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SKILL TRANSPORTATION CONSULTING, INC.

1£9¢ N. BROADWAY, SUITE H, WICHITA, KANSAS 67214 (316) 264-9630

October 9, 1995

Vernon William

Secretary

Case Control Branch

Interstate Commerce Commission
1201 Constitution Ave., N.W.
Washington, D.C. 20423

RE: Finance Do:ket No. 32760

Honorable Secretary Wiliiams,

There is enclosed the original and 10 copies of the Kansas
Shippers Asscciation Notice of Participation. Please place us on
the mailing list as an active participant. In addition, this
Practitioner desires a copy of the present participants in order
to notify them of participation in this proceeding.

Office of the Secretnry
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BEFORE THE

INTERSTATE COMMERCE COMMISSION

F INANCE DOCKET NO. 32760

UNION PACIFIC CORP. ET AL -- CONTROL AND MERGER

SUUTHERN PACIFIC RAIL CORP. ET AL.

NOTICE OF PARTICIPATION
BY THE KANSAS SHIPPERS ASSOCIATION

IN THIS F.!NANCE DOCKET PROCEEDING

James Irlandi,

three Associations named infra, of
icipation therein to
Unfortunately, many

were not
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attending meetings which were

notification to participate
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held in Wichita to discuss the
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Car ering Systems of the Class | combined

systems.

MAINLINES OF THE COMBINED BNSF OR UP-SP

There is concern that with the Proposed Merger and

operating rights granted in Previous BN-SF merger
mainline shippers will not be served.
Cars SEE t valilable because mainlines will
by larger shippers.
vailable because of increased
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STATE CAPITOL
P 0. BOX 924849
SACRAMENTO, CA 94249-0001 *
916-445-9234

DISTRICT OFFICE
444 WEST OCEAN £LVD
SUITE 707
LONG BEACH, CA 90802
310-495-4766

INTERNET ADDRESS
kuykensti@assembly ca gov
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STEVEN T. KUYKENDALL
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"COSCO North America, \. ...

October 9, 1995

Honorable Vernon A. Williams

Secretary

INTERSTATE COMMERCE COMMISSION

12th Street & Constitution Avenue, N.W

Room 2215

Washington, DC 20422

Reference: Union Pacific Corp., Union Pacific Railroad Co. and Missouri Pacific
Railroad Co. -- Control and Merger -- Scuthern Pacific Rail Corp.,
Finance Docket 32760

Dear Honorable Williams:

COSCO NORTH AMERICA, INC., a fully owr2d subsidiary of COSCO, Inc., is the general
agent for COSCO in North America, responsible for all the business activities of COSCO'’s fleet.

As part of its international 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 (Southern Pacific Line, Burlington Noithern, CSX, Norfolk Southern,
Union Pacific etc.)

COSCO North America, inc. has no objection to the proposed contro.  d merger of the Union
Pacific Corp. and the Southern Pacific Rail Corp., nor to any other merger, as long as such
merger enhances the competitive environment of rail transportation in the United States.
COSCO believes this merger will benefit all rail users by creating a better and more efficient
intermodal network and therefore, COSCO North America would like to voice its support.

- -

ot
Ui cf the Secretyry

0CT 10 995

1 el
3 Puiiic

100 Lighting Way * Secaucus, New Jersey 07094 « Tel: (201) 392-2600 « Fax: (201) 392-9678 « Telex: MCI 6731207




PAGE 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 correct, and I am qualified and authorized to file this statement with the

& i

Very truly yours,

COSCO NORTH AMERICA, INC.

e ¥
Capt. A. Forel !
Executive Vice President

CAF. jp/upspmerg

Russel F. Shue

Southern Pacific Lines
1515 Arapahoe, Suite 1200
Denver, CO 80202

T. (Pete) Mori

AVP International Marketing
Union Pacific Railroad

1416 Dodge Street

Omaha, NE 68179




xecutive
Commattee
Terry L Lengfelder
Chamber Chairman
Arthur Andersen LLP
Leo F. Mullin
Chamber Vice Chairman
First Chicago Corp.
James ]. O'Connor
Chamber Vice Chairman
Commonwealth Edison Comp 1y
G. J. Gunn
Chamber General Secretary
American Airlines, Inc
John W. Madigan
Chamber General Treasurer
Tribune Company
James Annable
First National Bank of Chic g0
Tom Bridgman
Baker & McKenzie
Frank W. Considine
American \:1:- nal Can C rpany
Robert W. Crawford, |r
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/(71 b} 5 l \Jt \ TOXICS AND PUBLIC SAFETY

MANAGEMENT COMMITTEE
VICE -CHAIR

CALIFORNIA LEGISLATURE
Senate

SENATOR CATHIE WRIGHT

NINETEENTH SENATORIAL DISTRICT

September 28, 1995

The Honorable Vernon A. Williams

Secretary, Interstate Commerce Commission

Twelfth Street and Constitution Avenue, N.W., Room 2215
Washington D.C. 20423

Re: Finance Docket No. 32760
Secretary Williams:

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

The merged system will meet the competitive challenge of BN/Santa Fe.
Vigorous competitior in this market is crucial to California’s continued economic growth
and to the nation’s domestic and international competitiveness.

In addition, major cost savings, from reduced overheads, facility consolidations
and use of the best systems of each raijroad, wiil improve efficiency and justify increased
investment to expand capacity and improve service, all to the benefit of shippers.

[ look forward to hearing of the Interstate Commerce Commission’s
overwhelming approval of this merger. If you have any questions regarding my
reconanendation, please do not hesitate to contact me.
Sincerely,
:E/';ij ; ! ) é:p,
CATHIE WRIGHT
Senator, 19th District Linca ci tne Secr-t.ry

OCT 1 4 1998
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CHAIRMAN
ASSEMBLY COMMITTEE ON

REPLY TO:
STATE CAPITOL i\ssemblg
4 ELECTIONS. REAPPORTIONMENT
& CONSTITUTIONAL AMENDMENTS

PO BOX 942849 5

SAZRAMENTO, CA 94249-0001

AMENTO, CA 94243.000 @California Legislature , B, oo

FAX (516) 445-1826 HIGHER EDUCATION
AGRICULTURE

GOVERNMENTAL ORGANIZATION

DISTRICT OFFICES
1200 AGUAJITO RCAD | et
MONTEREY, CA 939 TASK FORCES
408) 646-1980 DEFENSE CONVERSION TASK FORCE
FAX (408) 649-2867 ECONOMIC STRATEGY PANEL

N STREE BRUTF McPHERSON

JZ. CA 95060
ASSEMBLYMAN, TWENTY.SEVENTH DISTRICT

FO-327¢0

FAX (408) 454-3070
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xecutive
Committee
Terry L. Lengfelder
Chamber Chairman
Arthur Andersen LLP
Leo F. Mullin
Chamber Vice Chairman
First Chicago Corp
James |. O'Connor
Chamber Vice Chairman
Commonweaith Edison Company
G. J. Gunn
Chamber General Secretary
American Airlines, Inc
John W. Madigan
Chamoer General Treasurer
Tribune Company
James Annable
First National Bank of Chicago
iom Bridgman
Beker ¢ McKenzie
Frank W Considine
American ,\:nnnu‘ Can Company
Robert W. Crawford, Jr
Brook Fumiture Kental, Inc
Timothy J. Danis
Rollins Hudig Hall of Illinots
Richard Donat
Marshall Field's
smas R. Donovan
~hicago Board </ Trade
E Scanley Enlund
srnard . Foid, Sr
McDonough Associates Inc
wonald | Gidwitz
Helene Curtts, Inc
Sue Ling Gin
Flving Food Fcre, Inc
Charles H. Knittle
Mentgomery Ward & Co., Inc
Homer |. Livingston, Jr
Chicago Stock Exchange, Inc
James | McDonough
McDonough Associates Inc
Robert D. McLean
\ld:l‘V <J A“\:A'-
Raymond Minkus
Minkus & Dunne mmur.ication
Michael H. Moskow
Federal Reserve Bank
Edward ] Noha
CNA Financual (
John C. Psaltis
Molex Incorporated
Larry P. Sheffield
IBM Corporatior

(rerald D. Skoning

Seyfarth, Shaw, Fairweather & Ger

John C. Staley
Ermnst & Young
Richard E Terry
eoples Energy Corporation
Peter Van Cleve
Peter Van Cleas
Maynard P Venema
Mid America Legal Foundatior
en 1 essely
Ameritech
William Wrigley, Jr
Wm. Wrigley Jr
Gerald | Roper

President and CEO
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CHICAGOLAND

CHAMBER OF COMMERCE

The Unified Business Voice of Greater Chicago

October 3, 1995

Honorable Vernon A. Williams
Secretary

Interstate Commerce Commission

12th Street & Constitution Avenue, NW
Room 2215

Washington, DC 20423

RE: Docket No.: 32760
Dear Mr. Williams:

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

Sincerely,

~Shoutl

Gerald Roper
President and CEO
Chicagoland Chamber of Commerce

¢c. Mr. David Fischer
Director Government Affairs
Union Pacific
416 Dodge Street
Room 801
Omaha, NE 68179

One IBM Plaza, Suite 2800 e Chicago, IL 60611 e (312) 494-6700 e Fax: (312) 494-0196
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CHICAGOLAND

CHAMBER OF COMMERCE

The Unified Business Voice of Greater Chicago
X

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

CONTROL AND MERGER

SOUTHERN PACIFIC RAIL CORPORATION,
SOUTHERN PACIFIC TRANSPORTATION COMPANY, et al

VERIFIED STATEMENT
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 Chicagoland Chamber of Commerce for the proposed
merger of the Union Pacific and Southern Pacific ratlroads

The members of the 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 will

promote business and economic development in the Chicago area

One IBM Plaza, Suite 2800 o Chicago, IL 60611 e (312) 494-6700 » Fax: (312) 494-0196




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 Southern Pacific as well as other railroads, provide
service to Chicago. While the Union Pacific has provided reliable service to Chicago businesses,
Southern Pacific service levels have suffered in 1ecent years as a result of SP’s lack of financial
resources, traffic volume and equipment. This has been a source of concern to the Chicago
business community

The proposed merger should provide significant service improvements for Chicago
s.hippers and receivers. In particular, the ability to combine UP and SP lines and terminals will
allow UP/SP to offer new competitive service between Chicago .ad northern and southern
California, inciuding 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 UP/SP will be able to make more effective use of capital,
maximizing 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 terminal delays by allowing more pre-blocking and run-through trains. Coordination of UP

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

the Chicago area. Shorter rcutes and the combination of ditferent scasonal :raffic patterns will




.

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

The Chicagoland Chamber of Commerce sees the Union Pacific/Southern F acific 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 of which 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 UP or SP standing alone do not
have. For example, Santa Fe is the leader in handling service-sensitive tratfic between California
and Chicago; its lead will widen as a result of the fi rther cost savings and financial strength
brought by the merger with BN. We believe that combining Union Pacific and Southern Pacific
will create a strong and efficient railroad that can offer Chicago shippers a true competitive
alternative 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 merger

NI )

\J / v
Jerry Roper
President, Chicagoland Chamber
of Commerce




VERIFICATION

STATE OF ILLINOIS

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

Subscribed and sworn to before me the 3rd day of October, 1995

Notary Public

My Commission Expires
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State of Louisiana |\

DEPARTMENT OF ECONOMIC DEVELOPMENT

Edwin w Edwards
Governor

October 3, 1995

Mr. Vernon A. Williams

Secretary

Interstate Commerce Commission

12th Street & Constitution Avenue, NW
Washington, DC 20425

Dear Secretary Williams:

| have had the opportunity to consider the proposed merger of the Union Pacific and
Southern Pacific Railroads and want to cffer my support in principle for the merger. | 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. Single line rail service from our ports along the most direct reutes to Texas,
New Mexico, Arizona and California and the Pacific Northwest will open up new
opportunities that we have not been able to market in the past. Additicnally, our ports will
have single line service to all the major gateways into Mexico.

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

Sincerely,

?

'L-\/ 4
‘

Kevin P. Rel.y, Sr.
Secretary of Economic Development . : lbasial

Lilice ¢f ine S'Gaotary
ey | i
r-1 Pan cf

~—4_Pubiic Recerd

Post Office Box 54185/Baton Rouge, Louisiana 70804-9185/(504) 342-3000
AN EQUAL OPPORTUNITY EMPLOYER
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TIM LESLIE

SENATOR. FIRST DISTRICT

October 4, 1995

Henorable Vernon A. ‘Wiiiiams, Secretary

Interstate Commerce Commission

12th Sireet and Constitution Avenue, N.W., Room 2215
Washington, D.C. 20423

RE: Finance Docket No. 32760, Union Pacific Corporation, et al. -- Control and Merger
-- Southern Pacific Rail Corporation, et ai.

Dear Mr. Williams:

It is with sincerity and conviction that | write tc express my support of the proposed
merger between Union Pacific Corporation and Southern Pacific Rail Corporation. The
proposa! will facilitate the increased and improved competition with Burlington Northiern
(BN)/Santa 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 overheads, facility cunsolidations and use of the best
systems of each railroad wil! ultimately be realized by consumers. Competition between
BN/Santa Fe and a merged UP/SP in California transcontinental markets will be much stronger
than competition between 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!ems and uncertainties resulting from SP’s unstable finances. The UP/SP
merger will provide SP shippers the assurance of top-qualiity 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, | urge favorable consideration of UP/SP’s merger proposal.

Your attentive consideration to this important matter wiil be most appreciated.

Sincerely, Utina 1 the 360

~7 . 01y

Printed on Recycled Paper







MEMBER . (_Agﬁemhig COMMITTEES

SELECT COMMITTEE ON CA PORTS SOVERNMENTAL ORGANIZATION

SELECT COMMITTEE ON CA WINE @alifnrnia megiglature TRANSPORTATION

PRODUCTION AND ECONOMY WATER PARKS AND WILDLIFE
SELECT COMMITTEE ON MARINE

sy ineaid DAN HAUSER g i

3 JOINT COMMITTEE ON FISHERIES
ALLOCATION ANG CLASSI? AND AQUACUL TURE
SLLEICATIIN ARE S ABER AT S ASSEMBLYMAN. FIRST DISTRICT
JOINT COMMITTEE ON SCHOOL FACILITIES ‘
WILDLIFE CONSERVATIC"t BOARD CHAIRMAN

COMMITTEE ON HOUSING AND COMMUNITY DEVELOPMENT

September 27, 2995

The Honorable Verncn A. Williams
Secretary, Interstate Commerce Commission
12th Street & Constitution Avenue, N.W.
Washington, D. €. 20423

: | 4 199
Re: Finance Docket No. 32760, Union Pacific | rporation J
- Control Merger - Southern Pacific Rail\ YD .y Sk,

Dear Secretary Williams:

I am writing to express my strong support for the
proposed merger of the Union Pacific and Southern Pacific
Railroads.

The Union Pacitfic-Southern Pacific merger will
dramatically improve service and strerchten competition in
California and across the country. Such a merger will enable
SP to overcome its financial and capital constraints and
customers will once again have the assurance of long-term,
top quality service from a financially stable railroad.

As we on the North Coast of California struggle to
maintain and improve our rail freight system (the North Coast
Railroad Authority) it is imperative that a viable and
efficient railroad be in place to accomodate our growing
needs and make those critical cornections throughout the
state and nation. This merger will ensure that carload
shippers, such as California lumber producers, will see
improved service with greater speed, reliability and
frequency of schedules as a result of mileage savings,
gradient improvements and operating efficiencies.

I unequivocally support this historic merger and urge
your approval. Thank you.

rtom Mo Sincerely,

DAN HAUSER
DH:sw Ocr ”A”'s‘

/S'A'chv"m PO BOX 942849 SACRAMENTO CA 942490001 (916) 4458380 O v 4
NORTHERN OFFICE. S10 O STREET SUITE G EUREKA CA 95501 (707) 445.7014
CENTRAL OFFICE PO BOX 1014 UKIAH CA 95482 (707) 468-0%04
SOUTHERN OFFICE S0 D STREET SUITE 450 SANTA ROSA CA 95404 (707) £76.2%526

Printed on Recycled Paper







STATE CAPITOL B { MEMBER
PO BOX 947849

SACRAMENTO, CA 94249-0001 S5 Bmhl ASOS'E'\;S&SCOMM'TTEE
(916) 445-4445
ASSEMBLY COMMITTEE

4811 CHIPPENDALE DRIVE a l‘f . ; & l ON BUDGET
SUNTE 607 alitornia fegislature ASSEMBLY COMMITTEF
SACRAMENTO, CA 958« 1 ON JUDICIARY
916) 349-1995 ASSEMBLY COMMITTEE ON
BARBARA ALBY UTILITIES & COMMERCE
ASSEMBLYWOMAN, FIFTH DISTRICT ASSEMBLY COMMITTEE ON
ENVIRONMENTAL SAFETY
AND TOXIC MATERIALS

TASK “ORCE ON DEFENSE
CCONVERSION

0 377769

September 29, 1995

The Honcrable Vernon Williams

Secretary, Interstate Commerce Commission

Room 2215, Twelfth Street and Constitution Avenue N.W.
Washington, DC, 20423

Dear Secretary 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 Assembiy Member from the 5th District, I represent the area generally north and
northeast of Sacramento. The Sacramento area is an important junction between the South
Pacific and the Union Pacific. The SP's East-West rail line stretches from Oakland through
Sacramento, Roseville, and Reno, Nevada, intersecting its North-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
way to Reno.

Key concer. - ere include jobs, like those at the Southern Pacific's facility at Roseville,
northeast of Sacramento, as well as the preservation of rail competition and the
continuation of quaiity rail service to area pusiness.

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

The UPRR/SPRR merger wiil improve service and strengthen rail competition in our area.

I'he UPRR and 52RR recently announced an agreement with the Burlington
Northern/Santa Fe railroad which will ensure continued rail competition in California.

1 he agreement allows the BN/SF Railroad to link its routes in Northern California with

its routes in Central and Southern California by bridging 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.

Oy 3 0CT 1y M5

oy ot

Wil O lne S8 1wy
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Honorable Vernon Williams
September 29, 1995
Page 2

Both provisions should ensure that the Sacramento/Roseville areas will remain 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 I-5 which runs
through Sacramento.

The importance of the S.cramento/Roseville area as a rail hub should increase as the two
railroads work to combine and coordinate their operation, as the BN/SF Railroad begins to
move freight through the area, and as the merged UPRR/SPRR moves more intermodal
freight in the I-5 corridor. That increase in business should ensure that good paying
railroad 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 to those businesses. Combining the best
of the SPRR and the best of the UUPRR should benefit customers of both railroads.

[n summary, the proposed UPRR/SPRR merger appears to have substantial benefits. 1
urge your Commission to give its swift approval to the railroads’ application.

ARBARA ALBY
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SENATOR
BILL LEONARD

October 6, 1995

The Hoenorable Vernon A. Wiiliams, Secretary
Interstate Commerce Commission, Room 2215
Twelfth Street and Constitution Avenue, NW
Washington, D.C. 20423

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

Dear Secretary Williams

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

[ believe that this merger will improve service and strengthen competition with BN/Santa
Fe, and California will greatly benefit from this. UP/SP will provide the first truck-competitive
rail service ever between the Seattle/Tacoma area and both southern and northern California. The
businesses and travelers of my area need this transportation option and the new capacity that this
merger will create. California’s industry needs greater speed, reliability and frequency of
scheduled routes-- all factors which can result from this merger

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

-ONARD
BLm

strict Office

400 North Mountain Avenue, Suite 109, Upland, CA 91786

i09) 946-4889 « (800) 404-3131 Toll Free * FAX (909) 982-119

§s. senator. leonard@sen.ca.gov
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Monsanto

The Chemical Gr vp

September 15, 1995

FAX (202) 927-5984

Honorable Vermon A. Williams, Secretan
[nterstate Commerce Commission

[2th Street & Constitution Avenue, N.W
Room 2215

Washington, D.C. 20423

RE: Finance Docket No. 32760
Union Pacific Corporation, Union Pacific Railroad Company and-— -~ ===
Missourn Pacific Railroad Company-Control and Merger- Sonthern
Pacific Rail Corporation, Southern Pacific Transportation
Company, SPCSL Corp. and the Denver and Rio Grande Western
Railroad Company

Dear Mr. Williams

[he purpose of this letter 1s to express Monsanto Company’s objection to the interstate Commerce
Commission’s proposal to expedite the procedural schedule for the Union Pacific Corporation’s (UPC)
sontrol and merger application regarding the Southern Pacific Rail Corporation (SPC). As the
( nission indicated in 60 FR 45737, this 1s a major transaction which will have a significant impact
n .S rail transportation competitiveness and service

Monsanto Company is a global company producing chemicals, fibers, consumer lawn care products,
fecod additives, agncultural chemicals, agricultural seed, pharmaceuticals, plastics, and specialty 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 1ts business, uses rail
transportation in all of the domestic U.S. states using all of the class [ raiiroads. and many of the short
lines in order to meet our shipping needs

My name is David A. Pins. [ am Manager, Rail Transportation for Monsanto Company. [ am
responsibic for selecting rail transportation vendors, and ncgotiating contracts, terins and conditions with
Monsanto's rail vendors




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

The proposed merger of the UPC/SPC is very significant to Monsanto. Mossal to 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 approximately 60% of its raw
material and finished goods moving either partially or exclusively on the UP. The combined annual
chemicals traffic handied 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 concern to not only Monsanto bat also to
Chemical Manufactures Association member companies in those gulf coast states. As the largesi 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 I railroads to ensure their viability

Monsante subscribes to CMA'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 of business it does
with the UP and SP is 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 1980's has created problems for the chemical industry and continued
reduction could threaten its ability to compete in world markets. Any merger that potentially reduces the
level of competition in the rail industry regardless of service implications will be viewed as detrimen al
to the chemical industry, as well as Monsanto specifically. Therefore, the chemical industry and
Monsanto need the full allotment of time proposed by UPC to ascertain the impacts of this merger.

Monsanto, along with the entire chemical industry, is further concerned 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 critical
information for the Commission. Monsanto is unaware of any reason to expedite these proceedings and
is supportive of the original schedule proposed by UPC. In fact, it would be prudent to slow down the
proceedings, not speed them up since the Commission will likely rot determine the outcome of this
merger due to phase out timing, and it still 1sn't clear whether DOT or DOJ will have that task.

Monsanto requests that the Commission retain the original proposed schedule submitted in the UPC
Petition. Thank you in advance for consideration of this statement.

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

Sincerely,

/ p /\
\.\ v | /) / / :

F} A B :l' / v 5 Vl‘
/ i ‘

David A. Pins
Manager, Rail Transportation







U. S. Department of Justice

Antitrust Division ~ 1t°™ No._[ , 0/ 3¢

[
paZe Count ;7
555 dth Sireet, N.W. —Zéx

Washmgton, DC 20001

October 2, 1995

Honorable Vernon A. Williams, Secretary
Tnterstate Commerce Commission

12th Street and Constitution Avenue, N.W.
Room 2215

Washington, D. C. 20423

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

Dear Mr. Williams:

Enclosed for filing in the captioned docket are the original
and twenty copies of (1) Petition of the Department of Justice
for Leave to File Additional Comments on Procedural Schedule, and
(2) Additional Comments of the Department of Justice on Proposed
Procedural Schedule. Please have the extra copy of this filing
date-stamped and return it to the messenger for our files.

In accordance with the Commission’s request contained in
Decision No. 1 issued in this rroceeding, we also enclose a copy
of these documents on a 3.5 inch floppy diskette formatted for
Word Perfect 5.1.

Sinterely yours,

Y AP

Michael D. Billiel

Attorney

Transportation, Energy and
Agriculture Section

Hon. Jerome Nelson
Arvid E. Roach II, Esq.
raul A. Cunningham, Esg i ;;:4==7i
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5 SPCSL CORP.)
GRANDE WESTERN)
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ADDITIONAL COMMENTS BY THE DEPARTMENT OF
ON PROPOSED PROCEDURAL SCHIDULE
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Fones, Chief
Kooperstein, Assistant Chief
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BEFORE THE
INTERSTATE COMMERCE COMMISSION
WASHINGTON, D.C.

UNION PACIFIC CORP., UNION PACIFI
XOAD CO. AND MISSOURI PACIFIC
ROAD CO. f‘CNTFQL AND MERGER --
AIL CORP., SOUTHERN ) FINANCE DOCKET
P.T.‘.TICN CO., ST.LOU1S NO. 32760
AILWAY C,. SPCSL, CORP.)
AND RIO GRANDE WESTERN)

\ILROAD c:. )

ADDITIONAL COMMENTS BY THE DEPARTMENT OF JUSTICE

ON_PROPOSED PROCEDURAL SCHEDU

'‘Department") hereby submit

’

ptember 18 and Applicants
Department filed
urging that the

ent time fcor the




proceeding. Evaluating the adequacy of the competitive

provided by the agreement to those shippers that will

captive to UP/SP as a result of the proposed transaction
ail the same analysis of the extremely complex
ive issues presented by the Application, as well as
of the adequacy of this (or alternative) proposed
The extent to which the agreed upon trackage rights
ful competitive alternatives to the large
upon a number of factors,
ions of the agreement and the
of this
1s simply inadequate
meaningful record of the
the competitive harm.
oes not, and cannot,
the reduction in the
ited States from three to
comments, there is
eduction leads to
is evidence that three
ansaction account for
Exhibit A (Verified

if the effect on

3800 miles of trackage rights
335 miles if track. By
that the competitive
BNSF could be remedied by givirg
y over 1000 miles of trackage rights.
Decision No. 38 (served Aug. 23, 1995).
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rail rates or service in these markets were not as great as the

effect in two to one markets, the potential competitive liarm from

a reduction in the number of western railroads from three to two
is still enormous. Even if a close analysis eventually reveals
that the BNSF agreement does remedy the concerns about two to one
markets, the parties in this proceeding will still require time
to develop an adequate record on the remaining competitive issues
raised by this transaction.

In sum, the Applicants characterize their agreement with
BNSF as addressing "every legitimate ccmpetition issue with
respect to the UP/SP merger." (UP/SP-14 at 2) This conclusion
cannot, d should no%t be made at this stage of the proceeding.
It is not all self-evident that the scope of the agreement is

with the competitive problems raised by the
the terms of the agreement replicate pre-

The Commission, by accepting the Applicants’

accordingly, will effectively assume a conclusion that
nly after being tested by a full record.
m Ty TONY
reasons discussed above and in our September 18
the Department urges the Commission to modify

edural schedule to allow additional time for the




parties to take discovery and develop testimony in order to

ensure a complete record in this extremely important proceeding.

Fespectfully submitted,
Sl ',// ;‘”"3

: // //
g &/ / /‘/{ "/
Roger W. Fones, Chief /// ’//( i

Donna N.Kooperstein, ] ael D. Billiel
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CERTICATE OF SERVICE

I hereby certify that on October 2, 1995,

I caused to ke
served by, by hand or by first class mail, postage prepaid,

copies

foregoing Additional Comments of the Department of

Justice on Proposed Pro in Finance Docket No.

32760 on attorneys for tne Applicants, the Honorabie Jerome

Nelson, and all known p rd in this proceeding.
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Secretary
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BEFORE THE
INTERSTATE COMMERCE COMMISSION

Finance Docket No. 32760

UNION PACIFIC CORPORATION, YUNION 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

APPLICANTS’ REPLY TO PETITIONS TO
RECONSIDER OR MCDIFY PROTECTIVE ORDER

& (*UPC*";, Union Pacific

Union Pacific
("UPRR"), Missouri Pacific Railroad Company
Rail Corporation ("SPR"),

ransportation Company ("SPT"), St. Louis

1 Railway Company ("SSW"), SPCSI. Corp. ("SPCSL"),

and Ric Grande Western Railroad Company

"Applicants," hereby reply to the

llectively,

Transportation League
Western Resources, Inc.
Association, its

ited Transportation Union

UPRR and MPRR > f ed to collectively as "Union
UPRR and MPRR d to collectively as "UP."
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SSW, SPCSL and DRGW are referred to
"Southern Pacific." SPT, SSW, SPCSL and DRGW

collectively s "SP."
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(collectively, "RLEA") (RLEA-2) for reconsideration of the

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

protective order in this matter (Decision No. 2).

! 5 NIT LEAGUE AND WESTERN RESOURCES ARGUMENTS

The NIT League and Western Resources ask that the
Commission reconsider its decision to ente. a protective order
for this proceeding that includes a category of "highly
confidential" information and restricts access to that
information to parties’ outside counsel or consultants. This
request should be denied. The NIT League and Western
Resot i mpl ! same arguments that the Commission

proceeding, see Decision No. 2,
and in other proceedings,

including tl ~ 1C ] BN/Santa Fe case, see Finance

Ing. & Burlington

aciftic Coarp, &

May 3, 1994,

tition oy a

commercially sensitive
and data could cause serious competicive injury to
Decision No. 2, served Sept. 1, 1995, p. 3.

n also found that issuing the protective order




would "facilitate the prompt and efficient resolution of this

proceeding." Id. When it issued the protective order, the

Commission explicitly rejected arguments made by Kansas City

Southern Railway Company against the creation of a “"highly
confidential" category of documents. Neither the NIT League
nor Western Resources presents any reason for concluding that
the Commission was wrong.

The Commission’'s decision to allow Applicants to
designate unusually sensitive commercial information as
"highly confidential" and to restrict access to that

to parties’ outside counsel and consultants finds
As both the NIT
p. 2; WSTR-
the Commission i
BN/Santa Fe. Nor
or Western Resources take issue with the
have been used
cade and a half.
the NIT League’s and Western
the Commission has
will be unfairly
(and business

are unable to




information. " 6; WETR-3, p. 2. A8
Applicants explained in response to KCS, this argument is
without merit. See UP/SP-7, pp. 6-9.

Fe, in responding to a petition by
Western Resources similar to the one it filed here, the

Commission rejected Western Resources’ request that its in-

house counsel be given access to the applicants’ "highly

confidential"” documents, and reaffirmed its practice of
restricting access to hi ly sensitive commercial information
and consultants. The Commission explained
assification was designed
such information to
counsel. held that

with which

the
o e

The concerns

chis size and scope,

nfidential business
has nothing to do with
utmost gocd faith to
to confidential

se counsel in the




confidential
to protect a party’s

can ke avoided at the

information.

interests,

to refrain from offering advice

Co

avoid disclosing highly

When outside counsel are available

such risk and such conflicts

same time as the applicants’ interest in

confidentiality is preserved.

rthermore,
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25 Applicants explained in response to
the

eed to preserve confidential

ies’ interest

in discovery

ts faced with similar issues

-house counsel, on the one

and experts on the other. As one
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hat denied in-house
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information:
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noted that in-house counsel stand in a
ionship to the corporation in which they
Although in-house counsel serve as
and advisors for their client, their
often intimately involves them
corporation

(1

operation of the

1350 (D.C. Cir. 18580)

Symantec Corp., 960 F.2d 1465,

198 (1992); Akzo

™

808 F.2d 147

ertain

denied, 482 U.S. 909 (1987).

ly has enough experience with rail




nergers and enough knowledge of railroads and shippers to
ecid 1at a protective order that denies access to

competitively sensitive information to parties’ in-house

|

counsel is appropriate in light of the type of information

the role of in-house counsel.?2
League and Western Resources argue
pp. 1-2) that experience in the

revealed problems with this type of

NVIT League nor Western
which any party
any way in

handicapped

1eed to protect

NIT League’s suggestion, Brown Bag
Corp., 960 F.24 1465 (5th Cir.), gert.
8 (1992), supports the use of a blanket
The Brown Bag ccurt upheld an crder
in-house counsel’s ac.ess to trade
iscovery because the information was
1owledge of the information would place
an untenable position, and outside
protect Brown Bag’s interests.
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highly confidential business information in a proceeding such

as this. See BN/Santa Fe, Decision served MEy 3, 1998. B. 3.

The NIT League argues (p. 5) that, rather than adopt
a protective order that allows Applicants to designate a
category of material as "highly confidential," the Commission
should direct Applicants to present their concerns about
disclosure of confidential materials "on a case-by-case
basis." This suggestion is ludicrous. As the Commission has
recognized by entering similer protective orders in rail
merger cases for at least the past decade and a half, the
approach advocated by the NIT League is
workable in a proceeding of this size and scope.
Commission actions required would grind this
a halt early in the discovery phase. By
Commission has found that the protective order
"facilitate the prompt and efficient
Decision No. 2, served Sept.
League’s suggestion that the
t adequately balanced the need for
against the need for confidentiality is
Commission’s specific findings. Id.
League nor Western Resources has
llenge to the Commission’s decision to
-ective order that allows Applicants to designate

"highly confidential.” In-house




counsel for non-applicant parties 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 in railroad control proceedings --
can adequately protec heir clients’ interests in these

proceedings without expanding competitors’ or customers’

potential access to mmercially sensitive data. This is the

same resolution ommi ion adopted in BN/Santa Fe.

believe that parties will not




cause for modifying the protective order. RLEA has only

demonstrated that it has misread or misunderstood the

Provision to which it objects, and its proposed redrafting of

the provision is completely unreasonable.

Contrary to RLEA’s claim (p. 1), Paragraph 2 of the
Protective order does not Create "a blanket pProspective
finding and order, that the ‘meetings, conferences, exchanges
of data and other cooperative efforts’ of the Applicants

he nde o
49, Rather,

meetings and exchanges of data will

violations of Sections 11343 or 11810 "to

that

to do at these

matter of the
ents a similar confusion on RLEA’s
the meetings and data must

imary application and other

that paragraph 2 is inappropriate
aces applicants preparing a control
Such a provision is necessary for apnlicants to
’ith this transaction. The pPreparation of a control

lication requires a licants to share a certain amount of
1 ep




Otherwise confident i information. The sharing of such

information j be centended to Violate Section 11343, which
Prohibits one carrier Y ini 1a1 j L of
another carrie lon 11 L0, which Erohibits 4 carrier
ial Shipper information.
Unless applicantsg ] advance aSsurance that the
mation fo» Purposes of Preparing
lcations Wil not
never occy
riers have long

similar

Decision served

» Union Pacific corp.
—=s-—=8ci1lic Corp,.,




served Feb. 3, 1984. In light of this long and consistent

history, RLEA’'s statement (p. 6) that "Paragrapn 2 of the

protective order amounts to a complete reversal of the
Commission’s earlier positions" is inexplicable.
The provision of the protective order to which RLEA
objects simply allows Applicants to share information
ol application and any related
entire discussion (pp.

1174
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even further detached from reality than the NIT League’s

argument that confidentiality issues should be pre-litigated

on a page-by-page basis.

RLEA’s proposed modification would

be enormously burdensome, both for the Applicants and the

Commission.

any conceivable reading of the Commission’s rules,

precedent or the Interstate Commerce Act,

denied.

CANNON V. HARVEY
LOUIS P. WARCHOT
CAROL A. HARRIS
Southern Pacific

Transportation
One M.rket Plaza
San Francisco, California
(415) 541-1000

Company

94105
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RLEA’s proposed modification is not required by

applicable

and it should be

Respectfully submitted,

CARL W. VON BERNUTH
RICHARD J. RESSLER

Union Pacific Corporation
Martin Tower

Eighth and Eaton Avenues
Bethlehem, Pennsylvania
(610) 861-3290

18018

JAMES V. DOLAN

PAUL A. CONLEY, JR.

LOUISE A. RINN

Law Department

Union Pacific Railroad Company

Missouri Pacific Railroad Company
1416 Dodge Street
Omaha, Nebraska
(402) 271-5000
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Denver and Ric Grande
1 Railroad Company
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ARVID E. ROACH II

J. MICHAEL HEMMER

MICHAEL L. ROSENTHAL
Covington & Burling

1201 Pennsylvania Avenue, N.W.
P.O, Box 7566
Washington, D.C.
(202) 662-5388

20044

ttorneys for Union Pacific
Corporation, Union Pacific
Railroad Company and Missouri
Pacific Railroad Company




CERTIFICATE OF SERVICE

I, Michael L. Rosenthal, certify that, on this 27th
day of September, 1995, I caused a copy of the foregoing

document to be served by first-class mail, postage prepaid, or

by a more expeditious manner of delivery on all parties of

record in Finance Docket No. 32760, and on

Director of Operations Premerger Notification Office
Antitrust Division Bureau of Competition

Room 9104-TEA Room 303
Department of Justice Federal Trade Commission

Washington, D.C. 208530 Washington, D.C. 20580

MM AT

Michael L. Rosenthal
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HIGHSAW, MAHONEY & CLARKE, P.C.
SUITE 210
1050 SEVENTEENTH STREET NW
WA . WASHINGTON, D.C. 20036
JOHN O'B CLARKE JR 202-296-8500
RICHARD S EDELMAN TELECOPIER (202) 2967143 JAMES L HIGHSAW
L PAT WYNNS 1970 1992

DONALD F GRIFFIN
MELISSA B XIRGIS”®

WS e e, September 27, 1995

BY HAND DELIVERY

FHon. Vernon A. Williams, Secretary
Interstate Comraerce Commission

12th Street & Constitution Avenue, N.W.
Washington, D.C. 20423

Re:  Finance Docket No. 327 nion Pacific Corp.--Control & Merger
Dear Secretary Williams

Enclosed for filing with the Commission are the original and twery copies of the
Reply of the Railway Labor Executives’ Association, Its Affiliated Organizations And
The United Transpertation Union In Respornise To International Brotherhood Of
Teamsters Petition To Reopen Decision No. 3. Please stamp the exira enclosed copy
as received so that the messenger may return it to the undersigned.

Also enclosed is a 3 5" floppy diskette containing the text of the petition
presented in Wordperfect 5.1 format.

Sincerely,

7

Richard S Edelman
An Atorney for RLEA/UTU

Enclosur’é.'s SEP 28 1995
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evaluation of the combination of UPC and SPTC must therefore
the uation’s largest motor carriers is an
and thus necessarily an integral party to

;iver the Commission’s prior findings

regarding the f the UPC--Overnite operation, it is

arbitrary and cious tc exclude Overnite as a party in
proceedi ".g on the | that Overnit
significantly aff i by the merger of
Similarly, it must be noted that
--Control-—-Southern Pacific
treated PMT and SPMT
ction; and it did a

n to the extent that

CWO motor

identical
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Additionally, elimination of Overnite, PMT and SPTC from the

in this proceeding may preclude discovery

And, even if it will be possible to obtain

informati ing Overnite, PMT and SPTC, the possibility of

a sigrnificant limitation on the number of interrogatories which

may be served on parties in this proceeding means that treating

?

ucking subsidiaries as mere parts of the applicants wil

covery by other parties. In that situation, the use of

written discovery to obtain information regarding Overnite, PMT

sh parties’ ability to address

and SPTC would si £ \tly diminis
rough written discovery; or concerns

ortant

written discovery will discourage parties
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the ability of
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CERTIFICATE OF SERVICE

hereby certify that I have caused to be served oae copy of

the Reply Of The Railway Labor Executives’ Association, Its

nizations And The United Transportation

Affiliated Orga

Response To International Brotherh

N A~

Reopen Decision No.

the o




Constance L. Abrams
Consolidated Rail Corporation
Two Commerce Square

2001 Market Street, 16-A
Philadelphia, PA 19101-.416

Carl W. Von Bemuth
Union Pacific Corporation
Martin Tower

Eighth and Eaton Avenues
Bethlehem, PA 18018

E. C Cassell

Eastman Chemical Company
P. . Box 1990

Kingsport, TN 37662

C. L. Crawford, Chairman
United Transportation Union
3104 Edloe

Room 207

Houston, TX 77027

Delmar A. Davis

Bethlehem Steel Corporation
1170 Eighth Avenue
Bethlehem, PA 18016

Nicholas J. Dimichael
DONELAN, CLEARY, WOOD
1100 New York Avenue, N W
Suite 750

Washington, D.C. 20005-3934

Eads Consumers Supply Co., Inc
Haswell Elevator

P. O. Box 207

Haswell, CO 81045

Robert L. Evans

Corp. Manager Rail Transportation

Occidental Chemical Corporation
P. O. Box 809050
Dallas, TX 75380

General Commuttee of Adjustment
GO-895

United Transportation Union
2040 North Loop West, Ste. 310
Houston, TX 77018

James M. Gunivan

HARKINS CUNNINGHAM
1300 19th Street, N.W

Suite 600

Washington, D.C. 20036-1609

Richard A. Allen

ZUCKERT, SCOUTTET AL
888 17th Street, N-W.

Suiie 600

Washington, D.C. 20006-3939

Cardon Berry

Kiowa County Commussioners
1305 GOFF, P. O. Box 591
Eads, CO 8130€

Betty Jo Chnistian

Steptoe & Johnson

1330 Connecticut Avenue, N.'W
Washington, D.C. 20036-1795

Paul A. Cunningham
HARKINS CUNNINGHAM
1300 19th Street, N W

Suite 600

Washington, D.C. 20036

Patncia £. Deitnich
SLOVER & LOFTUS
1224 17th Street, NW
Washington, D.C. 20036

James V. Dolan

Union Pacific Railroad Company
Law Department

1416 Dodge Street

Omaha, NE 68179

John Edwards, Esq
ZUCKERT, SCOUTT ET AL
888 17th Street, N'W

Suite 600

Washington, D.C. 20C96-3939

Marc J. Fink

SHER & BLACKWELL
2000 L Street, N.W ., Ste. 612
Washington, D.C. 20036

I. L. Green

DONELAN, CLEARY, WOOD
1100 New York Avenue, NW
Suite 750

Washington, D.C. 20005-3934

Carol A. Hams

Southern Pacific Trans. Company
One Market Plaza

San Francisco, CA 94105

Martin W. Bercovici

KELLER AND HECKMAN
1001 G Street, N W.

Suite SOOW

Washington, D.C. 20001-4545

Richard P. Bruening

The Kansas City Southern Ry. Co.
114 West 1 1th Street

Kansas City, MO 64105

Paul A Coniey, Jr.

Umion Pacific Railroad Company
Law Department

1416 Dodge Stree:

Omaha, NE 68179

Robert A. Cushing

Umnited Transportation Union
Local 1918

12401 Hidden Sun Court

El Paso, TX 79938

(rene E. DiClaudio, President
Mountain Coal Company

P. O. Box 591

Somerset, CO 81434

Eads Consumers Supply Co., Inc
Farm Supply Center

P.O. Box 98

Eads, CO 81036

Rov T. Englert, Jr

MAYER, BROWN & PLATT
2000 Pennsylvania Ave., N.W
Suite 6500

Washington, D.C. 20006

Roger W. Fones

U S. Department of Justice
555 4th Street, N'W
Washington, D.C. 20001

Donald W. Gnffin, President
Olin Corporation

120 Long Ridge Road

P. O. Box 1355

Stamford, CT 06904-1355

Cannon Y. Harvey

Southern Pacific Trans. Company
One Market Plaza

San Francisco, CA 94105




Maureen A. Healey, Director

Federal Environment & Transp. [ss

1275 K Street, N.-W.
Suite 400
Washington, D.C. 20005

Richard B. Herzog

HARKINS CUNNINGHAM
1300 19th Street, N.W

Suite 600

Washington, D.C. 20036-1609

William P. Jackson, Jr

3426 North Washington Blvd
P. O. Box 1240

Arlington, VA 22210-0540

Senator Douglas A. Kristersen
Nebraska State Legislature

P. O. Box 94604

Lincoln. NE 68500-4604

Jeffrey O. Moreno

DONELAN, CLEARY, WOOD
1100 New York Avenue, N W
Suite 750

Washington, D.C. 20005-3934

Nebraska Pub. Service Commission

300 The Atrium

1200 N Street

P O Box 94927
Lincoln. NE 68509-4927

David A. Pins

Monsanto, The Chemical Group
800 N. Lindbergy Blvd

St Louis, MO 63167

Richard J. Ressler

Union Pacific Corporation
Martin Tower

Eighth and Eaton Avenues
Bethlehem, PA 18018

Michael E. Roper

Burlington Northern Railroad
3800 Continental Place

777 Main Street

Fort Worth, TX 76102

Paul Samuel Smuth

General Counsel

U.S. Department of Transportation
400 7th Street, S W

Washington, D.C. 20590

J. Michael Hemmer
COVINGTON & BURLING
1201 Pennsylvania Avenue, N W
P.O. Box 7566

Washington, D.C. 20044

Terence M. Hynes

Knista L. Edwards
SIDLEY & AUSTIN
1722 Eye Street, N'W
Washington, D.C. 20106

Enka Z. Jones

MAYER, BROWN & PI ATT
2000 Pennsylvamia Ave., N'W
Suite 6500

Washington, D.C. 20006

Kathryn Kusske

MAYER, BROWN & PLATT
2000 Pennsylvania Ave , N W
Suiie 6500

Washington, D.C. 20006

William A. Mullins
TROUTMAN SANDERS

601 Pennsylvania Avenue. N.W
Suite 640 N. Building
Washington, D.C. 20004

Jerome Nelson
Admunistrative Law Judge
FERC

25 North Capitol Street, NE
Washington, D.C. 20426

Andrew R. Plump

ZUCKERT, SCOUTT ET AL
888 17th Street, N W

Suite 600

Washington, D.C. 20006-3939

Louise A. Rinn

Umion Pacific Razli ad Company
Law Department

1416 Dodge Street

Omaha, NE 68179

Michael L. Rosenthal
COVINGTON & BURLING
1201 Pennsylvania Avenue, N.W
P. O. Box 7566

Washington, D.C. 20044

Thomas E. Schick

Assistant General Counsel
Chemical Manufacturers Assoc
2501 M Street, N W
Washington, D.C. 20037

Roger F. Hermaun
Mallinckrodt Chemical

16505 Swingley Ridge Drive
Chesterfield, MO 63017-1777

Joan S. Huggler

U.S. Department of Justice
Room 9812

555 4th Street, N W
Washington, D.C. 20001

Fritz R. Kahn

1100 New York Avenue, N'W
Suite 750 West

Washington, D.C. 20005-3934

Jefirey R. Moreland

Santa Fe Pacific Corp. et al.
1700 East Golf Road
Schaumburg, IL 60173

National Industnal Transportation
[League

1700 North Moore Street

Suite 1900

Arhington, VA 22209

Robert T. Opal

1416 Dodge Street
Room 830

Omaha, NE 68179-0001

Larry R. Pruden

Transportation-Commun:: +'1ons
[nternational Union

3 Research Place

Rockville, MD 20850

Arvid E. Roach, II
COVINGTON & BURLING
1201 Pennsylvama Avenue, N. W
P O Box 7566

Washington, D.C. 2004

Robert J. Rossi

N Loop Off Park

2030 N. Loop West

Suite 215

Houston, TX 77018-8112

Robert G. Stanley

Union Carbide Corporation
39 Old Ridgebury Road
Danbury, CT 06817-0001




Adnan L. Steel, Jr

MAYER, BROWN & PLATT
2000 Pennsylvania Ave., N W
Suite 6500

Washington, D.C. 29006

B. K. Townsend
Exxon Chemical Americas
P. O. Box 3272
Houston, TX 77253-3272

Lows P. Warchot

Southern Pacific Trans. Company
One Market Plaza

San Francisco, CA 94105

Debra L. Willen

GUERRIER!, EDMOND, et al
1331 F Streei, N W
Washingten, D.C. 20004

Dear L. Worley

HILBURN CALHOON HARPER
One Riverfront Place, Eighth Floor
P. O. Box 5551

North Little Rock, AR 72119

Dennis R. Svetlich
Rural Rcute #! Box 361
Brumiey, MO 65017-9803

Anne E. Treadway
Consolidated Rail Corporation
2001 Market Street
P.O.Box 41416
Philadelphia, PA 19101-1416

Richard E. Weicher

Santa Fe Pacific Corporation, et al
1700 East Golf Road
Schaumburg, IL 60173

Honorable Lester Williams
Mayor

Town of Eads

110 W 13thSt, P. O. Box 8
Eads, CO 81036

The Texas Mexican Railway Co
P. 0. Box 419
Laredo, TX 78042-0419

Union Pacific Corporation
Martin Tower

Eighth and Eaton Averues
Bethlehem, PA 18018

Thomas W. Wilcox
DONELAN, CLEARY, WOOD
1100 New York Avenue, N.W
Suite 750

Washington, D.C. 20005-3934

Fredenc .. Wood

DONELAN, CLEARY, WOOD
1100 New York Avenue, N W
Suite 750

Washington, D.C. 20005-3934
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September 15, 1995

-

Honorable Vernon A Williams
Secretary

Interstate Commerce Commission
Room 2215

12th Street & Constitution Avenue, NW.
Washingtor, D.C. 20423

Re: Finance Docket No. 32760
Union pacific Corporation. Union Pacific Railroad Company and Missouri Pacific
Railroad Company -- Control and Merger -- Southern Pacific Rail Corporation,
Southern Pacific Transportation Company, St Louis Southwestern Railway
Company, SPCSL Corporation and the Denver and Rio Grande Western
Railroad Company

Dear Mr. Williams

The purpose of this letter is to express the objection of Albemarle Corporation to the
Interstate Commerce Commission's proposal to expedite the procedural schedule for the
Union Pacific Corporation’s merger application of the Southern Pacific Rail Corporation.
As the Ccmmission incicated in 60 FR 45737, this is a major transaction which we believe
will have a significant impact on rail transportation competitiveness and service for
Albemarie. We . = supportive of mergers that maintain or enhance competition, service

and safety

The proposed merger of the UPC/SPC is very significant *o the chemical industry and
combined annual chemicals traffic handled by the UPC/SPC represents about 35% of
chemical railcar tornage in the U.S. and about 36% of chemical rail transportation
revenues which equates to $1.6 billion (Rail Price Advisor 4. no. 3 (1995): 2). The
percentage of traffic handled by UPC/SPC is estimated to be 70% in the gulf coast states,
particularly in Louisiana and Texas




r

The trend toward fewer Class I railroads has generated concern for Albemarle and it
is felt this could threaten our ability to compete in world markets. Any merger that
petentially reducaes 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
alioiment of time to ascertain the impacts of this 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 Commiission. 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 will 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 originai proposed schedule
submitted in the UPC Petiticn. Thank you for this opportunity to commerit.

Sincerely,

WFC/jn W.F. Carter
Director, Distribution

cc: Honorable Arvid E. Roach Ii, Esq
Covington & Burling
1201 Pennsylvania Ave., NW
P.O. 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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BP CHEM'CALS ¢ 8P Chemicais in

4440 Warrensville Center Road
Cleveland, Ohio 44128-2837

216) 586-4141

—
- ' -~

"Scptcn)b\c;f’l); 1995~ >

"

{

Honorable Vernon A Williams
Secretany

Interstate Commerce Commission

Room 2215

12th Street & Constitution Avenue, N'W
Washington, D C. 20423

V0,7

{

RE Finance Docket No. 32760
Union Pacific Corporation. Union Pacific Railroad Company and
Missourt Pacific Railroad Conipany--Control and Merger--Southern
Pacific Rail Corporation. Southern Pacific Transportation Company,
St. Louts Southwestern Railway Company, SPCSL Corp. and the
Denver and Rio Grande Western Railroad Company

Dear Mr. Williams

The purpose of this letter i1s to express BP Chemicals objection to the Interstate Commerce
Commussion’s proposal to expedite the procedural schedule for the ['nion Pacific Corporation’s (UPC)
control and merger application regarding the Southern Pacific Rail Corporation (SPC). As the
Commussion indicated in 60 FR 45737, this 1s 2 major .ransaction which will have a sig.nficant
impact on U.S. rail transportation competitiveness and service

BP 1s supportive of railroad mergers that maintain or enhance competition service. and safety

The proposed merger of the UPC/SPC is very significant as BP Chemicals; receives and ships
approximately 5000 carloads of Hazardous Matenals annually via the U P

BP Chemuicals just now meeting to develop our position on this merger. and we are not in a position to
respond to the Commussion sooner than the original UPC proposed schedule. We need the full
allotment of time proposed by UPC to ascertain the impacts of this merger

B2 Chemucals 1s further concerned that the phase out of the Commission is causing an unjustified
accelerauon 1n the proposed procedural schedule. Acceleration of the scheduie would not be enough
time and result in fewer responses o the application and less irformation fo- the Commussior. We
are unaware of any reason to expedite these proceedings and are supportive of the original schedule
proposed by UPC. In fact, it would ve prudent to slow down the proceedings. not speed them up since
the Commussion will likely not determine the outcome of this merger due to phase out timirg, and it
<tll 1s not clear whether DOT or DOJ wil! have that task

BPC request that the Comumission retain the original proposed schedule submitted in the UPC
Petition. Thank you for this opportunity to comment

Sincerely
4

L A N

| N
\~

Michae!3 Garrigan
Director, Distribution







DAV ID CARRUTHE
Citv Attorney
152 Madison . :reet--P. 0. Box 91
Clarendon, Arkansas 72029
501-747-3839
501-747-5695 fax

47w
A \»>

September 19, 1995

Mr. Vernon A. Williams, Secretary
Interstate Commerce Commission

12th and Constitution Ave., N.W. Room 2215
Washington, D. C. 20423

RE: ICC Finance Docket No. 32760,
Union Pacific--Ceontrol and Merger--Southern
Pacific Ralil Corp.

Dear Mr. Williams:

The City of Clarendon has received notice that the Union
Pacific proposes to merge with the Southern Pacific. As part of
that merger, the rail line that runs through Clarendcn, Arkansas
has the potential to be abandoned. THE CITY OQOF CLARENDON,
ARKANSAS, OBJECTS TO ANY SUCH ABANDONMENT.

It is our understanding that the procedure being used by
Union Pacific/Southern Pacific could allew abandonment without
further notice to affected communities. Please let this letter
stand as our strirgent objection to any determination, hearing or
fact finding prccedure being undertaken in this regard without
notice to Clarendon. The rail line in question is a vital asset
to our community and essential for future eccnomic and industrial
growth. Abandonment of this line would deal a serious blow to
our comaunity. We therefore, object to its abandonment and, so
that we might narticirate, request notice of any proceedings in
that regard. Such notice should be sent to me at the above
address and to Mayvor Rheta Griffith, 270 Madison, Clarendon,
Arkansas and Mr. J. Perry Lee, Chairman, Clarendon Industrial
Development Commission, Merchant's and Planter's Bank, 297
Madison, Clarendon, Arkansas 72029.

C Very truly your

\ A

T. David Carruth

Mayor Rheta Griffith
Mr. J. Perry Lee
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Monsanto

The Chemical Group

September 15, 1995

FAX (202) 927-5984

Hororable Vernon A. Wiiliams, Secretary
interstate Commerce Commission

2th Street & Constitution. Avenue, N'W
Room 2215
Washington, D C. 20423

RE: Finance Docket No. 32760 :
Union Pacific Cc rporation, Union Pacific Railroad Company ar.;if_-_:é:tr:;:;.'
Missoun Pacific Railroad Company-Control and Merger- Sovihern
Pacific Rail Corporation, Southern Pacific Transportation
Company, SPCSL Corp. and the Denver and Rio Grande Western

P.ailroad Company
Dear Mr. Williams

The purpese of this letter 1s to express *4onsanto Company's objection to the Interstate Commerce
Commission's proposal to expedite the procedural schedule for the Union Pacific Corporation's (UPC)
control and merger aoplication regarding t'i= Southern Pacific Rail Corporation (SPC). As the
Commission indicated in 60 FR 45737, this is a major transaction which will have a significant impact
on U S rail transportation competitiveness and service

Monsanto Company 1s a global company produci.g chemicals, fibers, consumer lawn care products.
food additives, agricultural chemicals, agricultural seed, pharmaceuticals, plastics. and specialty products
Monsante 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 its business. uses rail
transportation in all of the womestic U.S. states using all of the class 1 railroads. and many of the short
lines i order to meet our shipping needs

My name 1s David A Pins | am Manacer, Rail Transportation for Monsanto Company. [ am
responsible for selecting raii wransportation vendors, and ncgotiating contracts, terms and conditions with

Monsanto's rail vendors




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

The proposed merger of the UPC/SPC is very significani to Monsanto. Monsanto spends
approximaiely $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 approximately 60% of its raw
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,
P2, Third Quarter 1995, Volume 4, Number 3). The percentage of traffic handled by UPC/SPC is very
high in gulf coast states, particalarly in Texas, and is of great concern 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 to CMA's railroad merger policy which is supportive of railroad mergers that
maintain or enhance competition, service, and safety. Monsanto, due to the vast level of business it does
with the UP and SP is 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 1980's has created problems for the chemical industry and continued
reduction could threaten its ability to compete in world markets. Any merger that r. tentially reduces the
level of competition in the rail industry regardless of service implications will b. vie ved as detnmental
to the chemical industry, as well as Mnnsanto specifically. Therefore, t' e chemical industry and
Monsanto need the full alletment of time proposed by UPC to ascertain the i.npacts of tiis merger.

Monsanto, along with the entire chemical industry, is further concerned that the phase out of the
Commission is causing ar unjusti{ied acccleration in the proposed procedura! schedule. Acceleration of
the schedule would nct be enough time and result in fewer responses to the application and less critical
information for the Commission. Monsanto is unaware of any reason to expedite these proceedings and
1s supportive of the original schedule proposed by UPC. In fact, it would be prudent to slow down 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 that task.

Monsanto requests that th> Commission retain the criginal proposed schedule submitted in the UPC
Petition. Thank vou in advance for consideration of this statement.

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

Sincerely, _
4\\ /

/
David A. Pins
Manager, Rail Transportation







I Texas Department of Transportation

DEW!TT C. GREER STATE HIGHWAY BLDG. @ 125 E. 11TH STREET @ AUSTIN, TEXAS 78701-2483 ® (512) 463-8585

Item No. September 12, 1995

Page Count 3

$e45'[‘ 472

TXDT-1

via AIRBORNE EXPRESS

Vernon A. Williams, Secretary
Office of the Secretary

Case Control Branch

Attn: Finance Docket No. 32760
Interstate Commerce Commission
1201 Constitution Avenue, N.W.
Washington, D.C. 20423

Dear Secretary Williams:

The Texas Department of Transportation (TxDOT) ‘vishes to go on record in oppnsition to the
proposed expedited schedule for Finance Docket No. 32760 as published in the Feuer.] 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 mocern history. In comparing 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 of more than 6,000 miles that must have tremendous effects on
employees, communities and shippers. We anticipate many miles of line cnanges, including
abandonments but especially through line sales or trackage rights/haulage rights.

At 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, o as to arrive at conclusiuns based on fact:

Gulf Coast petrochemical shipments by rail.

Export grain to Texas deepwater ports from the Midwest

Coal from the Midwest and northwestern U.S. destined for utilities.

Gateways to Mexico, including the single most important one—Laredo.

Ownership or control of rail corridors within the Republic of Mexico.

Gulf port intermodal container traffic.

Line abandonments or sales.

More than 40 short lines or regional railroads and their dependence on Class 1
cennection(s).

RN . VSR .

An Equal Oppertunity Emplover
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Mr. Vernon A. Williams -2- September 15, 1995

The results of BN/S) have yet to appear, much less be understood or digested as they relate to
the above listed areas of concern. It is hardly in the public interest to hastily 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 inconsisient and responsive
applications, comments, protests, etcetera may need less than 90 days io prepare their
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 the notices (*UP/SP-5", "SF-2", and "KCS-2") 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 appreciate 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,

mas 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 TRANSPORTATION OF THE
STATE OF TEXAS
REGARDING THE PROPOSED PROCEDURAL SCHEDULE

TXDT-:

ENTERED THOMAS A. GRIEBEL
Lffice of *~a Secretary Assistant Executive Director
Multimodal Transportation
SEP 2 1 1995 Texas Department of Transportation
125 E. 11th Street

— Part of Austin, TX 78701-2483
2.1 Public Record

September 15, 1995







UNION BsB
CARBIDE

UNION CARBIDE CORPORATION
September 15, 1995

Honorable Vernon A. Williams

Secretary

Interstate Commerce Commission

Room 2215

12th Street & Constitution Avenue, N.W.

Washington, DC 10423

RE: Finance Docket No. 3276(

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

Dear Mr. Secretary:

The purpose of this letter is to express Union Carbide’s objection to the Interstate Cornmerce

Commission’s proposal to expedite the procedural schedule for the Union Pacific Corporation’s (UPC)
control and merger application regarding the Southern Pacific Rail Corporation (SPC). As the
Commission indicated in 60 FR 45737, this is a major transaction which will have a significant impact
on rail transportation competitiveness in the United States.

With the United States chemicals and plastics industry heavily concentrated in the Texas/Louisi ina
gulf coast region, the majority of the 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..

I~or Union Carbide, railroad transportation is essential. It needs an efficient, safe and competitive
railroad industry to effectively compete in the chemicals and plastics 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 compeiitive access. We are
therefore not in a position to effectively respond to the Commission earlier than the original UPC
proposed schedule. Union Carbide respe.tfully requests that the Commission retain the original
proposed schedule submitted in the UPC petition.

ENTERED :
Office of the Secretary Very truly yours,

oY,
SF ///K/:'
SiP 20 1995 AT
Robert G. Staniéy
-ublic Record Manager

el J Overland/Air Transportation

- Part of
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