


SKILL TRANSPORTATION CONSULTING, INC. 
I^*^^ \ BROADWAY. SUITE H. WICHITA, KANSAS 672l4 (316) 264-9630 

Vernon Wi1 i iam 
Sec r e t a r y 
Case Control Branch 
I n t e r s t a t e Commerce Commission 
1201 C o n s t i t u t i o n Ave., N.W. 
Washington, D.C. 20423 

RE Finance Do-kot No. 32760 

October 9, 1995 

Honorable Secretary W i l i i a m s , 

There i s enclosed the o r i g i n a l and lO copies of the Kansas 
Shippers A s s o c i a t i o n Notice o f P a r t i c i p a t i o n . Please place us on 
the m a i l i n g l i i . t as an a c t i v e p a r t i c i p a n t . In a d d i t i o n , t h i s 
P r a c t i t i o n e r d e s i r e s a copy of the present p a r t i c i p a n t s i n order 
to n o t i f y them of p a r t i c i p a t i o n i n t h i s proceeding. 

R e s p e c t f u l l y Yours, 

I J I / s l 
OCTiit9l5 

• ; P-,tcf 
i o ... - . 

Aps J . I r l! and i Ja 
Ft/ds i d e n t 

I t e m No . . 
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BEFORE THE 

INTERSTATE COMMERCE COMMISSION 

FINANCE DOCKET NO. 32760 

UNION PACIFIC CORP. ET AL — CONTROL AND MERGER 

SOUTHERN PACIFIC RAIL CORP. ET AL. 

NOTICE OF PARTICIPATION 

BY THE KANSAS SHIPPERS ASSOCIATION 

IN THIS P.NANCE DOCKET PROCEEDING 

Comes now t h e Kansas S h i p p e r s A s s o c i a t i o n c o m p r i s e d o f t h e 

f o l l o w i n g t h r e e s h i p p e r s group-;: UP-MP, SFE and SSW and 

r e s p e c t f u l l y .-^equests t h a t i t d e s i r e s t o p a r t i c i p a t e f u l l y i n 

Fi n a n c e Docket 32760. ' t 'urcher s t a t e s : 

PRELIMINARY STATEMENTS 

The a d v i s o r and T r a n s p o r t a t i o n P r a c t i t i o n e r , James I r l a n d i , 

n o t i f i e d t h e Chairmen of t h e t h r e e A s s o c i a t i o n s named i n f r a , c f 

th e merger p r o c e d u r e and t h e need f o r p a r t i c i p a t i o n t h e r e i n t o 

p r o t e c t t h e i n t e r e s t s of t h e i r members!- i p . U n f o r t u n a t e l y , many 

o f t h e D i r e c t o r s o f these t h r e e s h i p p e r s r . s s c c i a t i o n were not 

a v a i l a b l e f o r c o n s u l t a t i o n , some were on v a c a t i o n one was i l l 

and i n t h e h o s p i t a l , o t h e r s were a t t e n d i n g m e e t i n g s which were 

b e i n g h e l d i n t h e t i m e f r a r r e o f n o t i f i c a t i o n t o p a r t i c i p a t e 

h e r e i n . 

S u b s e q u e n t i v , a l 1 c f t h e d i r e c t o r s were canvassed by phone, 

l e t t e r a u t h o r i t y and a t a meeting i i e l d i n W i c h i t a t o d i s c u s s t h e 
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by reasor. of s h c r t l i n e l e a s e a r r a n g e m e n t o r 

o w n e r s h i p c o n t i a c t by t h e UP-SP o r BNSF. 

C. Car O r d e r i n g Systems r f t h e C l a s s 1 combined 

sys t e m s . 

CONCERN OF MEMBERS LOCATED ON 

MAINLINES OF THE COMBINED BNSF OR UP-SP 

A. There i s c o n c e r n t h a t w i t h t h e Proposed Merger and 

o p e r a t i n g r i g h t s g r a n t e d i n P r e v i o u s BN-SF merger 

m a i n l i n e s h i p p e r s w i ; ; not be s e r v e d . 

B. Cars w i l l not be a v a i l a b l e because- m a i n l i n e s w i l l be 

used m.cre f r e q u e n t , y by l a r g e r s h i p p e r s . 

C. L o c a l s w i i i not be a v a i i a b l e because o f i nc rea sea 

a c t i v i t y on t h e m a i n l i n e . 

LOSS OF SP RAILROAD SERVING SECTIONS OF KANSAS 

The Kansas S h i p p e r ? A s s o c i a t i o n members p r e p a r e d s t a t e m e n t s 

f o r t h e S.P. r a i l r o a d w-ich d e t a i l e d t h e non c o m p e t i t i v e n a t u r e 

o f t h e s h i p p e r s f a c i l i t i e s .•3oe t o t h e ATSF (now BNSF) and UP 

r a i ' r o a d s h a v i n g c o n t r o l o f t h r o u g h f r e i g h t r a t e s from s h o r t l i n e 

c o n n e c t i o n s , c a r s u p p l y and .connecting l i n e s e r v i c e and a l s o non 

s e r v i c e on m a i n l i n e f a c i l i t i e s as add r e s s e d s u p r a . The 

Commission d i d net r e c e i v e t h o s e s t a t e m e n t s due t o t h e 

arra n g e m e n t made be*-.ween t n e 5N and ATSF r a i l r o a d s w i t h .he S.P. 

who w i t h d r e w f r o m the p r r c e e c i n g . 

There i s s t i l l t h e Sar.i^ neec f o r an a d d i t i o n a l c o m p e t i t i o n 

i n t h i s a r e a over which t h e S? was g r a n t e d o p e r a t i n g r i g h t s over 

t h e ATSF 1 i nes. 
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STATE CAPITOL 
P 0 BOX 924849 

SACRAMENTO CA 94249-0001' 
916-445-9234 

0(STfllCT OFFICE 
444 WEST OCEAN t,u</D 

SUITE 707 
tONG BEACH. CA 90802 

310-495-4766 

INTERNET ADDRESS 
kuykensti^ assembly cagov 

CaItf0rnta legislature 
STEVEN T. KL'YKENDALL 

ASSEMBLVWEMBF-̂  CiFTv.FOURTH DISTRICT 

REPUBLICAN WHIP 

^ ' c t o b e r 4 , 1 5 9 5 

The Honorable Vernon A. W i l l i a m s 
Secret :ary, I n t e r s t a t e Commerce Commission 
T w e l f t h S t r e e t and C o n s t i t u t i o n Avenue, N.W, 
Room 2215 
Washington, D.C. 20423 

A Ll 
COMMITTEES 

BANKING ANO FINANCE 
COf'SUMER PROTECTION 

GGVERNMENTAI. EFFICIENCY 
ANO ECONOMIC DEVELOPMENT 

LOCAL GOVERNMENT 
PUBLIC UTILITIES ANO COMMERCE 

y~ 
Reference Finance Docket No. 32760, Union Pa c i f i c Corporation, et 
a l . -- Control & Merger Southern Pacific Rail Corp., et a l . 

Bear Secretary Williams: 

I am w r i t i n g to urge the support of the I n t e r s t a t e Commerce 
Commission f o r the proposed merger between the Union P a c i f i c 
Railroad (UP) and the Southern Pacific Railroad (SP). This merger 
w i l l contribute many factors which w i l l help to provide long-term, 
t o p - q u a l i t y service from a f i n a n c i a l l y strong r a i l r o a d . 

Some of the b e n e f i c i a l ramifica'zions from t h i s merger w i l l include: 
improving service and strengthening competition, meeting the 
competitive challenge of BN/Santa Fe, and the problems of SP 
service, finances and c a p i t a l ccnstraints w i l l be overcome. 

The key service im^provements f o r C a l i f o r n i a shippers are numerous, 
iue merger w i l l render the f i r s t truck-competitive s i n g l e - c a r r i e r 
r a i l service ever between Seattle/Tacoma and both southern and 
northern C a l i f o r n i a . Also, transcontinental carload shippers, such 
as C a l i f o r n i a ' s lumber producers, canners and perishables dea" -rs, 
w i l l see greater speed, r e l i a b i l i t y and frequency of schedule 

Major cost savings, from reduced overheads, f a c i l i t y consolidations 
and use of the best systems of each r a i l r o a d , w i l l improve 
e f f i c i e n c y and j u s t i f y increased investment to expand capacity and 
improve service, a l l to the benefit of shippers and ••.o the State of 
C a l i f o r n i a . 

Again, I ask you tc support the merger between Union P a c i f i c 
Corporation and Southern Pacific Rail Corporation. Thank you f o r 
your consideration. 

S i n c e r e l y , 

yyy.yy 
STEVEN T. KUYKENDALL 
Assemblyman, 54th D i s t r i c t 

STK:kag 

OCT n iff 
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October 3, 1995 
(flCr , , (995 

Honorable Vernon W i l l i a m s 
Secretary, I n t e r s t a t e Commerce Commission 
T w e l f t h S t r e e t and C o n s t i t u t i o n Avenue, N.W. 
Room 2215, Washinatcn, DC 2C423 

Control Sc Meraer 
Re: Finance Docket No. 32760 
Union P a c i f i c C o r p o r a t i o n , et a l . 
Southern P a c i f i c R a i l Corp.. e t a l 

Dear Mr. W i l l i a m s : 

I am w r i t i n g i n support of the Union P a c i f i c / S o u t h e r n P a c i f i c 
merger, which I b e l i e v e w i l l lead t o improved s e r v i c e s and new 
sh i p p i n g o p p o r t u n i t i e s f o r C a l i f o r n i a shippers. I urge your 
support c f t h i s re:ger. 

This merger w i l j . =>, able UP/SP t o compete e f f e c t i v e l y a g a i n s t 
BN/Santa Fe. Transcontj r e n t a l carloe.-' shippers w i l l see improved 
s e r v i c e i n t : to'-rm of g r e a t e r d e p e n d a b i l i t y and frequency of 
schedules. T'.2re v / i l l be a new thi r d - m o r n i n g intermodal s e r v i c e 
between Oak.and and Chicago, a ser v i c e the two comoanies co u l d 
not o f f e r independe.itly. 

C u r r e n t l y , SP has the ir.cst extensive shipper coverage i n the 
s t a t e , however, questions ybout i t s finances and a b i l i t y t o 
c o n s i s t e n t l y meet che needs of i t s custom.ers p e r s i s t . Without the 

co m p e t i t i o n of BN/Santa Fe. Ey approving the merger, the 
I n t e r s t a t e Commerce Commission w i l l ensure t h a t the marketplace 
i s c o m p e t i t i v e and UP/SP car. meet the challenge put f o r t h by 
BN,/Santa Fe . 

I ura5 your support of t h i s merger. 

R e s o e c t f u l l v , 

ber, 20th D i s t r i c t 

Item No. 

Pag 
/ 
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COSCO North America, I .y. 

P^ge Count 

October 9, 1995 

Honorable Vernon A. Williams 
Secretan, 
INTERSTATE COMMERCE COMMISSION 
12th Street & Con.stirution .Avenue, N.W. 
Room 2215 
Washinatcn. DC 2042? 

Reference: I'nion Pacific Corp.. L nion Pacific Railroad Co. and Mi.s.souri Pacific 
Railroad Co. - Control and .Merger - Southern Pacific Rail Corp., 
Finance Docket 32760 

Dear Honorable Williams: 

COSCO NORTH A.MERICA. I.NC. a ftilly ov.ncJ subsidiary of COSCO. Inc.. is the general 
sgent for COSCO in Nonh America, responsible for all the business activities of COSCO's fleet. 

As part of its intemational intermodal service. COSCO and its general agent. COSCO North 
America, are heavily involved in inland transportation of intermodal containers. 

During the first three quarters of 1995. COSCO moved over 55.000 intermodal containers with 
a variety of rail carriers (Southem Pacific Line, Burlington Northern. CSX, .Norfolk Southem. 
Union Pacific etc.). 

COSCO North America. Inc. has no objection to the proposed contro. .d merger <)f the Union 
Pacific Corp. and the Southem Pacific Rail Corp., nor to any othe: merger, as long as such 
merger enhancê  the competitive environment of rail transportation in the United States. 
COSCC) believes this merger will benefit ail rail users by creating a better and more efficient 
intermodal netwcjrk and therefor> .̂ COSCO .North America would l i k j to voice its support. 

OCT 10 

P: y S.Ci-

100 Lighting Way • Secaucus. New Jersey 07094 • Tel (201) 392-;J600 • Fax: (20M 392-9678 • Telex MCI 6731207 



P.AGE 2 
UNION PACIFIC CORP. & SOUTHERN PACIFIC RAIL CORP. MERGER 
October 9, 1995 

I . Capt. .Aaron Forel. Executive Vice President of COSCO North America, declare that this 
statement is true and conect, and I am qualified and authorized to file this statement with the 
ICC. 

Very truly yours. 

COSCO NORTH AMERICA. INC, 

Capt. A. Forel 
Executive Vice President 

CAF, jp/upspmeig 

cc; Russel F. Shue 
Southem Pacific Lines 
1515 Arapahoe, Suite 120<J 
Denver, CO 80202 

T. (Pete) Mori 
AVP International Marketing 
Union Pacific Railroad 
1416 Dodge Street 
Omaha. NE 68179 
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Sue Un« Gin 
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Charles H Knirtlc 
.Monig<»mer> Vi'ard o' -. Inc. 

Homer J Livinss.on. Jr 

CKunjo S I I K I Eicruir . Inc. 
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.M.DonoujIl .AiSOCiu 

Ri^ert D McLean 
Sillies ^ .Austin 

Rasmond Minkus 
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MKhaei i l Mosko» 
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Edward I Nisha 
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,Molex Incorporateii 
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SevfartK, Shau Fa.n « er Geraliiso 

John C Stales 
Ernst ^̂ ' Viiunjl 

Richard E Terrs 
I'eopies Enerp Curporci 
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\ t i j Amerua Le^ul Fou .iion 

en Vesselv 

Ami-rite, K 

William Wneies Jr 
U'm. Wrulfs ! r Cumpi.' 

(lerald J Roper 
Presideni and CfcO 

In 
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C A L I F O R N I A L E G I S L A T U R E 

^ e It a t c 

SENATOR CATHIE WRIGHT 
.MNLTtFM H Sh.\,\lOKl.XI, DIS I KIC T 

September 28. 1995 

' OXICS AND PUBLIC SAFETY 
MANAGEMENT COMMITTEE 

VICE CMAIB 

BUDGET ANO FISCA^ REVIEW 
COMMITTEE 
VICE CHAiR 

JUDICIARY COMMITTEE 

JOINT RULES COMMITTEE 

BUOGLT AND FISCAL REVIEW 
SUBCOMMITTEE .2 ON 

RESOURCE'' ENVIRONMENTAL 
PR0TE~T10N ANO JUDIC.AHV 

The Honorable Vemon .\ Williams 
Secretan,. Interstate Commerce Commission 
Twelfth Street and Constitution .Avenue. N.W., Room 2215 
W ashinizton D C. 20423 

Re: Finance Docket No. 32760 

Secretarv Williams: 

It is with great pleasure that I wnte to you in support of the proposed merger of 
the Union Pacific Railroad and the Southem Pacific Railroad. .Not onlv will this merger 
dramatically improve service, it will also strengthen competition. 

The merged sysiem will meet the competitive challenge of BN/Santa Fe. 
Vigorous competition m this market is crucial to California's continued economic growth 
and to the nation's domestic and intemational competitiveness. 

In .iddition. major cost savings, from reduced overheads, facility consolidations 
and use of the best systems of each railroad, wiil improve efficiency and justify increased 
investment to expand capacity and improve >;f'rr ice. all to the benefit of shippers. 

I look forward to heanng of the Interstate Commerce Commission's 
overwhelming approval of this merger. If you have any questions regarding my 
recon.inendation. please do not hesitate to contact me. 

SincereK, 

CATHIE V P IGHT 
Senator, 19th Distnct 

y 
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REPLY TO 

STATE CAPITOL 
P 0 BOX 942849 

SA : R A M E N T O CA 94249-0001 
' 9 i 6 i 446 -84% 

FAX SI61 445-1826 
DIST-^ICT OFUCES 

'200AGUAJITO R r ^ ' D 
MON'EREY 939- ) 

4081646-1980 
FAX 4081649-2667 

7Q1 OCEAN STREET 
SANTA CRUZ CA 95060 

408l 425-1503 
FAX 4081 454-3070 

OctoDer 3, 1995 

(falifornta ICfgtslatuie 

BRL'c^ MCPHERSON 
ASSEMBLYMAN rwENTY-SEVtVTM r),STRICT 

^O'Syy 

The Honorable Verixon A. Williams 
Secretary, I n t e r s t a t e Commerce Commission 
Twelfth Street and Constitution Avenue, N. 
Room 2215 
Washington, D.C. 20423 

W, 

CHAIRMAN 
ASSEMBLY COMMITTEE ON 

ELECTIONS REAPPORTlOfiMENT 
K CONSTITUTIONAL AMENDMENTS 

COMMITTEES 
HIGHER EDUCATION 
AGRICULTURE 
GOVERNMENTAL ORGANiZATON 

TASK FORCES 
OE.'ENSE CONVERSION TASK FORCE 
ECONOMIC STRATEGY PANEL 

Dear Secretary Williams: 

I r e s p e c t f u l l y urge your support of the Union P a c i f i c Railroad and 
the Southern Pa c i f i c Railroad proposed merger. 

The proposed meraer of the Union Pacific Railroad and the Southern 
P a c i f i c Ra-^lro'.a w i l l dramatically improve service to customers and 
strengthen competition. A d d i t i o n a l l y , t h i s merger w i l l remove 
Southern Pa c i f i c Railroad from increasing f i n a n c i a l constraints 
which le£-d to customer service problems. 

Transcontinental r a i l shipping i s v i t a l to the economy of 
C a l i f o r n i a and our nation. The merger of these two companies i s a 
p o s i t i v e step toward transportation e f f i c i e n c y . 

Thank you f o r considering my views on t h i s issue, 
to hear f your f i n a l decision. 

Sincerely, 

BR'UCL y.lTHERSCN 
Assemblyman 

I l ook f o r w a r d 

itji\fiXi c. \nfi ^.'Tz --.jy 

OCT 1 ifm 
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October 3, 1995 

Honorable Vernon .\ Williams 
Secretary 
Interstate Commerce Commission 
12th Street & Constitution Avenue. NW 
Room 221.̂  

Washmgton, DC 20423 

RE Doclcet No 32760 

Dear .Mr Williams 

Please find attached my statement regarding the Union Pacific/South 
Pacific merger If you have any questions or concems. please feel free to 
contact me Thank you. 

Sincerely, 

President and CEO 
Chicagoland Chamber cf Commerce 

cc Mr David Fischer 
Director Government .AiTairs 
Lmon Pacific 
416 Dodge Street 
Room 801 
Omaha, N't 68179 

'I 
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VERIFIED STATE.MENT 

OF 

Jerry Roper. President 
Chicagoland Chamber of Commerce 

My name is Jerry Roper I am President of the Chicagoland 

Chamber of Commerce I submit this statement in order to express the 

support of the Ch,'cagoland Chamber of Commerce for the proposed 

merger ofthe Union Pacific and Southern Pacific railroads 

The members ofthe Chicagoland Chamber of Commerce are local 

businesses with headquarters and/or substantial operations in the City of 

Chicago and its suburbs The Chamber" s goal is to promote the 

commercial interests of its members and to work for policies that wiil 

promote business and economic development m the Chicago area 

On.'IBM I'ld/a, Suiff 2800 • Chica^ti, tL 6()6l I • (,312)494-6/00 • Fax; (312) 4̂ 4̂-0196 



The proposed Union Pacific/Southern Pacific merger will benefit businesses in the Chicago 

area. The City of Chicago currently holds a unique position as the rail and transportation hub of 

our nation. Both the Union Pacific and the Southem Pacific as well as other railroads, provide 

service to Chicago While the Union Pacific has provided reliable service to Chicago businesses, 

Southem Pacific service levels have suffered in lecent years as a resull of SP's lack of financial 

resources, traffic volume and equipment This has been a source of concem to the Chicago 

business community 

The proposed merger should provide significant service improvements for Chicago 

shippers anu receivers. In particular, the ability to combine UP and SP lines and terminals will 

allow UT/SP to offer new competitive service between Chicago Uiid northern and southern 

California, including reliable third-morning intermodal service As a result, UP/SP will be able to 

offer genuine competition to the intermodal service offered now by the Atchison Topeka & Santa 

Fe Railway In addition, Chicago businesses will enjoy more effective access to all Mexican 

gateways Use of UP's efficient border-crossing processes, including pre-blocking and pre-

cleaning of shipments to .Mexico, will be available for both UP and SP-served gateways 

We expect that the combined UT/SP will be able to make more effective use of capital. 

ma.Kimizing improvements in capacity and efficiency SP has faced particularly tight capital 

constraints Investment to relieve capacity bottlenecks should particularly benefit SP lines and 

yards of importance to Chicago shippers .Merging the two systems should also reduce switching 

and termmal delays by allowing more pre-blocking and run-through trains Coordination of UT 

and SP facilities, particularly intermodal yards, is likely to result in reduced highway congestion in 

the Chicago area Shorter rcutes and the combination of different seasonal traffic pattems v\ ill 



result in improved utilization of cars and locomotives, to the benefit of Chicago shippers and 

receivers. 

The Chicagoland Chamber of Commerce sees the Union .''acific/Southern Pacific merger 

as a way to strengthen rail competition in the Chicago area The Interstate Commerce 

Commission recently approved the merger of the Burlington Northern and the Santa Fe railroads 

The combination of these two railroads, both ofwhich serve Chicago, has created a very strong 

competitor, with an extensive route system linking Chicago with points throughout the west The 

BN/Santa Fe system has important competitive strengths that I T or SP standing alone do not 

have For example. Santa Fe is the leader in handling service-sensitive traffic between California 

and Chicago, its lead will widen as a result of the f\ rth-^r cost savings and financial strength 

brought by the merger with BN We believe that combining Union Pacific and Southem Pacific 

will create a strong and efficient railroad that can offer Chicago shippers a true competitive 

altemative to the BN/Santa Fe system 

In conclusion, the Chicagoland Chamber of Commerce strongly supports the proposed 

merger of the Union Pacific and the Southern Pacific The Chamber urges the Interstate 

Commerce Commission to act promptly and favorably to approve the proposed met ger 

^ ^ ^ ^ 

Jerry Roper 
President, Chicagoland Chamber 
of Commerce 



VERIFICATION 

STATE OF ILLINOIS ) 
ss: 

COUNTRY OF ) 

, being first duly sworn, deposes and says 

that he has read the foregoing document, knows the facts asserted therein, and that the same are 

true as stated. 

Jerry' 

Subscrbed and swom to before me the 3rd dav of October. 1995, 

Notarv Public 

My Commission Expires 
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Edwin W. Edwards 
Governor October 3, 1995 ^ in P. Rellly 

Aj/Secreiary 

Mr. Vernon A. Williams 
Secretary 
Interstate Commerce Commission 
12th Street & Constitution Avenue NW 
Washington, DC 20425 

Dear Secretary Williams; 

I have had the opuortumty to consider the proposed merger of the Union Pacific and 
Southern Pacific Railroads and want to offer my support in principle for the merger. I can 
see substantial benefits to shipoers and the general public from such a merger. 

It would appear that traffic originating and terminating at our ports would be specifically 
advantaged. Smyie line rail service from our ports along the most direct rcutes to Texas, 
New Mexico, Anzona and California and thie Pacific Nortfiwest will open up new 
opportunities that we have not been able to market in the past. AdJiticnally, our ports will 
have single line service to all the major gateways into Mexico. 

Furthermore, I understand Union Pacific will be addressing competitive concerns by 
negotiating arrangements with other carriers to assure that competition in major markets 
continues. 

Sincerely, 

Kevin P, Rei../. Sr. 
Secretary of Economic Development 

KPR;ELH:gmv 

uii ice c/ i n * Sftcffttary 
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TIM L E S L I E 
S E N A T O R F i R S T D I S T R I C T 

October 4, 1995 

Honorable Vernon A '/Viiiiams. Secretary 
Interstate Commerce Commission 
12tn Sireet and Constitution Avenue, N.W., Room 2215 
Washington, D.C. 20423 

S U B C O M M I T T E E S 

H E A L T H A N D H U M A N 
S E R V I C E S S U B C O M M I T T E E 
O N R U R A L H E A L T H 

J O I N T C O M M I T T E E S 

F A I R S A L L O C A T I O N A N D 
C L A S S FIC * T I O N 

L E G I S L A T I V E B U D G E T 

P R I S O N C O N S T R U C T I O N 
A N D O P E r ^ A T I O <S 

RE: Finance Docket No, 32760, Union Pacific Corporation, et a|. 
-- Southern Pacific Rail Corporation, et al. 

Control and Merger 

Dear Mr. Williams: 

It is with sincerity and conviction that I write tc express my support of the proposed 
merger between Union Pacific Corporation and Southem Pacific Rail Corporation. The 
proposal will facilitate the increased and improved competition with Burlington Nortfiern 
(BNVSanta Fe Railroad. 

From reviewing the details of the proposal, it is apparent that access and service to 
significant markets will be markedly improved by consolidating the UP/SP lines. Anticipated 
major costs savings from reduced ovemeads. facility consolidations and use of the best 
systems of each railroad will ultimately be lealized by consumers. Competition between 
BN/Santa Fe and a merged UP'SP in California transcontinental n.arkets will be much stronger 
than competition betv;een BN/Santa Fe and UP and SP separately. 

As well although SP provides by far the most extensive shipping coverage in California, 
and most of SP's customers are exclusively served by SP, those customers have had to cope 
with service prob'sms and uncertainties resulting from SP's unstable finances. The UP/SP 
merger will provide SP shippers the assurance of top-quaiity service with a more financially 
secure railroad that can afford the capital ir vestments necessary to increase capacity, 
implement new technology and continually improve its operations. 

For these reasons. I urge favorable consideration of UP/SP's merger proposal. 

Your attentive consideration to this important matte"' will be most appreciated. 

I t ' - n No. . Sincerely, oii.>:6 mo .ar., •. ry 
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WILDLIFE CONSERVATIC** BOARD 

Assembly 
California legislature 

DAN H A U S E R 
ASSEMBLYMAN FIRST DISTRICT 

CH .MRM .i. \ 
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September 27, 2995 

6 
COMMITTEES 

GOVERNMENTAL ORGANIZATION 

TRANSPORTATION 

WATER PARKS ANC A I L D L ' F E 

C H A I ' M A N 

J O I N T C O M M I ' T E E O N -iSWEfc-iES 

ANC A Q u A C U l TURE 

The Honorable Vernon A. Williams 
Secretary, I n t e r s t a t e Coimrierce Commission 
l ? t h Street & Constitution Avenue, N.W. 
Washington, D. C. 2G42 3 

Finance Docket No. 32760, Union P a c i f i c ' ^ r p o r a t i o n 
- Control Merger - Southern Pacific RailV" 

Re; 

'Der»r Secretary Williams: 

I am w r i t i n g to express my strong support f o r the 
proposed merger of the Union Pacific and Southern P a c i f i c 
R a i l r o a i s . 

The Union Pacific-Southern Pacific merger w i l l 
d ramatically improve service and strer-^hten competition i n 
C a l i f o r n i a and across the country. Such a merger w i l l enable 
SP to overcome i t s f i n a n c i a l and c a p i t a l constraints and 
customers w i l l once again have the assurance of long-term, 
top q u a l i t y service from a f i n a n c i a l l y stable r a i l r o a d . 

As we on the North Coast of Ca l i f o r n i a struggle to 
maintain and improve our r a i l f r e i g h t system (the North Coast 
Railroad Authority) i t i s imperative that a viable and 
e f f i c i e n t r a i l r o a d be i n place to accomodate our growing 
needs and make those c r i t i c a l connections throughout the 
s t a t t and nation. This merger w i l l ensure that carload 
snippers, such as Cal i f o r n i a lumber producers, w i l l see 
improved service with greater speed, r e l i a b i l i t y and 
frequency of schedules as a r e s u l t of mileage savings, 
gradient improvements and operating e f f i c i e n c i e s . 

I unequivocally suppoit t h i s h i s t o r i c merger and urge 
your approval. Thank you. 

Item No. Sincerely, 
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California |Ccgislature 
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MEMBER 
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September 29, 1995 

The Honorable Vernon Williams 
Secretary, Interstate Commerce Commission 
Room 2215, Twelft.K Street and Constitution Avenue N,W. 
Washington, DC, 2C423 

Dear Secretarv Williams: 

I am writing today to urge the Interstate Commerce Commission to give swift and sure 
approval of the application of the Southern Pacific and Union Pacific railroads to merge, 

.As the .-Assembly Member from the 5th District, I represent the area generally north and 
northea.si of Sacramento. The Sacramento area is an imponant junction between the South 
Pacific and th,. Union Pacific. The SP's East-West rail hne stretches from Oakland through 
Sacramento, Roseville, and Reno, Nevada, intersecting us Nonh-South rail line through 
Stockton, Sacramento, Roseville and then northward. The UP main line from Oakland 
runs through Stockton and Sacramento, and north into the Feather River Canyon on its 
wav to Reno. 

Key concer lere include jobs, like those at the Southern Pacific's facility at Roseville, 
nonheast of Sacramento, as well as ihe preservation of rail competition and the 
continuation of quality rail service to area business. 

.Merger of the UP and SP should join the financial strength of the Union Pacific Railroad 
with the facilities and personnel of the Southern Pacilic Railroad. Lo:.g-term, that should 
be good for both railroads, for their employees, and for their customers. 

The UPRR/SPRR merger will improve service and strengthen rail competition in our area. 
The UPRR and -..̂ RR recently announced an agreement with the Burlington 
Northern/Santa Fe railroad which will ensure continued rail competition in California. 
The agreement allows the BN/SF Railroad to link its routes in Northern California with 
it.", routes in Centr.i.1 and Southern California by bri-lging the gap between Bieber and 
Stockton. It also will allow the BN/SF Railroad the opportunity to operate between 
Oakland/San Franciso and Denver through Sacramento. 

I tem No. L/.i.oj i.ie sic Jl -̂'y 
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Honorable Vernon Williams 
September 29, 1995 
Page 2 

Both provisions should ensure th.u the Sacramento/Roseville areas will rem.iin a key rail 
crossroads in California, 

The merger should provide other public benefits. The UPRR./SPRR plans to provide the 
first truck-competitive single-carrier rail service ever in the corridor between California and 
the Seattle/Tacoma area. The result should be to take trucks off of crowded 1-5 which runs 
through Sacramento. 

The importance of the S .cramento/Roseville a.'-ea as a rail hub should increase as the two 
railroads work to combine and coordinate their operation, as the BN/SF Railroad begins to 
iflove freight through the area, and as the merged UPRR/SPRR moves more intermodal 
freight in the 1-5 corridor. That increase in business should ensure that good paying 
railf'oad jobs remain in our community. 

The SPRR serves many businesses in Northern California. The merger will allow the 
railroad to service and provide high-qualitv service co those businesses. Combining the best 
of the SPRR and the best of the UTRR should benefit customers of both railroads. 

In summary, the proposed UPRR/SPRR merger appears to have substantial benefits. I 
urge vour Commission to give its swift approval to the railroads' application. 

Since/^lv, 

ARiiAR.\ ALBY U 
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September 29, 1995 

The Honorable Vernon Williams 
Secretary, Inters-ate Commerce Commission 
Twelfth Street and Constitution Avenue, N.W, 
Room 2215 
Washington, DC 20423 

Bear Secretary Williams: 

I am w r i t _ n g regarding the proposed mierger between t.he Union 
i ' a c i f i c Railroad (UP) a-d the Southern Pacific (SP) Railroad. 
I'm encouraged that t h i s m.erger can net only improve the present 
service provided by the separate e n t i t i e s , but also strengthen 
compet i t ion. 

Given the com.petitive changes posed by the Burlington 
Northern/Santa Fe a l l i a n c e , the proposed merger could allow f c r 
r e a l competition i n the Chicago-California intermodal market f c r 
the f i r s t time. Such vigorous competition i n t h i s v i t a l economic 
c o r r i d o r can only r e s u l t i n improved service and pr i c e . This 
merger w i l l create the largest r a i l r o a d i n C a l i f o r n i a and the 
country. 

Tne UP/SP merger w i l l also l i k e l y improve service f c r C a l i f o r n i a 
shippers by providing new shipping opportunities up and down the 
West Co t , I understand t h i s merger could s i g n i f i c a n t l y reduce 
delays, . crease r e l i a b i l i t y and improve e f f i c i e n c y between 
Californ.-.a and the national gateways. l e s t of a l l , the im.proved 
west coast r a i l cooridor w i l l create compdition between trucking 
companies and r a i l - again wi 
tr a n s p o r t a t i o n costs. 

:h the p o t e n t i a l of lowering 

Please give the proposed merger every reasonable consideration, 
T.hank you. 

Sincerely, 

/ 

/fyi^vTLtJiy^ 
JIM 
AssemblymemDer 
24th D i s t r i c t 

OCT 10 W 
p,j-ct Item No 

Paae—Count, 

Pnntea on Pffcyceo ''ap^' 

re—count 

(yny-y^ 





JANICE L MOLNAR 
C H i E f O f STA fF 

ANTHONY STANLEY * 
L E O I S L A ^ ' V E C O C R C I N A T O B 

: A P . ^ O I J F I ' C E 

(Califnntta ^tatc ^mtatc 
\ COMMITTEES 

* P P K ) P O ; A TIONS 

^HAIRMAN 
£NATE REPUB' iCAN CAUCi^S 

AND COMMUf4iCAT'(7f lS 

NOUSTDiAv RELATIONS 

TOXICS ANO Puet - 'C 

SAF6TV MANAGfeMfNT 

S t L 6 C T COMMITTEE ON 

B U S l N t S S O E V E L O H ^ E N T 

CHAIRMAN 

I tem No. 
SIN V roR 

HILL I.KOVAkI) 

October o, 1995 

Page Count / 

OsitaL^_ 

The Honorable V>rnon A Williams, Secretarv 
Interstate Commerce Commission, Room 2215 
Twelfth Street and Constitution Avenue, NW 
Washington, D C 20423 

Re: Finance Dockei ,Vo. 32 760. Union Pacif.c Corporation ei al- i 'onlrol ti: Merger-
Southern Pacific Rail Corp. et nl. 

Dear Secretary Williams: 

I write in support of the proposed merger of the Union Pacific and Southern Pacific 
Railroads 

I believe that this merger will improve service and strengthen competition wiih BN/Santa 
Fe, and California wiil greatly benefit from this L'P/SP v\ill prov ide the first truck-competitive 
rail service ever between the Seattle/Tacoma area a.id both southern and nonhern California The 
businesses and travelers ofmy area need this transportation option and the new capacity that this 
merger will create Calitbmia's industry needs greater speed, reliability and frequency of 
scheduled routes-- all factors which can result from this merger 

I encourage you to give this merger application your most favorable consideration If I 
can provide you with any additional information, pic-.se do not hesitate to call Thank you 

Since, 

(wiiiC>J •.! 1,10 i ' i ; 
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October 2, 1995 0'-
COMMIHEFS 

JUDICIARY 
GOVERNMENTAL 

ORGANIZA'ION 
S£l£CT COMMin.r: 

CALiFORNIAMEXICC 
AFFAIRS 

STATE VICE CHAIR 
AMERICAN LEGiS.A'lVE 
EXCHANGE COUNCIL Honorable Vernon A. Williams 

Secretary, I n t e r s t a t e Cortir^erce Commission"")^. 
12th Street & Constitution Ave, N.W. 
Room 2215 
Washington, D.C. 20423 

RE: UNION PACIFIC RAILROAD/SOUTHERN PACIFIC RAILROAD MERGER 

Dear Secretary Williams: 

The r a i l r o a d service industry i s a cost e f f e c t i v e and r e l i a b l e way 
for commerce and business to transport shipments across state and 
national borders. We must work and s t r i v e to ensure that these 
ser-"-ices remain at the optimum level while being able to foster a 
competitive market which benefits economic growth i n C a l i f o r n i a and 
helps to ensure domestic and in t e r n a t i o n a l competitiveness. 

The Union Pa c i f i c Railroad a.nd the Southern Pacific Ra.^lroad have 
proposed a merger which would provide a two r a i l r o a d system with a 
wide market and intense competition. This merger w i l l provide 
C a l i f o r n i a shippers and receivers with extensive new single l i n e 
services that w i l l connect C a l i f o r n i a with Arizona, New Mexico, 
Texas and Louisiana, as well as the intermountain area and the 
upper midwest. 

Southern Pacific .las been able to remain competitive since the 
merger of Berlir.gton Northern/Santa Fe ra i l r o a d s . Tnus, t h i s 
merger w i l l increase the number of services fhat the Union 
Pacific/Southern P a c i f i c w i l l be able to o t f e r C a l i f o r n i a 
businesses while providing a more competitive market and major cost 
sav:.rigs by consolidating the two r a i l r o a d systems i n t o o..e. 

I would l i k e to request that you help i n supporting t h i s merger. 
The transportation, economic and service benefits are clear. Thank 
you f o r the opportunity to bring t h i s issue to your a t t e n t i o n . 
Your favorable consideration i s requested. 

iiOWARq .̂ L̂GOGI AN 
Assemblyman, 74th D i s t r i c t 
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PAULA L.BOLAND 

Go 

September i s , 1995 

MEMBEflOFTHEAssEMStv 
THIRTY-EIGHTH DISTRICT 

' L ' _ J t^^biic Racotd 

c.'-iAin 

PUBLIC SAFETY 

MEMBER 
EDUCATION 
HOUSING * f ; o . , ^ ^ j ^ , ^ 

DEVELOPMENT 
NATURAL RESOURCES 

Room 2215 ^or.sc.cutior. Avenue, N W 
Washi.ngton, D.c. 20423 ' • 

RE: Finance Docket No 32-s-^ r. • 

Control . Merger • Scut.h" Corporaticn, 

.Mr. WrUia^s: Corporati 
et a l 

on, e t a l 

I would l i k e t o 
proposed merge 
-Rai l road. ' - ^ ^ ^ ^ 

experience shows that . 

? ? ^ i ^ n t - - ; i - , 4 J - : ; - : - V ^ - - „ar.et reac. 

£%:n- -e ;-.^i^%t'^^"-e^^^^^^^^^^ 
-hree r a i l r o a d s , one of , -̂ ^ Provide stronaer ^^^^ems 

^ne of whicn i s struggling ^^ "̂  '^O'^Petition than 
'-'Outhe.'>-n Pa c i f i c H • -
Ca l i f o r n i a , and mSr.t of "'"If f ^ ^ t extensive srinn«. 
served by SP r , , J i California r-,.o/ S'^iPPer coverage -n 
uncertainties as to°"<?p'' ''"^ cop'e'^1^^//' ^-.d^sfvely 
SP shippers the finances. The UPAD ""̂ ^̂  Problems and 
strong^^railroad that^^^"? ̂ ^̂ ^̂ P-̂ ^̂ ^̂ ^̂ ? serC/oeTifn" V P̂ ^̂ ^̂ e 
CO b u i l d new caD;A^^ " • the c a p i t l l ^ . ! ^ f i n a n c i a l l y 
improve i t . c p ? r S 3 . ' - ' - C " ^ " ^ r ^ c ^ c n " ^ i : = f ? , i 
Together they will be ab^^ -



Vernon A, Williams 
I n t e r s t a t e Comm.erce Commission 
Page 2 

Furtherm.ore, t h i s merger w i l l produce many advantages, not only to 
C a l i f o r n i a shippers, but also receivers w i l l enjoy extensive new 
s i n g l e - l i n e service i n many corridors between C a l i f o r n i a and other 
parts of the continental United States. 

UP/SP w i l l be able to challenge Santa Fe's dominance of C a l i f o r n i a -
Chicago intermodal t r a f f i c f o r the f i r s t time. Vigorous 
competition i n t h i s market i s c r u c i a l to Ca l i f o r n i a ' s continued 
economic growth and to the nation's dcm.estic and i n t e r n a t i o n a l 
competitiveness. 

I would most sincerely appreciate your favorable consideration of 
Ehi^ merger. 

Sincerely, 

Paula L. Boland 

PLB:CV 
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Monsanto 

FA.\ (202) 927.5'«4 

The Chemical Gi. -̂ p 

S; i-OuiS Visscu' 63 '6 ' 
Pho"e ( 3 ' 6 0 4 •TOO 

September 1995 

Honorable Vemon A Williams. Secretary 
Interstate Commerce Commission 
12tli Street & Constitution .\vcnue, N W. 
Room 2215 
Washington. D C 20423 

C I 

2 

RE Finance Docket No 32760 
Union Pacific Corporation. Union Pacific Railroad Companv atut^ 
.Missoun Pacific Railroad Companv-Control and Merger- Soi'them 
°acific Rail Corporaiion. Southem Pacific Transportation 
Company. SPCSL Corp and the Denver and Rio Grande Western 
Railroad Companv 

Dear .Mr Williams: 

; 0' 

The purpose of this letter is to express .Monsanto Companv's objection lo the interstate Commerce 
Commission's proposal to expedite the procedural schedule for the Union Pacific Corporation's (UPC) 
control and merger application regarding the Southem Pacific Rail Corporation (SPC) As the 
C • nission indicated in 60 PR 45737. this is a major transaction which will have a significant impact 
on L, S rail transportation competitiveness and service 

Mon?anto Companv is a global companv producing chemicals, fibers, consumer lawn care products, 
frod additives, agricultural chemicals, agricultural seed pharmaceuticals, plastics, and specialtv products, 
.Monsanto has over twenty four (24) production facilities in the United States, and purchases numerous 
raw materials from vendors numbering in the thousands .Monsanto, in conducting us business, uses rail 
transportation in ail ofthe domestic U S states using all ofthe class 1 railroads, and many ofthe short 
lines in order to meet our shipping needs 

Mv name is David .A Pins i am .Manager. Rail Transportation for .Monsanto Companv 1 am 
responsible for selecting rail ironsportation vendors, and negotiating contracts, icriiis and conditions with 
Monsanto's rail vendors 



Honorable Vemon A Williams. Secretan. September : \ 1995 
Interstate Commerce Commission Page 2 

The proposed merger of the U^C/SPC is verv significant to Monsanto Mo.-sai to spends 
approximately $25 null ion with the UP, and around $9 million with the SP on an annual basis As large 
and diverse and spread out. as .Monsanto's business is. it nevertheless has approximately 60''o of its mw 
matenal and finished goods moving either partially or exclusively on the UP The combined annual 
chemicals traffic handled by the UPC/SPC represents about 35% of chemical railcar tonnage in the U S 
and about 36% of chemical rail transportation revenues which equates to $1 6 billion (Rail Price Advisor. 
P 2 Third Quarter 1995, Volume 4, Number 3) The percentage of traffic handled by UPC/SPC is very 
high in gulf coast states, particularly in Texas, and is of great concem to not only Monsanto bit also to 
Chemical Manufactures Association member companies in those gulf coast states .̂ s the largesi rr-lroad 
in the U S . the combined UPCSPC will generate over $8 billion in revenues This could lead to further 
consolidation ofthe Class 1 railroads to ensure their viability 

.Monsanto subscribes to C.MA's railroad merger policy which is supportive of railroad mergers that 
maintain or en' ince competition, service, and safety Monsanto, due to tne vast level ofbusincss it does 
with the UP and SP is just now analv /ing its position on this merger, and we are not in a position to 
respond to the Commission sooner than the onginal UPC proposed schedule The trend toward fewer 
Class 1 railroads started in the 198»'s has created problems for the chemical industry and continuea 
reduction could threaten its ability to compete in world markets Any merger that potentialh reduces thj 
level of competition in the rail industry regardless of service implications will be viewed as detrimenal 
to the chemical industry, as well as Monsanto specifically Therefore, the chemical industn. and 
Monsanto need the full allotment of time proposed by UPC to ascertain the impacts ofthis merger 

.Vlonsanto. along with the entire chemical industry , is further concemed that the phase out of the 
Commission is causing an unjustified acceleration in the proposed procedural schedule Acceleration of 
the schedule would not be enough time and result in fewer responses to the application and less critu al 
information for the Commission .Monsanto is unaware ofany reason to expedite these proceedings and 
is supportive ofthe onginal schedule proposed by UPC In fact, it would be prudent to slow down the 
proceedings, nol speed them up since the Commission will likely r.->t detemiine the outcome of this 
merger due to phase out timmg. and it stili isn't clear whether DOT or D(3J will have that task. 

Monsanto requests that the Commission retain the ong;nai proposed schedule submitted in the UPC 
Petition Thank you in advance for consideration ofthis statement. 

In accordance with ICC custom and procedure, twenty (20) cipies of this statement will be forwarded. 
One copy will be FA.X'cd in order to meet the September 18. !'=95 deadline, 

SincereK. 

David A Pins 
.Manager, Rail Transport.ition 
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U. S. Department of Justice 

Andtnist Division ^ '̂̂ "^ ^ ° - - y J 2 l I ^ 

Page Count 7 

555 4thSirfet. .V.W 

Washaiftcn. DC 20001 

October 2, 1995 

Honorable Vernon A. Williams, Secretary 
I n t e r s t a t e Commerce Commission 
12th Street and Cons t i t u t i o n Avenue, M.W. 
Room 2215 
Washington, D, C. 20423 

Re: Finance Docket No. 32760 -- Union Pacific 
Corp., et a l . -- Control and Merger --
.qouthern P a r i f i c Rail Corp., et a l . 

Dear Mr. Williams: 

Enclosed for f i l i n g i n the captioned docket are the o r i g i n a l 
and twenty copie'. of (1) P e t i t i o n of the Department of Justice 
fo r Leave to F i l e Additional Comments on Procedural Schedule, and 
(2) Additional Comments of the Department of Justice on Proposed 
Procedural Schedule. Please have the extra copy of t h i s f i l i n g 
date-stamp«vd and ret u r n i t to the messenger f o r our f i l e s . 

In accordance w i t h the Commission's request contained i n 
Decision No. 1 issued i n t h i s rroceeding, we also enclose a copy 
of these documents on a 3.5 inch floppy d i s k e t t e formatted f o r 
Word Perfect 5.1. 

CC; Hon. Jerome Nelson 
Arvid E. Roach I I , Ecq. 
rau l A. Cunningheim, Esq 
A l l Parties of Record 

Sincerely ycurs, 

y 

Michael D. B i l l i e l 
Attorney 
Treinsportation, Energy and 

Agr i c u l t u r e Section 

OCT 03 tW 



DOJ-3 

BEFORE THE 
[NTERSTATE COMMERCE COM^'ISSION 

WASHINGTON, D.C. 

UNION PACIFIC CORP., UNION PACIFIC ) 
RAILROAn CO. AND MISSOURI PACIFIC ) 
PJ^ILROAD CO.-- CONTROL AND MERGER -- ) 
SOUTHEP.N PACIFIC RAIL CORP . , SOUTHEPJJ ) 
PACIFIC TRANSPORTATION CO., ST.LOUIS ) 
SOUTHV.'ESTEPĴ  Rr.ILWV/ CO., SPCSL CORP.) 
AND THE DEN'/ER AND RIO GRANDE WESTERN) 

RAILROAD CO. ) 

FINANCE DOCKET 
NO. 32760 

ADDITIONAL COMMENTS BY THE DEPARTMEÎ IT OF JUSTICE 
CM PROPOSED PRCCEE-P.-.I. .qCHErULE 

Communications w i t h respect to t h i s document should be addressed 
t o : 

Roger Fones, Chief 
Donna N. .Kccperstein, A s s i s t a n t Chief 

OCT r. - qf^. 

Michael D. B i l l i e l 
Joan S. Huggier 
Robert L. McGeorge 
Attorneys 

T r a n s p o r t a t i o n , Energy Sc 
A g r i c u l t u r e Section 

A n t i t r u s t D i v i s i o n 
U.S. Department of J u s t i c e 
555 4th Street,N.W. 
Washington,, D, C. 20001 

202-307-6666 

October 2, 1935 



DOJ-3 
BEFORE THE 

INTERSTATE COMl'lERCE COMMISSION 
WASHINGTON, D.C. 

UNION PACIFIC CORP., UNION P.A.CIFIC 
RAILROAD CO. AND MISSOURI PACIFIC 
RAILROAD CO.-- CONTROL AND MERGER --
SOUTHERN P.ACIFIC RAIL CORP . , SOUTHEPĴ ^ 
PACIFI TRANSPORTATION CO., ST.LOUIS 
SOUTHVJESTEPU PĴ ILWAY CO., SPCSL CORP. 
.̂ D THE DEIT/ER AND RIO GRANDE WESTERN 

RAILROAD CO. 

FINANCE DOCKET 
NO. 32760 

ADDITIONAL COMl-IEl̂ TTS BY TKE DEPARTMENT OF JUSTICE 

CN PROPOSED PROCEDUR.--L SCHEDULE 

The Department of Justice ("Department") hereby submits 

ad d i t i o n a l comn.ents on the procedural schedule to be adopted i n 

t h i s proceeding for the l i m i t e d purpose :;f addressing the e f f e c t 

of the settlement agreement between the Applicants and Burlington 

Northern,Santa Fe. 

On September 1, 1935, the Coirmission, i n Decision No. 1, 

requested comments on the procedural schedule proposed by 

Applicants (UP/SP-4) and ce r t a i n modifications suggested by the 

Commission, Comments were due on September 18 and Applicantis' 

reply on September 28. On September 18, the Department f i l e d 

comments on the procedural schedule (DOJ-1) urging that the 

schedult; be modified i n order LO allow s u f f i c i e n t time for the 

parti e s to f u l l y develop the record on the numerous and com.plex 



simple proceeding. Evaluating the adequacy of the compecitive 

r e l i e f provided by the agreement to those shippers that w i l l 

become captive to UP/SP as a res u l t of the proposed transaction 

w i l l e n t a i l the same analysis of the extremely complex 

competitive issues presented by the Application, as wel l as 

inv e s t i g a t i o n of the adequacy of t h i s (or a l t e r n a t i v e ) proposed 

remedies. The extent to which the agreed upon trackage r i g h t s 

w i l l provide meaningful competitive a l t e r n a t i v e s to the large 

number of affected shippers depends upon a number of factors, 

including the terms and conditions of the agreement and the 

compensation levels. Given the unprecedented scope of t h i s 

agreement," Applicants' prccedur?.l schedule i s simply inadequate 

to provide for the development of a meaningful record of the 

adequacy of the proposed remedy to cure the competitive harm. 

Furthermore, the agreement with BNSF does not, and cannot, 

remedy the competitive harm a r i s i n g from the reduction i n the 

number of c a r r i e r s i n the western United States from three to 

two. As the Department noted i n i t s e a r l i e r comments, there i s 

substantial empirical evidence that such a reduction leads to 

higher prices, DOJ-1 at 3 n.2, and there i s evidence th-'^t three 

to two markets affected by the proposed transaction account for 

nearly $4 b i l l i o n i n annud revenues. KCS-3, Exhibit A { V e r i f i e d 

Statement of Curtis M. Grimm) at 4. Thus, even i f the e f f e c t on 

-UP SP would provide BNSF over 3 800 miles of trackage r i g h t s 
and BNSF would purchase an additional 335 miles i f track. By 
comparison, the Commission concluded that the competitive 
problems caused by the BNSF merger could be remedied by gi v i n g 
other c a r r i e r s s l i g h t l y over ICOO miles of trackage r i g h t s . 
Finance Docket No, 32549, Decision No, 38 (served Aug. 23, .'995). 



r a i l rates or service i n these markets were not as great as the 

eff e c t i n two to one markets, the potentiaT. competitive 'i.arm from 

a reduction i n the number of western r a i l r o a d s from three to two 

is s t i l i enormous. Even i f a close analysis eventually reveals 

that the BNSF agreement does remedy the concerns about two to one 

markets, the p a r t i e s i n t h i s proceeding w i l l s t i l l require time 

to develop an adequate record on the remaining competitive issues 

raised by t h i s transaction. 

In sum, the Applicants characterize t h e i r agreement with 

SNSF as addressing "every legitimate Ci.mpetition issue w i t h 

respect to the UP/SP merger." (UP/SP-14 at 2) This conclusion 

cannot, and should not be made at t h i s stage of the proceeding. 

I t i s not at a l l self-evident that the scope of the agreement i s 

co-e.x^ensive w i t h the competitive problems raised by the 

transaction, or that the terms of the agreement r e p l i c a t e pre­

merger competition. The Commission, by accepting the Applicants' 

assertion that the BNSF agreement i s s u f f i c i e n t and s e t t i n g the 

schedule accordingly, w i l l e f f e c t i v e l y assume a conclusion that 

should be reached only a f t e r being tested by a f u l l record. 

CONCLUSION 

For the reasons discussed above and i n our September 18 

comments (DOJ-1), the Department urges the Commission to modify 

the proposed procp^dural schedule to allow a d d i t i o n a l time f c r the 



p a r t i e s t o take d i s c o v e r y and develop testimony i n order t o 

ensure a complete r e c o r d i n t h i s e.xtremely important proceeding, 

R e s p e c t f u l l y submitted. 

Roger W. Fones, Chief 
Donna N.Kooperitein. 
A s s i s t a n t Chief 

T r a n s p o r t a t i o n , Energy 
and A g r i c u l t u r e Section 

Michael D. B i l l i e l 
Joan S. Huggier 
Robert L. McGeor̂ -'"̂  

Attorneys 

T r a n s p o r t a t i o n , Energy 
and .^agriculture S e r t i o n 

A n t i t r u s t D i v i s i o n 
U. S. Department of J u s t i c e 
555 Fourth S t r e e t , N.W. 
Washington, D, C 2 0001 
(202) 307-6456 

October 2, 1995 



CERTICATE OF SERVICE 

1 hereby c e r t i f y that on October 2, 1995, I caused to be 

served by, by hand or by f i r s t class mail, postage prepaid, 

copies of the foregoing Additional Comments of the Department of 

Justice on Proposed Procedural Schedule i n Finance Docket No. 

32760 on attorneys for ̂ ne Applicants, the Honorabxe Jerome 

Nelson, and a l l known par t i e s of record i n t h i s proceeding. 

Michael D. B i l l i e l 
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DAVID READE 
CHIEF OF STAFF 

BERNIE RICHTER 
A S S E M B L V M A N , THIRD DISTRICT 

COMMITTF.ES 
CHAIRMAN: 

ENVIRONMENTAL SAFETV 
AND TOXIC MATtRIALS 

MEMBER: 
HOUSING AND COMMUNITY 

DEVELOPMENT 
NATURAL RESOURCES 
PUBLIC EMPLOYMENT 

RETIREMENT AND SOCIAL SECURITY 

September 20, 1995 

The Honorable 'Vernon A. Wil l i a m s , Secretary 
I n t e r s t a t e Commerce Comrr.issicn 
TwelfLh Streec and C o n s t i t u t i o n Avenue, N.W. 
Room 2215 
Washington, D.C, 20423 

Reference Finance Docket No, 32r'60, Union P a c i f i c C o r p o r a t i o n , 
et . a l . - Co n t r o l L ^'erc.^r rioutiiern P a c i f i c R a i l Coip., i-t . a l 

Dear Secretary Williarr.s: 

I am w r i t i n g t h i s l e t t e r i n support of the proposed merger of 
Union P a c i f i c R a i l r o a d and Southern P a c i f i c R a i l r o a d . This m.erger 
w i l l improve s e r v i c e f o r both l i n e s and strengthen c o m p e t i t i o n . 

The UP/SP merger w i l l prov,'.de f o r c o m p e t i t i v e new s h i p p i n g 
o p p o r t u n i t i e s . Shorter routes can be expected, as w e l l as, 
improved equipmen". supply. Customei.-s may expect t h e i r s h i p p i n g 
needs t o be met w i t h g r e a t e r speed, r e l i a b i l i t y and more frequ e n t 
schedules, 

The proposed merger Wj.ll r e s u l t i.n g r e a t e r e f f i c i e n c y t'.ian 
e i t h e r l i n e i s capable of today. There w i l l be major cost savings 
f r o ~ i reduced over.head and f a c i l i t y c o n s o l i d a t i o n s . This w i l l a l s o 
p r o v i d e f c r the c a p a c i t y t c expand and improve s e r v i c e t o b e n e f i t 
a l l s hippers. 

The merger w i l l produce a f i n a n c i a l l y s t a b l e r a i l r o a d able 'co 
a f f o r d the c a p i t a l investments necessary t o b u i l d new capcicity, 
i.m.plement nev/ tech.ic]ogy and continue improvem.ent c f i t s opera­
t i o n s . Such a r a i l r o a d wi] 
p r o f i t i t s patrons. 

promote stronger com,petition and 

Thank you f o r g i v i n g me the o p p o r t u n i t y t o coii.ment on the 
UP/SP merger. I urge your serious c o n s i d e r a t i o n o f the p r o p o s a l . 

r e i y 

-Z- BERNIE .1ICHTER 

BR:j Iw 

OCT 0 3 199J Item No. 
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BY HA.ND 

Honorable Vernon A. W i l l i a m s 
S e c r e t a r y 
I n t e r s t a t e Commerce Commission 
T w e l f t h S t r e e t and C o n s t i t u t i o n Avenue, N.W. 
Room 2215 
Washington, D.C. 20423 

LCCONTCLD HOOSC 
C U R Z C N STReCT 

C^GI.*NO 

TCLEPMONE '7' 

TELEFAX 4.4 i 7 i - * 9 5 - 3 i O i 

B « U S S £ L » r o « R E S P O N 0 C N T C F r i C C 

N o C OC S 4 P T S 

s o * o B C L O I J M 

^2 2 512 9 8 9 0 

J2 2 S02 5 9 6 

Re: Finance Docket No. 327C^, Union P a c i f i c 
Corp., et a l . Control & Merger Southern 
Paci f i c Raxl Corp., et a l . 

J 

Dear Secretary Williams: 

Enclosed f o r f i l i n g i n the above-captioned docket 
are the o r i g i n a l and twenty copies of Applicants' Reply to 
Pe t i t i o n s to Reconsider or Modify Protective Order {UP/SP-13). 
Also enclosed i s a 3.5-inch disk containing the text of t h i s 
pleading i n WordPerfect 5.1 format. 

I would appreciate i t i f you would date-stamp the 
enclos'-d extra copy of the pleading and return i t to the 
messenger f o r our f i l e s . 

Sincerely, 

Michael L Rosenthal 

•Attorney for Union Pac i f i c 
Corporation, Union Pacific 
Railroad Company and Missouri 
Pacifi-j Railroad Company 

Enclosures 



UP/SP-13 

BEFvjRE THE 
INTERSTATE COMMERCE COMMISSION 

Finance Docket No, 32760 

RAILROAIL 
rOMPANY 

UNION PACIFIC CORPORATION, UNION PACIFIC 
AND MISSOURI PACIFIC RAILROAD 

-- CONTROL AND MERGER --
SOUTHERN PACIFIC Ri^.IL CORPORATION, SOUTHERN PACIFIC 

TRANSPORT.i^TION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CCRF. AND THE DENVER AND 

"7 ., KIO GRANDE WESTERN RAILROAD COMPANY 

8fP 2 81995 

APPLICANTS' REPLY TO PETITIONS TO 
RECONSIDER OR MODIFY PROTECTIVE ORDER 

CANNON Y, 
LOUIS P. 
CAROL A. 
Southern 

HARVEY 
WARCHOT 
HARRIS 
P a c i f i c 

T r a n s p o r t a t i o n Com.pany 
One Market Plaza 
San Francisco, C a l i f o r n i a 94105 
(415) 541-1000 

PAUL A. CLfNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Nineteenth S t r e e t , N.W. 
Washington, D.C. 20036 
(202) 973-7601 

Att o r n e y s f o r Southern 
P a c i f i c R a i l C o r c c 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 
Company, St. Lcuis Southwestern 
Ra; jay Ccmpany, SPCSL 
and The Denver and Rio Grande 
Western R a i l r o a d Company 

8FP 2 8 1995' 

-ptember 27, 1995 

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 
M a r t i n Tower 
Eigh t h and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

JAMES V, DOLAN 
PAUL A, CONLEY, JR. 
LOUISE A, RINN 
Law Department 
Union Pacit.ic R a i l r o a d Company 
Mis s o u r i Pac.',fic R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 6 817 9 
(402) 271-5000 

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

Attorneys f o r Union P a c i f i c 
Corp o r a t i o n Union P a c i f i c 
R a i l r o a d Co.Tipa.ny. 
P a c i f i c R a i l r o a d 

and Mis s o u r i 
Company 



z,ap-i3 

BEFORE THE 
INTERSTATE COMMERCE COMMISSION 

Finance Docket No, 32760 

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

APPLICANTS' REPLY TO PETITIONS TO 
RECONSIDER OR MODIFY PROTECTIVE ORDER 

Union Pacific Corporation ("UP!";, Union P a c i f i c 

Railroad Company ("UPRR"), Missouri Pacific Railroad Company 

("MPRR"),̂ '' Souchern Pacific Rail Corporation ("SPR"), 

Southern Pac i f i c Transportation Company ("SPT"), St. Louis 

Southwestern Railway Company ("SSW"), SPCSL Corp. ("SPCSL"), 

and The Denver and Ric Grande Western Railroad Company 

("DRGW"),-'' c o l l e c t i v e l y , "Applicants," hereby reply to the 

p e t i t i o n s of the National I n d u s t r i a l Transportation League 

("the NIT League") (NITL-3), Western Resources, Inc. (WSTR-3), 

and the Railway Labor Executives' Association, i t s a f f i l i a t e d 

organizations and the United Transportation Union 

'̂ UPC, UPRR and MPRR are referred to c o l l e c t i v e l y as "Union 
P a c i f i c . " UPRR and MPRR are referred to c o l l e c t i v e l y as "UP." 

^' SPR, SPT, SSW, SPCSL and DRGW are referred to 
c o l l e c t i v e l y as "Southern Paci f i c . " SPT, SSW, SPCSL and DRGW 
are referred to c o l l e c t i v e l y ?.3 "SP." 



( c o l l e c t i v e l y , "RLEA") (RLEA-2) for reconsideration of the 

Commission's decision, served Sept. 1, 1995, entering a 

prot e c t i v e order i n t h i s matter (Decision No. 2). 

I . NIT LEAGUE AND WESTERN RESOURCES ARGU'MENTS 

The NIT League and Western Resources ask that the 

Commission reconsider i t s decision to ente. a prot e c t i v e order 

fo r t h i s proceeding that includes a category of "highly 

c o n f i d e n t i a l " information and r e s t r i c t s access to that 

information to pa r t i e s ' outside counsel or consultants. This 

request should be denied. The NIT League and Western 

Resources simply rehash the same arguments that the Commission 

has already rejected i n t h i s proceeding, see Decision No. 2, 

served Sept. 1, 1995, pp. 1-3, ana i n other proceedings, 

including the recently concluded BN/Santa Fe case, see Finance 

Docket No. 32549, Burlington Northern, I n c , & Burlington 

Northern R,R. -- Control & Merger -- Santa Fe Paci f i c Corp. & 

Atchison, Topekc' & Santa Fe Ry. , Decision served May 3, 1994, 

p. 2. 

In i t s decision granting Applicants' p e t i t i o n f or a 

protective order, the Commission found good cause to ex i s t f o r 

granting the p e t i t i o n because "unrestricted disclosure of 

co n f i d e n t i a l , p r o p r i e t a r y or com.m.ercially sensitive 

information and data could cause serious competicive i n j u r y to 

the p a r t i e s . " Decision No. 2, served Sept. 1, 1995, p. 3, 

The Com.mission also found that issuing the pr o t e c t i v e order 
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would " f a c i l i t a t e the promipt and e f f i c i e n t r e s o l u t i o n of t h i s 

proceeding." I d . When i t issued the protective order, the 

Commission e x p l i c i t l y rejected arguments made by Kansas City 

Southern Railway Company against the creation of a "highly 

c o n f i d e n t i a l " category of documents. Neither the NIT League 

nor Western Resources presents any reason f o r concluding that 

the Commission was wrong. 

The Comm.ission s decision to allow Applicants to 

designate unusually sf^-nsitive commercial inform.ation as 

"highly c o n f i d e n t i a l " and to r e s t r i c t access to that 

information to p a r t i e s ' outside counsel and consultants finds 

overwhelming support i n Commission precedent. As botn the NIT 

League and Western Resources acknowledge (l-,'TL-3, p. 3; WSTR-

3, p. 1), the protective order entered by the Commission i s 

es s e n t i a l l y i d e n t i c a l tc the order i n BN/Santa Fe. Nor can 

the NIT League or Western Resources take issue wi t h the fact 

that s i m i l a r orders r e s t r i c t i n g access to "highly 

c o n f i d e n t i a l " information have been used i n r a i l merger cases 

fo r at least the past decade and a h a l f . 

At the heart of the NIT League's and Western 

Resources' arguments i s a claim that the Comimission has 

repeatedly rejected: that parties w i l l be u n f a i r l y 

disadvantaged i f t h e i r in-house counsel (and business 

executives, as the NIT League would have i t ) are unable to 

have access to Applicants' highly sensitive commercial 



information. See NITL-3, pp, 4, 6; WSTR-3, p, 2. As 

Applicants explained i n response to KCS, t h i s argument i s 

without merit. See UP/SP-7, pp. 6-9. 

In BN/Santa Fe, i n responding to a p e t i t i o n by 

Western Resources s i m i l a r tc tha one i t f i l e d here, the 

Commission rejected Western Resources' request that i t s i n -

house counsel be given access to the applicants' "highly 

c o n f i d e n t i a l " documents, and reaffirmed i t s practice of 

r e s t r i c t i n g access to highly sensitive commercial information 

to outside counsel and consultants. The Commission explained 

that the "highly c o n f i d e n t i a l " c l a s s i f i c a t i o n was designed 

precisely to prevent disclosure of such information to 

shippers, including t h e i r in-house counsel. I t held that 

disclosure of such information to shippers with which 

applicants have "arms-length business r e l a t i o n s h i p s " was 

inappropriate because i t "could adversely a f f e c t the primary 

applicants' future business dealings with those e n t i t i e s . " 

BN/Santa Fe, Decision served May 3, 1994, p. 2, The concerns 

i n t h i s proceeding are no d i f f e r e n t . 

Especially .in a proceeding of t h i s size and scope, 

the r i s k of inadvertent disclosure of c o n f i d e n t i a l business 

information i s sub s t a n t i a l . This fact has nothing to do with 

whether in-house coursel intend i n the utmost gccd fai.th to 

abide by the pr o t e c t i v e order. Access to c o n f i d e n t i a l 

comoetitive information places in-house counsel i n the 



untenable p o s i t i o n of having t o r e f r a i n from o f f e r i n g advice 

on a host of issues i n order t o a v o i d d i s c l o s i n g h i g h l y 

c o n f i d e n t i a l i n f o r m a t i o n . When o u t s i d e counsel are a v a i l a b l e 

t o p r o t e c t a p a r t y ' s i n t e r e s t s , such r i s k and such c o n f l i c t s 

can be avoided a t the same time as the a p p l i c a n t s ' i n t e r e s t i n 

c o n f i d e n t i a l i t y i s preserved. 

Furthermore, A p p l i c a n t s e x p l a i n e d i n response t o 

KCS (UP/SP-7, pp. 7 ) , the Commission's r e s o l u t i o n of the 

c o n f l i c t between a p p l i c a n t s ' need t o preserve c o n f i d e n t i a l 

business i n f o r m a t i o n and other p a r t i e s ' i n t e r e s t i n d i s c o v e r y 

i s not by any means unique. Courts faced w i t h s i m i l a r issues 

have drawn the same l i n e between in-house counsel, on the one 

hand, and oucside counsel and experts on the o t h e r . As one 

c o u r t e x p l a i n e d when a f f i r m i n g an order t h a t denied in-house 

counsel access t o c o n f i d e n t i a l c o m p e t i t i v e i n f o r m a t i o n : 

" I t has been noted t h a t in-house counsel stand i n a 
unique r e l a t i o n s h i p t o the c o r p o r a t i o n i n which they 
are employed. Although in-house counsel serve as 
l e g a l advocates and advisors f o r t h e i r c l i e n t , t h e i r 
c o n t i n u i n g employment o f t e n i n t i m a t e l y i n v o l v e s them 
i n the management and o p e r a t i o n of the c o r p o r a t i o n 
c f which they are a p a r t . " 

FTC v, Exxon Corp,. 636 F.2d 1336, 1350 (D,C. C i r . 1980) , See 

a l s o Brown Bag Software v, Sym.antec Corp, , 960 F.2d 1465, 

1470-72 ( 9 t h C i r . ) , c e r t , denied, 113 S. Ct. 198 (1992); Akzo 

N, V. V. U,S. I n t e r n a t i c r . a l Trade Commission. 808 F,2d 14 71, 

1452-83 (Fed. C i r . 1986), c e r t , deniea, 482 U.S. 909 (1987). 

The Commission c e r t a i n l y has enough experience w i t h r a i l 



- 6 -

mergers and enough knowledge of railroads and shippers to 

decide that a protective order that denies access to 

competitively sensitive ir.formation to p a r t i e s ' m-house 

counsel i s appropriate i n l i g h t of the type of information 

involved and the r o l e of in-house counsel.-^ 

Both the NIT League and Western Resources argue 

(NITL-3, p. 4; V;STR-3, pp, 1-2) that experience i n the 

BN/Santa Fe proceeding revealc;d problems wit h t h i s type of 

p r o t e c t i v e order. But neither the NIT League nor Western 

Resources points to a single instance i n which any party 

abused the c l a s s i f i c a t i o n . Nor do they point to any way i n 

which t h e i r p a r t i c i p a t i o n i n that proceeding was handicapped 

by the i n a b i l i t y of in-house counsel or other employees to 

view "highly c o n f i d e n t i a l " material. In f a c t , when issues 

i n v o l v i n g the protective order .rose i n BN/Santa Fe. they were 

quic k l y resolved eit.her informal^^ or by the Commission. And, 

s i g n i f i c a n t l y , i n the single dispute that the Commission did 

have to resolve, which involved Western Resources, the 

Commission denied a request for access to highly c o n f i d e n t i a l 

information and f o r c e f u l l y reaffirmed the need to protect 

-'' Contrary to the NIT League's suggestion, Brown Bag 
Software v. Sym.antec Corp. . 960 F.2d 1465 (9th C i r . ) , cert . 
denied, 113 S. Ct. 198 (1992), supports the use of a blanket 
protective order here. The Brown Bag court upheld an order 
precluding Brown Bag'c in-house counsel's acjess to trade 
secrets produced i n discovery because the information was 
extremely s e n s i t i v e , knowledge of the information would place 
the i.n-h use counsel i n an untenable p o s i t i o n , and outside 
counsel were available to protect Brown Bag's i n t e r e s t s . 
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hi g h l y c o n f i d e n t i a l business information i n a proceeding such 

as t h i s . See BN/Santa Fe, Decision servea May 3, 1995, p. 2. 

The NIT League argues (p. 5) t h a t , rather than adopt 

a p r o t e c t i v e order that allows .Applicants to designate a 

category of material as "highly c o n f i d e n t i a l , " the Commission 

should d i r e c t Applicants to present t h e i r concerns about 

disclosure of c o n f i d e n t i a l materials "on a case-by-case 

basis." This suggestion i s ludicrous. As the Commission has 

recognized by entering s i m i l a r protective orders ir', r a i l 

merger cases f o r at least the past decade and a h a l f , the 

page-by-page approach advocated by the NIT League i s 

completely unworkable i n a proceeding of t h i s size and scope. 

The number of Commission actions required wculd grind t h i s 

proceeding to a h a l t early i n the discovery phase. By 

contrast, the Commission has found that the protective order 

i t has entered w i l l " f a c i l i t a t e the prompt and e f f i c i e n t 

r e s o l u t i o n of t h i s proceeding." Decision No. 2, served Sept. 

1, 1995, p. 3. The NIT League's suggestion that the 

Commission has somehow not adequately balanced the need f o r 

public disclosure against the need f o r c o n f i d e n t i a l i t y i s 

belied by the Commission's speci f i c findings. I d , 

Neither the NIT League nor Western Resources has 

presented any new challenge to the Commission's decision to 

enter a protective order that allows Applicants to designate 

c e r t a i n information as "highly c o n f i d e n t i a l . " In-house 



counsel f o r non-applicant parties have no compelling need for 

access to competitively sensitive data. Outside counsel --

and both the NIT League and Western Resources have outside 

counsel who are experienced i n r a i l r o a d control proceedings --

can adequately protect t h e i r c l i e n t s ' i n t e r e s t s i n these 

proceedings without expanding competitors' or customers' 

p o t e n t i a l access to ccmm.ercially sensitive data. This i s the 

same re s o l u t i o n the Commission adopted i n BN/Santa Fe. 

F i n a l l y , there i s no reason to believe that p a r t i e s w i l l not 

act i n good f a i t h when designating information "highly 

c o n f i d e n t i a l . " Nonetheless, i f , a f t e r reviewing material 

designated as "highly c o n f i d e n t i a l , " outside counsel f o r a 

party believes that p a r t i c u l a r infcrmation has been improperly 

c l a s s i f i e d , or that p a r t i c u l a r in-house personnel should 

receive access t c p a r t i c u l a r intorm.ation, that party remains 

free to raise the matcer with the party that designated the 

material as "highly c o n f i d e n t i a l , " and, i f the matter cannot 

be resolvea amicably, to present i t to the Commission. 

The NIT League's and Western Resources' p e t i t i o n s 

present nc arguments that the Commission has not already 

considered and rejected, and thus they should be denied. 

I I . RLEA ARGUMENTS 

RLEA requests that the Commissi'-n modify a d i f f e r e n t 

s e r t i o n of the protective order i t entered on September 1, and 

t h i s request also should be denied, RLEA has not shown good 
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cause for modifying t.he protective order. RLEA has only 

demonstrated that U has misread or misunderstood the 

provision to which i t objects, and .ts proposed redrafting of 

Che provision i s completely unreasonable. 

contrary to RLEA's claim ,p. i, , paragraph 2 o£ the 

pr o t e c t i v e order does .not create "a blanket prospective 

- f i n d i n g and order, that ^he 'mePM'nrrc: - .P 
.-ne meetings, conferences, exchanges 

of data and other cooperative e f f o r t s ' of the Applioants 

during the pendency of t h i s proceeding w i l l not v i o l a t e " 

e i t h e r Section 11343 or Section 11910 of T i t l e 49. Rather, 

paragraph 2 provides that meetings and exchanges of data w i l l 

not be considered v i o l a t i o n s of Sections 11343 or 11910 "to 

£elated_£rcceedinss." RLEA's statement (p. 3) that 

"Applicants did not specify what they intended to do at these 

meetings . . . and did not specify the subject matter of the 

data to be exchanged" represents a si m i l a r confusion on RLEA's 

part: paragraph 2 m.akes clear that the m.eetmgs and data must 

r e l a t e to the preparation of the primary a p p l i c a t i o n and other 

re]ated applications, 

RLEA's argument that paragraph 2 i s inappropriate 

-ignores the task that fac.s applioants preparing a cont r o l 

a p p l i c a t i o n . Such a provision i s necessary f o r apnlicants to 

proceed with t h i s transaction. The preparation of a contr o l 

a p p l i c a t i o n requires appUoants to .nare a c e r t a i n amount of 
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otherwise confidential ^nfor^..-
-nrormation. Thp av,-, • 

™..ht be contended to v i o U t e ' e l t T ^ 
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served Feb, 3, 1984. In l i g h t of t h i s long and consistent 

h i s t o r y , RLEA's statement (p. 6) that "Paragraph 2 of the 

pr o t e c t i v e order amounts to a com.plete reversal of the 

Commission's e a r l i e r positions" i s inexplicable. 

The provision of the protective order to which RLEA 

objects sim.ply allows Applicants to share information 

necessary to prepare their control application and any related 

applications. Thus, RLEA's entire discussion (pp. 2-8) 

regarding the Commission's responsibility to prevent 

unauthorized acquisition of control is irrelevant. Nothing in 

the protective order immunizes Applicants from engaging in 

unauthorized control, and nothing in the protective order 

requires the Commission tc be any less vigilant in preventing 

unauthorized control. To the extent that RLEA ultimately ask^ 

that the Commission reaffirm these basic facts (p. 8), it is 

unnecessary, because RLEA's concerns are based cn its 

misreading of paragraph 2 

RLEA also asks the Commission to modify the 

prot e c t i v e order to require Applicants to n o t i f y the 

Comimission of any "meeting, conference, exchange of data or 

other cooperative e f f o r t " related to the preparation of the 

app l i c a t i o n (RLEA pp, 8-9). This request i s , i f anything. 

-' Moreover, t h i s case i s e n t i r e l y d i s s i m i l a r to SFSP, m 
which 100% of the stock of Southern Pacific was placed i n 3 
voting t r u s t . Here, Southern Pacific remains completely 
independent, and under the control cf i t s p r i n c i p a l 
shareholders and i.ncumbent management. 
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even f u r t h e r detached from r e a l i t y than the NIT League's 

argument t h a t c o n f i d e n t i a l i t y issues should be p r e - l i t i g a t e d 

on a page-by-page basis. RLEA's proposed m o d i f i c a t i o n would 

be enorm.ously burdensome, both f o r the .Applicants and the 

Commission. RLEA's proposed m o d i f i c a t i o n i s not r e q u i r e d by 

any conceivable reading of the Commission's r u l e s , a p p l i c a b l e 

precedent or the I n t e r s t a t e Commerce Act, and i t should be 

denied. 

R e s p e c t f u l l y submitted. 

CANNON Y. HARVEY 
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 Mv r k e t Plaza 
San Francisco, C a l i f o r n i a 94105 
(415) 541-1000 

PAUL A. CUNNINGH-AM 
RICHARD B. HERZOG 
JA>;ES M. GUINIVAN 
Harkins Cunninghami 
1300 Ninetef^nth S t r e e t , N.W. 
Washington, D.C. 2C036 
(202) 973-7601 

At t o r n e v s f o r Southern 
P a c i f i c R a i l C o rporation, 
Southern P a c i f i c T r a n s p o r t a t i o n 
Company. St. Louis Southwestern 
Railway Com.pany, SPCSL Corp., 
and The Denver a.nd Rio Grande 
VJestern R a i l r o a d Corr.pany 

September 27, 1995 

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 
M a r t i n Tower 
Eig h t h and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
Misso 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. MICPIAEL 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 
(202) 662-5388 

Atto r n e y s f o r Union P a c i f i c 
C orporation. Union P a c i f i c 
R a i l r o a d Company and Missouri 
P a c i f i c R a i l r o a d Company 
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Hon, Vernon A, Williams, Secretary 
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Reply of the Railway Labor Executives Association Its Affiliated Organizations And 
The United Transportation Union In Response To International Brotherhood Of 
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as received so that the messenger may return it to the undersigned 
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Sincerely 

y, 

Richard S Edelman 
An Atorney ^or RLEA/UTU 

Enclosures 2 8 1995 
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\Csi . . 0 BUILJ'NO 

BEFORE THE V. ̂/-
INTERSTATE COMMERCE COMMISSION 

RLEA-3 

Finance Docket No. 32760 

UNION DACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSCUR PACIFIC RAILROAD COMPANY 

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

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMF uNY, SFCSL CORP. AND THE DEN̂ /ER AND 

RIC GRANDE WESTERN RAILROAD CCMPANY 

REPLY OF THE 
RAILWAY LABOR EXECUTIVES' ASSOCIATION, 
ITS AFFILIATED ORGANIZATIONS AND THE 

UNITED TRANSPORTATION UNION IN RESPONSE TO 
INTERNATIONAL BROTHERHOOD OF TEAMSTERS PETITION 

TO FIEOPEN DECISION NO, 3 

This memcrandur, constitutes the response of the Railway 

Labor Executives' Association ("RLEA"), i t s a f f i l i a t 3 d 

crganizaticn.s' and the Unit-ti Transportation Union ( c o l l e c t i v e l y 

"RLEA,̂ UTU") to the p e t i t i o n of the In t e r n a t i o n a l Brotherhood of 

Teamsters ("IBT") tc reopen and reverse the Commi.-sion's 

determination i n Decision Nc. 3 i n the above-captioned proceeding 

• The RLEA a f f i l i a t e d organizations are: American Train 
Dispatchers Department/BLE; Brotherhood of Locomotive Engineers; 
Brotherhood of Maintenance of Way Employes; Brotherhood of 
Railroad Signalmen; Hotel Employees and Restaurant Employees 
In t e r n a t i o n a l Union; I n t e r n a t i o n a l Brotherhood cf Boilermakers, 
Iron Ship BuiMers, Blacksmiths, Forgers and Helpers; 
I n t e r n a t i o n a l Brotherhood of E l e c t r i c a l Workers; I n t e r n a t i o n a l 
Brotherhood of Eiremen & Oilers; and Sheet Metal Workers' 
I n t e r n a t i o n a l Association. 
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with respect to i t s exclusion from the d e f i n i t i o n of "app.l leant 

c a r r i e r s " the following trucking companies: Overnite Transo. Co. 

("Overnite"), Pacific Motor Transp. Co. ("PMT") and Southern 

P a c i f i c Motor Trucking Co. ("SPMT"), which are, respectively, 

subsidiaries cf Union Pacific Corp. ("UFC'i and Southern P a c i f i c 

Transp. Co. ("SPTC"). UPC and Southern Pacific w i l l be j o i n t l y 

r e f e r r e d to herein as "Applicants" or "UP/SP". 

RLEA/UTU concurs with the IBT's argument that the 

Commission's exclusion of Overnite, PMT and SPMT from the 

d e f i n i t i o n of applicant c a r r i e r s m t h i s proceeding was m error 

because i t was made vv..thcut any findings cf fact whicl: would 

provide any support for that conclusion, and without any 

ra t i o n a l e ; ana because the exclusion of these subsidiary trucking 

companies from the d e f i n i t i o n of applicant c a r r i e r s wil.l prevent 

the Commission from f u l f i l l i n g i t s duties under 49 U.S.C. §11344. 

RLEA/UTU submits that i t i s important that the Commission reopen 

and reverse the portion of Decision Nc. 3 excluding the trucking 

subsidiaries frcm tiie d e f i n i t i o n of applicant c a r r i e r s i n order 

to insure that parties tc t h i s proceeding w i l l have an adequate 

opportunity to address the s i g n i f i c a n t competition issues raised 

by t.he proposed transactio.n, and to insure that the Ccmimissicn 

can develop an adequate record and give due consideration to 

those issues. 

When confronted with claims tha" proposed r a i l transactions 

give r i s e tc a l i k e l i h o o d of market dominance, r a i l applicants 
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have often argued, and the Commission has l a t e l y agreed, that the 

existence of trucks as an a l t e r n a t i v e to t r a i n s s u b s t a n t i a l l y 

mitigates those concerns. See e.g. discussion i n Union P a c i f i c 

Corp. et dJ.--Missouri-.Kansas-Texas R.R. Co., 4 ICC 2d 409, 433-

35 (1988). However, i f Overnite, PMT and SPMT are excluded from 

the d e f i n i t i o n of applicant c a r r i e r s , parties who oppose the 

transaction w i l l be hi.idered i n responding to claims that motor 

c a r r i e r competition fcr the combined r a i l w i l l mitigate the 

ef f e c t s of the reduction i n r a i l options. S i m i l a r l y , rem-jval of 

the motor c a r r i e r subsidiaries from the d e f i n i t i o n of "applicant 

c a r r i e r " i n t h i s case w i l l impede the Commission's a b i l i t y to 

assess the ov e r a l l e f f e c t of t h i s merger on the transportation 

market west of the Mississippi and indeed cn the national 

transportation system. Since Overnite, PMT and SPMT are 

con t r o l l e d by UPC and SPTC, f a c i l e acceptance of the assertion 

that trucking competition w i l l mitigate monopoly and duopoly 

concerns i n t h i s case would be a r b i t r a r y and capricious, 

especially since Overnite i s one of the nation's largest motor 

c a r r i e r s . See Union P a c i f i c Corp.--Control--Overnite Transp. 

Co., 4 ICC 2d 36, 39 (1987). 

A d d i t i o n a l l y , i n Union Pac i f i c - -Cve rn i t e , the Comirission 

described the common control of Union P a c i i i ^ •:.r.d '^•"•cnite as 

creating a nationwide, f u l l y integrated, multi-modal 

trans p o r t a t i o n system. 4 ICC 2d at 40-41, 49. Any reasoned 
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evaluation of the combination of UPC and SPTC must therefore 

recognize that one cf the nation's largest motor c a r r i e r s i s an 

i n t e g r a l part cf UFC and thus necessarily an i n t e g r a l party to 

the instant transaction. Giver the Commission's p r i o r findings 

regarding the nature of the LPC---Overnite operation, i t i s 

a r b i t r a r y and capricious tc exclude Overnite as a party m t h i s 

proceed..-.g on the basis that Overnite w i l l not l i k e l y be 

s i g n i f i c a n t l y affected by the merger cf i t s parent and SPTC. 

Si m i l a r l y , i t must he noted that i n Rio Gra.̂ .de I n d u s t r i e s , 

et. a l . - -Cont ro l - -Soi ! thern P a c i f i c Iransp. Co., 4 ICC 2d 834 

(1988), the Commission treated PMT and SPMT as c a r r i e r p a r t i e s 

involved i n that transaction; and i t did a sp e c i f i c analysis of 

the RGI—SPT transaction to the extent that i t involved RGI's 

ac q u i s i t i o n of control of the two motor c a r r i e r s . I d . at 949-

951. Although the Ccmmission ul t i m a t e l y determined that the 

ac q u i s i t i o n of control of PMT and SPMT could be exempted from 

p r i o r approval under 49 U.S.C. §11344, the Commission did not 

simply eliminate them as parties, and i t c e r t a i n l y d id not remove 

them from the transaction at the outset. Thus the exclusion of 

Overnite, PMT and SPMT from the d e f i n i t i o n of c a r r i e r s i n thi.s 

proceeding i s at odds with the Comra^ssion's treatment of 

s i m i l a r l y situated (and i n part, i d e n t i c a l ) motor c a r r i e r s i n 

RGI-SPT. 
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Ad d i t i o n a l l y , e l i m i n a t i o n of Overnite, PMT and SPTC from the 

d e f i n i t i o n of c a r r i e r i u t h i s proceeding may preclude discovery 

from those e n t i t i e s . And, even i f i t w i l l be possible to obtain 

information concerning Overnite, PMT and SPTC, the p o s s i b i l i t y of 

a s i g t . i f i c a n t l i m i t a t i o n on the number cf in t e r r o g a t o r i e s which 

may be served on parties i n t h i s proceeding means that t r e a t i n g 

the trucking subsidiaries as mere parts of the applicants w i l l 

hinder discovery by other p a r t i e s . In that s i t u a t i o n , the use of 

w r i t t e n discovery tc obtain information regarding Overnite, PMT 

and SPTC would s i g n i f i c a n t l y diminish p a r t i e s ' a b i l i t y to address 

otiier important issues through w r i t t e n discovery; or concerns 

about a l i m i t a t i o n on w r i t t e n discovery w i l l discourage p a r t i e s 

from maki.ng i n q u i r i e s concerning the trucking subsidiaries. 

Accordingly, RLEA/UTU re s p e c t f u l l y submits that the 

exclusion cf Overnite, PMT and SPTC from t.he d e f i n i t i o n of 

applicant c a r r i e r s w i l l adversely a f f e c t the a b i l i t y of the 

parti e s and the Commission tc e f f e c t i v e l y deal with the 

competition issues m t h i s proceeding. 

For the reasons stated i n the IBT p e t i t i o n , and for the 

reasons stated above, RLEA/UTU re s p e c t f u l l y submits that the IBT 

p e t i t i o n should be granted. 
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Respectfully submitted, 

61' ^yZ^ 
Willia'Jn G. Mahorey 
Ric h d i i S. Edelman 
Donald F. G r i f f i n 

HIGHSAW, MAHONEY & CLARKE, P.C, 
1050 17th Street, N.W. 
Suite 210 
Washington, D.C. 20036 
(202) 296-8500 

Counsel for Railway Labor 
Executives Association, I t s 
A f f i l i a t e d Organizations and 
United Transportation Union 

Dated: September 27, 1995 
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CERTIFTC.ATF, QF SERVICE 

r hereby c e r t i f y that I have caused tc be served o.ie copy of 

tne Reply Cf The Railway Labor Executives' Association, I t s 

A i f i l i a t e d Organizations And The United Transportation "nion In 

Response To Int e r n a t i o n a l Brotherhood OF Tea.T,sters P e t i t i o n To 

Reopen Decision No. 3 by f i r s t - c l a s s mail, postage prepaid, to 

the o f f i c e s of the parties on the attached l i s t . 

Dated at Washington, D.C. t h i s 27th day cf September, 1995. 

.Richara S. Edelman 
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,0^ c Committees: 
Chairmar-Transportation 

.Appropriations 

Di>,trict Oftice: 
: i3 W Wesley • Suite 105 
W heaton. Illinois 60187 

708-75 2-11 (X) 
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18 September 199? i'^ 

Inter.'5tate Commerce Comnission 
12th Street and Constitution .̂ v̂enue, '.'W 
Washineton, DC 20423 

Attn: '.'.s. Linda Morgan 
Chairperson 

.'=.e: Fi.nance .docket 32760 (Union Pacific/Southern Pacific) 

Dear Xs. Morgan: 

As an I l l i n o i s State Senator and ChairT.an of ̂he I l l i n o i s .State bonate 
^rani-^ortation Committee I strongly support tbt merger of the Union 
Pacifii. and Soutnern ^aci f i c railroads. 

I t is obvious that a unified av'.en - ^ i l l be stronger firancia^ly 
relieving pressure on t.he Soutnern Pacific caused bv the I'V/'̂ anta ̂ e 
merger and protecting S? share- holders as well as taxpayers. 

In addition, a 'JP/SP merger can be expected to promote ocerating 
efficiencies on t.he unified line ana reduce costs tc the* new entity 
wnich wm ultimately benefit our owr. I l l i n o i s shippers and receivers. 

Furtnermore a new UP/S? combi..ation . i l l find i t possible to compete 
with the Purlin.3ton Nort.hern/Santa .̂̂e li.n.e in the Californi,<i-ChicLo 
inter.mod.-il t r a f f i c market for the - r s t ti.me, applying pressure to 
xurther reduce snipping costs in the Midw?=t. 

On the oasis of more competition, increased efficiency and *-he 
potential of reduced freight rates and better aervice for the citizens 
of I l l i n o i s . X am urging the ICC to respond to the UP/SP merger request 
m a positivt manner. 

S i n c e r e l y , 

y) ^ f a j j j M y 
EN^CHED 

Office of the Secretary 

!1 

cc. Vernon A. Williams 
Secretary, ICC 

Thomas A. Zapier 
Chicago and NorthWeaterr 
Transportation Company 

Sep 2 S 1995 
rrof 
bi!C .̂ ocĉ 'l 
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September 15, 1995 

Horiorable Vernon A, Williams 
Secretary 
Interstate Commerce Commission 
Room 2215 
12th Street & Constitution Avenue N W 
Washington, U C 20423 

SEP 2 5 1995 

ED 

Re Finance Docket No 32760 

Union pacific Corporation, Union Pacific Railroad Company and Missouri Pacific 

Sou h^^n P ^ T r ^ T " "" '^ ' ' '^ - Southern'pacific Rai ^ r p o S ^ n 
Compan^̂ ^ -Transportation Company St Louis Southwestern^Ra way 

R a S Com'any "^"^^^ ^ - ^ d e Western' 

Dear Mr Williams-

Abemarfe W P ^ I f ^^^^^Po^^tion competitiveness and service fo^ 
a^d S e f y ° ' ^ " ^ ^ ^ ^ ^'^^ " ^ ' ^^^^ °^ - ^ ^ n c e competition, service 

com J i ^ n t S T n ^ c T e ^ L t t ^ l / . ^ ^ e d ' S ^ h ^ U P a s y S ' " ^ ^ ^ 
Chemical railcar tonnage ,n t h T u S aS^ abo t^.^^^^^ °^ 
revenues which equates to sV^ h , L n ? o o °^ chemical rail transportation 

w.nuii equaies to i l b billion (/=?a/, Pnce Advisor 4 no ? Mqq=;> o\ 



The trend toward fewer Class I railroads has generated concern for Albemarle and it 
is felt this couid threaten our ability to compete m world markets. Any merger that 
potentially reduc.is the level of competition in the rail industry regardless of service 
implications will be viewed as detrimental to the chemical industry. We need a full 
allotment of time to ascertain the impacts of th'S merger 

We hope that the phase out of the Commission does rot cause an unjustified 
acceleration in the proposed procedural schedule. Acceleration ot the schedule will result 
in fewer responses to the application and less information for the Comm.ission, We are 
unaware of any reason to expedite these proceedings and are supportive of the original 
schedule In fact, it would be prudent to slow down the proceedings, not speed them up 
since the Commission wiil likely not determine the outcome of this merger due to phase 
out timing, and it still isn't clear whe that task will ultimately be centered. 

Albemarle requests that the Commission retain the original proposed schedule 
submitted in the UPC Petition. Thank you for this opportunity to com.meni. 

Sincerely, 

WFC/jn W.F. Carter 
Director, Distribution 

cc Honorable An/id E, Roach If, Esq. 
Covington & Burling 
1201 Pennsylvania Ave , N W. 
P 0 Box 7566 
Washington, D C. 20044 

Honorable Paul A. Cunningham, Esq. 
Harkins Cunningham 
1300 Nineteenth St., N W. 
Washington, D C 20036 
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AGINC 
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ON .\Qt^.'-i:5^'',\rc,r:. y.. 

September 20, 1995 

MJ. Linda y.orgzr.. Chairperson 
l-.it'.-rscace Corr..':ie'"ce Commission 
12th Street and Constitution A'.-enut; , N'.\' 
Wa.shir.-ton, DC 2C423 

A* 
.Cii 
I —i 

\ V — 

IE: Finance Docket 32700 - I'-iion Pacif ic/Soutiiern Pacif • 

Dear Chairperson Morgan: 

a n-.eniber of the I l l i n o i s General .A.3ses:bly, I , B i l l B a l t h i r i , support t;-,e 
Vnion Pacifi:: anc Souther;: Pacific :"erger. 

reasons t-jr suppcrtit.g t n i s acquisitior are as foll.Dws: 

Theri: - - . ' i l l be greatiy in.pr.ovea s.̂ rv:i.ce t j i Dijth .r.Cerr.̂ -.câ  
and carload t r a f f i c n-.c-.-ing cetvejn C a l i f o r n i a ar.. t;-.e .^.ite-^-ai's 
of Chicago and St. I.ouls '"a.'St St, T-Oui-. 

Availabili-:;.- a.t^jr.i^ti-.-e -_^L-..^^ V..', ,, Jr 
f l a . x i b i l i c y to reroute t r a f f i c to i::.pro-.e servica. 7c:-. e:-.-
ample, intermodal and autor.cbile t / a f f i c r.oving between 
southern C a l i f o r n i a and Chicago • - . - i l l be cor.ceiitrated on IP's 
Overland route. This -iv-ill reduce delays, increase r e l i a b i l i . t y 
and create nev capacity for the merged syster.:. 

This i s very important as Sauk Village i s bui l d i n g a f a c i l i t y l i k e 
t h i s . 

Sincerely, ) 

y . til jWiiy-x 
BALTHIS 

STATE REPRESENTATIVE 

BWB:nicg 

Vernon A. Williams - Secretary I ' 
David Fischer, Director Go-/ernr,'jr 
U.I icn P a c i f i c RR 
141o Dodge Street, Rni 301 
Oma.̂ .a, NE 68179 

y 
A f f a i r s 

i.r:.::r/ 

•J y. ll 
•:•> S O V Q C A ' J i N K S 
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S T A T E O F 1 I N O ' S 

88TH GENERAL ASSEMBLiy^T"; • -
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a L I C E N S E D ACTIVIT IES 

M E M B E R 

J U D I C I A R Y 

R E V E N U E 

«<2 * ••~d.3. ^'^•^ca'^ 
Chai-.per3on 
I n t e r s t a t e Commerce Ccm.missicn 
12th Street and Ccn,3tit-ution Aven-je, NW 

Washi.ngton, D.C. 2C423 

RE: Finance Docket 227 .̂0 - Union Pacific-'Scuthern P a c i f i c 

Dear Chairperson Morgan: 
I am. w r i t i n g tc e.xcress my st.^pcrt cf the Union P a c i f i c ard 
Southern Pacific m,erger. I believe that the merger w i l l impro-'-e 
service f o r I l l i n o i s shippers, prcm,cte competition and ensure the 
a v a i l a b i l i t y of high q u a l i t y shipping i n Illinoi.<= and elsewhere 
thrcucrhcut t.ne ccuntrv. 

Thank ycu for ycu isiaeration 

cc : Vernon A, William.s, 
Secretary ICC 

David Fischer, 
Director of Qcvernm.ent A f f a i r s , 
Union Pa c i f i c Railroad 

8EP251W5 
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September 20, 1995 

Ms. Linda Morgan, Chairperson 
l".t- rstaue Com.3ierce Commission 
]2 t h Street and Co n s t i t u t i o n A';enue, IvV 
Washington, DC 2C^23 

RE: Finance Docket 32760 - I'nion Pac i f ic / Southern Pacit 

Dear Ciiairperson Morgan: 

kl- a member of 'he I ] . l i r . o i s General .Assembly, I , S i l l B a l t h i s , support 
'.'nion Pacific anc Southern Pacific irerger. 

My reasons for supporting t h i s a c q u i s i t i o n are as foll-jws: 

There w i l l be greatly in:proved service for both intermodal 
and carload t r a f f i c moving bet-*een Cal_'^rnia and the g.itevays 
of Chicago and St. Louis/P.ast St. Louis. 

A v a i l a b i l i t y cf axterp.ative routings -,̂ 111 provide IS?/-'? 'vith 
f l e . x i b i l i t y to reroute t r a f f i c to improve service. Fo:< ex­
ample, intermodal and automobile t r a f f i c moving between 
southern C a l i f o r n i a and Chicago v i l l be coi-.centrated on UP's 
Overland route. This w i l l reduce delays, increase r e l i a b i l i t y 
and create nev capacity for the -.rierged system. 

This i s very important as Sauk Village i s bu i l d i n g a f a c i l i t y l i k e 
• s. 

Sincere 

EILiT W. B.ALT.4I1-
ST.ATE REPRESE.NTATIVE 

BWB:mcg 

Vernu.. .A. Williams - Secretary ICC 
David Fischer, Director Go'/erninent A f f a i r s 
U.iion P a c i f i c RR 
141o Dodge Stre--., Rm 801 
Omaha, >:E 58179 

R E C C E D PAPER • SOYBEAN .NKS 
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ifornta |(Icgtslaturc 
FRED AGUIAR 

ASSEMBLYMAN SIXTY.FIRST DISTRICT 

ASSISTANT REPUBLICAN LEADER 
Representirg ihe cities o< Chino. Chino Hills. Montclair, Ontano. Pomona, and Rancho Cucamonga 

September 21, : 995 

The Honorable Vernon Wiilidrrs 
Secretary, I n t e r s t a t e Commerce Comm.ission 
Twelfth Street and Constitution Ave,, N.W, 
Rcoir 2215 
Washington, D,C, 20423 

COMMITTEES 

RULES 
APPROPRIATIONS 
HEALTH 
INSIRANCE 
TRANSPORTAT" 4 

Regarding: Reference Finance Docket No, 32760, Union Pacific 
Corporation,ec a l . -- Control & Merger -- Southern 
Paci f i c Rail Corp., et a l . 

Dear Mr. Williams: 

The proposed merger between Union Pacific Railroad and 
Southern Pacific Railroad w i l l dramatically improve servi.ce, reduce 
costs, and strengthen competition. 

Southern Pacific's cistom.ers have had to l i v e w i t h service 
problem,s and uncertainties about SP's f i n a n c i a l s t a b i i i f j ' . 
Incorporating the best routes, f a c i l i t i e s and equipment of UP/SP 
w i l l reduce costs and dramatically imrrove C a l i f o r n i a ' s shipping 
service. The UP/SP merger w i l l assure California's shippers the 
q u a l i t y service and a f i n a n c i a l l y strong r a i l r o a d that can a f f o r d 
to c o n t i n u a l l y improve i t s operations. 

I f t h i s merger i s success i'ul i t w i l l create greater 
comoetition between UP/SP and Santa Fe f o r routes form,erlv 

The r e t results mcreasea dominated by Santa Fe Railrcad, 
com.potiticn are lower costs and i.ncreased q u a l i t y of service f o r 
consumiers. 

The UP/SP merger wi.'1 reduce costs, improve service, and 
increase com.petition which i s i n the best i n t e r e s t s of consumers, 
C a l i f o r n i a , ana the r a i l r o a d industry. 

Sincere!^ ' , 

.4-
AGUIAR 

FA: wh l l 
5f P 2 6 1995 

^^'•rted or f^ftcvdec '^•lu-





BP CHEMICALS 

I t e m No. 

.̂ .̂ ae Count j . 

Honorable Vernon A Williams 
Sccretar\ 
interstate Commerce Commission - ' 
Room 2215 
12th Street & Constitution .A\enue. N \V 
Washington. D C 2042.> 

—I ? 
:c.'c! 

3P Chemicals In., 

4440 Warrensvi'le Center Road 

Cieveiaid, 0hio44!?8 28.17 

'116) 586-4141 

Septcmbjii'U, 

f 
I, 

RE: Finance Docket No •i2''6() 
Union Pacific Corporation Union Pacific Railroad Companv and 
.Missouri Pacific Railroad Conipaii>--Coiitrol and \fcrgcr--Southcrn 
Pacific Rail Corporation. Southern Pacific fiansporlation Compan\. 
St Louis Souihuestcrn Rail\sa\ Compan>, SPCSL Corp and the 
Denver and Rio Grande Western Railroad Compain 

DearMr Williams 
The purpose of this letter is to express BP Chemicals objection to the Interstate Commerce 
Commission s proposal to expedite the procedural schedule for the i nion P.icific Corporation s (UPC) 
control and merger application regarding the Southern Pacific Rail Corporation ;SPC) ,As the 
Commission indicated m 60 FR 45"3', this is a major ..-ansaction vvhich will ha\c c sir.i.Ocant 
impact on U S rail transportation compctitncness a.id sen ice 

BP IS supportive of railroad mergers that maintain or enhance competition sen. ice and safety 

The proposed merger of the UPC SPC is \cr> sigmr-cant as BP Chemicals, receives and ships 
approximaieU 5ooo carloads of Ha/ardous Materials annually via the U P 

BP Chemicals just no\s mectiiig to dev elop our position on this merger, and we arc not in a position to 
respond to the Commission sooner than Ihc original UPC proposed schedule V\e need the full 
allotment of time proposed by UPC to ascertain the impacts of this merger 

B.' Chemicals is furiher concemed that the phase out of the Commission is causing an unjustified 
acceleration in the proposed procedural schedule .Acceleration ofthe schedule \\ould not be enou-h 
time and result in fewer responses o the application and less irformation fo" the Commission We 
are unaware of any reason to expedite these proceedings and are supponn c of the original schedule 
proposed bv UPC In fact, it would -JC pnideni to slow down the proceedings, not speed them up since 
the Commission will likch not determine the outcome of this merger due to phase out timing, and it 
mil IS not clear whether DOT or DOJ wil) have lhat task 

BPC request that ihc Cominission retain the origmal proposed schedule submitted in the UPC 
F'clition Thank \ou for this opportunity to comment 

Sincerely, ^ 

Michac)'̂  Carrigaii 
.Director, Distribution 
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D A V I D C A R R U T H 
Citv Attorney 

152 Madison -reet--P. 0. Box 91 
Clarendon, Arkansas 72029 

501-747-3839 
501-747-5695 fax C; 

September 19, 199 5 

Mr. Vernon A. Williams, Secretary 
I n t e r s t a t e Commerce Conunission 
12th and Co n s t i t u t i o n Ave., N.W. Room 2215 
Washington, D. C. 204''3 

RE: ICC Finance Docket No. 32760, 
Union Padfic--Control and .Merger--Southern 
P a c i f i c Raii Corp. 

Dear Mr. Williams: 

The City of Clarendon has received notice that the Union 
Paci f i c proposes to merge with the Southern P a c i f i c . As part of 
that merger, the r a i l l i n e that runs through Clarendon, Arkansas 
has the p o t e n t i a l to be abandoned. THE CITY OF CLARENDON, 
ARKANSAS, OBJECTS TO ANY SUCH ABANDONMENT. 

I t i s our understanding that the procedure being used by 
Union Pacific/Southern Pacific could allow abandonment without 
f u r t h e r notice to affected conununities. Please l e t t h i s l e t t e r 
stand as our str i n g e n t objection to any determination, hearing or 
fact f i n d i n g procedure being undertaken i n t h i s regard without 
notice to Clarendon. The r a i l l i n e i n question i s a v i t a l asset 
to our community and essential for future economic and i n d u s t r i a l 
growth. Abandonment of t h i s l i n e would deal a serious blow to 
our comjnunity. We therefore, object to i t s .^Dandonment and, so 
that we might o a r t i c i p a t e , request notice of any proceedings in 
that regard. lUCh notice should be sent to me at the above 
address and tw Mayor Rheta G r i f f i t h , 270 Madison, Clarendon, 
Arkansas and Mr. J. Perry Lee, Chairman, Clarendon I n d u s t r i a l 
Development Commission, Merchant's and Planter's Bank, 297 
Madison, Cla-endon, Arkansas 72029. 

T. Davxd Carruth 

cc/ Mav^r Rheta G r i f f i t h 
Mr. J. Perry Lee 

ii 8EP25 W5 
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. DISTRICT ADCBESS 
0727 WHITE DAK S^ITE 134 
GRANADA HILLS CA 91344 

819( 36«-J838 

Go 

PAULA L. BOLAND 
MEMBEnOF-H-ASSEMBL-

Th.„rY.EIGH-rWD(ST-HirT 

re 

CHAIR 

"UBLIC SAFrrv 

MEMBER 
E0UCATIO^' 
MOUSING 4 COMMUNITY 

DEVELOPMENT 
NATURAL RESOURCES 

September i s , 1995 
z^^xir .<i\ \^ \ 

;he Honorable Vernon a rr'--
^ecrecary, l ^ t ^ l l ^ i Williams 
^ w e l f t h Street-Ind'5o^;?":'%"^^ Comtn.ssxon 
f;^^'^ 2215 ° ^==nstitution Ave.nue, N W 
Washington, D.C. 20423 ' " 

Finance Docket No 32760 r-. • 

Dear .Mr ŵ  i ^ ̂  = ' Corporation, 

1 would 1T ke '•Q t ' 

and Soutnern P a c i f i c 

Experience shows thar 

? ^ : r S n t ^ ~ 3 ^ T T ° - - " 1 - - - e t reach 
and ..uch o f tha e ^ s ' e r ? n ' ^^^^^^^e/TacoSa^ t h ? V ^ ° " ^ " ^̂^̂  - n y 
3N/Santa Pe a.nd UP;^p"^ S ta tes , He're I w o " t ^ ^ ^ ' ^ ^ ^ ^ ^ ^ - ^ n 

rail...,3, one ^f .^^t^^^^^^^^i^^^^^^^ 

served ^;^s'? " 1 ? . ^ " ° ^ ^ P ' - C - ^ i f o r n . ^ ' ' ? s t " o '^ ' '^^^^^ coverage m 
•nce r t a J^ t i e s a ^ c n " " , ^ ^^^^ '"'^^ cope ^ f ^ h . ^ " " ^ ^ ^ ^ e x c l u s i v e l y 

^ f i n a n c e s , The'J^/fp^^^^^'-^e problems and 
aSSUr.:;n^<=> ^ ^ '•^'= ^i^/SP meraer i.ri ^ 1 

i t y s e r v i c e r . . ^ X \ ^ l . ^ p r o v i d e 

SP s h i p p e r : T h e ^ f i n a n c e s . The UP ^qp ^^^' ' ' '•^^ problems and 
f t r o n g " L i 5 r o a d ? i r c a n t ^ J ^ ^ ^ ^ ^ ^ ; v T c e " : ? . r ^ ^ P - v i d e 
-o b u i l d n^w car.^ri i ' . a - f c r d the c a p i t a l -'r ' ^ f i n a n c i a l l y 

-.s^cp^Ss' ^i^io,::~2'ioTyy 
73J , a..a c o n t i n u a l l y 



Vernon A, Williams 
I n t e r s t a t e Commerce Commission 
Page 2 

Furthermore, t h i s merger w i l l produce many advantages, not only to 
C a l i f o r n i a shippers, bu*-, also receivers w i l l enjoy extensive new 
s i n g l e - l i n e service i n many corridors between C a l i f o r n i a and other 
parts of the continental United Scates. 

UP/SP w i l l be able to challenge Santa Fe's dominance of C a l i f o r n i a -
Chicago intermodal t r a f f i c f o r the f i r s t time. Vigorous 
competition i n t h i s market i s c r u c i a l to Calif o r n i a ' s continued 
economic growth and to the nation's domestic and i n t e r n a t i o n a l 
competitiveness. 

I would most sincerely appreciate your favorable consideration of 
t h i s merger. 

Sincerely, 

Paula L. Bolana 

PLB:CV 
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- ^ ^ ^ — Monsanto 

L (•' I c- c-

The Chemical Group 
80C \ . :• Bĉ -e-.a'U 
Sl ôuis WssC' 63"67 
o-one !3'4> 694 -000 

September 15, 1995 

FAX (202) 927-5984 

Honorable Vemon A Wiiliairs. Secretan *- -— ~ 
Interstate Commerce Commission 
12th Sireet & Constitutioi, .•\\enuc. N W, 
Room 2215 ^1 T 
Washington. D C 20423 

RE: Finance Docket No 32760 y c ^ ^ " " 
Union Pacific Ct rporation. L'nion Pacific Railroad Compan\ arul-^r:-"--^^=^~-' ' " ~ ' 
Missoun Pacific Railroad Companx-Control and Merger- Souihem 
Pacific Rail Corporation. Southem Pacific Transportation 
Company. SPCSL Corp and the Denver and Rio Grande Westem 
P.aiircad Conipan> 

Dear Mr Williams 

Tht purpose ofthis letter is to express *<onsanto Compan>'s objection to the Interstate Commerce 
Commission's proposal to expedite the procedural schedule for the Union Pacific Corporation's (UPC) 
control find incr';;r aoplication regarding t' " Southem Pacific Rail Corporation (SPC) As the 
Commission indicated in ')0 FR 45737. this is a major transaction which will ha\c a significant impact 
on U S rail transportation competiti%eness and service 

.Monsanto Compan> is a global company product..^ chemicals, fibers, consumer lawn ..arc products, 
food additives, agncultural chemicals, agricultural seed, pharmaceuticals, plastics, and specialty products. 
.Monsantr has over twenty four (2-») production facilities in the United States, and purchases numerous 
raw materials from vendors numbering in the thousands Monsanto, in conducting its business, uses rail 
transportation in ail of the v.omcstic US states using all ofthe class I railroads, and manv of the short 
lines in order lo meet our shipping needs 

M> name is David .\ Pms 1 am Manat-er. Rail Transponalion for Monsanto Companv I am 
responsible for selecting rail transporation \cndors. and ncgotiaiiiig cont acts, terms and conditions witii 
.VhiiTsanto's rail vendors 



Honorable Vernon A Williams. Secretan. September 15. 1995 
Interstate Commerce Commission Page 2 

The proposed merger of the UPC/SPC is verv significan: to Monsanto Monsanto spends 
approximately $25 million with the UP. and around $9 million with the SP on an annual basis .As large, 
and diverse and spread out, as Monsanto's business is. it nevertheless has approximateK f̂ O'/o of its raw 
matenal and finished goods moving either partially or exclusively on the UP The combined innual 
chemicals traffic handled by the UPC/SPC represents about 35% of chemical railcar tonnage in the U S 
and about 36% of chemical rail transportation revenues which equates to $1 6 billion (Rail Pnce Advisor, 
P 2, Third Quarter 1995, Volume 4. Number 3) The percentage o( traffic handled by UPC SPC is very 
high in gulf coast states. particalarK in Texas, and is of great concem to not only Monsanto but also to 
Chemical Manufactures Association member companies in those gulf coast states As the largest railroad 
in the U S . the combined UPC/SPC will generate over $8 billion in revenues. This could lead to further 
consolidation of the Class 1 railroads to ensure their viability 

Monsanto subscribes :o CMA's railroad merger policy which is supportive of railroad mergers that 
mamtain or enhance competition, serv ice, and safety .Monsanto, due to the vast level of business it does 
with the UP and SP ",s just now analyzing its position on this merger, and we are not in a position to 
respond to the Commission sooner than the original UPC proposed schedule The trend toward fewer 
Class 1 railroads started in the I980's has created problems for the chemical industrv and continued 
reduction could threaten its ability to compete in vvorld markets .An> merger that r^tentialK reduces the 
level of competition in the rail industrv regardless of service implications will b'. vie ved as deinmental 
to the chemical industrv, ns well as M'̂ nsanto specifically Therefore, t'e chemuil industn. and 
Monsanto need the full allotment of time proposed by UPC to ascertain the i.npacts of ti is merger. 

Monsanto, along with the entire chemical i.idustrv. is further concemed that the phase out of the 
Commission is causing an uniustified acceleration in the proposed procedural schedule Acceleration of 
the schedule would net bt enough time and result in fewer responses to the application and less critical 
information for the Commission .Monsanto is unaware ofany reason to expedite these proceedings and 
is supportive ofthe onginal schedule proposed by UPC In fact, it wou'd be prudent to slow do.vn the 
proceedings, not speed them up since the Commission will likely not determine the outcome of this 
merger due to phase out timing, and it still isn't clear whether DOT or DOJ will have lhat task. 

Monsanto requests that th; Commission retain the r.nginal proposed schedule submitted in the UPC 
Petition Thank \ou in advance for consideration ofthis statement. 

In accordance with ICC custom and procedure, twenty (20) copies of this statement will be fonvarded. 
One copy will be FAX'ed in order to meet the September 18. 1995 deadline. 

Sincerely, 

/ 

David A Pins 
Manager, Rail Transportation 
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Texas Department of Transportation 
DEWITT C GREER STATE HIGHWAY BLDG, • 125 £. IITH STREET* AUSTIN, TEXAS 78701-2483• (512! 463-8585 

September i : , 1995 

^ TXDT-l 

via AIRBORNE EXPRESS 

Vemon A, Williams, Secretary 
Office of the Secretary 
Case Control Branch 
Atun: Finance Docket No, 32760 
Interstate Commerce Commission 
1201 Constitution Avenue, N.W. 
Washington, D.C. 20423 

Dear Secretary Williams: 

The Texas Department of Transportafion (TxDOT) îshec to go on record in opposition to the 
proposed expedited schedule for Finance Do<:ket No. 32760 as published in the Feaei,̂ ! Register, 
Volume 60, No, 170, Friday, September 1, 1995. 

The magnitude of anticipated impacts in the state of Texas from this proposed merger far exceed 
any railroad merger in modem histor>'. In compaiing UP/SP with Burlington Northern/Santa 
Fe, it should be noted that—in Texas, at least—this is not an end-to-end joining like BN/SF, but 
rather a parallel merger oi" more than 6,000 miles Lhat must have tremendous effects on 
employees, communities and shippers. We anticipate many miles oi line cnanges, including 
abandonments but especially through line sales or trackage rights/haulage rights. 

.\t this time, TxDOT takes no position either in favor or in opposition to the merging of UP/SP. 
However, we are especially cognizant of several major issues in our state. TxDOT is attempting 
to complete economic impact analyses for the following areas of particular importance to our 
state, so as to arrive at conclusions based on fact: 

1. Gulf Coast i5etrochemical shipments by rail. 
2. Export grain to Texas deepv ater ports from the Midwest 
3. Coal from the Midwest and northwestem U.S. destined for utilities. 
4. Gateways to Mexico, including the single most important one—Laredo. 
5. Owneiship or control of rail corridors within the Republic of Mexico. 
6. Gulf port intermodal container traffic. 
7. Line abandonments or sabs, 
8. More than 40 short lines or regional .'̂ ilroads ?.id their dependence on Class 1 

ccnnection(s). 

An Equal Opponunitv Employer 



Mr. Vemon A. Williams -2- September 15, 1995 

The results of BN/S'J have yet to appear, much less be understood or digested as they relate to 
the above listed areas of concem. It is hardly in the public interest to l.astily conclude UP/SP 
with only minimal time for analysis and decision, 

ICC's proposed procedural schedule that would allow only 140 days prior to the filing of briefs 
is unduly expeditious. It will severely handicap public agencies attempting to wrestle with the 
complexities raised by UP/SP. 

We do not agree with the Commission's position that parties filing Inconsistent and responsive 
applications, comments, protests, etcetera may neai less than 90 days lo prepare dieir 
applications. To the contrary, our position is that 90 days is an insufficient time in which to 
reply. 

The Federal Register publication of Decision No. 1: Notice of Prefiling Notification and Request 
for Comments includes references to several notices apparently already filed by various railroads 
for this merger case. At least three of d;e notices ('•UP/SP-5", "SF-2", and "KCS-Z") were 
never received by TxDOT, eventhough we have requested copies of all filings pertaining to the 
UP/SP merger, TxDOT would appreciate any efforts to ensure that we receive copies of all 
future filings. 

We apprec'ate the opportunity to comment this - the biggest rail merger in U.S. history. If you 
have any questions or require additional information, please contact me at (512) 305-9506. 

Sincerely, 

A. Griebel 
Assistant Executive Director 
Multimodal Transportation 



BEFORE THE 

INTERSTATE COMMERCE COMMISSION 

WASHINGTON, D.C. 20423 

ICC FINANCE DOCKET NO. 32760 
UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY AND 

MISSOURI PACIFIC RAILROAD COMPANY 
-CONTROL AND MERGER-

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
TRANSPORTATION 

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

COMMENTS OF THE 
DEPARTMENT OF TR.\NSPORTATION OF THE 

STATE OF TEXAS 
REGARDCSG THE PROPOSED PROCEDURAL SCHEDLXE 

TXDT-i 

-'••VEi'ED 
')iiicQ ci Secretary 

SEP 2 1 1995 

Part of 
Putilic Record 

THOMAS A, GRIEBEL 
Assistant Executive Director 
Multimodal Transportation 
Texas Department of Transportation 
125 E, 11th Street 
Austin, TX 78701-2483 

September 15, 1995 
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September 15. 1995 

^ 

9 

honorable Vernon A. Williams 
Secretary 
interstate Commerce Commission 
Room 2215 
i2th Street & Constitution Avenue. N.W. 
Washington. DC 10423 

Union Pacific Corporation, Union Pacific Railroad Company and 
Missouri Pacific Railroad Company - Control and Merger - Southern 
Pacific Rail Corporation, Southern Pacitlj rransponation Company, 
St. Louis Southwestern Railway Company. SPCSL Corp. and the 
Denver and Rio Grande Western Railroad Company 

Dear Mr. Secretary: 

The pmpose of this letter is to express Union Carbide's objection to the Interstate Commerce 
Commission's proposal to expedite the procedural schedule for the Union Pacific Corporation's (UPC) 
control and merger application regarding the Southem Pacific Rail Corporation (SPC». .As the 
Commission indicated in 60 FR 45737, this is a major transaction which will have a significant iinpact 
on rail u-ansportation competitiveness in the United States. 

W ith 'he United States chemicals and plastics industry heavily concentrated in the Texas/Louisi ina 
gulf coast region, the majority of die industry's producers for the most part have access to one ot two 
railroads: the Union Pacific or Southern Pacific, both of whom dominate the market., 

For Union Carbide, railroad transportation is essential. It needs an efficient, safe and competitive 
railroad industry' to effecnvelv comoete in the chemicals and elastics marketplace. 

Union Carbide is in the process of formulating its position on this merger and it is attempting to 
quantity its impact on reductions in rail to rail competition and rail to rail competitise access. We are 
therefor*' not in a position to effectively respond to the Commission earlier than the original UPC 
proposed schedule. Union Carbide respe .tt'ully requests that the Cernmission retain the origina! 
proposed schedule submitied in the UPC oetition. 

ENTERED 
Offce ot the Secretarv 

t995 I 2 0 
' - r r of 

Very truly yours. 

/^/Jn-J^yi 
Roben G. Stani/y 
Manager 
Overland/Air Transportation 

RGS/k\ 





I t e m No. 
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Paae Count " ^ Eastman Chemical Company 
S i L t r i r i - ' l P O Box 1990 

Kino' jor t , 1 ennessee 37662 

SEPTEMBER 15, 1995 

OFFICE OF THE SECRETAR'/, 
CASE CONTROL BRANCH I' 

•••Zl ^.^''rU 
ATTN: FINANCE DOCKET NG, 3 276 0 
INTERSTATE COMMERCE COMMISSION 
12ni CONSTITUTION AVENUE, NVJ ^ -̂.̂  '-3;..;' 
WASHINGTON, DC 2 0423 - i 

REFERENCE: FINT^CE DOCKET NO. 32760, UNION PACIFIC CORPORATION, 
UNION PACIFIC RAILROAD CCMPANY AND MISSOLT?.! PACIFIC RAILROAD-
COMPANY-CONTROL AND MERGER-SOUTHERN PACIFIC RAIL CORPOP^TION, 
SOUTHERN PACIFIC TRANSPORTATION CCMPANY, ST. LOUIS SOUTHWESTERN 
RAILWAY COMPANY, SPCSL CORP. AND TKE DEN̂ VER AND RIO GRANDE 
WESTERN RAILROAD COMPANY 

DEAR MR. WILLIAMS: 

In the referenced docket, request f c r comments on the schedule, 
Eastman Chemical Company wishes to provide input i n t o t'ne 
proposed schedule. Eastman Chemical Company i s a large shipper 
and receiver of bulk r a i l t i ansportation, with m u l t i p l e plant 
locations. Eastman would be very adversely affected by the 
proposed merger. 

The proposed procedural schedule c a l l s for shipper comm.ent on t.he 
90th day after the merger applications are f i l e d , and 
inconsistent and responsive applications due on the 6 0th day 
a f t e r the merger applications are due. 

We f e e l t h i s proposed procedural schedu].e i s much too short, 
given the .huge p o t e n t i a l impact of t h i s proposed merger. 

Ycurs very t r u l y , 

E.G. Cassell 
Manager, Domestic D i s t r i b u t i o n Services 

Copies: ENTERED 
Mr. Arvid E. Roach, I I , Esq. Office o< the Secretary 
Covington & Burling 
1201 Pennsylvania Avenue, NW , .gqc 
PO Box v.ee, ,. wĈ  ^ - '̂^̂  
Washington, D.C. :.0044 I, .... .̂̂ ^̂  

Mr. Paul A. Cunningham, Esq. 
Harkens Cunningham 
1300 Nineteenth Street, N'W 
Washinatcn, D.C. 20036 
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The Cow Oliemtrai .-.^mo-* 

:():() Dow Center 
September 15, iW5 

Office of the Secieiar>' 
Ca.se Control Branch 
.•\iin.; Finance Docket No. 3276(J 
Interstate ( otnmerce Commission 
1201 Constitution .Avenue, .NW 
Washington, DC 20423 

FINANCE DOCKET NO. 32760 - PETITION TO EXTIiND CO.MMENT PERIOD 
ON UNION PACIFIC/SOUTHERN PACIFIC MERGER 

Dear Madain/Sir: 

The DoH Chemical Company (Dowi is a large shipper atid receiv er of materials by rail that 
would be significantly economically impacted by a Union Pacific Corporation (UPC) and 
Southern Pacific Corporation (SPC) merger. Tlie .August 14, 1995 issue o\ Chemical & 
Engineering Nevvs states that 70 percent o\ all chemicals transported by rail in the Gulf 
Coast region would be impacted by subject merger. In view of the recent merger of the 
Eurlington Nonhem and Santa Fe Railroads, the UPC/SPC merger can significantly impact 
the competitive environment facing shippers. 

The ICC proposed expedited Procedural Schedule would onlv allow shippers 90 days to 
comment on the subject merger once it has been filed with your office. In order to ade-
quately stud> the cnerall impact ofthe merger on Dou. operations, vve need more time than 
the F - 90 days ICC proposed in the September !. 1995 Federal Register. Dow is not 
aware ofany reason for the ICC's request for a vanation that vvould cut 30 days fivMn the 
shipper comment period. 

herelore, Dow respectfully requests the l.'PC/SPC merger comment penod for shippers 
be extended back to the onginal UPC proposed schedule. 

Your consideration of this petition will be aopreciaied. Please call should you have any 
cjucstions. 

.Sincerelv. 

r \ ^^,Tr..:-^iy ! %i' 
S. r )uglas l-hiU 
Director 
Transportalion <Sc Loiiisiics Services Purchasnii! 
(517) 636-Xl()9 
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Honorable Vernor. A. Williams 
September 15, 199,5 
Page 2 

and consumer goods, delivers low-cost, low-sulphur coal for electrical goiierat.on. pavs 
significant taxes, provides one of the largest pavrolls in the state tor Nebraska workers, 
and maintains itself as a solid corporate citizen that Nebraska can bo proud of. 

All of these attribtites and contributions will be enhanced and strengtlieriod bv 
approval of the proposed merger, which ,VT11 allow for significant e.xpansion of n>,arkets 
for .Nebraska shippers. A stronger, mor.' competitive railroad accrues benefits not just 
to the benefit of Nebraska shippers, but to Nebraska consumers, workers and the public-
at-large, as well. 

.\lv support .for this proposed merger is not intended to disparage Nchr.iska's 
other significant Class ! railroad, the Burlingt;)n Northern, but with vour recent 
approval of tlie BN SF merger, vou will place the L'nion Pacific and its shippers and 
customers at a permanent economic disadvantage if Union Pacific is not allowed to 
resp )nd in kind and achieve a measure of competitive paritv in the marketplace through 
merger with the Southern Pacific Railroad. The presence in Nebraska of two strong, 
competitive railroads will benetit shippers, consumers, workers, one tax base, and 
econonu- 1 urge vour approval of th • proposed merger. 

Sincerelv, 

I)oimla-/.y Kristensen 

DAK: I 





I t em No. 

K E L L E 

Paas Count 

S U I T E 5 0 0 W ' E S ' 

W A S H I N O T O N . D C kiOOOi 

T E L E P H O N E ( a o s ) 4 1 3 4 - 4 1 0 0 

T E L E X 4 B 0Ss r> i - K E L M A N ' * * 

F A C S I M I L E ( i aos ; 4 : 3 4 - 4 G 4 0 

BotTi.evv»itr> Lot;iM .SC M-MJEH t\7 

V C H O M C •* H C C K M A N 
A"L.4..AM*t • O W O N C S ' O ' W ' . 

A f * * N C V * L * C " 
' t » * C N C C 0 J O N C S 

Ml a t ' ' c o v c 

• iCMARO - O n ' O N 
A L » ' « C C S • C O N C * " 
•*t>t.L,:0.m MOVAC!> 
n o u o c A S -
WATMOND A X O W A L ? " • 
5 r . . f t L C ' * c o r r t . .o 
MiCHACt. * MOMMCMr 
J O M N a Ml C H A M D S 
, r * » » ^Av> - .K*" ' " ' 
J O H ' * • •" t 
* f T t P ^ DC , A CPtu2 

, A ^ I » I * . C t W HA^PW *• 
• A L « M A SIMMON'S 
• CHAMO * MAN* 

A MILLAff 
o c o A o c a M'tMO 
S * C M A i V C t C C K C " 

MAMK A S ' C V C A S 
a * » C N € r o o s t 
OAV ' C O J A U V A O I * 
V O N A T H A N • $ p r * 4 C C " 
C A ' H t d ' N r • s - c s C N 
AM* •* » o c o n » 5 

* C S £ » * A I » i I A * £ ^ . £ » 
- MHic- P S s e c * 
A K ^ H U * 5 3AHPC * " 
- C S * . C t S i L V t B M A N 
- O S f P « M S A N O " 

zAac- N HA(»"isc». 
CAAOL MOOAS -OTH 
WOAN C 5*~'AIM 

6 

MAMTHA C M A I t n A P C S C 
D O N A L - O • (VU^fH 
DAw'O 8 S C " * 
S D C B O n A H k C S r N 
D A V O A J O ' 
• • C D t A i C X A S T C A A N S * 
' O w e A c s s c t v C A A 5 -
' M O M A 5 c a c A a c n * 

A c t x A N O A t " C N C < / c e N S » 
vt tKNI^CA A S O M A N N O * 
^ O M N A ' A A O O N * 
PATAiCK V A A ^ ' K O W S X • 

OANi£L 5 P>X,.CA A H O 

C H A B L t S V B A C D C n AM O 

A O S C A * A MATMtlAS P M O 3 , 

. J O H N A M O O O t A M A N P H t 

M O L I K ' H U T M i R t ' O L C Y 

J O S T I N C A O W t t L . O 

j A N C * ' t M O U K A N 1 

L E S " T A » O A O D ' N S K y A* I 

0 * * A G C • • O W N 

M . C M ^ t L ' t O O L P M D 

* A i T £ R s 2 . A C C D'Aj. N J M B E A 

September 19, 1995 (202) 434-4144 

o f f i c e of the Secre t a r y 
Case C o n t r o l Branch 
I n t e r s t a t e Commerce Commission 
. a t t e n t i o n : Finance Docket No. 32760 
1201 C o n s t i t u t i o n Avenue, N.W. 
Washington, D.C. 20423 

Re: UP/SP Merger; Finance Docket No. 32760 

Dear Secre'-ary W i l l i a m s : 

Enclosed, please f i n d a map which was i n a d v e r t e n t l y o m i t t e d 
from the comments f i l e d September 18, 1996 on behalf of The 
Socifety of the P l a s t i c s I n d u s t r y , Inc. i n reference t o Finance 
Docket No. 32760. Twenty (20) copies of the map are enclosed, 
and a copy ot t h i s enclosure has been sent t o each of the 
a p p l i c a n t s ' r e p r e s e n t a t i v e s . 

C o r d i a l l y yours, 

M a r t i n yk. B e r c o v i c i 
Enclosures 

cc: ( w i t h enclosure) 
A r v i d E. Roach, Ls;j,;ire 
Paul A. Cunningham, Esquire 
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SUITE 6-«') 

N O R T H B U I L D I N G 

W A S H I N G T O N D C ? 0 0 0 4 

T E L E P H O N E 2 0 2 274 2 9 5 0 

T A C S I M I L t 20.' ' 274 2 9 9 4 DIRECT 202 274 2953 

September 19. 1995 

Mr. Vemon A. Williams 
Secretary 
Interstate Commerce Commission 
Room 1524 
Washmgton, D.C. 20423 

RE: Finance Docket So. 32760. L'nion Pacific Corporation, Union Pacific Railroad 
Companx anJ Missouri Pacific Railroad Company - Control and Merger --
Southern Pacific Rail Corporation. Souihern Pacific Transponation Company, 
St. Louis Southwestern Railwax Companx. SPCSL Corp. and The Denver and 
Rio Grande Western Railroad Company 

Dear Secretar\' Williams: 

The following changes should be made to the Comments ot" The Kansas City Southem 
R^.,.vay Company On Proposed Procedural Schedule, which was fiied with the Commission 
on September 18, 1995. 

Page 9 - The second sentence of the first full ;jaragraph should read as follows: 

"The failure to include time for the filing of reply bnefs is in r-ontrast to all previous class I 
mjreer proceedings, with the exceptions of the RGI divestiture and BN/Sania Fe 
pr(x:eedings." 

Page 10 - The first sentence of the second full paragraph should read as follows: 

"The modern proceeding that most closely compares to the prcKceding currently before the 
Commission was Santa he Soutnern Pacific Corporatuw-Control-Southern Pacific 
Tran.sponation Company. 2 I.C.C. 2d 709( 1986)("SFSP">. where the Commission denied the 
merger after the f ' ' l l 2'/: year analysis provided io 49 U.S.C. S 11345." 



TROUTMAN S/.'NDERS 

Mr. Vemon A, Williams 
September 19, 1995 
Page 2 

Page 12 - Footnote 10 should cite to "V.S. Grimm at 4, n.3." 

Page 14 - The f.rst full sentence should read as follows: 

"Under the proposed schedule, a party, whether it be a competing carrier, a shipper or a 
governmental body, would not be able to panicipate in a meaningful way because the 
schedule would not provide commenting panies with an adequate opportunity for discovery 
of the facts critical to the filing of inconsistent or responsive applications,"" 

Page 17 - The fourth sentence should cite to "V.S. Grimm at 5." 

Page 18 - The first sentence should cite to "V S. Plaistow at 8-9." 

Exhibit B, page 5 - The final sentence of the second paragraph should read as follows: 

"The dollars of revenues affected over these routings is used as the comparative parameter m 
Figure 1, attached to the end of this ventled statement," 

Exhibit B. page 5 - The final sentence of the third paragraph should read as follows: 

"Even mo'.; importantly, UP/SP's competitive effects are 19% greater than those of the 
SF/SP m'.;rger ($1.65 billion vs, SO,92 billion), and that merger was rejected by this 
Commission.̂ " 

Exhibit B. page 5 - The third sentence of footnote 3 should read as follows: 

"Between 1986 (the year the Commission rejected the Santa Fe.'Southem Pacific merger) and 
the waybill >ear 1993, the following mergers took place, 1)DRGW - SP; 2) UP-C&NVV; and 
3) UP-MKT. 

Exhibit B, page 7 - The second paragraph should read as follows: 

"The amount of time required to deal with competitive effects is proportional to the number 
of circumstances for which remedies iirst be sought and reso'.ved. ,At the conclusion of 
BN/SF, ail 2 to I's had been resolved in one of two ways: 

1. Through the settlement agreements negotiated between the merger partners and 
potential altemative transportation providers such as Kansas City Southern, 
Southem Pacific and Union .f'aciflc: and 

2. Through the merger conditioning powers of the commission. 



TROUTMAN SANDERS 

Mr, Vemon A. Williams 
September 19, 1995 
Page 3 

The proposed UP/SP merger requires far more 2 to 1 resolutions that did BN/SF since there 
are far more of them," 

Exhibit B - Figure 1 - The attached Figure 1 should be substituted for the one attached to the 
original Verified Statement, 

Enclosed with this original are twenty-one copies of this letter - one to accompany 
each of the onginal Comments filed on September 19, 1995 and one to be stamped and 
retumed for ou: files. 

Ver>' truly yours. 

William A. Mullins 

Enclosures 

cc: Parties of Record 
Robert K. Dreiling, Esquire 
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September 18, 1995 

Vernon A. W i l l i a m s 
Secretary 
I n t e r s t a t e Commerce Commission 
Room 2215 
12th S t r e e t and C o n s t i t u t i o n Avenue, N.W. 
Washington, D.C. ?0423 

LOXDON 

SINGAPORE 

TOKYO 

Re: F.D. Docket No. 32760, UNION PACIFIC CORPORATION, 
UNION PACIFIC RAILROAD COMPANY ANP 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 

Dear Secretary W i l l i a m s : 

Enclosed f o r f i l i n g i n the above-captioned proceeding 
are an o r i g i n a l and twenty (20) copies of Canadian Pa c i f x c 
Li m i t e d ' s Notice of Appearance and Comments Regarding Procedural 
Schedule (CP-1). Pursuant t o the Commission's request i n 
Decision No. 1, a 3.5" d i s k e t t e c o n t a i n i n g CP-1 i s also being 
submitted h e r e w i t h . 

Also encloseu are two (2) a d d i t i o n a l copies t o be f i l e -
stamped and r e t u r n e d t o our messenger. 

\ 

SEP 1 9 1 * 

Public P .a^^ 

S i n c e r e l y , 

Te rence M. Hynew 

TMH9SA65 SED (9/llt/V5 2;34pmj 



CP-1 

BEFORE THE 
. y y INTERSTATE COMMERCE COMMISSION 

Finance Docket No. 32760 

ONION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC PJVILROAD 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 CCMPANY 

CANADIAN PACIFIC LIMITED'S NOTICE OF APPEARANCE 
AND COMMENTS REGARDING PROCEDURAL SCHEDULE 

Terence M. Hynes 
K r i s t a L. Edwards 

SIDLEY & AUSTIN 
1722 Eye S t r e e t , 
Washington, DC 
(202) 736-8000 

NW 
20006 

Attorneys f o r 
CANADIAN PACIFIC LIMITED 

DATED: September 18, 1995 



BEFORE THE 
INTERSTATE COMMERCE COMMISSION 

y? i 
Finance rocket No. 32760 

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

— CONTROL AND MER'-.ER — 
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

y 

CANADIAN PACIFIC UMITEP'S NOTICE OF APPEARANCF 
AND C0M:'.-:?JTS REGARDING PROCEDURAL SCHEDULE 

Canadian P a c i f i c L i m i t e d ("CP"), doing business as "CP 

R a i l System," hereby g i v e s n o t i c e t h a t i t intends t o p a r t i c i p a t e 

as a p a r t y of r e c o r d i n the above-captioned proceeding.' The 

undersigned a t t o r n e y s hereby enter t h e i r appearance as counsel of 

record f o r CP. Copies of a l l pleadings and d e c i s i o n s should be 

served on: 

Terence M. Hynes 
K r i s t a L. Edwards 

.GIDLEY & AUSTIN 
1722 Eye S t r e e t , NW 
Washington, DC 20006 
(202) 736-8000 

Marcella M, Szel 
Vice President - Legal Services 
CP R a i l System 
910 Peel S t r e e t 
Windsor S t a t i o n , Room 234 
Montreal, Quebec H3C 3E4 CANADA 
(514) 395-6578 

' The "CP R a i l System" c o n s i s t s of the CP R a i l d i v i s i o n of 
Canadian P a c i f i c L i m i t e d , Soo Line R a i l r o a d Company and Delaware 
ar:d Hudson Railway Company, I r e . 



Wayne Serkland 
U.S. Regional Counse.1 
Canadian P a c i f i c Legal Services 
105 South F i f t h S t r e e t , S u i t e 1000 
Minneapolis, MN 55402 
(612) 347-8287 

Pursuant t o the Commission's Decision No. 1. served on 

September 1, 1995, CP submits the f o l l o w i n g comments r e g a r d i n g 

the p r o c e d u r a l schedule proposed by Applicants^: 

CP dees not o b j e c t t o the schedule proposed i n the 

" P e t i t i o n To E s t a b l i s h Procedural Schedule" f i l e d by A p p l i c a n t s 

on August 4, 1995. See UP/SP-4 at 2-3. Baeed upon c u r r e n t 

circumstances. A p p l i c a n t s ' proposed schedule appears t o s t r i k e an 

a p p r o p r i a t e balance between A p p l i c a n t s ' d e s i r e t o o b t a i n 

expedited c o n s i d e r a t i o n of t h e i r proposed t r a n s a c t i o n and the 

i n t e r e s t s of ether p a r t i e s i n .having a f u l l and f a i r o p i ^ o r t u n i t y 

t o present evidence d'.id t o pursue responsive a p p l i c a t i o n s or 

other requests f o r c o n d i t i o n s . ' 

However, CP strongly opposes the " v a r i a t i o n " of 

Applicants' procedural schedule i d e n t i f i e d by the Commission in 

Decision No. l (at page 3). That v a r i a t i o n would require 

interested p a r t i e s to f i l e a l l inconsistent and responsive 

" A p p l i c a n t s ' i n c l u d e Union P a c i f i c Corporation ("UPC"), Union 
P a c i f i e R a i l r o a d Company ("UPRR"), M i s s o u r i P a c i f i c R a i l r o a d 
Company ("MPRR"), Southern P a c i f i c R a i l C o r p o r a t i o n ("SPR"), 
Southern P a c i f i e T r a n s p o r t a t i o n Company ("SPT"), St. Louis 
S.iuthwestern Railway Comoany ("SSW"), SPCSL Corp. ("SPCSL") and 
Tie Denver and Rio Grande Western R a i l r o a d Company ("DRGW"). 

^ As the Commission knows, developments d u r i n g the co 
Class I merger proceeding have, i n the past, warranted 
adjustments t o i"he i n i t . ' a l procedural schedule. CP reserves the 
r i g h t t o seek a p p r o p r i a t e adjustments t o the schedule i n t h i s 
proceeding i n the event t h a t subsequent events render the 
schedule unworkable. 
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a pplications, as wel l as opposition evidence and argument, 30 

days a f t e r the primary application i s accepted (or approximately 

60 days a f t e r i t i s f i l e d ) . The development of those evidentiary 

submissions w i l l involve several major tasks. F i r s t , interested 

p a r t i e s roust review and analyze the primary a p p l i c a t i o n and the 

voluminous workpapers th a t r o u t i n e l y underlie any Class I merger 

a p p l i c a t i o n . Next, p a r t i e s must pursue disco\ery on the issues 

raised by the primary application through document requests 

and/or depositions of Applicants' witnesses. Protestant parties 

must then prepare t h e i r evidence and argument i n opposition t o 

the primary transaction, as well as responsive applications 

and/or testimony i n supporc of requests for conditions. A period 

of eo days i-? simply not s u f f i c i e n t to permit CP and other 

p a r t i e s to complete a l l of these important tasks. 

Moreover, the 60-day period following the submission of 

the primary a p p l i c a t i o n includes the year-end holidays. Based on 

past experience, i t i s l i k e l y to be d i f f i c u l t t o schedule 

depositions during that period. Key personnel needed to prepare 

opposition evidence and responsive f i l i n g s are l i r . e l y t o have 

scheduling problems at that time as well . At a minimum, a 60-day 

schedule would impose a considerable burden on personnel of both 

Applicants and other parties duiing the holiday season. 

CP believes that the proposed UP/SP consolidatioi-' 

raises more s i g n i f i c a n t competitive issues than the recently-

approved BN-ATSF contr o l transaction. Applicants propose A 

transaction that w i l l , in •:.onjunction with the BN-ATSF merger, 

fundamentally a l t e r the transportation system serving tha western 

-3-



United States and Mexico. The public i n t e r e s t requires t h a t the 

Commission develop an adequate record with respect to those 

issues. A procedural schedule that requ.^red interested parties 

t o analyze Applicants' voluminous f i l i n g , compiate a l l discovery 

and submit t h e i r e n t i r e cases-in-chief w i t h i n 60 Cays would deny 

them a meaningful opportunity to p a r t i c i p a t e i n t h i s important 

proceeding. Accordingly, CP r e s p e c t f u l l y submits that the 

Commission should not truncate further the highly-expedited 

procedural schedule proposed by Applicants, Rather, the 

Commission should adopt the procedural schedule proposed by 

Applicants i n UP/SP-4, 

Respectfully submitted. 

Terence M. Hynes 
Krista L. Edwards 
SIDLEY & AUSTIN 
17 2 2 Eye Street, NW 
Washington, DC 20006 
(202) 736-8000 

Attorneys f o r 
CANADIAN PACIFIC LIMITED 

-4-



CERTIFICATE OF SERVICE 

The undersigned hereby c e r t i f i e s t h a t , t h i s 18th day of 

September, 1995, copies of the foregoi n g CANADIAN PACIFIC 

LIMITED'S NOTICE OF APPEARANCE AND COMMENTS REGARDING PROCEDURAL 

SCHEDULE were d e l i v e r e d by hand or mailed, v i a U.S. M a i l , postage 

p r e p a i d , t o the f o l l o w i n g : 

A d m i n i s t r a t i v e Law Judge ^erome Nelson 
FERC 
825 North C a p i t o l S t r e e t , NE 
Washington, DC 20426 

Cannon Y, Harvey 
Carol A, H a r r i s 
Louis P, Warchot 
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 
San Francisco, CA 94105 

Paul A. Cunni.ngham 
Richard B, Herzog 
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BEFORE THE 
INTERSTATE COMMERCE COMMISSION 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIHC RAILROAD CO.MPANY 

—Control and Merger— 

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
TRANSPORTATION COMPANY, ST, LOLIS SOLTHWESTERN RAILWAY 

COMPANY, SPCSL CORP. AND THE DENVER A.ND 
RIO GRANDE WESTERN RAILROAD COMPANY 

COMMENTS 
OF 

WESTERN RESOURCES, INC. 

Westem Resources, Inc. ("Westem") hereby submits the following comm.cnts on the 

procedural schedule proposed in Decision No, 1 in thu- proceeding, served on September 1, 1995. 

For the reasons set fonh below, Westem recommends that the Commission adopt a longer 

schedule which is set out in Attachment A to these comments. 

Westem Resources is an investor-owned utility based in Topeka, Kansas. It is a public 

utility engaged in the local distribution of natural gas and electncity "n the States of Kansas and 

Oklahoma. The majority of Westem Resources' power is generated b> buming coal which is 

delivered by rail in unit coal trains to three electric generating stations: the Jeffrey Energy Center, 

locateu near St. Marys. Kansas; the Lawrence Center, located in Lawrence, Kansas; and the 

Tecumseh Energy Center located in Tecumseh, Kansas. These three stations combined received 

approxim.ately 9,5 million tons of coal in 1994, 

Westem does not believe that the accelerated procedural schedule that v/as adopted by the 

Commission for i>s leview of the merger of the Burlington .Nonhern Raiiroad Company ("B.\") 
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and The Atchison, Topeka and Santa Fe Railway Company ("Santa Fe") provided all parties in that 

proceeding a full and fair opponunii;.' to present their cases for the imposition of conditions on that 

merger, nor did it enable the Commission to create a complete administrative record for decision. 

The schedule for decision in that proceeding was therefore not in accord with the requirements of 

the Interstate Commerce Act or Administrative Procedure Act or the needs of the parties to that 

case. 

The Commission's proposal in this proceeding to adopt a substantially similar proposed 

procedural schedule would, Westem believes, be similarly inappropriate. It would deprive 

representatives of the shipping public of a fair opportunity to review and analyze the evidence to be 

submitted in support of and in opposition to the application, and panicul-irly the effects of the 

related abandonment applications to be filed by the Applicants, which may have an adverse effect 

upon the transponation of coal to Wesicm's Lawrence and Tecumseh generating stations and a 

potential operating impac at all of Western's coal generating facilities. Moreover, the proposed 

merger will reduce the number of rail carriers capable of hauling coal in the quantities required by 

westem utilities from three to two, assuming the merger of BN and Santa Fe is completed, a 

situation of potential concem to Western,' 

The Changes to Commission Rules Proposed in Ex Parte 282 (Sub-No. 19) 
Provide No Basis for The Commission's Proposal 

The Commission, ninety days after adopting a 535-day proced jral schedule for Finance 

Docket .No, 32549 after notice and comment, abruptly published proposed amendments to its 

procedural rules which would require seî -ice of a decision in a merger proceeding 180 days from 

the date a merger application was fi'ed. It subsequentiy replaced the original 535-day schedule in 

^ This reduction could be significant, since only two years ago, westem utilities had four 
railroads from which to seek rail sen ice. The significance of this reduction in competitive options 
was explicitiy recognized hy Commissioner McDonald in her concurrence with the Commission's 
decision approving the merger of the B.\ and Santa Fe, when she stated that the further reduction 
in competitive options "may be imponant or decisive in future large rail consolidations, and an 
issue that may extend beyond coal • other mark-ts as well." See Finance Docket No. 32549. 
Decision No, 38 at 114 (served .August 23, 1995). 



the then-pending BN/Santa Fe merger with a variation of the 180-day schedule at the request of the 

merger applicants, over the opposition of Westem and other parties. However, the proposed 

regulations have never been finalized by the Commission. .Moreover, even if they were finalizeu 

some point in the future, they would be subject to administrative and judicial review. The 

proposed rules therefore provide no basis for the schedule proposed by the Commission.-

The Commission's Proposal to Even Funher Shorten the Schedule is Unreasonable 

In Decision No. 1, the Commission has proposed to shorten the procedural schedule from 

that which was adopted in the BN/Sania F, iroceeding by deleting 30 days from the time allotted 

for panies opposing the merger to file responsive applications, comments, protests, requests for 

conditions and other opposition evidence and arguments. The only reason given for this altemative 

proposal is the Commission's belief that parties opposing the merger need less nme to prepare their 

arguments in opposition, based on the Commission's recent experience in the BN/Santa Fe 

merger. Westem strongly disagrees with the Commission's perception of the ability of panies to 

prepare their cases in that proceeding. The Commission's alternative schedule would compound 

the disservice to the public interest posed by the proposed procedural schedule, and should 

therefore not be adopted. 

A Lenahier Procedural Schedule is Required to Adequately Review this Proposed Merger 

For all the reasons set fonh ab^ve, the schedule proposed by the Commission is far too 

brief to permit meaningful review of this proposed merger. Westem urges the Commission not to 

adopt the schedule proposed by the .Applicant^, but to adopt the proposed schedule attached to 

these comr.nents. It provides sufficient time for conduct of discovery after each round of 

- Westem would .lo'e that the Applicants' proposal to adopt the procedural schedule used by 
*̂ e Commission u. Fmai. -e Docket No. 32549 for their merger is inconsistent with the positions 
taken bv both SP Lines and UP in that proceeding. For exampl.'̂ , SP cha acterized the 180-day 
schedule proposed by B.N and Santa Fe as "unwarranted and unrealisti:," and asked that the 
Commission adopt a 270-day schedule instead Finance Docket .>u. 2'''49, Reply of Southern 
Pacific Lines to Applicants' Petition to .Modify Procedural Sci.-dule (SP-4) ai I ''Pebruary 21, 
1995). UP charac '..jrized the 180-day schedule as "very ambitious," resulting in protestanu '' <ving 
to prepare their case "without meaningful discovery." Finance Docket .No. 32549, UF a 
Comments on Proposed Revision of Procedural Schedule (UP-2) at 2 (February 16, 1995). 
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evidentiary submission, allows a reasonable time for the preparation of the appropriate responsive 

evidence, and expressly provides for any necessary hearings to be conducteu if it is determined that 

material facts remain in dispute after the submission of written evidence. It also provides the 

Commission (or its possible successor^) with adequate time to review the record and reach a 

reasoned decision. 

CONCLUSION 

The Commission should not adopt its proposed schedule, and should insicad adopt the 

proposed procedural set fonh in Attachment A. 

Respectfully submitted. 

September 18, 1995 

lael 
Thomas W. Wi 
DONELAN, CLEARY, WOOD & MASER, P.C. 
1100 New York Avenue, N.W.. Suite 750 
Washington, D.C. 20005-3934 
(202) 371-9500 

T.L, Green 
Legal Depanment 
WFSTERN RESOURCES, INC. 
818 Kansas Avenue 
P.O. Box 889 
Topeka. Kansas 66612 
(913) 575-6300 

Attorneys for Western Resources, Inc. 

^ It appears that the Commission's responsibilities for administering the Interstate Commerce 
Act may be transfened lO a successor long befuie this proceeding would be completed under any 
schcaulo. It makes little sense for the Commis >ion to deny any succe sor an opportunity to decide 
one of the first significant matters it might conjider on the basis of an inadequate record. 



ATTACHMENT A 

F Primary application and related applications filed. 

F+.30 Ccmmission notice of acceptance of primary application and related 
applications served and published in Federal Register 

F+90 Inconsistent and responsive applications due. 

F+105 Notice of acceptance (if required) of inconsistent and responsive 
applications served and published in the Federal Register. 

F+120 Comments and protests (and supporting evidence) due on the 
primary application and related application and inconsistent 
applications; Requested conditions due; 

F+150 Response to comments, protests, conditions to primary applications 
due; Response in support of primar>' applications due; Response to 
inconsistent and responsive applications due; 

F-̂ 180 Reply in support of comments, protests, and conditions to the 
primary application due; Reply in suppon of inconsistent and 
responsive applications due. 

F-t-210 Rebuttal by applicants due 

F+230 Requests for oral hearing due, specifying material isrues of disputed 
fact. 

F-t-250 Evidentiary hearing begins (if necessary to resolve material issues of 
disputed fact). 

F+280 Briefs due, all parties (not to exceed 75 pages). 

F+310 Oral argument (at Commission's discretion). 

F+340 Voting conference (at Commission's discretion). 

!F+360 Date for service of decision. 

Notes: Immediately upon each evidentiary filing, the filing party will place all 
documents relevant to the filing (other than documents that are privileged or 
otherwise protected from discovery) in a depository open to all parties, and will 
make its witnesses available for discovery depositions. Access to documents 
subject to protective order will be appropriately restricted. Parties seeking 
discovery depositions may proceed by agreement. Relevant excerpts of transcripts 
will be received ir lieu of cross-examination at the hearing, unless cross-
examination is needed to resolve material issues of disputed fact. Di:covery on 
responsive applications will begin immediately upon tl>eir filing. The 
Administrative Law Judge assigned to this proceeding will hjve the authority 
initially to resolve any discovery aispuics. 



CERTIFICATE OF SERVICE 

I hereby certify that I have on this 18th day of September, 1995, served a copy of the 
foregoing on the Applicants in this proceeding boih by first-class mail and by telecopy, and upon 
all other panies of record, as required by the Commission's Rules of Practice 
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SUITE 750 
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WASHINGTON. D C. 20005-3934 

• "fELECOPiEf), ,202 • 371-0900 

September 18. 1995 

Honorable Vemon A. Williams 
Secretary 
Interstate Commerce Commission 
12ih Street &. Consritutinp Avenue, NW 
Washington, DC 20 ;23 

•s-

Re: Finance Docket No. 32760, Union Pacific Corp. et 
^/ — Control and Merrier — Southern Pacific Rail 
Corp. et al. 

Dear Mr. Williams: 

Enclosed for tihng with the Commission in the above proceedino are an 
ongmal and twenty (20) copies of the Comments of The Nat^onar^ndustnal 
Iransportaiion League on Propo.sed Procedural Schedule. In acoroTnce with tĥ ^̂  
suggestion m the Prefiling Notification, also enclo.sed is 3.5" di'ketteTMS DOS 
format wuh . copy of the petition in WordPertect 5 1 format 

Respectfully submitted. 

FREDERIC L. WOOD 

0124-480 

SEP 1 9 1995 
Han o! 
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COMMENTS OF 

THE NATIONAL INDUSTRIAL TRANSPORTATION LEAGUE 

ON PROPOSED PROCEDURAL SCHEDULE 

The National Industrial 
Transponation League 

1700 North Moore Street 
Suite 1900 
Ariincton, VA 22209 

By: Nicholas J. DiMichael 
Frederic L. Wood 
Donelan, Clearv, Wood «fe Mjser, P.C. 
1100 New York Avenue, NW, :>uite 750 
Washington. DC 20005-3934 
Tel. (202) 371-9500 

Dated: September 18. 1995 
Due Date: September 18, 1995 
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BEFORE THE 

INTERSTATE COMMERCE COMMISSION 

Finance Docket No. 32760 

Union Pacific Corp. et al — Control and Merger — 

Southern Pacific Rail Corp. et al. 

COMMENTS OF 

THE NATIONAL INDUSTRIAL TRANSPORTATION LEAGUE 

ON PROPOSED PROCEDURAL. SCHEDULE 

Pursuant to the provisions of Decision No. 1 in this proceeding (served 

September 1. 1995). The National Industrial Tran.sponation League (the League) 

hereby comments on the petition filed .August 4, 1995. by the /.pplicants asking 

the Commission for the adoption of a procedural schedule in this proceeding. 

UP/SP-4.' The National Industrial Transportation League strongly believes that 

the highly compressed schedule proposed by the Applicants and the Commission 

should not be adopted in this proceeding. 

ARGUMENT 

ITie procedural schedule proposed by the Applicants and the Commission 

would deprive the League and other parties of a fuir opportunity to participate in 

this important proceeding. It would also deprive the Commission of an 

opportunity to receive a fully-developed record on the important issues that are 

involved. To require interested parties, including the League to expend the very 

' In Decision .No. 1. the Commission referred a related request contained in UP/SP-4 for 
adoption of discovery guidelines to the Administrative Law .Fudge assi<Tned to conduct discovery 
matters. Decision No. 4, served September 7, 1W5. 



substantial resources necessary to analyze this major railroad merger, under the 

time constraints proposed by the Applicants and the Commi.ssion, would be highly 

prejudicial and unfair. It would deprive the League, and other representatives of 

the shipping public, of a fair opportunity, under the circumstances of this 

proceeding, both to review and analyze the voluminous and detailed evidence to be 

submitted in support of and in opposition to the application; the related 

abandonment applications to be filed by the Applicants; and the inconsistent 

applications that are likely to be filed by other rail carriers and/or .shippers. 

Most importantly, this proposed schedule will foreclo.se an adequate 

opportunity to develop and present evidence on whether or not this transaction, as 

proposed by the Applicants, can be found to satisfy the statutory standard of being 

"consi.stent with the public interest." The application and implementation of that 

standard is highly dependent on the factual circumstances of each ca.se. Detroit. T. 

& I. R. Co. V. U.S.. 725 F.2d 47, 51 (6th Cir. 1984). Therefore, the Commission 

must not overiook its obligation to permit the development of a record of these 

circumstances by conducting a fair and adequate "public hearing," as required by 

the provisions of both the Interstate Commerce and Administrative Procedure Acts. 

49 U.S.C. §1 1344(a). and 5 U.S.C. §551 et seq. 

Indeed, in its comments filed on February 21, 1995 in Finance Docket No. 

32549, Burlington Northern. Inc. et ai. — Control and Merger — Santa Fe Pacific 

Corp. et ai. (served Aug. 23, 1995) \BNlSF]. the Southem Pacific Transportation 

Company, one of the Applicants in this proceeding, had the following comments 

on the modified procedural s.nedule proposed and finally adopted in BN/SF: 

Applicants are merely seeking to deprive participants of a fair 
opportunity to address the substantial issues rai.>ed by .his 
transaction, to constrain the Comr^jr^icn'.'; ab:!''y fo eive the 
transaction the scrutiny required by the Intersta'c Commeicc 
Acl, and fundamentally to disserve the public interest. 



Reply of Southem Pacific Lines to Applicants' Petition to Modify Procedural 

Schedule. February 21. 1995, p. 3. Tlie I'nion Pacific Railroad Company, the other 

Applicant in this proceeding, had similar criticisms of the modified procedural 

schedule. See UP-2, filed Febmary 16. 1995. in the BN/SF proceeding. The 

League agrees that the procedural schedule proposed by the Commission in this 

case, which would place even more severe time constraints on fhe parties and the 

Commission, is similarly flawed. 

The fundamental erro*- underlying the Applicants' request for adoption of 

trieir proposed procedural schedule is their belief that tliis propo.sed .:'̂ hedule will 

enable the Commission to determine, in accordance with the requirements of law. 

that the tran.saction at i.ssue is one that will meet the public interest standards of the 

Interstate Commerce Act. 49 U.S.C. §1 1344(b)(1) and (c). The authority to make 

that detemiination is given by Congress to the Commission. But in accordance 

with fundamental notions of due process and fair procedures, the Commission has 

an obligation to adopt a procedurnl schedule that allows all of the panies. not just 

the Applicants, to have an adequate opportunity to participate in this proceeding. 

That determination must be made with appropriate recognition of the due process 

requirements embodied in the requirement of the Act for a public hearing on this 

application. 

With all due respect, the League oelieves that the Commission should not 

become so caught up in the perceived need to convince the world that it can handle 

a major rail merger expeditiously, that it blinds it.self to the fact that tlie iiasty 

procedures that it has proposed in a matter of this significance are not fair 

procedures. They are not fair to the parties, but mo.st importantly, such haste is not 

fair to the Commission itse'f, because a headlong rush to decision may deprive the 

Commission ofthe opportunity to receive meaningful evidence and argument from 

the affected parties on the significant issues raised by this proposed rail merger. 



The Commission should not adopt procedures in this proceeding that prevent it 

from carefully and correctly discharging its statutory obligation to determine where 

the public interest lies. The statutory requirement for public hearings in a rail 

merger proceeding reflects a .-ecornition by Congress that decisions on such 

tran.sactions are far too important to ba.sed on cumrnary procedures. 

The Commission should not reduce its role in this proceeding to "rubber-

strmping" the Applicants' merger without carefully considering, on the basis of an 

adequate record, the public interest issues that it raises. In that connection, the 

League strongly believes that the procedures followed in the recently-concluded 

proceedings in the BN/SF merger should not automatically become a precedent for 

future rail merger proceedings. There are major differences between that 

proceeding and the proceeding now being considered by the Commission. 

It should be noted that the procedural schedule first establi.shed by the 

Commission in th.e BN/SF proceeding (in a decision served on October 5. 1994) 

had to be suspended for about three months because of the commencement of an 

attempted hostile takeover of SF by the Union Pacific Corp.. one ofthe Applicants 

in this proceeding. When the takeover attempt was ultimately rejected, the 

Commission adopted an accelerated schedule, cleariy in order to complete the 

proceeding by the time that the Commission was expected to be sunsetted by the 

Congress. The result, nonetheless, was that the parties responding to that proposed 

merger still had considerably more th.in the 60 or 90 days proposed in this case to 

prepare their submissions. Specifically, the procedural schedule in BN/SF was 

suspended in Decision No. 7, served on December 5, 1994. 53 days after the 

primary application wa.s filed. Decision No. 11 adopting the new .schedule was 

served on March 10. 1995. providing for comments to be filed 60 days later. Thus, 

a total of 113 days was available for preparation of responses to the BN/SF primary 

application. Second, the BN/SF merjer was largely end-to-end in nature. The 



current merger is clearly a much larger paralle' merger with a scope equal to the 

ultimately rejected Santa Fe-Southem Pacific merger ,̂ and will require much more 

discovery, analysis and preparation of evidence. 

In view of the fact that this merger involves two of the three remaining 

major carriers in the westem United States; cleariy involves troubling competitive 

issues in numerous major areas of the county (t'.^., in the Central Corridor; in Utah, 

Nevada and parts of Califomia; and axu,:g the Texas Gulf Coast, among others); 

and will, in all probability, be finally decided by an agency other than the 

Commission itself, after a complex transfer of functions from the Commission to 

another federal agency, the Commission should radically alter the schedule that it 

has proposed to piovide for a substantially longer time period for development of 

the record and decision. 

This new proceeding involves the merger of two of the few remaining major 

railroads in the United States. If approved as proposed, it will result in the 

existence of only two major rail systems in the westem two-thirds of the United 

States becau.se of the recent approval of the BN/SF merger. Both Applicants serve 

an area that has seen a precipitous decline over the last fifteen years in the 

competitive rail transportation opportunities that are available to shippers. There is 

and should be a significant issue conceming whether this merger should be 

approved at all. because there may well be significant problems with developing 

and implementing conditions to mitigate harm to competition without significantly 

les.sening the public benefits.-^ However, the Commission is reluctant to impose 

wide-ranging conditions because "[tlhe Commission will not use its conditioning 

- Santa Fe Southern Pacific Corp. — Control — SPT Co.. 2 I.C.C.:d 709 (1986); 3 
I.C.C.2d 926 (1987) [SF:SP\. 

3 Applicants have already "indicated a willingness to accept conditions lo preserve rail 
competition where |Union I'acific Railroad] and [Southem Pacific Transponation) are tht- only 
rail compeiuors." SEC Scht Jule 14D-1, Tender Offer Siatement (filed Aug. 10, 1995) at o6. 



power to substantially restnjcture a tran.saction beyond the scope propo.sed." 

SF/SP, 2 l.C.C.ld at 714; 3 I.C.C.2d at 928. There are thus issues raised by this 

transaction that implicate the Commission's carefully established policies 

goveming railroad consolidations, which focuses on. among other things, the 

potential harm tliai the transaction may cause to the public, and the conditions, if 

any, that are necessary to ameliorate such harm without eliminating the public 

benefits. 49 C.F.R. §1180.1(c)(2) and (d). Those issues cannot be adequately 

addressed with regard to a tran.saction of this magnitude without a careful and 

thorough review of the Applicants' evidence, and an adequate opportunity for other 

parties to respond to that eviĉ ence. both by developing their own evidence and by 

testing the probative value of Applicants' supporting evidence. 

Furthermore, the Applicants can be expected to file thousands of pages of 

evidence and supporting: materials when they file their primary application and the 

related abandoiinient applications on or about December 1. 1995. In addition, 

under the proposed procedures, a document depository to be established by 

Applicants will contain numerous file cabinets full of supporting work papers and 

materials that must be reviewed, catalogued and analyzed in order to understand 

the evidence submitted by Applicants. Discovery is likely to '̂ e even more 

extensive and time-consuming than in the BN/SF proceeding. Any schedule, 

whether it is the summary one proposed by Applicants, or any other, depends for 

its ultimate success, as in any proceeding of this complexity and importance, on the 

fair and adequate opportunity for partie.> to obtain necessary and appropriate 

discovery. 

The Commission's rail merger regulations explicitly encourage public 

participation in the process of considering a rail merger. 49 C.F.R. *^1180.1(h). If 

that invitation is not to become a hollow one, the Commission must adopt a more 

reasonable schedule than the one pioposed by Applicants. The Commission's own 



proposed altemative to the Applicants' schedule (Decision No. i at 4), which 

would reduce the time for conducting discovery and preparing comments and 

responsive evidence from 90 days to 60 drys, is totalb- unworkable. For example, 

it will take the parties responding to the merger at least 90 days to have economic 

consultants obtain and review the traffic data and shipper facility data in order to 

prepare evidence that might be submitted by opponents or parties desiring 

protective conditions. Additional time will then be needed to integrate that 

evidence into an overall filing. 

Finally, it is very likely that the Commission's responsibilities for 

administering the Interstate Commerce Act will be transferred to a successor long 

before this proceeding would be completed under any schedule. Indeed, at the 

present time, it appears lhat the Commission will be without funding beginning on 

Januar>' 1, 1996. just thirty days after the Applicants are expected to submit their 

application to the Commission. Despite the fact that this Commission will in all 

likelihood not be deciding this merger proceeding, the Commission is making a 

headlong rush to attempt to lock in a procedural schedule long before the 

application is even filed. 

But there are stroiig reasons for developiiig a procedural schedule that would 

permit the Commission's successor agency to consider this most important 

transaction without undue haste. The transfer ofthe Commission's functions to a 

successor agency is likely to be complex, .:nd any transfer, no matter how smooth, 

will clearly involve lost time as the transfer is completed. But under the 

Commission's proposed schedule, a decision would be required just four months 

after the transfer. The Commission should not deny a successor agency an 

opportunity to decide one of the first significant matters it might consider on the 

basis ofa fully developed record. 
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The result of the schedule proposed by the Applicants would be to reduce 

the time the parties have to prepare comments from the 113 days available in the 

BN/SF proceeding to 90 days. If the Commission's sciiedule is adopted, parties 

will have only 60 days in which to prepare their filings, a reduction of neariy half 

of the days a/ailable in the BN/SF schedule. No one wants to spend years 

reviewing a proposed rail merger. But the actual schedule u.sed in the BN/SF 

merger afforded the parties almost 120 days to prepare their filings and the merger 

decision was issued 310 days from the time of the filing of the applicants' primary 

application on October 13. 1994. The League urges the Commission to adopt a 

roughly similar schedule for the consideration of this far more complex merger 

with a far broader impact. 

It should also be kept in mind that the Applicants will have about four 

months to prepare their primary application and supporting evidence.A 

corresponding amount of time is essential for the responsive evidence to be 

prepared. Thus, the League urges the Commission not to adopt the schedule 

proposed by the Applicants, but to adopt the proposed schedule attached to these 

comments. That schedule provides sufficient time for conduct of discovery after 

each round of evidentiary submission; allows a reasonable time for the preparation 

of the appropriate responsive evidence; and expressly provides for any necessary 

hearings to be conducted if it is determined that material facts remain in dispute 

after the submission of written evidence. It also provides the Commission or its 

succes.sor with adequate time to review the record and reach a reasoned decision. 

Tl.e merger agreement was approved by the boards of directors of the Applicants on 
Augus; ', 1995, although discussions and neiiotiations had been conducted for several months 
prior to tiiat date. SEC Schedule MD-1, Tender Offer Statement (filed Aug. 10, 1995) at 22-25. 



CONCLUSION 

In light of the foregoing considerations, the Commission should deny the 

Applicants' petition to adopt the procedural schedule set out in Decision No. 1. It 

should also not adopt the /ariation it proposed in the same decision. The League 

strongly but respectfully urges die Commission to recognize the need for careful 

and balanced development of a record for decision on this important proceeding 

and to adopt the schedule propo.sed in Attachment A hereto. 

Respectfully submitted, 

The National Industrial 
Transportation League 

1700 North Moore Street 
Suite 1900 
Arlington. VA 22209 

By: Nicholas J. DiMichael^ , V 7 / ' 
Frederic L. Wood - ^ ^ i ^ C i l U { ^ / / / / / 
Donelan. Cleary. Wood & Maser. P.C. 
1100 New York Avenue, NW. Suite 750 
Washington. DC 20005-3934 
Tel. (202) 371-9500 

Dated: September 18. 1995 
Due Date: September 18, 1995 

CERTIFICATE OF SERVICE 

I hereby certify that I have this 18th day of September. 1995, served a copy 

of the foregoing comments upon counsel of record for the Applicants both by first-

class mail and by telecopy, and upon all other parties of record, by first-class mail, 

postage prepaid, in accord.'mce with the Commission's Rules of Practice. 

/ / 

H.W/TTUC 

FD 32760 s m i 9/14/95 

'y/.uur^l/irt( 
FREDERIC L. WOOD 



ATTACHMENT .\ 

j — 1 
^ 1 Primary application and related applications filed. 
F-̂ 30 Commission notice of acceptance of primary application and related 

applications served and published in Federal Reeister 

F-t-90 Inconsistent and responsive applications due. 

F-̂ 105 Notice of acceptance (if required) of inconsistent and responsive 
applications served and publi.shed in the Federal Reeister. 

F-i.120 Comments and protests (and supporting evidence) due on the 
primary application and related application and inconsistent 
applications; Requested conditions due; 

F-t-ljO Response to comments, protests, conditions to primary applications 
due; Response in suppon of primarv' applications due; Response to 
inconsistent and responsive applications due; 

F-(-l80 Reply in support of comments, protests, and conditions to the 
primary application due; Reply in support of inconsistent and 
responsive applications due. 

F-(-210 Rebuttal bv applicants due 

F-̂ 230 Requests for ora.' hearing due. specifying material issues of disputed 
fact. 

F-t-250 Evidentiary heanng begins (if necessary to ^solve matenal issues of 
disputed fact). 

F-K280 Briefs due. all parties (not to exceed 75 paiies',. 

F-H310 Oral argument (at Commission's discretion). 

F-t-340 Voting conference (at Commission's discretion). 

F-̂ 360 Date for .service of decision. 

Notes: Immediately upon each evidentiary filing, the filing party will place all 
documents relevant to the filing (other than documents that are privileged or 
otherwise protected from discovery) in a depository open to all parties, and will 
make its witnes.ses available for discovery depositions. Access to documents 
subject to protective order will be appropriately restricted. Parties .seeking 
discover)' depositions may proceed by agreement. Relevant excerpts of transcripts 
will be received in lieu of cross-examination at the hearing, unless cross-
examination is needed to resolve material issues of disputed fact. Discovery on 
responsive applications will begin immediately upon their filing. The 
Administrative Law Judge assigned to this proceeding will have the authority 
initially to resolve any discovery disputes. 
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September 18, 1995 

Via Messenger: 

Hen. Vernon A. Williams 
Secretary 
I n t e r s t a t e Commerce Commission 
12th & Const^itution Ave., N.W. 
Room 13 24 ~" 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, Union P a c i f i c Corp., et 
a l . -- Control i Merger -- Souther P a c i f i c Rail 
Corp., et a l . 

Dear Secretary Wiliiams: 

Enclosed please f i n d the o r i g i n a l and 20 copies of 
Comments of Consolidated Rail Corporation i n Response to Decision 
No. 1 (Sept. 1, 1995) f o r f i l i n g n t h i s proceeding. A copy of 
t h i s f i l i n g w i l l be served on the Applicants. A.lso enclosed i s a 
3,5 inch disk containing the t e x t of t h i s f i l i n g . 

An extra copy of t h i s f i l i n g has been included. Please 
date-stamp the copy and return i t with the messenger to me. 

Thank you very much for your assistance. 

Enclosures 1 p»rt o' . 
[ 3 j Pufclic!̂ ^̂  

Sincerely, 

'Michael B. Bressman 



/ ^ BEFORE THE 
INTERSTATE COMMERCE COMMISSION 

Finance Docket No. 32760 

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

— CONTROL Af̂ D MERGER — 
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

TRAaVSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SP :SL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

COMMENTS OF CONSOLIDATED RAIL CORPORATION 
IN RESPONSE TO DECISION NO. 1 (SEPT. 1. 1995) 

I n response t o the Commission's Decision No. 1, dated 

September 1, 1995, Fed. Reg. , Consolidated R a i l 

C o r p o r a t i o n ( " C o r r a i l " ) submits these b r i e f comments concerning 

the p r o c e d u r a l schedule t o be adopted i n t h i s proceeding. 

Although i n general C o n r a i l b e l i e v e s t h a t e x p e d i t i o u s 

c o n s i d e r a t i o n and d e c i s i o n i n such proceedings serves the p u b l i c 

i n t e r e s t , what c o n s t i t u t e s an ap p r o p r i a t e schedule must 

i n e v i t a b l y vary from case t o case according t o the s i z e and 

complexity of t.'̂ .e proposed t r a n s a c t i o n . A t i m e t a b l e i n one case 

may not be adequate i n another. 

This i s e s p e c i a l l y the case when, as here, the proposed 

merger i n v o l v e s p a r a l l e l l i n e s . Indeed, the a p p l i c a n t s 

acknowledged i n t h e i r i n i t i a l news release of August 3, t h a t 



t h e i r proposal presents competitive concerns and they have stated 

that th^y w i l l grant access to other r a i l r o a d s to a l l e v i a t e those 

concerns. The package of concessions that they w i l l presumably 

propose w i l l , therefore, require- considerable scrutiny. 

Moreover, a l t e r n a t i v e proposals are l i k e l y to be offered, and 

they w i l l also requ.Lre analysis and evaluation. 

Accordingly, Conrail urges the Commission to adopt a 

schedule for t h i s proceeding that r e f l e c t s the needs of a l l 

pa r t i e s to consider d i f f i c u l t and controversial competitive 

issues, and to be clear that i t w i l l be receptive to subsequent 

requests for modification of that schedule i f and as i t becomes 

clear t h a t the schedule i t adopts does not accord s u f f i c i e n t time 

to develop and review a com.plete record. 

In that connection, Conrail i s p a r t i c u l a r l y concerned 

about the v a r i a t i o n on the applicants' proposal i d e n t i f i e d by the 

Commission i n i t s Septemoer 1 decision (at 2). That schedule 

would require the submission of comments, responsive 

applications, and opposition evidence 30 days a f t e r Commission 

acceptcince of the primary app l i c a t i o n , rather than w i t h i n 90 days 

of submission of that application as the applicants propose. The 

3 0 days thus conserved would be re-inserted i n t o the schedule at 

a l a t e r stage i n the proceedings. I d . 

Conrail urges that the procedural schedule provide more 

time at the outset, rather than less. In t h i s way, adequate 

resources can be devoted to the time-consuming tasks of d r a f t i n g 

comments or responsive applications, and compiling the supporting 

- 2 -



evidence t h a t w i l l be r e q u i r e d . Those t a s k s , which are e s s e n t i a l 

t o d e f i n i n g the issu*>s adequately, must be accomplished a t the 

ou t s e t i f the issues are t o be c o n s t r u c t i v e l y j o i n e d by the 

p a r t i e s and decided by the Commission. 

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

Bruce B. Wilson 
Constance L. Abrams 
COi;SOLIDATED RAIL CORPORATION 
Two Commerce Square 
P h i l a d e l p h i a , PA 19101-1416 

A. Stephen Hut, '•Ji 
WILMER, CUTLER & ilC 
2445 M S t r e e t , N.W: 
Washington, D.C. 2( 
(202) 663-6000 

Counsel f o r Consolidated R a i l Corporation 

September 18, 1995 



CERTIFICATE OF SERVICE 

I hereby c e r t i f y tha*: a copy of the Comments of 

Consolidated Rail Corporation i n Response to Decision No, 1 

(Sept. 1, 1995), has been served upon a l l pa r t i e s of record via 

U.S. mail postage-prepaid, t h i s 18th day of September, 1995. 

Anne E. Treadway ^/ 

_ 4 -
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UNION PACIFIC RAILROAD COMR^NY 

Paqe Count 

1416 DODGE STREbT 
ROOM a x 

OMAHA NEBRASKA 68179.0001 
FAX 140.''! 271.5610 

September 15. 1995 
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Orfice of th« S«cfatafy 

S£P 18 »> 

Part of 
Publr Record 

VIA AIRBORNE 

Hon. Vernon A. Williams 
Secretary 
Interstate Commerce Commission 
12th & Constitution Avenue. N.W. 
Wash ngton. D.C. 20423 

Re: Finance Docket No. 32760. Union Pacific Corp.. gLal -- Control & 
Merger -- .Southern Pacific Rail Corp. eLa! ; Amenaments to Applicants' 
System Diagram Map For Merger Related Abandnnmf;nt.<^ 

Dear Mr. Williams. 

This refers to my letter of August 31, 1995 transmitting Applicants' 
amended System Diagram Maps to the Commission and to the parties of record m the 

-'ove proceeding. The amended maps identified all proposed merger-related 
c... ̂ ndonments and placed them into (Category 1. 

The instant letter has two purposes: (1) to advise the Commission and the 
parties of deletions which have been maoe from the list of abandonments included in 
the August 31. 1995 letter (and which are. thus, not being placed into Category 1) and 
(2) to transmit the affidavits of service and publication required by 49 CFR §§ 1152.12 
and 1152 13 and revised system Diagram Maps that reflect the post August 31 
deletions. 

G LAWAOM R'̂ 0 32'609I5LE1 



I. 
IDENTIFICATION OF LINES 

TO BE ABANDONED 

A. DELETIONS 

The following lines have b ?en deleted from the lines to be abandoned in 
connection with the proposed merger: 

• Reno Jet. CA - Anderson NV (MP 0.0-12.0) (UP System) 

Taylor - Smithville TX (MP 920,0-969.16) (UP System) 

Welby - Magna UT (MP 5.1-17.9) (SP System) 

B. REVISED ABANDONMENT LIST 

As a result of the above deletions, the lines being placed in Category 1 in 
connection with the merger are now as follows; 

1. Union Pacific System' 

Gurden - Camden AR (MP 428.30-457.0) 

• Jonesboro - Cherry Valley AR (MP 238.0-267.8) 

Whittier Jet. - Coiina Jet CA (MP 0.0-5.18) 

• Magnolia Tower - Melrose CA (MP 5.8-10.7) 

Towner - NA Jet. CO (MP 747.0-869.4) 

Barr - Girard IL (MP 51 0-89.4) 

• DeCamp - Madison <L (MP 119.2-148.78) 

• Henngton - Bndgepo-'t KS (MP 451.57-491.20) 

Includes Chicago and North Western RaHway Company (AB-1). Missouri 
Pacific Railroad Company (AB-3) and Union Pacific Rai'road Company 
(AB-33). 

G LAWADM^RTC 32760915 IET 



Whitewater - Newton KS (MP 476.0-485.0) 

lowa Jet. - Manchester LA (MP 680.0-688.5) 

Troup - Whitehouse TX (MP 0.50-8.0) 

Little Mountain Jet. - Little Mountain UT (MP 0.0-12.0) 

Southern Pacific System^ 

Suman - Bryan TX (MP 117.6-101.4) 

Vietona to Plaeedo TX (MP 27.8-14.47) 

Seabrook - San Leon TX (MP 30.0-40.5) 

Wende; - Alturas CA (MP 360.1-445.6) 

West Memphis - Wheatley AR (MP 10.0-64.0) 

.̂ y1alta to Leadville CO (MP 271.0-276.1) 

Dotsero - Canon City CO (MP 335.0-162.0) 

Bnageport - Henngton KS (discontinuance of trackage nghts over UP 
System line shown in #1 above) 

NA Jet. to Towner CO (discontinuance of trackage rights over UP System 
line shown in #1 above) 

The accompanying UP and SP System line descriptions contain further 
information on the above lines, including identification of locations at which active 
industries will not be affected. 

li. 
ENCLOSED MATERIALS 

The following materials are enclosed with this letter: 

Includes Southern Pacific Transportation Company (AB-12). St. Louis 
Southwestern Railway Company (AB-39). Denver & Rio Grande Western 
Railroad Company lAB-S) and SPCSL Cor>j. (AB-357). 

G: UWAOM'BTO 3S7S0915.LET 



• § 1152.12(rl) Affidavit of ju-anna L. Regier (UP System) 

§ 1152.12(d) Affidavit of W. G. Claytor III (SP System) 

• UP System SDM and aecompanving line descriptions of merger-related 
Category 1 lines. Note that map includes non-merger related Category 1 
lines previously on UP System SDM. 

• SP System SDM and accompanying line description of merger-related 
Category 1 lines. Note that maps include non-merger related Category 1 
lines previously on SP System SDM. 

;H. 
EFFECTIVE DATE OF 

SYSTEM DIAGRAM MAPS 

The enclosed §1152.12(d) affidavits complete the SDM filing, service, 
publication an posting requirements. Accordingly, the effective date of the amended 
System Diagram Maps enclosed with this letter is September 18, 1995. 

I am includmg an additional ten (10) copies of this letter and 
accompanying materials for the Commission files. 

Please acknowledge receipt on the enclosed copy of this letter and rp^urn 
It to me in the stamiped. addressed envelope provided for the purpose. 

Very truly ycurs. 

Robert T Opal 
General Attorney 

All Parties of Record 

G U > W A O W H T O - 3 2 7 8 0 9 1 5 . L E T 
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POST OFFICE BOX 4692 • HOUSTON TEXAS 77210-4692 

MATERIALS i StBVICES DEPARTMENT 
TRANSPORTATION i SERVICES DIVISION 

Page Count ^ 

September 14. 1995 

Honorable Vernon A. Williams 
Secretary, Interstate Commerce Commission 
Room 2215 
12th Street & Constitution Avenue. NW. 
Washington, D C. 20423 

/ • 
RE: Finance Doeket No. 32760 — -

Union Pacific Corporation, Union Pacific Railroad Con.pany and 
Missouri Pacific Railroad Company-Control and Merger-Southern 
Pacific Rail Corporation, Southern Pacific Transportation Company, 
St. Lcuis Southwestern Railway Company, SPCSL Corp. and the 
Denver and Rio Grande Western Railroad Company 

Dear M.. Williams: 

The purpose of this letter is to express Exxon Company, USA s objection to 
the Interstate Commerce Commission's proposal to expedite the procedural 
schedule for the Union Pacifie Corporation's (UPC) control and merger application 
reg?i' the Southern Pacific Rail Corporation (SPC). As the commission indicated 
in 60 h.. 45737, this is a major transaction which will have significant impact on U.S. 
rail transportation eompentiveness and service As a major transaction, it will require 
the normal ninety days to allow full evaluation, rather than an abbreviated sixty day 
schedule. 

Exxon Company. USA, a division of Exxon Co-poration, is a major 
manufacturer and marketer of petroleum oroduets such as lube oils, process oils, 
wax, solvents and asphalt. Rail transportation plays a key role in the distribution of 
thes3 prodrcts to our customers The proposed merger of the UPC and SPC will 
have a significant impfiCt on the petroleum industry and on Exxon Company USA 
In fact, these two railroads handle over 25% of all the petroleum rail ear tonnage in 
the U.S. Our largest refinery, whieh ships in excess of 8,000 rail ears per year is 
iocated ai Baytown. Texas, and is jointly served by both of those railroads. i>iu other 
railroad has access to this facility The fact that our facility is served by both the 
UPC and SPC means that the proposed merger will have a unique and dramatic 



impact on the cunent competitive environment which may restrict our ability to 
effectively compete in some markets. 

UPC has stated that, after the merger, facilities with two rail carriers today will 
have access to two carriers in the future. We believe that since this merger has 
such a significant impact on our rail transportation delivery system we need all the 
time ::l!owed in the onginal schedule proposed by the UPC to fully understand and 
evaluate any measures whieh the UPC may propose The UPC has not revealed 
any details as to how our concerns about the merger will be addressed, therefore we 
will need the full allotmem of time proposed by the UPC to determine our best 
course of action. 

Exxon Company USA requests that the Commission retain the original 
proposed schedule submitted by the UPC Petition. Thank you for the opportunity to 
comment. 

Very truly yours, 

Graves Jr 

copy to: 
Avid E. Roach 11, Esq. 
Covington & Burling 
1201 Pennsylvania Avenue. NW 
P. O. Box 7566 
Washington, D.C. 20044 

Paul A Cunningham, Esq. 
Harkins and Cunningham 
1300 Nineteenth Street, NW 
Washington, D C. 20036 
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September 5. 1995 

Office ofthe Secretary 
Case Ccntroi Branch 
Attn F inance Docket #32760 
Interstate Commerce Commission 
VVashinuton. DC 20423 

\ i . \ i ^ -̂ ^ 

Reference Finance Docket »32760 

To whom it may concern 

The purpose ofthis letter is to respond to the proposed procedural schedule change concerninu the 
Union Pacific Southem Pacific merger Sun \ alley Energy. Inc is strongly opposed to any reduction 
in time allotted by the ICC to applicants for their comments on this merger Since 1988 Sun \ allev 
Energy. Inc has been in the business of shipping and unloading propane tankcars for customers in 
Northern California and Nevada 

I he current ICC procedural schedule allows 90 dr.vs for responsive applications The schedule 
proposed bv the LP has only 40 days, ten days for applicants to outline their commenrs and 30 days 
tbr filinu their case 

The proposed shorter sched'ile is unrealistic, unnecessarv. and unfairly burdensome to those 
companies wishing to file comments on this case .Also, to our knowledge, such a schedule cha.ige 
is completely unprecedented The proposed L nion Pacific Southern Pacific merger w'll have a 
piotbupd and lasting impact on the economy and business climate in California Perhaps this merger 
will be favorable Perhaps nof t nder any circumstance it deserves our complete and uncompromised 
analysis 

-'WCo of 

cc Paul .'\ Cunningham. Esq . Harkins Cunningham 
Arvid E Roach II, Esq . Covington &. Burling 
20 Copies tc; ICC 

Respect f|iV!y 

J6s<k)h H Pettus 
Resident 
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