ J ^ S r ^ S f s ^ " 

A d d i t i o n a l Oh i f - r t i nn . ; None. 

^ S E ^ ? S " d I t a L J ' ' ^ Associates revised i t s 
F l ^ .sJ^vev da?a^ to incorporate the 1993 Commodity 
i n Apnerdii A ' ^^^f^^^^V ^^^h market p a i r included 

s^ScS^L^ L°s^Ue5'?ra"^ a ? f r r j l ' ; : ^ ? ^ ? L - ; - ^ 
cargo of greater than ten percent (10%) i n ei^hev H ? L 
For each such market p a i r ?or which ^ ^ i i s L r t S ' ^ h e SsE^RCH 
t r a f f i r % r " ' ' ^ commodity Flow Survey data res a t ^ t n ^ ^ " 
t r a f f i c flow increase i n dry van cara-. of greater than tPn 
percent (10%), i d e n t i f y the amount o l each^^Sch Lc^JJse " 

Add i t i o n a l Objections: Applicants object t o t h i s 

i n t e r r o g a t o r y as unduly burdensome, and i n that i t seeks 

anformation that i s neither relevant nor reasonably calculated 
to le-.d to the discovery of admissible evidence. 

Interroqat-ory No. 75: "For each of the foUowina market 

^t^ti^'^^/^/^'^ traffic Sr?i:rirboth 
Service ? /? ' ^^P^^^^^ly, f o r United Parcel 
u I to/from the Bay Area; Chicago to/from the 
? ^ l e l l t " ' ' c h i c l a T f ^^^^^^^ 
oSllas ^̂ "̂̂ ^̂ ^ t o / f r o n Los Angeles; Los Angeles to/from -S Additional n h ^ e r t i c j i s : Applicants object to this 

i n t e r r o g a t o r y i n that i t seeks information that i s neither 

relevant nor reaso.iably calculated to lead to the discovery of 

admissible evidence. 

Document Request No 18: "Produce a l l documents i d e n t i f i e d i n 
respe ise to In t e r r o g a t o r y No. 71." l a e n c i r i ^ a m 

Add i t i o n a l OhSpctions: See objections t o I n t e r r o g a t o r y No. 

71. 
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R e s p e c t f u l l y s u b m i t t e d . 

CANNON Y. KPiKVEY 
LOUIS P. WARCHOT 
CAROL A HARRIS 
Southern P a c i f i c 

T r a n s p o r t a t i o n Company 
One Market Plaza 
Se.n Francisco, C a l i f o r n . a 
(415) 541-1000 

94105 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 N i n e t e e n t h S t r e e t , N.W. 
Washington, D.C. 2003 6 
(20?) 973-7601 

Actorneys f o r Southern 
P a c i f i c R a i l C o r p o r a t i o n . 
Southern P a c i f i c T r a n s p o r t a t i o n 
Compar" St Louis Southwestern 
Railw; / Company. SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Company 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
Mai t i n Tower 
E i g h t h and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

JAMES V DOiAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c Raj''.road Company 
M i s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W, 
P.O. Box 7566 
Vfashington, D.C. 20044-7566 
(202) 662-5388 

P.forneys f o r Union P a c i f i c 
C o r p o r a t i o n . Union P a c i f i c 
R a i l r o a d Companv and M i s s o u r i 
P a c i f i c R a i l r o a d Company 

February 26, 1996 



CERTIFICATE QF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 4th 

March, 1996, I caused a copy of the foregoing document to be 

servtd by f a c s i m i l e and f i r s t - c l a s s mail on Marc J. Fink, 

counsei. f o r Teamsters, at Sher & Blackwell, 2000 L Street, 

N.W., Suite 612, Washington, D.C. 20036, and by f i r s t - c l a s s 

mail, postage prepaid, or by a more expeditious manner of 

d e l i v e r y on a l l p a r t i e s appearing on the r e s t r i c t e d service 

l i s t established pursuant to paragraph 9 of the Discovery 

Guidelines i n Finance Docket No. 32760, and on 

Director of Operations Premerger N o t i f i c a t i o n Office 
A n t i t r u s t D i v i s i o n Bureau of Competition 
Suite 500 Room 303 
Department of Justice Federal Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

Michael L. Rosenthal 
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TRANSPbRTAnON • COMMUNICATIONS 
INTERNATIONAL U^riM 

AK<\0 LEG/SLAr/VE OEPA/?r/M£ 
Item No 

February 27. 1996 

Of f i c e of the Secretary 
Surface Transportation Board 
12th Street and Constitution Ave 
Washington, D.C. 20423 

Dear Madam or S i r : 

N.W. 

In 1988 the proposed Santa Fe - Southern P a c i f i c 
merger was rejected as being too anti-competitive. And 
yet t h i s year the proposed Union P a c i f i c - Southem 
P a c i f i c merger, while being even more anti-competitive, i s 
p e r i l o u s l y close to becoming a r e a l i t y . 

Proponents of the merger h a i l " e f f i c i e n c y " as the name i n 
which the merger i s being undertaken. But " f o r UP and SP 
employees, e f f i c i e n c y means the loss or t r a n s f e r of more 
than 5,500 jobs, representing 12% of the r a i l r o a d ' s 
combined work force." (The Journal of Commerce December 4, 
1995 -- a r t i c l e e n t i t l e d : "The $9 B i l l i o n Question"). 
Moreover, while the e f f e c t s of t h i s merger on UP - SP 
employees are obvious, the merger has repercussions f o r 
r a i l labor at large, a f f e c t i n g as i t doss, the solvency of 
the Railroad Retirement program, the Railroad Unemployment 
Insurance Account, and the strength of r a i l labor o v e r a l l . 

Accordingly, the Transportation Communications Union i s 
c a l l i n g upon the Surface Transportation Board t o oppose 
the UP/.'̂P merger, not j u s t because of the a n t i t r u s t 
problems i t poses, f o r the country at large, but also t o 
prevent the decimation of our jobs. 

Sincerely, 

Chad Trainer 
L e g i s l a t i v e Representative 
TCU D i s t r i c t 1351 

ADVISE OF ALL 
PROc&:>ui;^GS 

1006 Davids Run Phoenlxville, PA 19460 (215) 628-1824 
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\m 0 6 1995 

ENTERED 
OHicacf the Secretary C H R I S T O P H E R A . L l E S E 

Panot 
Public Record 

E I G H T Y - F I F T H D I S T R I C T 

February 28, 1996 

The Honorable Vernon A. Williains, Secretary 
Interstate Commerce Commission 
12th Street and Constitution Ave NW 
Washington, D C. 20423 

Dear Mr. Williams: 
0 1 (^<^ 

I am writing to strongly support the pending merger between the Union Pacific and 
Southem Pacific Railroads. The Missouri Pacific Railroad, as predecessor to today's 
Union Pacific Railroad, has a long history and presence in our state, and has contributed 
greatly to our state's economic development. The merger of the Union Pacific and 
Southem Pacific Railroads will continue that tradition by strengthening competition with 
the recently-merged Burlington Northem Santa Fe Railroad. 

Missouri shippers will benefit from faster, more reliable intermodal service to and from 
CaUfornia, saving hundreds of miles over currc n routes. New, single-line service tc 
nv/rthem California, the intermountain region and the Pacific Northwest will also provide 
greater speed, rehabihty and frequency for Missouri carload shippers. 

$360 million will be spent to upgrade the lines between Kansas Chy and southem 
Caliibmia, to increase capacity and improve .service. $ 16.7 miUion will be spent to 
develop a new intermodal terminal in the Kansas City area. Almost $38 million will be 
spent to expand UPs Dupo intermodal terminal. Increased traffic as a result of the merger 
should result in increased joos for Missouri. 

Southern Pacific has significant shipper coverage in Missouri, and many of SFs customers 
are exclusively served by SP. These customer'- have had to cope with service problems 
and uncertainties as to Sp's finances. The merger of Unions Paciuc and Southem Pacific 
will provide SP shippers with the assurance of top-quality service with a financially strong 
railroad that can afford the caprtal mvestments necessary to build new capacity, inqjlement 
new technology, and "ontinue to improve its operations. 

ADVISE OF ALL 
PROCEED ir-«JGS 



I strongly urge approval of the merger of Union 

Smi 

c and S<̂ them Pacific Railroads 

ese 
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23RD DISTRICT 

412 BROADWAY 

MAiucED TREE, ARKANSAS 72365 

March 1, 1996 

C, 

THE SEN.\TE 
STATE OF -ARKA.NSAS 

Secretary Vernon A. Williams 
Interstate Commerce Corimission 
12th St. and Constitution Ave. 
Washington, D.C. 20423 

Secretary Williams 

CoMMrmts 
Mmitf: 

ACRicuLTUiiE, ECONOMIC k INIXCTIUAL OeypsxipyipNf 
JUDICIARY 

loivr R£Tlll£ME^ •̂ Jc SOCIAL SKutmr 
RULES 

:K,.Q, 

Re; Finance Docket 3276b' 

I hereby withdraw rny opposition to the Union Pacific - Soutnern 
Pacific merger as set f o r t h i n my l e t t e r to you of November 22, 
1995. I have now heard both inides of the story and am not so 
convinced of •-he position I expressed i n that l e t t e r . More 
specifically, I am not convinced that the merger with i t s attendant 
r a i l leasing i s an ins u f f i c i e n t method of insuring long term 
service, nor that Conrail's plan is more conducive to such long 
term service. 

Note that I do not take a position either supporting or opposing 
the merger. 

Yours t r u l y , 

Mike Everett 
i ' . 

r 

I f — ~ — • ... , 
I) fi'jTt 0 

MAR 0 5 1996 
• i 

i* ( —T". .-'irr T̂ 

!• 1 

THE AS,K/>y?AS SEVATE ST'.TE C'.;-?TCl LiTTLE .'^CtK, A.rK»s;AS ~ :c ! TELEfHONE ' » ! ) M^«TC7 
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PRINS RECYCLING CORP. 
Parker Plaza 

400 Kelby Street 
Fr Lee, NJ 07C24 

i201) 886- ="0 • FAX: (201) 886-1601 

iL 

11 CDS'? 
February 29, l i 

Surface Transportation Board 
Room 331.5 
'.2th and Ccristitutinr. N W 
Washington, D C. 20423-0001 

Dear Sir or Madam: 

REcnvEO % 
MAR 4 \ 

17 

6 
Ol 

a. 
Prins Recycling is one of the largest processors of recyclables in the United States. 

Our raw material products are shipped domestically and internationally via trailers, 
containers and rail cars These products are used in a variety of industries, such as paper 
(newsprint, linerboard, tissue), plastic and aluminum. 

Mexico is the second largest country to consume wastepaper as a raw material. 
We have been a shipper into this Mexican market, via rail, for over five years Annually, 
our shipments .otal approximately 700 rail cars. 

Prins Recycling is extremely co:icemed about competitive rail rates between the 
United States and Mexico. The Laredo/Nuevo gateway is the primary rou'e for shipments 
between the two countries for the majority of international traffic. This gateway possesses 
the strongest infrastructure of customs brokers It also provides the shortest routing 
between major Mexican industrial and population centers and tne midwest and eastern 
United States. 

Our company depends on competition to keep prices down and to spur 
improvements in products and services For many years, Union Pacific and Southem 
Pacific have competed for our traffic via Laredo, resulting in substantial cost savings and a 
number of service innovations. TexMex has been Southem Pacific's partner in reaching 
Laredo in competition with Union Pacific, as Southem Pacific does not reach Laredo 
directly. 

A merger of Union Pacific and Southem Pacific will seriously reduce, if not 
eliminate, oui competitive altematives via ths I aredo gateway. Although thest railroads 
have recently agreed to give certain trackage rights to the new Buriington Northem Santa 
Fe Railroad, we do not believe the BNSF, as the only other major rail system remaining in 
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PRINS RECYCLING CORP. 
Parker Plaza 

400 Kelby Street 
Fort Lee, NJ 07024 

(201) 886-1600 • FAX: (201) 886-1601 

the Western United States, will be an effective con:petitive replacement fo: an independent 
Southem Pacific on this impoi .ant route. 

I understand there is an alternative that will preserve effective competition for my 
traffic. TexMex has indicated a willingness to connect with other carriers via trackage 
rights to provide efficient competitive routes. Trackage rights operating in such a way as 
to allow Tex>/lex to be truly compethive are essential to maintain the competition at 
Laredo that would otherwise be lost in the merger. Thus I urpe the Surface 
Transportation Board to correct this loss of competition by conditioning this merger with 
a grant of trackage nghls via efficient routes between Corpus Christi and these connecting 
railroads. 

Economical access to intemaf ional trade routes should not be jeopardised when 
the future prosperity of both countries depends so strongly on intematioPoi trade. 

Best regards, 
Prin&Recyi 

Eric R. Harlenist 
Executive Vice President 

ERH/lbd 

cc: Tex Mexican Raiiway Co. 

..-5? 
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, Parto< 
Public Record 

Robert Gingerieh 
Mayor 

Cr.'OF ROCHELLE 

J OFFICE OF THE MAYOR V^-^^k 
6th Street & 5tn Avenue, Rochelle, Illinois 61068-0601^ , , 

Telephone (815) 562-4484 

February 1?, 1996 

Mr. Vernon Williams 
Secretary 
Surface Transportation Board 
12th Street and Consti••ution Avenue, NW 
Washington, DC 20423 

RE; Finance Docket 32760 - Union Pacific/Southern P a c i f i c 

Dear Mr. Williams: 

Currently, the Union P a c i f i c and the BN/Santa Fe have routes 
through Rochelle. Both are extremely important to l o c a l 
shippers. 

The purposed merger of the Union Pac i f i c and the Southern P a c i f i c 
i s i n the public i n t e r e s t and would enhance access ar.d d e l i v e r y 
schedules f o r our l o c a l shippers. The raerger would provide 
d i r e c t access via a single l i n e service reducing costs and 
speeding d e l i v e r i e s . The merger would also ir.crease competit'on 
between the UP and BN/Santa Fe and provide operating 
e f f i c i e n c i e s . • ' ' ' • 

Failure to approve the merger would probably lead to the Southern 
P a c i f i c ' s demise adversely a f f e c t i n g shippers and .educing 
compet:ition. On behalf of the City of Rochelle, may I express 
ou^ support for the purposed merger. 

Very t r u l > yours, 

Robert Gingerieh 
Mayor 

cc: Thom.as Zapler 
Special Representative 
Union P a c i f i c Railroad 
165 N. Canal, 8-N 
Chicago, IL 60606 

1 r t ^ 

Sttu.- 5 3 i ••fc*? 
t i - i ^ — 1. . r • •• 
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wm. Offica cf thu Secratary 

Honorable Vernon A. Williams; 
Secretar/ 
Surface Transportation Board 
12th Street & Constitution Avenue 
Washington, D C. 20423 

Part of 
Pubiic Racord 

Dear Secretar/ Williams: 
0^ i.Qri <'.'.7 

I am concernec thot the proposed Union Pacific-Southern Pacific railroad merger is not 
in the public interest in Northeast Ohio. We would be far better served if the UP-SP's 
eastern routes were, as part of the proposed merger, sold to Conrail, not leased to 
another western railroad. 

My reasoning is straightfonA/ard. First, our industrial companies, particularly in the 
booming polymers sector, need direct service to raw materials and markets in the Gulf 
"chemical coast" region and tc Mexico. Second, we believe that an owner-carrier, such 
as Conrail, would have greater incentive to improve markets along the route. Third, by 
keeping Conrail strong, we ensure a vanety of service options and strung pnce 
competition among the major railroads in our region, namely CSX, Norfolk and 
Southern, and Conrail. 

Finally, I am concerned that railroad "mega mergers" cost hardworking citizens jobs -
as tney have in other industries. Conrail is a major Ohio employer, and their success is 
in the pu'.-'ic interest here. 

For those reasons I would oppose the proposed merger unless it includes the Conraii 
purchase of the eastern lines of ine old Southern Pacific. Only with the Conrail 
acquisition will Northeast Ohio economies by maximally served. 

Thank you for your consideration. 

Sincerely 

ADVISE OF ALL 
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C I T Y O F ROCKFOR'' ILLINOIS 
O F F i C E OF THE M/ " A 

4 2 5 EAST STATE S t ET 

C H A R L E S E. B O X 
MAYOn 
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Office cf the Secretary 
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Pubiic Racord 

Mr. Vernon Williams, Secretary 
Surface Transportation Board 
12th Street and Constitution Avenue, NW 
Washington. DC 20423 

RE: Finance Docket 32760 - Union Pacific/Southern Pacific 

Dear Mr. Wiliiams: 

February 28, 1996 

\ t \ \ : ^ 

As the Mayor of the City of Rockford, I urge the Surface Transportation Board to support the Union Pacific 
(UP) and Southern Pacific (SP) railroad merger. The merger of these two railroads will meet the current 
demands of the UP and SP users and will allow for the financial resources to meet any pcssible increase 

service in the future years. 

The City of Rockford and its surrounding area are currently served by the Union Pacific Railroad. I view this 
service as important to the area's overall economy. The ability of an expanded rail network to offer services 
to Illinois will increase anc strengthen the Rockford economy, as well as the State of Illinois. With 
improvements in service that wiH tc? accomplished by this merger, the Illinois economy will continue to grow 
and will allow the State to ship its products to the rest of the United States and other North American 
markets. 

The merger of the UP and SP will increase the competitiveness in the California - Chicago corridor. .As .?. 
believer in making the railroad market more competitive, I believe this merger will strengthen the overall 
railroad network and service in this corridor. Also, other corridors to and from Illinois should improve their 
effectiveness as competition is strengthened. 

On behalf of the City of Rockford, we support the merger of the Union Pacific and Southern Pacific railroads. 

ADVSSE OF A L L ' ' ^ 
B i » W • w r . Charles E. Box 

-Mayor 

Thoivas Zapler 
Special Representative 
Union Pacific Railroad 

An Equcd Opportunity Employer 
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^KREHER STEEL CO., Inc, 
I t e m No . '- PARK, ILLINOIS 60160 
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February 29, 1996 

Mr Vernon A. Williams 
Gecretary 
Surface Transportation Board | 
12th & Constitution Avenue, ^ 
Washington, D C, 20423 

1= 

ENTERED 
Office cf the Secretary 

\m 0 6 1995 

f T - l Part of 
L 2 J Public Racord 

RE F D 32760: Union Pacific-Southem Pacific RR Acquisition 

Dear Mr Williams: 

1 am the Traffic Manager of Kreher Steel Co and have held that position for the past two years 
1 am responsible for the movtment of 172,000 net tons of steel bars and biUets annually by rail 
truck, and water transport. ^ 

Kreher Steel t o Is a Service Center of steel bars and billets We own warehouses in Melrose 
Park, IL and Houston, TX and own a distnbution yard in Midlothian, TX In addition we 
niaintain mventones in publicly-owned warehouses in Ambndge. PA, Cleveland OH Wayne Ml 
r.-;: dc, TX, Fontana, CA. Portland, OR, and Fort Smith, AR. Inventories are also maimained at' 
vanous processors located within the United States We utilize the rail serWces of numerous 
Class I railroads, including the Norfolk Southem, the Burlington Northem Santa Fe 
the Southern Pacific, and Conrail. In addition to the rail service, we have been able to utilize the 
rail-tmok delivery ai.d truck-rail ĉ .-livery services now orTered by many of the railroads Mo t̂ of 
our rail movements onginate at our steel suppliers or ports of New Orleans, LA and Housto.L "̂ X 
tor movement into our warehouses 

We are extremely concerned about the competitive effects on us of the proposed acquisition of 
the f o t̂hem Pacific by the Union Pacific We have reviewed the proposed agreement between 
the Ul- and the BNSF and do not believe it will produce the effective competition for our traffic. 

We have also considered the possible Conrail acquisition of some of the SP's eastern lines in 
connection w,th the merger, especially the imes running from Chicago and St. Louis to Texas and 
Louisiana We find that this possibility to be much more appropriate and effective in addressing 
our concerns Conrail's proposal ^ownership, rather than trackage rights, eliminates the 
uncenainty of pnonties of traffic and maimenance of way It would reduce handling between 
earners, decrease transit times and m c x ^ ^ ^ ^ o ^ y ^ ^ ^ ar»t!«;»«ant J%:t|rs % meeting 
our customers delivery requirements / \ f l ^ ' J : ' I ' d ^ t , t— 

PROCEEDINGS 
•V • 

> / 



Finally, we believe Conrail's proposal will help to assure that we and other rail customers will 
have multiple rail options. We are extremely concerned about the tr-nd toward only a few giant 
railroads and the reduction of competition This is definitely not in the shipper's interest 

For these reasons, we actively oppose the UP-SP merger at the Department of Transportation, 
unless it is conditioned on acceptance of Conrail's proposal. 

Paul E Hackett 
Traffic Manager 

cc: Honorable Mr Paul Simon, 462 Dirksen Bldg , Washington, D C 20510 
Honorable Ms. Carol Mosley-Braun, 320 Hart Bldg., Washington, D C, 20510 
Honorable Mr. Michael Flanagan, 1407 Longworth Bldg , Washington, D C. 20510 
Mr. John Sammon, Conrail, 201 Market St, Two Commerce Square, Philadelphia, PA 19101 
Mr. Edward Jonnston, Conrail, 300 S Riverside Plaza, #20508, Chicag( IL 60606 
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February 14, 1996 

Office of the Secretary jj 
Surface Transportation Board 
12th St. and Constitution Ave 
Washington, DC 20500 

/ / ^ 7 ENTEHtO" 
T F fiHica of the Secreteiy 

E Part of I 
Public Rac.d j ; 

i/ 

Dear Secretary, 

My name is Ted Popivchak, 1 have worked on Conrail for 18 years. 1 would "ke to share 
my feelings on the Southem Pacific and Union Pacific merger with you. 

This mega-merger is bad for America. It is anti-worker, anti-shipper and just plainly 
anti-competitive. It will result in a huge loss of jobs, not only on the two railroads 
involved, but also in other indu.stries as well. Ii seems to me that all the reasons to stop 
this merger now are the same reasotis thi« nation enacted laws in the 19th century to halt 
the railroads' economic abuses such as rate-fixing. 

In their meiger plan SP and UP have uesigned 782 miles of railroad for abandonment. In 
fact, over 3,u00 miles of SP and UP main line tracks rxin parallel to each other. The 
carriers admit to a reduction of 4,000 jobs. Besides the immediate impact of the lost jobs 
on the individuals and communities involved, this will also be a great negative impact on 
the Railroad Retirement Fund. However, it is entirely likely that number will balloon if 
the merger is approved. All the while, high level SP officials are protecting themselves 
with obscs,iie .se/erance packages, ranging from $1.7 million to $3.6 million along with 
retirement beneli's. Little wonder SP management is working hard to cooperate with the 
UP. 

In an unprecedented move, SP and UP ha"e unabashedly announced plans to abrogate 
existing collective bargaining agreements that, as tbe Carriers see it, stand in the way of 
fulfilling tbe merger plan. 

I am asking for your help to defeat this merger. 

Thank X ADVISE OF ALL 

Ted Popivchak 
200 Modem Ave. 
Carnegie PA 15106 

PROCEEBiMGS 
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.̂ty of North Royalton 
Mavor Garv F. Bama 

Otfics of the Secretary 

F e b r u a r y 2 8 , 1996 

0 6 1995 

Part of 
Pubiic Record 

Item No 

The Honorable Vernon Williama 
Secretary 
Surface Transportation Board 
12th Street and Constitution Avenue 
Washington, D.C. 20423 

Dear Secretary Williams: ^i) 

As someone who represents working fami11•« and consumers in 
the City of ̂ k>rth Royalton, I am concerned about the proposed 
Union Pacific-Southern Pacific merger. I do not believe i t 
Is in the public's best interest for the following reasons: 

1] I t would result in unnecessary layoffs and job losses 
among the affected railroad workers; and 

2] I t would weaken Northeast Ohio's economy by weakening 
eastern and midwestern railroads, and threatening 
industrial Jobs here; and 

3] By concentrating so many resources, it could negatively 
affect prices and service - potentially hurting area 
families at the market and In the workplace. 

I therefore find that the merger is not in the public's best 
interest, and ask that i t be disallowed by the Surface 
Transportation Board. 

c e r e l y , 

Oyp. ^ 
Gary F ; - % a r n a 
Mayor 

GFB/mt 

ADVISE OF ALL 
PiiCCEEDINGS 

13034 Ridge Road • North Roydlton. Ohio 44133-4896 • Phone (216) 237-4300 • Fax (216) 237-5024 
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OFFICE OF THE MAYOR 
8640 S HOWELL AVE • OAK CREEK. WI 53154 

DALE J RICHARDS 
HOME (414) 762-C02S 

(.•J14) 768-6548 
FAX (414) 768-9587 

February 23, 1996 

Mr. Vernon Williams 
Secretary, Surface Transportation Board 
12th Street nnd Constitution Avenue, NW 
Washington, DC 20423 

RE: Finance Docket 32760 - Union Pacific / Southem Pacific 

Dear Mr Williams: 

My name is Lawrence A. Prochnow. I am the Acting Mayor of the City of Oak Creek, Wiscon.sin. 

The purpose of this letter is to formally advise you that I, on behalf of the Ciiy of Cak Creek, 
support tho Union Pacific and Southem Pacific merger. The Union Pacinc currently operates on 
two separate sets of tracks through the City of Oak Creek that were previously owned by the 
Chicago and Nortfiwestern Transportation Company These tracks provide a valuable commercial 
service to numerous companies both north and south of Oak Creek, as well as serving the Oak 
CrccL Power Plant, owned by the Wisconsin Electric Power Company, with its required coal 
deliveriej. Good rail service is a necessary part of any community's economic development 
program as a means of attracting and retaining viable rail-served businesses Such is the case with 
the City of Oak Creek This merger should ensure the continuation of this enviable municipal 
attribute. 

Veiy iruiy yours. 

Lawrence A Prochnow, 
Acting Mayor of the City of Oak Creek 

MAft 0 /1596 

Robert L Kufiin, City Admii.'straior 

pqr:>CEEDI?i§'̂  
g*^ i i 
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The Ohio Senate 

32nd District 

..Jit 

Senator 

ANTHO: A. LATELL, JR. 

February 22, 1996 

The Honwablr Vcmon Williams 
Secretary, Interstate Commerce Commission 
12th Street and Constitution Avenue 
Washington. D.C. 20423 

Dear Secretary Williams: 

I would like to offer my support for Conrail's proposed purchase of several 
thousand noilcs of eastern track from Southem Pacific Railroad. 

It is my unders;andir!g that a possible merger of Southem Pacific and Union Pacific 
Railroads is currently under your agency's review. If the merger is approved, the track 
sought bv rx»nrail would be rented to UP-SFs primary competitor, BurUn^on-Santc Fc. 
I , along 'Aifh tevcral other Ohio legislator, believe this track rental would be detrimental to 
our state. 

As a leading manufacturing state, Ohio is very interested in developing new export 
markets. With Conraiicontrol of the track in question, Ohio industries would have 
direct rail access to several important inarkets, including Mexico and Canada. These lines 
of access would allow CWiio to take full advantage of the favorable trading condidons 
established by the North American Free Trade Agreement. 

Your consideration of Conrail's track purchase proposal is appreciated. If you have 
any questions or concerns, please do not hesitate to contact me. 

Sincerely, 

7 ^ 
Senator Anthony A. Latell, Jr. 

AAL^jm 

Ohio S«nat« 
Sta te r .ou t * 
ColumDua. OH 4321$ 
614-466-7182 
ei4-446.4120 fat 
1.eOO-282-02M ToK fim 

mV\3Z OFALL 
Com mitt 90^ 
Cconom.c D*y tO0*»»M 

T#cnno»ogY & A«r(Mp«C*. 
rtaniuno M -.mtf M*mO«r 

HtgnvvvyaA TranapOi'ctton 
S ts t * 4 LOGS I Gov« -ntn«nt 

ft V«t*r«n« Affatra 
Fkn«nc«l inatitu(K>fta. 

ln«ursnc* A Co*nm«fc* 
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J t 4 ^ lte of Utah 
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MAR 0 ̂  1996 

Michael O Leavitt 

Brad T. Barber 
State PSanniPR Coordinator 

Jaint*8 L. Dykmann 
Committer Chairman 

John A Har;a 
Executive Di iector 

•uuvi!.KNOR'S OFFICE OF PLANNING AND BUDGET 
Resource Development Coordinating Committee 

116 Slate Capitol BuiMing 
Salt Lake City. Utah W 1 1 4 
(801) 538-1027 
Fax (801) 538-1547 

February 23, 1996 

Elaine K. Kaiser 
UP/SP Environmental Project Director 
Section of Environmental Analyses 
Surface Transportation Board 
: 2th and Constitution .Avenue, Room 3219 
Washington, DC 20423-0001 

SUBJECT: Potential Environmental Impacts of the Cont'̂ oi and Merger between 
Union Pacific/Southern Pacific Railroads (Finance Document No. 32760) 
State Identification Number: UT951208-040 

Dear Ms. Kaiser: 

The Resource Development Coordindting Committee (RDCC) has reviewed this proposal. The 
Govemor has previously expressed his severe concerns about the proposed merger. 
Consequently, these State agency comments are to be considered technical comments on the 
Environmental Assessment onlv. 

Division of Water Quality 

Facilities that could (>resent poleniiui cr actual dele'.'rious impacts to ground water 
includes the modification, consolidation, or phase out of the raii yards and intermodal 
facilitier.. In particular, these concerns center on the Roper Yard, Clearfield Maintenance 
Facility and the Salt L.ake City Intemiodal facility. 

To address the potential for the presence of ground water contamination at these facilities 
and the need for remediation, if present, a program for evaluating the ground water 
quality and possible associated and related soil contamination should be developed. Data 
from these evaluations should be provided to the Utah Department of Envirorunental 
Quality. If the evaluation has resulted in the development of a corrective action program, 
this should also be furnished to the Department of Env ironmental Quality. 

The Department and component Divisions would work with the merger partnership in 
accessing and correcting environmental problems at their facilities. If working 
relationships are established early-on, necessary work can be done in a cooperative effort 
and result in a lower cost, more efficient and more effective result. 



Elaine K. Kaiser' 
Merger between Union Pacific/Southern Pacific Railroads (Finance Document No. 32760) 
2 

Division of Air Quality 

The Utah Division of Air Quality has reviewed Finance Docket No. 32760 and provides 
comments regarding air quality impacts based on the following information presented in 
the referenced document: 

16.1 PROPOSED ACTIONS AND NO-ACTION .ALTERNATIVES 

The proposed action in Utah would involve the construction of the project 
described below which would be constructed generally as described in Section 
2.0. The proposed construction is necessary to the efficiency ot the merged 
operations and will result in the benefits discussed in Section 1 of this Part. The 

• no-action alternative assumes that the projects would not be constructed. 

Salt Lake - The operation of the merged systems anticipates consolidation of 
intermodal traffic from SP's existing facility into the U:"s intermodal facility 
which require the expansion of existing facilities at the North Yard, ircluding 
additional parkinp, and conversion to crane operations. 

The North Yard is located in an area of nonattainrnent for fine particulate (PM,o). carbon 
monoxide (CO) and ozone (O,) pollution, i i e DAQ operates a National Air Monitoring 
System (NAMS) for PM,o and a State/Local A.r .Monitoring Station for sulphur dioxide 
(SO,) at 1800 North 100 West (NSL2), in closp proximity to the North Yard, where 
exceedances of the annual P.M|o standard I ave occurred for four years (91-94). Air 
pollution associated with North Yard activities and '"building trains" activity also i.tipacts 
a DAQ NAMS for PM,o at 251 West 500 South (AMC), but to a lesser extent than the 
impact on NSL2. Periodic exceedance of the 24-hour PM,(, standard occur at the AMC 
site during winter inversion periods. 

It is difficult to detemiine the ambient air impacts from construction activities without 
more details on the ,'nposed conatruction activities in the North Yard. Constructi')n 
acti' ities near the T<SL2 monitoring site have contributed significantly to the past 
exceedances of the annual PM|o standard. Significant fiagitive dust/emissions control 
strategies need to be implemented during construction activities in the North Yard to 
minimize PM,o impact in the area 

Additional parking suggests an increase in PM|o, CO, and C3 precursor emissions.' The 
potential impact cannot be deteimined without additional information. Increased 
locomotive and switching activities in the North Yard will result in aii increase i i . P 4,0 
emissions unless old diesel engine technology is replaced by new diesel/turbine engine 
technology. Activity patterns in the North Yard as a result of the merger would need to 
be determined to accesi the ambient air quality impact. 



Elaine K. Kaiser' 
Merger between Union Pacific/Southem Pacific Railroads (Finance Document No. 32760) 

If conversion tc ciane operations is not offset by reduction in emissions from other or 
former activities in the North Yard, the crane operations may represent a new, additional 
source of emissions impacting air quality in the area. 

If the merger occurs and the proposed actions in the North Yard are to become a reality, 
the DAQ requests that appropriate persour.el representing the UP.̂ SP Railroads meet with 
the DAQ and adaress these issues prior to construction in the North Yard. 

The ComrriiL^e appreciates the opportunity to review thi-" proposal. Please direct any other 
written questions regarding this correspondence to the Utah State Clearinghouse at the above 
address or call Carolyn Wriglu at (801) 538-1535 or Johr Harja at (801) 538-1559. 

• Sincerely, 

Brad T. Barber 
State Flciining Coordinator 

BTB/ar 
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CORPUS CHRISTI 
GRAIN CO. 

Februar. 27, 1996 

The Honorble Vernon A. Williams, Secretary 
Surface Transportation Board — 
12th Ftr«et and Constitution Avenue 
Washington, D.C. 20423 

Dear rion. Williams, 

Corpus C h r i s t i Grain Co. i s opposed to the Union 
Pacific-Southern Pacific r a i l merger u n t i l the Te.:-Mex 
Railway Co. has some access to Houston other than UP/SP or 
BN—SF« 

I am President and part owner of Corpus C h r i s t i Grain 
Company located at 100 Talbert Road in Corpus C h r i s t i . i am 
not being forced to testify by any railroad or company 
favoring a certain position. I am testi f y i n g becausej i am 
very concerned for our business because, i f the merger i s 
approved as proposed by UP-SP, we w i l l lose our Mexico 
markets. 

4.U a. C h r i s t i Grain Co. i s a country/ter.ninal elevator *J 
that buys the local milo and corn crop from th>- farmers anck , 
exports It to Mexico by rail. At times we have been able to 
or ing miLo and corn into Corpus Christi from as far away as <-r^ 
Nebraska and export it to Mexico. We have exported to Mexico '"-^ 
for 18 years on the Tex-Mex Railway. During these ]8 years 
we have been able to utilize the Union Pacific only about 4 ?» 
yearQ our sn^^cess as ? grain elevator is reliant on the V.v 
Tex-Mex Railway being a strong and viable railroad. ^ > 

Laredo i s the Union Pacific's largc-st pctt into Mexico. 
The International Bridge to Mexico i s owned by the Tex-Mex 
Railway and the Mexican railway. In 1951 the ICC ruled that' 
the bridge crossings had to be shared 50-50 between the Tex­
Mex and the Union Pacific, i f one railroad could not u t i l i z e 
I t s 50% share, the other railroad could use any portion of 
that unused percentage. The International Bridge at Laredo 
can cross approximately 500 cars oer day Northbound and 500 
cars per day Southbound. The 'inion Pacific needs to move 
more than 250 cars per day (their 50% share), so they are 
interested m being able to u t i l i z e some of the Tex-Mex 
Railway's portion of daily crossingo. 

with 
r a i l line 
freight from 

tne Tex-Mex Railway consisting of one 157 mile 
(Laredo-Corpus Christi) they rely heavily on 

(interline t r a f f i c ) which 

t / 

'/-

3-' 
kt ti..: \ 

*r « I 

C -A 

Other railroads 

P O Box 9340. Cc:pus Christi. Texas 78-169 • Phone: (512) 289-0782 



accounts for 70% of their total traffic. The Tex-Mex '̂ en not 
survive only on traffic originating on their line as 
historically this has been 30% of their total t r a f f i c . 
If the flow of freight to the Tex-Mex from othtj- railroads 
becomes non existent, the UP-SP will be allowed to increase 
their share of the Laredo bridge above their 50% share. 
(This i s because the Tex-Mex can not originate 250 cars per 
day of freight on their own line). The BN-SF trackage rights 
won't help the Tex-Mex bring freight across Corpus Christi 
to Laredo because they have their own cros&ing at El Paso, 
and they also ':ave a crossing at Eagle Pass by using their 
trackage rights from Caldwell, Texaei to Eagle Pass, "̂ exas 
ever the Southern Pacific. BN-SF's f i r s t priority w i i l be 
to use the El Paso crossing and keep a l l the revenue. BN­
SF's second priority will be to use the Eagle Pass crossing, 
because they only have to pay trackage rights revenue to the 
UP-SP. BN-SF's last priority will be to use the Laredo 
crossing because they would have to pay trackage rights 
revenue on the Caldwell-Ccrpus Christ.l portion to the UP-SP, 
and they would also have to pay the Interline freight charge 
on the Corpus Christi-Laredo portion to the Tex-Mex. 

If the Tex-Mex i s not a viable railroad, we w i l l not be 
able to compete with r a i l grain to Mexico because the UP is 
not an alternative for us. The UP has proven over the past 
18 years that they are more interested in a $2400 dollar 
long haul to Laredo (approximately 900 miles) than a $700 
dollar short haul to Laredo (150 miles). With the long turn-
time per car in Mexico the same, whether the ̂ oad originated 
in Nebraska or Corpus Christi, the Union Pacific i s probably 
making a sound economic decision to favor the longer hauls. 
For this .reason w** i.eel '•.hat we would not be competitive in 
the Mexican r a i l market. 

My summation i s that i f the merger is approved without 
some agreement to allow Tex-Mex access to Houstc/.i, then two 
things will happen: 

(1) There w i l l not be any freight to Laredo via Tex-Mex 
from other railroads causing financial hardships on the Tex­
Mex. 

(2) UP will not offer Corpus Christi Grain Co. a 
competitive alternative route to Mexico in the absence of 
the Tex-Mex Railway. 

Sincerely, 

William E. Bailey ^ 
President 
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i>tYBROOK TOWNSHIP TRUSTEES 
7247 Center Road 

ASHTABULJ^ , OHIO 44004 

Phone ilb 9691106 

Foxy,I 969 1606 

February 28, 1996 

Honorable Vernon Williams 
Secre t ary 
Surface Transportation Board 
12th Street and Constitution Avenue 
Washington, D.C. 20423 

Dear Secretary Williams: 

As someone who represent.s working families and consumers, I am 
concerned about the proposed Union Pacific-Southirn P a c i f i c 
merger. I do not believe i t is in the public interest for *.he 
fo l l o w i n g r-iasons: 

1. I believe i t would result in unnecessary layoffs and job 
losses among the affected r a i l r o a d workers; 

2. I t would weaken Northeast Ohio's economy by weakening 
eastern and midwestern r a i l r o a d s , and threatening 
i n d u s t r i a l jobs here: and 

3. By concentrating so many resources, i t could negatively 
af f e c t pi ices and 3ervice--potentia 11y h u i t i n g area 
families at the market and in the workplace. 

We cherefore f i n d that the merger is not in the public i n t e r e s t , 
and ask that i t be disallowed by the Surface Transportation Board. 

Sincere U 
BY ORDER/OF 

S.AYBKOAK TOWNSHIP TRUSTEES 

ADVISE OF ALL pUQ 
PROCEEDINGS 

' Ararc Pope j o inw acuetcry 
Saybrook Township Clerk 

MP/rr 

MAR 0 ̂  1996 

SPort of 
PutJllr. Recorr 
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MAf^ ̂  iq ~~:KLIFFE 
Telephone (.'. 16) 943-7100 

Economic Development Coordinator ' ' ha.x (216) 943-7107 

28730 Ridgc Road 
Wickiiffe, Ohio 44092 

February 28, 1996 

Honorable Vernon A Williams 
Secretary 
Surface Transportation Board 
12th St & Constitution Avenue 
Washington, D C 20423 

Dear Secretary Williams 

1 am concerned that the proposed Union Pacific-Southem Pacific railroad merger is not in the best 
interest of the people of Northeast Ohio We as an economic center would be far better served if the 
CP-SP'S eastern routes were, as pan of the proposed merger, sold to Conrail, not leased to another 
westem railroad 

My reasoning is straigntforward First, our industrial companies, particularly in the booming 
polymers sector, need direct service to raw niaten ils and markets in the Gulf "chemical coast" region 
and to Mexico Second, I believe that and owner-carrier, suc'.i as Conrail, would have greater 
incentive to improve markets along the route Third, by keeping Conrail strong, we ensure a variety 
of service options and strong pnce competition among the major railroads in our region, namely CSX, 
Norfolk and Southern, and Conrail 

Finally and most important, I believe the Conrail proposal is in the best interest of the industrial, 
manufacturing aid transportation workers of our region It combines efficient transportation, 
economic development, and continued employment opportunities These are keys to the public 
interest 

For those reasons 1 would oppose t ie proposed merger unless it includes tr.e Conrail purchase of the 
eastern lines of the old Southern Pacific Only with the Conrail acquisitior will Northeast Ohio 
economies be maximally served 

Thank you for your consideration 

Sincerely, 
CITY OV WICKLIFFE 

C"'ce 01 the Secref̂ .n/ 

1 '\A. 
Thomas V/ Thielman 
Economic Development Coordmator 

I 
r--|Pcrt ot 

ADVISE OF ALL 
PROCEEDINGS 
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ity of Fairview Park 
356-44 M 

AR:=A CODE 216 

20777 LORAIN ROAD 
FAIRVIEW PARK, OHIO 44126 

Feoruary 28. 1996 

r3 A ^ <^/; 
1 r.\ '?̂ >-

Ho.iorable Vernon wmiams 
Secretary 
Surface Transportation Board 
12th Street and Constitution Avenue 
Washington, D.C. 20423 

Dear Secretary Williams, 

As someone who reoresents working families and consumers, I am 
concerned about the proposed Union Pacific-Southern Pacific merger. 
I uo net believe i t is in the public interest for the following reasons: 

1. 1 believe i t would result in unnecessary layoffs and job 
losses among the affected railroad workers; 

2. It would wr:.ken Northeast Ohio's economy by weakening eastern 
and inidweSvern raiiroads, and threatening industrial jobs here; and 

3. Sy concentrating so many resources, i t could negatively affect 
prices ar^ service--potentially hurting area families ai- the market 
and in the workplace. 

We therefore find that the merger is not in the public interest, and ask 
that i t be disallowed by the Surface Transportation Board. 

ADVIS£_OF_MJ= 
PROCEEDINGS 

Sincerely, 

Karl Kubt 
Mayor 

MAR n 1996 PRC:.: • aDiHGS, 
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J4AS M i ^ 10 
ecrctary 

573 . 751-29481 ^^J) Q g 9̂96 

DISTRICT OFFt(tE p ,̂,* „f 
1366 East Smith \ - ' -J,̂ ^̂ \\c ReOT'̂  

1| Ĥi III inirmi ' ""• 
417»833-08S4 

PHILIP WAN> ENMACHER 
State Representative 

3 ^ 7 CO Distr :39 

The Honorable Vernon A. Williams 
Secretary 
Interstate Com.Tierce Comniission 
12th Stieet and Constititution Ave NW 
Washington. DC 20423 

COMMITTEES 

Budget 

Appropnations • General 
AdminLStration & Traaspoaation 

Banks & Fipanciai institutions 

Transportation 

Workers Compeasation & 
F.mplcnment Secuntv 

-7 

Dear Mr. Williams: 

1 am writing to strongly support »he pending merger between Uie Union Pacific and Southern 
Pacific Railroads. The Missouri Pacific Railroad, ̂  predecessor to today's Union Pacific Railroad, 
has a long historv' and presence in our state, and has contributed greatly to our state's economic 
development. The merger of the Union Pacific ara Southem Pacific Railroads will continue that 
tradition by strengthening competiticn with the recently-n.crged Buriington Northem Santa Fe 
Railroad. - -

Missouri shippers will benefit from faster, more reliable intermodal s«;rvice to and from 
California, saving hundreds of miles over current routes. New. single line service to northem 
California, the Intennountain region and the Pacific Northwest will also provide greater speed, 
reliability aiid frequency.for Missouri carload shippers. 

$360 million will be spent to upgraoe the lines between Kansas City and southem California, 
to increase capacity and improve sen'ice. $16.7 million will be spent to develop a new intermodal 
terminal in the Kansas Ciity area. Almost $38 million will be spent to expand UP's Dupo intermodal 
terminal. 

Increased tiaffic as a result of the mc^fer should result in increased jobs for Missouri. 

Southern Pacific has significant shipper coverage in Missouri, and many of SP's customers 
are exclusively served by SP. These customers have had to cope with service problems and 
uncertainties as to SP's finances. The merger of Union Pacific and Southem Pacific will provide SP 
shippers with the assurance of top-qualit> service with a financially strong railroad that can afford 
the capital investments nfcc-ssary to build newcapacicy. implement new technology, and continue 
to improve its operations. 

ADVIS . .U ' - f r j -
ALL 

5^ ^\'%m^''^^ 
EDINGS 



1 strongly urge approval of the merger of Union Pacific and Southem Pacific Railroads. 

Slhi^^ely, V r. 

Representative Phil Warnenmacher 
District 139 
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Lake Chnries 
Harbor 
& Tnlnol 

Post Of f ice Box 3753 

Loke Cfiorles, I f l 70602 

Pfione 318-439-3661 

Facsimile 318-493-3523 

GI«n;vood 'JJ. (UiMmon 
€xecjtivc Director 

February 26, 1996 

Surface Transportiation Board 
i2t-.h Street and Cons t i t u t i o n Avenue, NW 
Washington, D.C. 20423 

Gentlemen: 

The Lake Charles Harbor and Terminal D i s t r i c t ("Port of 
Lake Charles, Louisiana") would l i k e t o express i t s 
overwhelming support of the proposed merger between the 
Jnion P a c i f i c and Southern P a c i f i c Railroads. 

We f e e l t h i s merr.er w i l l be a tremendous be n e f i t to our 
po r t , and also, w i l l r e s u l t i n stronger r a i l competition 
throughout the United States. 

We urge the Board to approve t h i s merger at the 
e a r l i e s t possible date. 

curs, 

.lenwood W. Wiseman 

GWW:ef 

cc : Board o f Commissicners Office or tne Sccreta7 ' 

Mr. Michael Dees 
General Counsel 

Mr. Warren C. Wilson ^ 
Senior Manager, Rail Line Planning 
Union P a c i f i c Railroad Company 
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OF 

FRED T.L. NORRIS 

MAYOR 

Citv of St. Charles 
February 27, 199̂  

Mr. Vernon Williams, Secretary 
Surface Transportation Board 
12th Street and Constitution Avenue, NW 
Washington, DC 20423 

He: Finance Docket 32760 - Union Pacific/Southera Pacific 

Dear Mr. Williams: 

The puipose of this letter is to formally advise you that I suf^rt the Union 
Pacific and Southem Pacific merger. 

My reason for si^jponing this acquisition includes the following vciy ŝ Hicifsc 
reasons: 

1. Service improvement. It is my understanding the new system routes will 
shorten the lengths for the various comdors including the Chicago-
Oakland comdor. Additionally, as a result of alternative routing due to 
the merger, it would provide for the flexibility for re-routing tiaffic and 
cause service improvements agaia 

SU-onger competitioa As a result of the merger, competition will 
strengthen all markets. A merger of the UP/SP will provide intense 
competition among the UP/SP and the BN/Santa Fe. IC, Soo, and the 
KCS. 

Wc appreciate your considerat'on of the above interests from the Ci'. of St. 
Charles, if i can be oi" iiinher !>—vice lo ycu. please contact me accordinjy. 

Sincerely, 

Fred T. L. Norris 
Mayor 

MK:nlw 

pc: Zapler, Special Reptcicntative^ \ J i - — 
icific Railroad V * ' 

Thomas 
'. nion Pac 
165 N. Canal, 8-N 
Gucago, IL 60606 

CITY OF ST. CHARLES 2 EAST MAIN STRfcET ST. CHARLES, ILLINOIS 60174 708/377-4444 
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February 26, 1996 

Mr. Vernon . iliams 
Surface Tra^ jportation Board 
Room 3315 
12th and Constitution, N.W. 
Washington. D.C. 20423-0001 

Re: Finance Docket No. 32760, Union Pacific Corp., et al. -
Control and Merger - Southem Pacific Rail Corp., et al. 

Dear Mr. Wiliiams: 

Ciba-Geipy Corporation 
520 White Plain? Road 
P.O. Box 2005 
Tarrytown, NY 10591-9005 
Telephone 914 785 2000 

Ciba-Geigy *s a leading U. S. biological and chemical company with annual saies in excess of 
$5 billion annually We have facilities in both the United States and Mexico and have a strong 
interest in competitive rail transportation between these two countries. We currently ship rail to 
Mexico and the Laredo/Nuevo Laredo gateway is a route for shipments between the two 
countries. 

Our company depends on competition to keep prices down and to spur improvements in 
products and services. The TexMex has been Southem Pacific's partner in reaching Laredo n 
competition with the Union Pacific, as Southem Pacific does not reach Lareao directly. 

A merger ot the Union Pacific and Southem Pacific would reduce, if not eliminate competition 
via the Laredo gateway. Although these railroads have recently agreed to give certain 
trackage rights to the new Buriington Northem Santa Fe Raiiroad (BNSF), we do not believe 
the BNSF, as th« only other major rail system remaining in the Westem United States, wiil be 
an effective competitive replacement for an independem Southem Pacific cn this route. 

The TexMex has indicated a willingness to connect with other carriers via trackage rights to 
provide cffident competitive routes. Trackage rights operati'~g in such a way as to allow 
TexMex to be truly competitive are essential to maintain the competition at Laredo that would 
otherv'ise be lost in the merger. We would therefore ask the Surface Transportation Board to 
con-ect this loss of competition by conditioning this merger with a grant of trackage rights via 
efficient routes between Corpus Christi and these connecting railroads. 

Thank you for your attention in this matter. 
" - 1 

Joe Flec^aro 
Manager - Corporate 

Cf'ico c •»̂ c dfccrct::''/ 
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cc: M. O'Hare 

Central Business Services 
629 Green Bay Rd. 
Wilm3tte.IL 60C91 


