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UNION PACIFIC CORPORATION, et al. 

— CONTROL AND MERGER — 

SOUTHERN PACIFIC RAIL CORPORATION, et al. 

REPLY TO PETITION FOR CLARIFICATION 

submitted on behalf of 

THE NATIONAL INDUSTRIAL TRANSPORTATION LEAGUE 

INTRODUCTION 

In accordance with the provisions of the Board's Rules of Practice, 49 

C.F.R. § 1104 13(a), this Reply to the Petition for Clarification filed on May 12, 

1999, by BNSF (BNSF-86)1 is submitted on behalf of The National Industrial 

Transportation League ("League"), llie League supports the relief requested by 

BNSF. In addition, the League urges the Board to direct UP to accept and 

implement a liberal interpretation of the broad remedial conditions imposed by 

the Board in this oversight proceeding. UP should be directed to cease 

' Abbreviations used in this reply are the same as those used in Decision No. 44 in Docket No. 
32760. Union Pacific Corp., et al. — Control and Merger — Southem Pacific Rail Corp., et al. 
(ser\'ed Aug. 12, 1996) at 254 CUP/SP"). 



frustrating the implementation of conditions specifically imposed by the Board to 

protect competition that was available between UP and SP prior to their merger. 

BACKGROUND 

In its principal decision in this proceeding, the Board imposed a condition 

requiring, among other matters, "that BNSF be granted the right to serve new 

facilities on both SP-owned and UP-owned track over which BNSF will receive 

trackage rights." UP/SP at 146 and 231. The condition expanded rights that 

BNSF had previously obtained as a result of its settlement agreement with UP and 

SP, as modified by the CMA Agreement.̂  There were two purposes for this 

condition, which was described by the Board as "broad-based." 

The first was "to help ensure that the BNC.̂  trackage rights will allow 

CNSF to replicate the competition that would otherwise be lost when SP is 

absorbed into UP." UP/SP at 145. The second was tc meet one of the main 

concerns that the League and other pailies had about the trackage righis 

operations by BNSF under the BNSF Settlement Agreement in UP/SP, namely, 

whether there would be sufficient traffic and rev̂ n̂ue available to BNSF to enable 

it to be a viable competitor to the combined UP and SP. Moreover, the League 

was concerned that, as a landlord in control of the facility, UP would be able to 

frustrate BNSF's eiforts to compete. Those concerns led to expectation that 

BNSF would not be able to generate enough traffic to support its operations over 

the trackage rights lines. See, e.g., TITL Comments NITL-9 at 31-39. These 

concerns were addressed by the Board, in part, by adding broad-based conditions 

to ensure that "BNSF will have sufficient traffic to compete effectively." UP/SP 

at 106, 145-146. 

2 The terms of this agreement (as described in UP/SP at 12, n. 15), were impcsed & - a condition 
by the Board. Id. and K J . 



Both of these purposes have been relied on together by the Board in 

various actions subsequent to the principal decision involving these broad 

condifions. As the Board .stated later in disposing of a similar dispute between 

UP and BNSF: 

Our clearly stated intent in imposing the transloading condition was 
to conti ue and replicate the indirect competition that would 
otherwise be lost as SP is absorbed into UP without giving BNSF 
direct r-.il access to shippers that only received direct and exclusive 
rail .service from either UP oi SP prior to the meiger. This 
balancing requires that we grant BNSF a focused form of access to 
shippers that would otherwise now be exclusively served by UP 
along the BNSF trackage -Jghls lines. 

UP/SP Decision No. 75 (served Oct. 27, 1997) at 2. 

The BNSF-86 petition sets out the detailed factual background for the 

current dispute. The petition seeks a determination by the Board that BNSF has 

access under the conditions imposed by the Board in Decision No. 44 to a new 

facility constructed by a shipper at El Paso, Texas. BNSF obtained trackage 

rights on a former SP line from. El Paso to Sierra Blanca. TX, in order to serve 

any existing 2-to-l shippers on that line. The new facility (which is owned and 

operated by Four Star Sugars, a local distributor of liquid sugar products) is 

served by an industrial lead track that connects in El Paso to the line over which 

ENSF has trackage rights. UP has apparently taken the position that the new 

facility is not "on" the trackage rights line because it is served by the lead track, 

even though the lead track connects directly to the main line track from El Paso 

to Sierra Blanca, TX, over which BNSF acquired trackage rights under its 

settlement agreement.̂  

3 As shown in the map in Attacriment B to BNSF-86, the lead track connects to the trackage 
rights line over five miles east of the nearest existing BNSF line entering El Paso from the 



THE Be -.RD SHOULD GRANT THE RELIEF REQUESTED BY BNSF 

In the League's view, it is very clear that, under the condition imposed by 

the Board, BNSF should have the right to access a new shipper facility located on 

a lead track connected to a trackage rights line. Indeed, that right is so clear that 

the relief request by BNSF could just as readily have been characterized as a 

request for enforcement of the conditions imposed by the Board. Cf Decision 

No. 75. The Board needs to direct UP to cease its efforts to frustrate, through its 

control of the trackage rights lines as landlord, the fundamentally pro-

competitive conditions involved. In light of the underlying purpose of the 

conditions at issue to replicate the competition that existed between UP and SP 

prior to their merger, it is essential that UP be directed to resolve all doubtful 

issues in favor of providing competition between BNSF and UP whenever and 

wherever possible. It is worth repeating what the Board clearly stated: 

[Wje are imposing a number of broad-based conditions that augment 
the BNSF agreement to help ensure that the BNSF trackage rights 
will allow BNSF to replicate the competition that would otherv/ise be 
lost when SP is absorbed into UP. 

UP/SP at 145. It is time for the Board to bring to a stop the continued efforts by 

UP use its landlord status to impede this replication of rail-to-rail competition in 

the Western United States. 

THE BOARD SHOULD REJECT ANY CONTENTION BY UP THAT THIS 
DISPUTE SHOULD Bf : RESOLVED BY ARBITRATION 

In certain communications between UP and BNSF attached to the BNSF-86 

petition. UP has apparently taken the position that this dispute (and presumably 

others similar to this dispute) must be resolved by arbitration under the terms of 

BNSF Settlement Agreement. BNSF-86 at 10. UP is apparently relying on the 

Board's Decision No. 81 (served Oct. 5, 1998), which appeared to direct BNSF 

northwest. The new facility is adjacent to a UP yard that is bisected by the main line U^ks over 
which BNSF operates; however, the lead track does not enter the yard. 



and UP to present any disputes "arising uncier their settlement agreement" to 

arbitration before presenting them to the Board. Decision 81 at 5. 

BNSF contends convincingly that the ruling by the Board in that decision 

relates only to disputes between UP and BNSF that do not involve the rights of 

shippers to have access to BNSF. BNSF-86 at 10-13. Beyond that, the L,eague 

urges the Board to clarify that Decision No. 81 was not intended to overrule the 

clear statement in Decision No. 75 that it will continue to resolve disputes 

concerning access to competitive service from BNSF for shippers locating new 

fac-liiies (including new transload facilities) along the UP lines. Any requirement 

that such case-by-case resolution be preceded by arbitration will only be an 

invitation that will be .seized by UP to delay and frustrate the rights of shippers to 

enjoy a replication of the competition that existed before UP's acquisition of SP. 

Moreover, this particular dispute between BNSF and UP has extremely broad 

implications for shippers' access to competition provided or to be provided by 

BNSF. This and all other future disputes should be guided by the Board's views 

of the broad pro-competitive policies behind the new facilities condition, rather 

lhan an arbitrator's viev. 

THE BOARD SHOULD REJECT UP'S POSITION THAT A 
NEW FACILITY ON A LEAD OR SPUR TRACK 

Is NOT ON THE BNSF'S TRACKAGE RIGHTS LINE 

The willingness of UP to frustrate the clear purpose of the Board's broad 

conditions in the matter in dispute is espcci-̂ 'W puzzling in lignt of the fact that 

the Board has already ruled that a new transload facility (a form of new T̂ iciiity 

covered by the broad condition involved) located on a spur or lead track 

connected to a BNSF trackage rights line is accessible by BNSF. In Decision No. 

75, the transload facility involved was located on a spur track and the Board, 

once it satisfied itself that the transload facility was "new," ruled that BNSF had 

access to the facility. Decision No. 75 at 3-4. 



The same result should and must be reached in this dispute. The UP's 

position seems to be that a new facility must be imm-edialcly adjacent to the 

trackage rights line before BNSF may serve it. The modem method of providing 

competitive railroad .̂ Jcrvice is to construct a track or connection into the 

shipper's facility, or locate a facility on such a track,'* and switch cars into and 

out of the facility. That is preci.sely what has occurred here with respect to the 

facility at issue in El Paso. The Board has already ruled that a new facility on a 

spur track connected to a trackage rights line is accessible by BNSF. It should 

likewise rule in this dispute that BNSF has access to any track connecting a new 

facility to a UP line (including a former SP line) over which BNSF received 

trackage rights as a rê alt of this proceeding. 

^ Such tracks have a variety of names applied to rhem - such as lead tracks, sidings, spur tracks 
switch tracks, etc. But whatever the nomenclature, they all have the common purpose of allowing 
.service lo be p.rovided to a shipper facility. 



CONCLUSION 

For all of the foregoing reasons, the League urges the Board to grant the 

relief requested in BNSF's petition for clarification, with an additional directive 

to Union Pa'jific to implement the broad-based conditions imposed in UP/SP in 

accordance with their fundamental purposes. 

Respectfully submitted, 

Nicholas J. DiMichael 7^ 
Fredenc L. Wood -rZ^^^T^'^^h 
DONELAN, CLEARYr^OOD & MASER, P.C. 
1100 New York Avenue, N.W. 
Suite 750 
Washington, D.C. 20005-3934 
(202) 371-9500 

Altorneys for The National Industrial 
Transportation League 

Due and Dated: June !, 1999 

CERTIFICATE OF SERVICE 

I hereby certify that I have this T' day of June, 1999, served a copy of the 

foregoing reply on all parties of record in this proceeding by first-class mail, 

postage prepaid, in accordance with the Rules of Practice. , 

X^ 
JpriSciic L. Wood 
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OUNTY JUDGE 
irt Bend County, Texas 

Michael D. Rozell 
County Judge 

February 5,1996 

The Honorable Vernon A. Williams, Secretary 
Surface Transportation Board 
12th Street and Constitutional Avenue 
Washington, D.C. 20423 

RE: Finance Docket 32760 

Q(Zc7 

(713) 341-8608 
Fax (713) 341-8609 

Dear Secretary Williams: 

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

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

A trackage rights agreements, however, simply does not solve the problem. Owners of rail 
lines have incentives to invest in the track and to work with local communities to attract 
economic devdopment Owners have control over the service they provide - its frequency, its 
rcliabilit>', its timeliness. Noi - these things cau be said about railroads that operate on 
someone else's tracks, subject .„.neone else's control. 

Texas needs another owning railroad, not another merger, to ensure efTective rail competition. 
An owning railroad willing to provide quality service and investment is the best solution for 
shippers, communities and economic development bfiicials. An owning railroad also ofTers the 
best opportunity to retain employment for railroad workers who would otherwise be displaced 
by the proposed merger. 

jLij.^*^^:\^.,f^ ti^Z\\%'\% 

^ ENTERED 
Office of the Secretary 

m Part of 
L i i Public Record 

0̂9 South Fourth Street. Suite 719 • 301 Jackson • Richmond, Texas 77469 



Pase Tiro of Two 
The Honorable Vernon A. Wffllams, Secretary 
February 5,1996 ^ 

Tewi. ^ " ''"'y to «»ure adequate raU comj^tlon in 

Sincerely, 

Michad D. RozcU 
C5unty Judge 
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KaysvlUe City 
.Dric Pasf. .Progressing Into The Future 

Kaysville City Corporation 
23 East Center, Kaysville, Utah 84037 
(801) 546-1235 • FAX (801) 544-5646 
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February 12, ISSGi^, 

aw ̂  
Vernon A. Williams, Secretary 
Surface Transportation Board 
Rodm 13 2 4 
Twelfth Street & Constitution Avenue, 
Wasnington, D.C. 20423 

Z>/.^ 

N.W. 

Re: Finance Docket No. 32760, Union P a c i f i c Corporation, e t 
a l . - Control and Merger - Southern P a c i f i c Rail Corp., 
et a l . 

Dear Secr^ — y Williams: 

As Mayor of Kay s v i l l e City, Utah, I am w r i t i n g t o strongly 
urge support and prompt approval f o r the proposed merger between 
Union Pacific.Railroad Company and Southern P a c i f i c Transportation 
Company. 

Union P a c i f i c has had a long and r i c h h i s t r r y i n t e r t w i n e d w i t h 
the State of Utah since c o r p l e t i o n of the f i r s t t ranscontinental 
r a i l r o a d commemorated by the d r i v i n g of the golden spike i n 1869 at 
Promontory Point, Utah. Southern P a c i f i c , which now includes the 
Denver and Rio Grande Western Railroad Company, has also provided 
r a i l services i n the State of Utah. Nevertheless, the recent 
merger of the B i r i i n g t o n Northern and Santa Fe Railroads has raised 
serious concerns regarding Southern Pacific's long-term economic 
v i a b i l i t y as a competitive r a i l l i n e . The UP/SP merger w i l l assure 
t h a t Utah shippers continue to have access to high q u a l i t y r a i l 
service i n the State. 

In a d d i t i o n , Union Pacific's negotiated track agreement with 
BN/SF w i l l assure maintenance of r a i l competition i n Utah c o r r i d o r s 
presently served by Union P a c i f i c and Southern P a c i f i c . This 
trackage agreement eliminates concern that shipp'=>rs may be held 
captive t o rates d i c t a t e d by only one r a i l r o a d . 

ADVISE OF ALL 
PROCSEDINGS. 



In summari', the proposed UP/SP merger will dramatically 
improve r a i l services within the State of Utah. Competition will 
be strengthened with entry of BN/SF to serve Utah points now 
jointly served by UP and SP. Future concerns regarding SP service, 
finances and capital constraints will be overcome, and SP customers 
will have t.ie assurance of long-term, top-quality service from a 
financially strong railroad. I urge your approval of the p-oposed 
mere-r. *̂  

Sincerely, 

H. Arthur «ohnson 
Mayor 

mm 

HAJzlr 
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proud of our past.... keeping pace with the ftature 
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February 12, 1996 

OffiMotthoSMMtaqr 

{ 

PubUc Rioord 

^.z7~ri'[ 
Vernon A. Williams, Secretary 
Surface Transportation Board 
Room 1324 
Twelfth Street & Constitution Avenue N.W. 
Washington, D.C. 20423 

Re: Finance Docket Ko. 32760, Union Pacific Corporation, et a l -
Control and Merger - Southern Pacific Rail Corp, et a l 

Dear Secretary Williams: 

As Mayor of Clearfield City, in Clearfield, Utah, I am writing to 
strongly utge support and prompt approval for the proposed merger 
between Union Pacific Railroad Company and Southern Pacific Trans-
Iportation Company. 

Union Pacific has had a long and rich history intertwined with the 
State of Utah since completion of the f i r s t transcontinental 
railroad commemorated by the driving of the golden spike in 1869 at 
Promontory Point, Utah. Southern Pacific,- which now includes the 
Denver and Rio Grande Western Railroad Company, has also provided 
r a i l services in the State of Utah. Nevertheless, the recent 
merger of the Burlington Northern and Sante Fee Railroads has 
raised serious concerns regarding Southern Pacific's long-term 
economic v i a b i l i t y as a competitive r a i l l i r e . The UP/SP merger 
w i l l assure that Utah shippers continue to have access to high 
quality r a i l service in the State. 

In addition. Union Pacific's negotiated track agreement with BN/SF 
will assure maintenance of rail competition in Utah corridors 
presently served by Union Pacific and Southern Pacific. This 
trackage agreement eliminates concerns that shippers may be held 
captiwg^^ig^lpreSF^^tated by only one railroad. 

(:ffic«ofth«S«cr*iaiy 7 

fie 1 6 1996' 

140 E R«cord (Wl) 7M-7M0 Clearfleld, Utah 84015 



Vernon A. Williams 
February 12, 1996 
Page 2 

In siusaary, the proposed UP/SP merger will drematically improve 
r a i l services within tne State of Utah. Competition will iae 
strengthened with entry of BN/SF to serve Utah points now jointly 
served by UP and SP. Future concerns regarding SP service, 
finances and capital constraints will be overcome, and SP customers 
v i l l have the assvirance of long-term, top-quality service from a 
financially strong railroad. I urge your approval of the proposed 
merger. 

Sincerely, 

HeSdon E. Kamblin 
Mayor 

NEH:jm 
cc: R H. Rauschmeier 



D 



ALA 

Item No. 

Page Count. 

P.O. Box 100 
CtaibomeMW 
Perdue Hill, Alatxuna 36470 
THaphorw (334) 575-2000 

Y. INC. 

February 6, 1996 
Le 

Mr. Vernon Williams 
Surface Transportation Board 
Room 3315 
12ih and Constituiion, N.W. 
Washington, D.C. 20423-0001 

Rc: Finance Docket No. 32760 Union Pacific Corp̂  
- Control & Merger - Southern Pacific Rail 

Dear Mr. Williams: 

My name is Glenn Wiegel. I am Manager of Traffic and Sales 
Distribution for Alabama River Pulp Company, Inc. P. O. Box 100, 
Clairborne Mill, Perdue Hill, Alabama 36470. My duties include the 
management and planning of all transportation service for the Alabama 
River Companies which include Alabama River Pulp Company, Inc., 
Alabama Pine Pulp Company, Alabama River Newsprint Company and 
Alabama River Recycling Company, all located on the same complex at 
Claiborne, Alabama. 

Toial irc-igiii for all four companies is in excess of one million 
(1,000,000) gross tons of Bleached Kraft woodpulp, standard newsprint and 
waste paper. We are a major user of rail service fo- transportation of our 
products between the United States and Mexico; primarily using the 
Laredo/xVuevo Laredo gateway. 

Our company depends on competition to keep prices down and believe 
that granting of trackage rights to the Texas Mexican Railway Company 
alloN*ing them to operate between Corpus Christi and Houston wouid 
provide a more strongly competitive transportation environment. 

PROCEEDINGS 
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We therefore urge the board to condition the SP/UP merger with a 
grant of trackage rights to TexMex, allowing service to Houston 

Very truly yours, 

ALABAMA RIVER PULP COMPANY, INC. 

GLENN G. WIEGEL 
MANAGER - TRAITIC/DISTRIBUTION 

GGW:jp 

cc: Mr. S. E. Hughes, AHP 
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The Honorable Vemon A. Williams 
Secretary 
Surfaqp Transportation Board (c/o ICC) 
12th Street and Constitution Avenue 
Washington, DC 20423 

In Re. UP/SP Merger 

Dear Secretary Williams: 

I am aware that the Southern Pacific (SP) RaiLx>ad and the Union Pacific (UP/ Railixjad have filed an 
application for merger witii die Interstate Commerce Commission. As a Mis.wuri State Senator and member 
of the Senate Ways and Means, as well as the Senate Labor and Industrial Relations committees, I have 
concerns with the competitive effects on Missouri and regional businesses for competitive rail lines. 

I am also aware Conrail has made a proposal to SP to acquire a portion of SP's eastern lines fiom 
Chicago and St. Louis to Arkansas, Texas and Louisiana. I think this proposal would be more effective in 
addressing Missouri's concerns. 

Conrail's proposal would provide efficient service for shippers to northeast and Midwest markets from 
Texas and Louisiana. Conraii service to these maikets would be the faster and direct, and involve fe\. cr car 
handlings. 

I think Conrail's proposal will ensure that Missouri's rail customers have multiple rail options, and that 
competition would exist to hold down shipping costs. 

I urge you to give the UP/SP proposed merger and Conrail's proposal to SP your utmost 
consideration. 

Sincerely, 

cc: David M. LeVan 
President and Chief Executive Officer 
Conrail 

S ^ ^ B ^ l l K ^ n ^ ^ ^ ^ 
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The Honorable Vernon A William.s 
S e c r e t a r y 
S u r f a c e T r a n s p o r t a t i o n Board 
I 2 t I S t r e e t and C o s t i t u t i o n Avenue 
W a s h i n g t o n , DC 2 OA.'. 3 

Dear S e c r e t a r y W i l l i a m s : 

F e b r u a r y 09, 1996 

Re: Finance Docket 32760 

I want t o t a k e t h i s means and o p p o r t u n i t y t o express my o p p o s i t i o n 
t o the proposed merger between Union P a c i f i c and S o u t n e r n P a c i f i c 
R a i l r o a d s . I f t h a t merger i s approved by the S u r f a c e T r a n s p o t a t i o n 
Board, i t rfill l e a v e Arkansas w i t h but one major owning r a i l r o a d 
of any consequence i n the s t a t e . We need more r a i l c o m p e t e t i o n , 
not l e s s . That merger i s not good f o r i h i s "state or f o r e a s t e r n 
A r k a n s a s . 

I am not persuaded t h a t the " t r a c k a g e r i g h t s " agreement t h a r UP and 
B u r l i n g t o n N o r t h r n have announced as a p a r t o f the merger d e a l w i l l 
i n f a c t s a t i s f y t h e concerns t h a t many of us have about the a n t i -
c o p e t i t i v e / l a t u r e o f t h i s p a r a l l e l t r a c k s merger. Rather I faVor 
the p r o p o s a l by Conra i I ... t h a t i s the o u t r i g h t purchase o f the ilP 
East t r a c k s by -* c o m p e t i n g r a i l r o a d . 

For these r e a s o n s , and OL'..°rs too l e n g t h y t o d e t a i l i n t h i s l e t t e r , 
I urge the S u r f a c e T r a n s p o r t a t i o n Board t o not approve t h e UP-SP 
a p p l i c a t i o n u n l e s s i t i s c o n d i t i o n e d upon UP's agreement t o accept 
C o n r a i l ' s p r o p o s a l . 

Thank you f o r your c o n s i d e r a t i o n o f my v i e w s . 

S i n c e r e l y , 

(V/me s Hensley 
Moyor, Marmaduke, AR 

ADViSE OF ALL 
PROCEEDINGS 
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February 13,1996 

The Honorable Vemon A. Williams 
Secretary 
Interstate Commerce Commission 
12th J*r««ct and Constitution Ave. NW 
Washington, DC 20423 

Dear Mr. Wdliams: 

O 
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> a 
< 
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I am writing to strongly support the pending merger between the Union Pacific and 
Southem Pacific Railroads. The \Cssouri P ̂ cific Railroad, as predecessor to today's 
Union Pacific Raiboad, has a long history and presence in our state, and has contributed 
greatly to our state's economic development. The merger of the Union Pacific and 
Southem Pacific Railroads will continue that tradition by strengthemng competition with 
the recently-merged Burlington Northern Santa Fe Raikoad 

Missouri shippers wiI! benefit fi-om faster, more reliable intermodal service to and firora 
California, saving hundreoi miles over current routes. New, single-line service to 
northern California, the Lntermounuun iCgJon and the Pacific Nortliwest will also provide 
greater speed, reliability and frequency for Missouri carload sluppers. 

$360 million will be spem to upgrade the lines between Kansas City apd southem 
California, to increase capacity and improve service. $16.7 million will be spen: to develop 
a new intermodal terminal in the Kansas City area. Almost $38 million will be spent to 
expand UP's Dupo intermodal terminal. 

Increased traffic as a result of the merger should result in increased jobs for Missouri. 

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

I strong urge >̂proval of the merger of Union Pacific and Southern Pacific Railroads. 

Sincerely, 

0-Z^ 
O.L. Shehon 
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The Honorable Vemcn A. Williams \ 
Secretary 
Interstate Commerce Ci<mmissicn 
12th Street and Constitution Ave NW 
NVashington, DC 2042) 

Dear Mr. Williams: 

f B 1 
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V 1 

I 

\ 

f€6 1 ^ 1996 i 
m Partol 
\ 5 I Pubic Raoowl 

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

Missouri shippers will benefit fi-om faster, more rt!i?ble intemodal service to and from 
California, saving hundreds of miles over current routes New, birjde-line service to northem 
California, the Intermountain region and the Pacific Northwest will aliC orovide greater speed, 
reliability and frequency for Missouri carload shippers. 

Three hundred sixty million dollars will be spent to upgrade the lines between Kansas City 
and southem California, to increase capacity and improve service Sixteen million seven hundred 
thousand dollars wili be spent to develop a new intemodal terminal in the Kansas City area. 
Almost $38 million will be spend to expand UP's Dupo intemodal terminal. 

Increased traffic as a result of the merger should result in increased jobs tbr Missouri. 

Southem Pacific has significant shipper coverage in Missouri, and many of SP's customers 
are exclusively served by SP These customers have had to cope with ser.'ice problems and un
certainties as to SP's finances The merger of Union Pacific and Southem Pacific v.ill provide SP 
shippers with the assurance of top-quality service with a fmancially strong railroad that can afford 
the capital investments necessary to bu-ld new capacity, implement new technology and continue 
to improve its operations. 



Toe Honorable: v emon A. Williams 
Febniary 8,11)96 
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I strongly urge approval of the merger of Union Pacific and Southem Pacific Raikoads. 

Sincerely, 

1 
Patrick J. O'Connor 
State Representative 
Distiict 79 

PJO/bj 
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February 9,1996 

Mr. Vemon Williams 
Secretary 
Surface Transportation Board 
12th Street and Constitution Avenu', NW 
Washington, DC 20423 
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RE: Finance Docket 32760 - Union '-acific/Southem Pacific 

Dear Mr. Williams: 

Mj' name is '"'reg Sparrow. 1 am the Mayor of the City of DeKalb. 

The purpose of this letter is to formally advise you that I support the Union Pacific and Southem 
Pacific merger. 

The reason for supporting this acquisition is ihat all information 1 have received, 1 have found to 
be informative and supportive of this acquisition. 

Sincerely, 

^Z7x^^/7fy\/u&<^ 

Gregf̂ arr<>\\', 
Mayor-Cit) of DeKalb 

<:iT» MAN A C i E K S 
o K r i i : E 
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D I V I . S I O N 
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CITV CLEKK'S 
OKFI<;E 
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Febniaiy 12,1996 

Hon. Vemoa A. Williams 
Secretary 
Interstate CcnRueru'Commissioa 
12* Street and Constii'tfian AvemM 
Wasaingtar, D.C. 20423 

Dear Secretary Williams: 

svvTiM BififiioyvOT initfTisDOiw union 

»I am coDcenied that the pnfMted Uoioa Padfic-Soothem Padfk railroad mei^ 
public mterest ip Nofdieast Ohio. We would be &r better served if the UP-SP's eastern routes 
were, as patt of die proposed merger, soki to Coarail, not leased to aoother WMtem railroad. 

My reasoning is straigfatfiiiward. First, our industrial compaDies, need dirBct aervice to raw 
materials and markets in the Gulf regicD and to Mexico. Second, we believe that u owner-carrier, 
such as Ccnrail. woukl have greater ioantive to impnn« markett aloDg the route. Third, by 
kŵ ing Conrail strong, we ensure a variety of service optkns and strong price coopetitxai among 
tbt major railroads in our regkn. namely CSX, Norfi>ik and Soudiem, sid Ccnrail. 

Fiaally. and most important, we believe the Conrail proposal is n die beA interests of die 
industrial, manufacturing and transpoftatkan workers of onr regkn. It combnes efficient 
transpiration, economic devekjpment, and continued empkjyniett opportunities Thewankeysto 
the public interest 

For those reasons I wouki of̂ xsse die proposed meiger unless it includes tbe ConiC'l purchase of 
die eastern lines ofdieoUi Soudiem Pacific. Only widi die Conrail acquisitkn will Nonijĉ ^ Ohx> 
economies be maximally served. 

Thank you for your consideratian. 

Sincerely, 

Anne Hill 
Executive 

AHbnn 

PROCEEDINGS 

The Rockefeller building 
614 W. Superior Avenue, Suite 852 

Cleveland. Ohio 44113 
(216) 566-0117 

Fax ^216) 566-0192 

ff6 1 5 

m Pwts.' 
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nity & Economic Development 

Division of State History 
Utah State Historical Society 

Mic luf i O. Leavitt 
Governor 

Max J . Evans 
Director 

300 Rio Grande 
Salt LakeCitv. Utah 84101-1182 
• 801) 533-35a) • FAX; 533-,3503 • TDD 53.3-3!;02 
cehistry ushs@email.state.ut.us February 2, 1996 

Elaine K. Kaiser 
UP/SP Environmental Project Director 
Section of Environmental Aralysis 
Surface Transportafion Board 
12th and Constitution Avenue, Room 3219 
Washington, D C. 20423-000i 

Attention: Finance Docket No. 32760 - Comments 

R£: Surface Transportation Board Request for Environmental Comments on the Potential 
Environmental Impacts of die Control and Merger Application between die Union Pacific and 
Southem Pacific Railroads (Finance Docket No. 32760) 

In Reply Please Refer to Case Nc. 95-1312 

Dear Ms. Kaiser: 

The Utah State ilistcric Preservation Office received die above referenced report on 
February 1, 1996. After consideration of the material provided over die year, die Utah Preservaaon 
Office has no comments about die proposed merger or the environmental rcvisw process. Thank you 
foi the keeping oiir office informed of the merger issues. 

This informatK..-' is provided on request to assist widi Section 106 responsibilities as specified in 
36CFR800. If you I-.-'ve questions, please contact me at (801) 533-3555. My computer address on 
internet is: jdykman@emau.itU"̂ .ut.us 

JLD:95-1312 

PROCEEDINGS 

Preserving and Sharing Utaii's Past for the Pte.tent and Future 
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96MW001 
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K^ndriek Campb«!l 
Horry G«ptKirt 

Junior Lish 
Bloin* AAaucKI«y 

Wayn* Poyn« 
OffiaiK 

Richard E. Woodworth. City Monogw 
Noran* C. Rowlings. Gty Raoordar 

Shorn Oylar. Tiao .ar 
Worran Hodgai. Polica CtW 

^4orv•l Estap Fira Chwl 
Ooryl Rofabm^ PuoW Works 

Vemon A. Williams, Secretary 
Surface Transportation Board 
Room 1324 
Twelfth Street & Constitution Avenue N.V. 
Washington, D.C. 20423 

RE: Finance Docket No. 32760, Union Pacific Corporation, et a l -
Control and Merger - Southem Pacific Rail Corp., et a l 

Dear Secretary Williams: 

As a member of Tremonton City Council, Tremonton, Utah, I am 
writing to strongly urge support and prompt approval for the 
proposed merger between Union Pacific Railroad Company cUid Southern 
Pacific Transportation Company. 

Union Pacific has had a long and rich history intertwined with the 
State cf Utah sirice completion of the f i r s t transcontinental 
railroad ccnmemorated by the driving of the gold spike in 1869 at 
Promontory Point, Utih. Southem Pacific, which now included the 
Denver and Rio GiarH*? Westem Railroad Company, has also provided 
r a i l ser-'/ices in the bl:?te of Utah. Nevertheless, the recent 
merger of the Burlington Northern and _anta Fe Railroads has raised 
serious concerns regarding Southem Pacific's long-term economic 
v i a b i l i t y as a competitive r a i l line. The UP/SP merger w i l l assure 
that Utah shippers continue to have access to high quality r a i l 
service in the State. 

In conclusion, I am very optimistic that the proposed UP/SP merger 
w i l l not only improve r a i l services within the State of Utah, but 
benefit Box Elder County as a whole. 

Cordially, 

Max Weese, Mayor 
ADVISE_OFAIi 
PROCEEDINGS 
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BEFORE THE 
TRANSPORTATION BOARD 

Finance Docket No. 32760 

f a 1 3 t996i 
m fart of 
L 2 J Public Racc!"-! 

UNION PACIFIC CORPORATIO.-: UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

- - CONTROL AND MER:ER --
SOUTHERJI PACIFIC RAIL CORPORATION, SOITHERN PACIFIC 

TRANSPORTATION COMPAirSf, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. Mm THE DENVER-Tajra 

RIO GRANDE WESTERN RAILROAD-iZCMPAkYy^ 

%r ' - Z ^ 
APPLICANTS' RF3P0NSES TO DOW CHEMIC;ffi'S ' 

FIRST SET OF INTERROGATORIES -
AÎ D REQUESTS FOR PRODUCTTO^ QF DOGL^iTrS^ . 

^\VZ 
CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southern P a c i f i c 

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

94105 

PAUL A. CUNNINGHAM 
RICHARD a. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.r. 20036 
(202) .«73-7601 

Attornevs fo.j Southern 
Pa c i f i c Rail Corpcration. 
Southern P a c i f i c Transportritior. 
Compar:y, St. Louis Southwe;stern 
Railwav Companv. SPCSL Cor^. and 
The Denver and Rio Grande 
Wester.'7 Railroad Companv 

CARL W.̂ "-̂ »-ffl?l̂ NUTH 
BICHARD J. RESSLER 
•Jnion P a c i f i c Corporation 
Martin Tower 
Eighth and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(f^lO) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union Paci f i c Railroad Company 
Missouri P a c i f i c Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. R0SF:NTHAL 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O Box 7566 
Washington, D C. 20044-7566 
(202) 662-53P8 

Attorneys f o r 
Corporation, 

Union P a c i f i c 
Union Pac i f i c 

Railroad Company and Missr^yi 
Pa c i f i c Railroad Company 

February 12, 1996 



BEFORE THE 
SI'RFACE TRANSPORTATION BOARD 

Finance Docket No. 3276o 

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

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

TRANSPORTATION COMPANY, ST. LOUIS SOLTHWESTERN RAILWAY 
CCMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO DOW CHEMICAL'S 
FIRST SET OF INTERROGATORIES 

AND REQUESTS FOR PRODUCTION OF DOCUMENT.̂  

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

c o l l e c t i v e l y "Applicants," hereby respond to Oov Chemical's 

F i r s t Set of Int e r r o g a t o r i e s and Requests f o r Production of 

Documents 

GENÎ RAL RESPONSES 

• The fo l l o w i n g general responses are made w i t h 

respect to a l l of the in t e r r o g a t o r i e s and document requests. 

1. Applicants have conducted a reasonable search 

f o r documents respoiisive to the i n t e r r o g a t o r i e s . Except as 

objections are noted h e r e i n , a l l responsive documents have 

- In these responses. Applicants use acronyms ?s they have 
defined them i n the ap p l i c a t i o n . However, subject to General 
Objection No. 8 below. Applicants w i l l attempt to observe 
Dov7's d e f i n i t i o n s where they d i f f e r from Applicants'. 

'̂ Thus, any response that states r.hat responsive documents 
are being produced i s subject tc the General Objections, so 
that, f o r example, any documents sui3ect to a t t o r n e y - c l i e n t 
p r i v i l e g e (General Objection No. 1) or che work product 
doctrine (General Objection No. 2) are not being produced. 



k->cen or s h o r t l y w i l l be made available f o r inspection and 

cop/ii:g i n Applicants' document depositor^', which i s located 

at the o f f i c e s of Covington &. Burling i i Washington, D.C. W K K ^ 

Applicants w i l l be pleased to assist Dow to locc^te p a r t i c u l a r 

responsive documents t o the extent that the index t o the 

depository does not s u f f i c e f o r t h i . ^ I'jrpose. Copies of 

documents w i l l be supplied upon payment of d u p l i c a t i n g costs 

(ixirluding, i n the case of computer tapes, costs fox" 

programming, tapes and processing time). 

2. Production of documents or inforraation does not 

necessarily imply that they are relevant, to t h i s proceeding, 

and i s not to be construed as waiving any objection stated 

herein. 

3. Certain of the documents t'.. be produced contain 

s e n s i t i v e shipper-specific and other c o n f i d e n t i a l information. 

Applicants are producing these documents subject to the 

pro t e c t i v e order that has been entered i n t h i s proceeding. 

4. I n l i n e with past practice i n cases of t h i s 

nature. Applicants have not secured v e r i f i c a t i o n s f o r the 

answers to i n t e r r o g a t o r i e s herein. Applicants ars prepared t o 

discuss the matter w i t h Dow i f t h i s i s of concern with respect 

to any p a r t i c u l a r answer. 

GENERAL OBJECTIONS 

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

a l l of the i n t e r r o g a t o r i e s and document requests. 
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1. Applicants object t o p r o d u c t i o i of, and are not 

producing, documents or information subject t o the attorney-

c l i e n t p r i v i l e g e . 

2. Applicants object to production of, and are not 

producing, documents or information subject t o the work 

product doctrine. 

3. Applicants object to production of, and are not 

producing, documents prepared i n connection w i t h , or 

information rcl?»ting to , possible settlement of t'.iis or any 

other proceeding. 

4. Applicants object to production of public 

docum.ents that are r e a d i l y available, including but not 

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

Securities and Exchange Commission or cli p p i n g s from 

newspapers or other public media. 

5. Applicants object to the production of, and are 

not producing, d r a f t v e r i f i e d statements and documents r e l a t e d 

thereto. I n p r i o r r a i l r o a d consoiidatior proceedings, such 

documents have been treated by a l l parties as protected from 

production. 

6. Applicants object to providing infor.nation or 

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

f i l e s . 

7. Applicants object to the extent that the 

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

or s e n s i t i v e commercial information (including i n t e r a l i a . 
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contracts containing c o n f i d e n t i a l i t y clauses p r o h i b i t i n g 

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

t o warrant production even under a protective order. 

8. Applicants object to the Inclusion of P h i l i p F. 

Anschutz and The Anschutz Corporation i n the d e f i n i t i o n of 

"Applicants" and "SP" as overbroad. 

9. Applicants object to the d e f i n i t i o n of 

" r e f e r r i n g t o " as unduly vague. 

IC. Applicants object to I n s t r u c t i o n s A, C, D and E 

'nd the d e f i n i t i o n of "produce" to the extent thac the; seek 

to impose requirements that exceed those s p e c i f i e d i n the 

applicable discovery rules and guidelines. 

11. Applicants object to I n s t r u c t i o n s A, C, D and E 

and the d e f i n i t i o n of "produce" as unduly burdensome. 

12. Applicants object to the i n t e r r o g a t o r i e s and 

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

preparation of special studies not already i n existence. 

13. Applicants object to the i n t e r r o g a t o r i e s and 

document requests as overbroad and unduly burdensome to the 

extent that they seek information or documents f o r periods 

p r i o r to January 1, 1993. 

SPECIFIC RESPONSES AND ADDITICNAL OBJECTIONS 

Interrogatory Nc. 1 

" I d e n t i f y a l l chemical and p l a s t i c s production 
f a c i l i t i e s that are r a i l - s e r v e d exclusively by the UP or SP 
and which, since January 1, 1990, have threatened t o s h i f t 
t h e i r t r a f f i c t o barge i f they were not o f f e r e d a more 

. J competitive rate f o r r a i l transportation. I d e n t i f y the 
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producer and the commodity involvad (by STCC), state whether 
UP or SP retained the t r a f f i c , state whether more competitive 
rates were offex-ed by the UP or SP, and i d e n t i f y the 
percentage of t o t a l outbound t r a f f i c from each f a c i l i t y t hat 
was threatened by barge competition." 

Response 

Applicants object to t h i s i n t e r r o g a t o r y as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated t o lead to the discoveiry of admissibla 

evidence. Without waiving t h i s objection, and subject t o the 

General Objections stated above, Applicants respond as 

f o l l o w s : 

Applicants are placing i l l u s t r a t i v e examples, as 

w e l l as t h e i r Dow f i l e s , i n the document depository. 

Interrogatory No. 2 

" I d e n t i f y a l l chemical and p l a s t i e s production 
f a c i l i t i e s that are r a i l - s e r v e d exclusively oy the JP or SP 
and which, since January 1, 1990, have threatened to s h i f t 
production to another commonly owned f a c i l i t y i f they were not 
offere d a more competitive rate f o r r a i l t r a n s p o r t a t i o n . 
I d e n t i f y the producer and the commodity involved (by STCC), 
state whether UP or SP retained the t r a f f i c , state whether 
more competitive rates were offered by the UP or SP, and 
i d e n t i f y the percenta<: >f t o t a l outbo 'd t r a f f i c from each 
f a c i l i t y that was threatened by the p o t e n t i a l s h i f t i n 
production." 

Response 

Applicants object to t h i s i n t e r r o g a t o r y as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving t h i s obieccion, and subject t o the 
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General Objections stated above. Applicants respond as 

f o l l o w s : 

Applicants are placing i l l u s t r a t i v e examples, as 

w e l l as t h e i r Dow f i l e s , i n the document depository. 

InterrogatQr\'' No. j 

" I d e n t i f y a l l chemical and p l a s t i c s production 
f a c i l i t i e s that a-e r a i l - s e r v e d exclusively by the UP or SP 
and which, since January 1, 1990, have threatened t o "swap" 
pro<' ::tion w i t h a f a c i l i t y owned by another chemical or 
p l a s t i c s producer i f they were not offered a more competitive 
rate f o r r a i l t r a n s p o r t a t i o n . I d e n t i f y the producer and the 
commodity involved (by STCC), state whether UP or SP retained 
the t r a f f i c , state whether more competitive rates were offered 
by the UP or SP, and i d e n t i f y the percentage of t o t a l outbound 
t r a f f i c fro.n each f a c i l i t y that was threatened by the proposed 
'swap' arrangement. The term 'swap' should be give the same 
meaning as i t has i n the V e r i f i e d Statement of Richard B. 
Peterson at page 24 7." 

Response 

Applicants object to t h i s i n t e r r o g a t o r y as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 

requests f o r information t h a i i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving t h i s objection, and subject to the 

General Objections stated above. Applicants respond as 

follows: 

Applicants are placing i l l u s t r a t i v e examples, as 

w e l l as t h e i r Dow f i l e s , i n the document depository. 

Interrogatory No. 4 

" I d e n t i f y each instance, since January 1, 1990, i n 
which Dow .has used i t s 'size .snd geographic d i v e r s i t y ' --as 
t h i s phrase i s used i n the V e r i f i e d Statement of Richard B. 
Peterson at page 246 -- to i t s advantage i n contract 
negotiations encompassing t r a f f i c at the Freeport f a c i l i t i e s 



and/or Louisiana f a c i l i t i e s . I d e n t i f y the percentage of t o t a l 
outbound t i a f f i c from each Dow f a c i l i t y that would have been 
threatened by Dow's size and geographic d i v e r s i t y . " 

Response 

Applicants object t o t h i s i n t e r r o g a t o r y as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s naither relevant nor 

reasonably calculated to lead to the discovery of adm.issible 

evidence. Without waiving t h i s objection, and subject to the 

General Objections stated above. Applicants respond as 

fol l o w s : 

Applicants are placing t h e i r Dow f i l ^ g i n the 

document depositor^'. 

Interrogatorv No. 5 

"State the name, address and job t i t l e or p o s i t i o n 
of each i n d i v i d u a l (1; who was consulted f o r responses to 
these i n t e r r o g a t o r i e s and document requests, or (2) who 
nart-cipaced i n preparation of responses to these 
i n t e r r o g a t o r i e s and do:::ument requests, or (3) who have 
knowledge concerning ttie facts contained i n the responses." 

Response 

Applicants object to t h i - . i n t e r r o g a t o r y as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 

requests f o r inlormation that i s aeither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving t h i s objection, and subject to the 

General Objections stated above. Applicants respond as 

f ollcv.'S : 

Responsive information w i l l be produced. 
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Document Reauest No. 1 

"Produce a l l documents that r e f e r or r e l a t e to the 
p o s s i b i l i t y of any r a i l c a r r i e r other than UP or the merged 
r a i l e n t i t y gaining r a i l access to the Freepor*. f a c i l i t i e s 
and/or Louisiana f a - r i l i t i e s f o r t r a i n service e i t h e r through 
conistruction of a new l i n e of r a i l or by operating over the 
track of Applicants." 

Response 

Applicants object to t h i s document request as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s neither relevant nor 

reascncijjly calculated t o lead to the discovery of adriissible 

evidence. Without waiving t h i s objection, and subject to the 

General Objections stated above. Applicants respond as 

fol l o w s ; 

Applicants are placing t n e i r Dow f i l e s i n the 

document depository. See Response to Society of the Plastics 

Industry's Request No. 5, and the r u l i n g by Judge Nelson on 

t h i s matter at th*^ aearing held on January 26, 1995, Tr., pp. 

832-34. 

Document Req'aest No. 2 

"Produce a l i documents that r e f e r or r e l a t e to rates 
and/or contract negotiations between the UP and Dow which 
include t r a f f i c o r i g i n a t i n g at Dow's Freeport f a c i l i t i e s 
and/or Louisiana f a c i l i t i e s . " 

Response 

Applicants object to t h i s document request as unduly 

vague and unduly burdensome, and overbroad i n that i t includea 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 



evidence. Without waiving t h i s objection, and subject to che 

Gei.eral Objections stated above. Applicants respond as 

follows: 

UP's Dow f i l e s are being placed i n Applicants' 

document depository. 

Document Reau.->st No. 3 

"Produce a l l documents that r e f e r to r e l a t e t o 
competition f o r t r a f f i c o r i g i n a t i n g ac Dow's Freeport 
f a c i l i t i e s and/or Louisiana f a c i l i t i e s . " 

Response 

Applicants object to t h i s document request as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead the discovery of admissible 

evidence. Without waiving t h i s objection, and subject to the 

General Objections stated above. Applicants respond as 

follows: 

Applicants are placing t h e i r Dow f i l e s i n the 

document depository. 

Document Reauest No. 4 

"Produce a l l documents generated by, f o r , or at the 
request of one or both .>pplicants that r e f e r or r e l a t e t o 
Dow's a b i l i t y to s h i f t production capacity f o r any commodity 
produced at the Freeport f a c i l i t i e s to any other Dow 
f a c i l i t y . " 

Response 

Applicants object to t h i s documeiit request as -mduly 

burdensome. Without waiving t h i s objection, and subject to 
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the General Objections stated above, Applicants respond as 

fo l l o w s : 

Applicants are placing t h e i r Dow f i l e s i n the 

document depository. 

Document Request No. 5 

"Produce a l l r a i l trc;nsportation contracts between 
cne or both Applicaiits and a l l chemical producers f o r the 
movement cf chemical commodities o r i g i n a t i n g at production 
f a c i l i t i e s located i n the v i c i n i t y of Houston, Texas, the 
Texas Gulf Coast, and Baton Rouge, Louisiana." 

Applicants object to t h i s document request as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s neith-.r relevant nor 

reasonably calculated to lead to tne discovery of admissible 

evidence. 

Document- Reauest No. 6 

"Produce a l l documents generated by, f o r , or at the 
request of one or both cf the Applicants that r e f e r or r e l a t e 
to truck, r a i l , barge, and pipeline competition i:or chemical 
commodities." 

Response 

Applicants object to t h i s docurient request as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 

i-equests f o r information t -^t i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving t h i s objection, and subject t o the 

General Objections stated above. Applicants respond as 

follows: 



- 11 -

See the V e r i f i e d Statements of Richard B. Peterson, 

Richard D. Spero, and Richard J. Barber i n Volume 2 of the 

a p p l i c a t i o n . Documents i n Applicants' Dow f i l e s , which 

Applicants are placing i n the document depository, as w e l l as 

shipper f i l e s f o r UP's 10 largest p l a s t i c s shippers and SP's 

10 largest p l a s t i c s shippers, which have been placed i n the 

document depository, contain material r e l a t i n g t o these 

issues. See also Response to Conrail Document Request No. 1 

and Response to Society of the Plastics Industry Request No. 

7. 

Document Reauest No. 7 

"Produce a l l documents that r e f e r or r e l a t e to 
p o t e n t i a l competition from the BNSF f o r chemicals t r a f f i c on 
the Texas Gulf Coast a f t e r the merger i s consummated." 

Response 

• Applicants object to t h i s document request as unduly 

vague and unduly burdensome. Without waiving t h i s objection, 

and subject to the General Objections stated above. Applicants 

respond as follows: 

See Response to Conrail Document Request No. 1. 

Document Reauest No. 8 

"Produce a l l documents that r e f e r or r e l a t e to 
p o t e n t i a l competition from any other r a i l c a r r i e r , i n c l u d i n g 
the SP, f o r t r a f f i c at Dow's Freeport f a c i l i t i e s , before or 
a f t e r consummation of Applicants' proposed merger, incl u d i n g 
whether Applicants have deterTnined i f there are any m.arket 
constraints on the rates that could be charged t o Dow by 
Applicants or the merged r a i l e n t i t y f o r such service." 
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R??P9rtgg 

Applicants object to t h i s document request as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 

requests for information that i s neither relevant nor 

reasonably calculated t o lead to the discovery of admissible 

evidence. Without waiving t h i s objection, and subject to the 

General Objections stated above. Applicants respond as 

follows: 

Applicants are placing t h e i r Dow f i l e s i n the 

document depository. 

Document Request No. 9 

"Produce a l l documents, yince January 1, 1990, that 
, r s f e r or r e l a t e tc the any threats by Dow to use r c l l - o n - r o l l -
o f f barge servic, at the Freeport f a c i l i t i e s or Louisiana 
f a c i l i t i e s , i ncluding, but not l i m i t e d t o , the instance 
discussed i n che V e r i f i e d Staterr nt of Richard B. Peterson at 
page 241. Such documents shoula include, but not be l i m i t e d 
t o , correspondence between UP and Dow, i n t e r n a l UP 
correspondence and memoranda, and any studies, analyses, or 
reports conducted by or at the request of UP." 

Response 

Applicants object co t h i s document request as unduly 

vague a.nd unduly burdensome, and overbroad i n t.hat i t includes 

requests f o r infor.-nation that i s neither relevant nor 

reasonably calculated to lead to the dircoveri' of admissible 

evidence. Without waiving t h i s objection, and subject to the 

General Objections stated above. Applicants respond as , 

follows: 
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Applicants are placing t h e i r Dow f i l e s i n the 

document depository. 

Document Request No. 10 

"Produce a l i documents, since January 1, 1990, chat 
r e f e r or r e l a t e to any threats by Dow to use tankers t o ship 
chemical commodities from the Freeport f a c i l i t i e s , i n c l u d i n g 
the instance discussed i n the V e r i f i e d Statement of Richard B. 
Peterson at page 241-242. Such documents should include, but 
not be l i m i t e d to, correspondence between UP and Dow, i n t e r n a l 
UP correspondence and memoranda, and any studies, analyses, or 
reports conducted by or at the request of UP." 

Response 

Applicants object t o t h i s document request as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that is neither relevant nor 

. reasonably calculated to lead to the discovery of admissible 

evidence. Wit.hout waiving t h i s objection, and subject t o t.he 

General Objections stated above. Applicants respond as 

foll o w s : 

Applicants are placing t h e i r Dow f i l e s i n the 

document depository. 

Document Request No. l x 

"Produce a l l documents that r e f e r or r e l a t e t o UP's 
agreement to lower Dow's rate f or tne transport of v i n y l 
- h loride to keep Dow competitive w i t h Geon and Dow's 
subsequent threat to s h i f t production to Alberta i f UP l a t e r 
raised i t s rates, which are discussed i n the V e r i f i e d 
Statement of Richard B. Peterson at page 24 5. Such documents 
should include, but not be l i m i t e d to, co.-rrespondence between 
UP and Dow, i n t e r n a l UP correspondence and memoranda, and any 
studies, analyses, or reports conducted bv or at the request 
of UP." 
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R^igponge 

See Response to Interrogatory No. 1. 

Document Request No. 14 

"Produce a l l documents that r e f e r or r e l a t e t o your 
response to Interrogatory No. 2." 

RggpQrtgQ 

See Response to Interrogatory No. 2. 

Document Reauest No. 1^ 

"Produce a l l documents that r e f e r or r e l a t e to your 
response t o Interrogatory No. 3." 

Resppni^e 

See Response to Interrogatory No. 3. 

Document Request No 16 

"Produce a l l documents that r e f e r or r e l a t e t o each 
instance i n your response to Interrogatory No. 4." 

Response 

See Response to Interrogatory No. 4. 
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I , Michaiil L. Rosenthal, c e r t i f y t h a t , on t h i s 12th 

day of February, 1996, I caused a copy of the foregoinr^ 

document t o be served by hand on Nicholas J. DiMichael, 

counsel f o r Dow Chemical Company, Donelan, Cleary, Wood & 

Maser, P.C, 1100 New York Avenue, N.W., Suite 750, 

Washington, D.C. 20005-3934, and by f i r s t - c l a s s mail, postage 

prepaid, or by a more expeditious manner of d e l i v e r y on a l l 

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

pursuant to paragraph 9 of the Discovery Guidelines i n Finance 

Docket No. 32760, and on 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

L̂ JION PACIFIC CORPORATION, UNION PACIFIC RAILROAD" 
AND MISSOURI PACIFIC RAILROAD COMPANY 

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' RESPONSES TO WESTERN RESOURCES' 
FIRST SET OF INTERROGATORIES 

AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL vnd DRGW, 

c o l l e c t i v e l y , "Applicants," hereby respond to Western 

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

Production of Documents .•i'' 

GENERAL RESPONSES 

• The fo l l o w i n g general responses are made w i t h 

respect to a l l of the i n t e r r o g a t o r i e s . 

1, Applicants have conducted a reasonable search 

f o r documents responsive to the i n t e r r o g a t o r i e s . Except as 

objections are noted h e r e i n , a l l responsive documents have 

In these responses, Applicants use acronyms as they have 
defined them, i n the application. However, subject to General 
Objection No. 8 below. Applicants w i l l attempt t o observe 
Western Resources' d e f i n i t i o n s where they d i f f e r from 
Applicants'. 

^' Thus, any response that states that responsive documents 
are being produced i s subject to the General Objections, so 
that , f o r example, any documcjnts subject t o a t t o r n e y - c l i e n t 
p r i v i l e g e (General Objection No. 1) or the work product 
doctrine (General Objection No. 2) are not being produced. 



bv'ien or shortly w i l l be made available for ir.spection and 

copying in Applicants' document depository, which i s located 

at tne offices of Cov:^ngton & Burling in Washington, D.C. 

^ p l i c a n t s w i l l be pleased to assist Western Resources to 

locate particular responsive documents to the extent that the 

index to the depository does not suffice for this purpose. 

C-pies of documents w i l l be supplied upon payment of 

duplicating costs {including, in the case of computer tapes, 

costs for programming, taper^ and processing time) . 

2. Production of documents or information does not 

necessarily imply that they are re.^evant to this proceeding, 

and i s not to be construed as waiving any objection stated 

herein. 

3. Certain of the documents to be produced contain 

sensitive shipper-specific and other confidential information. 

Applicants are producing these documents subject to tne 

protective order that has been entered in this proceeding. 

4. In line with past practice in cases of chis 

nature. Applicants have not secured verifications for the 

answers to interrrgatorietj herein. Applicants are prepared 

to discuss the matter with Western Resources i f this i s of 

concern with respect to any particular answer. 

GENERAL OBJECTIONS 

The following objections are made with respe ;c tc 

a l l of t'ie interrogatories and document requests. 



1. Applicants object to production of, and are not 

producing, documents or information subject t o the attorney-

c l i e n t p r i v i l e g e . 

2. Applicants object t o production of, and are not 

procacing, documents or information subject t o the work 

product doctrine. 

3. Applicants object to production of, and are not 

producing, documents prepared i n connection w i t h , or 

information r e l a t i n g t o , possible settlement of t h i s or any 

other proceeding. 

4. Applicants object to production of publ i c 

documents that are r e a d i l y available, including but not 

l i m i t e d to documents on public f i l e at the £c?rd or the 

Securities and Exchange Commission or clippings from 

newspapers or other public media. 

5. Applicants object to the production of, and are 

not producing,' d r a f t v e r i f i e d statements and documents r e l a t e d 

thereto. In p r i o r r a i l r o a d consolidation proceedings, such 

documents have been treated by a l l parties as protected from 

production. 

6. Applicants object to providing information or 

documents •-.hat are as r e a d i l y obt=ainable by Western from i t s 

own f i l e s . 

7. Applicants object to the extent t h a t the 

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

or s e n s i t i v e commercial information (including i n t e r a l j . ^ -



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

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

to warrant production even under a protective order. 

8. Applicants object t o the inc l u s i o n of P h i l i p F. 

Anschutz and The Anschutz Corporation i n the d e f i n i t i o n of 

"Applicants" and "SP" as overbroad. 

9. Applicants object to the d e f i n i t i o n of 

" r e f e r r i n g t o " as unduly vague. 

10. Applicants object to Instruc t i o n s A, C, D and 

and tne d e f i n i t i o n of "produce" to the extent chat they s c k 

to impose requirements that exceed those specified i n the 

applicable discovery rules and guidelines. 

11. Applicants object to Instruc t i o n s 7i, C, D and E 

and the d e f i n i t i o n of "produce" as unduly burdensome. 

• 12. Applicants object to the i n t e r r o g a t o r i e s and 

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

preparation of special stv.dies not already i n existence. 

13. Applicants object to the i n t e r r o g a t o r i e s and 

document requests as overbroad and unduly burdensome t o the 

extent that they seek information or documents f o r periods 

p r i o r to January 1, 1993. 

SPECIFIC RESPONSES AND ADDITIONAL OBJECTIONS ^ ^ ^ ^ ^ 

Interrogatory No. 1 

"Describe a l l changes to Westem's present route of 
movement of bituminous coal by SP set f o r t h i n the r a i l 
t r a n s p o r t a t i o n agreement between Western, SP and The Atchison, 
Topeka and Santa Fe Railway Company ('Santa Fe') i d e n t i f i e d as 
ICC-D.RGW-C-15052, which w i l l be caused by Applicants' 
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Operating Plan i f the proposed UP/SP consolidation i s 
approved." 

Subject to the General Objectio.ns stated above. 

Applicants respond as follows: 

The ultimate post-merger route for coal moving 

under contract ICC-DRGW-C-15052 would be via Denver and the 

"Kansas Pacific" route from Denver to Kansas City for inter 

change to BN/Santa Fe. 

Interrogatory No. 2 

"State how soon after the approval of their proposed 
merger Applicants intend to consummate the proposed abandon
ment of track known as the Towner-NA Junction Line (portion of 
Hoisington Subdivision) in Kiowa, Crowley and Pueblo Counties, 
Colorado, authority for which has been sought by the Missouri 
Pacific Railroad Compaay in Docket No. AB-3(Sub No. 130)." 

Response 

Subject to the General Objections stated above, 

Applicants respond as follows: 

The timing of this line abandonment has not been 

determined and w i l l not be determined until after the merger 

i s consummated. 

Interrogatory No. 3 

"State how soon after approval of their proposed 
merger Applicants :.ntend to consunmiate the proposed 
discontinuance of trackage rights over the Towner-NA Junction 
Line, authority for which has been sought by the Denver and 
Rio Grande Western Railroad Company in Docket No. AB-8 (Sub 
No. :̂  a)." 
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IOTP 
Response 

Subject to the General Objections stated above. 

Applicants respond as follows: 

The trackage r i g h t s w i l l be discontinued at the 

same time as the abandonment i s effected. See Response t o 

Interrogatory No. 2. 

lQtS££S23" o r v No. 4 

"State how soon a f t e r approval of t h e i r proposed 
merger Applicants intend to consummate the proposed 
abandonment of track known as the Hope-Bridgeport Line 
(po r t i o n of Hoisington Subdivision) i n Dickinson and Saline 
Counties, Kansas, a u t h o r i t y f o r which has been sought by the 
Missouri P a c i f i c Railroad Company i n Docket No. AB-3(Sub No. 
131)." 

Response 

Subject t o the General Objections stated ahove. 

Applicants respond as follows: 

• See Response to Interrogatory No. 2. 

Interrogatory No. g 

"State how socn a f t e r approval of t h e i r proposed 
merger Applicants intend to consummate the proposed 
discontinuance of trackage r i g h t s over the Hope-Bridgeport 
l i n e , a u t h o r i t y f o r which has been sought by the Denver and 
Rio Grande Western Railroad Company i n Docket No. AB-8 (Sub 
No. 37)." 

R>-3ponse 

Subject to the General Objections stated above. 

Applicants respond as follows: 

See Response to Interrogatory No. 3. 

Interrogatory No. 6 

"State how soon a f t e r approval of t h e i r proposed 
merger Applicants intend to consummate the proposed 



abandonment of a 109-mile portion of track as the Malta-Canon 
C i t y Line, between Malta and Canon Cit y i n Lake, Chaffee, and 
Fremont Counties, Colorado, a u t h o r i t y f o r which has been 
sought by Southern Pac i f i c Transportation Company i n Docket 
No. AB-12(SubNo. 188)." 

Response 

Subject t o the General Objections stated above. 

Applicants respond as follows: 

The timing of t h i s abandonment has not been deter

mined and w i l l not be determined u n t i l a f t e r the merger i s 

consummated. 

Interrogatorv No. 7 

"State how soon a f t e r approval of t h e i r proposed 
merger Applicants intend to consummate the proposed 
discontinuance of trackage r i g h t s over the Malta-Canon Cit y 
Line, a u t h o r i t y f o r which has been sought by The Denver Rio 
Grande and Western Railroad Company i n Docket No. AB-8(Sub No. 
39) . " 

Response 

Subject t o the General Objections stated above, 

.Applicants respond as follows: 

There are no trackage r i g h t s over t h i s segment. 

SP and DRGW are co-applicants i n t h i s a'jandonment because of 

t h e i r corporate relationship.. See Response t o Interrogatory 

No. 6. 

Interrogatory No. 8 

"State when the proposed upgrades t o the o r i g i n a l 
Kansas P a c i f i c l i n e from Denver to Topeka v i a Salina, Kainsas 
described i n Applicants' Operating Plan are expected to be 
commenced, and the estimated time f o r coMpletion of such 
upgrades." 
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Response 

Subject to the General Objections stated above, 

Apnlicants respond as follows: 

The timing of these upgrades has not been deter

mined. 

"State when Applicants proposed f s i c i t o begin 
re r o u t i n g SP t r a i n s carrying coal from Colorado mine o r i g i n s 
which presently use the Tennessee Pass route to Kansas C i t y 
v i a Pueblo. Colorado to the upgraded Kansas Pa c i f i c l i n e t o 
Kansas City v i a Denver, Colorado." 

Response 

Subject t o the General Objections stated above. 

Applicants respond as fo?lows: 

The timing of the rerouting has not been determined, 

and i t may be phased i n over a period of time, 

Intorrotfatorv No. 10 

"Describe i n ' ^ j t a i l the '$50 m i l l i o n worth of new 
track, ten new 9,300 ^t sidings and f i v e s i d i n g extensions' 
referenced i n conjunction w i t h the upgrades t o the Kansas 
Pa c i f i c Line i n the Merger Application, Volume 3, at pages 58 
and 219." 

Response 

Subject to the General objections stated above, 

.Applicants respond as follows: 

The requested information i s set f o r t l i i n work

papers i n Applicants' document depository (Document No. • 

C04-300349). 
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Interroc?.torv No. n 

"Describe in detail the means by which Applicants 
intend to route empty coal trains to the Powder River Basin 
of Wyoming via Topeka and Denver, including but not limited 
to a l l plarmed connections, interchanges, newly construcced 
track, upgrades, and other reconfigurations or additions or 
subtractions to existing trackage and routing deemed necessary 
to accomplish this objective." 

Subject to the General Objections stated ahove, 

Applicants respond as follows: 

Applicants do not intend to route empty coal trains 

to the Powder River Basin via Topeka and Denver on a regular 

basis. This route w i l l be used only on ar exception basis. 

Other than the upgrading of the Kansas Pacific line referenced 

in Interrogatory No. 10 and an impr'^ved connection at Topeka 

shown in Volume 6, Part 5 of the application (page 363), no 

additional connections, interchanges, newly constructed track, 

upgrades or other reconfigurations or additions or subtrac

tions to existing trackage are needed to use this altemative 

route. 

Interrogatory No. 12 

"Describe any studies or analyses Applicants have 
conducted on the effect of "he Operating Plan on coal unit 
train cycle times." 

Response 

Subject to the General Objections stated above. 

Applicants respond as follows: 

Using the MultiRail model described in the Operating 

Plan, Applicants developed rchedules for unif coal trains 
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between Colorado and Utah origins and Midwestern destinations. 

These schedules are in Applicants' document depository within 

Documents Nos. N02-201273 to 494. 

Interrogatorv No. 13 

"Describe in detail the extent to which the 
Operating Plan contemplates the use by Applicants of the line 
of r a i l currently owned bv the Santa Fe running between 
Topeka, Kansas and Kansas City Kansas/Missouri, including but 
not limited to: ' 

a. Whether i t i s intended that loaded coal unit 
trains w i l l traverse the line in either 
direction, and i f so, the level of this t r a f f i c 
on a daily basis and the origins of such coal; 

b. Whether i t i s intended that empty coal unit 
trains w i l l traverse the line in either 
direction, and i f so, the level of this t r a f f i c 
on a daily basis and the origins of such empty 
trains ,-

The extent to which intermodal trains use this 
line, and the level of such t r a f f i c on a daily 
basis; ana 

d. The extent to v.'hl(;h (a) - (c) above w i l l improve 
Sant.^ Fe'? a b i l i t y to serve existing shippers 
along the line." 

Response 

Subject to the General Objections stated a.bove. 

Applicants respond as follows: 

Applicants made no plans to use this route, but 

i t may be used as an alternative route for trains between 

Kansas City and Herington, Kansas, and beyond. See Response 

to Interrogatory No. 14. 

(a) This i s not intended for UP/SP trains. 

(b) This i s not intended for UP/SP trains. 
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(c) No such operations are planned, because UP/SP 

w i l l have access t o a shorter, f a s t e r route v i a BN/Santa Fe 

trackage r i g h t s between Kansas City and Hutchinson, Kansas. 

(d) I n view of the Responses t o subparts ( a ) - ( c ) , 

BN/Santa Fe service to i t s shippers should not be aff e c t e d . 

I n t e r r o g a t o r v No. 14 

"Describe how Applicant's t r a i n s t r a v e l i n g west over 
the Santa Fe l i n e between Topeka and Kansas C i t y w i l l reach 
Herington, Kansas, including but not l i m i t e d t o a de s c r i p t i o n 
of a l l new or modified interchanges, connections, trackage, or 
other r a i l f a c i l i t i e s , between Applicants and Santa Fe i n 
Topeka, Kansas, required to f a c i l i t a t e t h i s r o u t i n g . " 

Response 

Subject to the General Objections stated above, 

•Applicants respond as follows: 

Independently of whether the merger i s approved, 

SP intends to construct an improved connection between SP and 

BN/Santa Fe l i n e s at Topeka. The improved connection would be 

used by any UP/SP t r a i n s that operate over t h i s route. 

Interrogatorv No. 15 

"Describe how .J^pplicant' s t r a i n s t r a v e l i n g west over 
the Santa Fe l i n e between Topeka and Kansas C i t y w i l l reach 
Salina, Kansas, including but not l i m i t e d to a l l new or 
modified interchanges, connections, trackage, or other r a i l 
f a c i l i t i e s , between Applican-s and Santa Fe i n Topeka, Kansas, 
required t o f a c i l i t a t e t h i s routing." 

Response 

Subject t o the General Objections stated above, 

Applicants respond as follows: 

Applicants do not expect to route t r a i n s over the 

described route due to the lack of a d i r e c t connection between 
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the BN/Scnta Fe route on the south side of the Kansas River in 

Topeka and the UP route to the west on the north side of the 

river and lack of capacity on the B.'»I/Santa Fe line. 

Interrogatory No. 1,^ 

"State when Applicants intend tc close the current 
SP Lines' yard i n Topeka, Kansas, as described i n the Merger 
Ap p l i c a t i o n at Volume 3, page 182." 

Rggppr^g^ 

Subject t o the General Objections stated abov^., 

Applicants respond as follows: 

Applicants intend to eliminate industry support 

and switch engine operations from the SP yard ard t o serve SP 

in d u s t r i e s from the UP yard a f t e r implementing arrangements 

wi t h labor organizations are resolved. However, as described 

on page 182 of Volume 3 of the appl i c a t i o n , the SP yard w i l l 

continue- t o be used f o r setouts and .ickups. 

Interrogatory No. 17 

"State whether the present r a i l interchange between 
the SP and Santa Fe at F i r s t Street i n Topeka, Kansas i s to be 
eliminated under Applicant.s' Operating Plan." 

Response 

Subject to the General Objections stated above, 

Applicants respond as follows: 

No. See Response to Interrogatory No. 14. 

Interrogatory No. 18 

" I f the Santa Fe/SP interchange at F i r s t Street i n 
Topeka :'e to remain i n place, describe the t>'pe >and projected 
lev e l s of UP/SP t r a f f i c over the Santa Fe main l i n e pursuant 
to the trackage r i g h t s granted to SP by Santa Fe i n the 
Agreements dated A p r i l 13, 1995 and August 1, 1995, between 
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SP, Santa Fe and the Burlington Northern Railroad Company, and 
SP and Santa Fe, respectively." 

Response 

Subject t o the General Objections stated above. 

Applicants respond as follows: 

See Response to Interrogatory No. 13. 

DOCUMENT PRODUCTION REQUESTS 

Document Reauest No. 1 

" A l l documents r e f e r r i n g or r e l a t i n g to the new 
route f o r coal t r a i n s moving between the Powder River Basin i n 
Wyoming and Texas using segments of UP and SP trackage 
i d e n t i f i e d and described i n the Merger Application at Vol-me 
3, page 123." 

Applicants object to t h i s document request as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s neither relevant nor reason

ably calculated to lead to the discovery of admissible 

evidence. Without waiving t h i s objection, and subject t o 

the General Objections stated above. Applicants respond as 

follows: 

A l l documents r e f e r r i n g or r e l a t i n g to t h i s route 

generated i n connection with merger planning, including de

t a i l e d track diagrams, can be found ir . Applicants' document 

depository, i n c l u d i n g Documents Nos. C02-000233 t o 73. See 

also numerous maps i n Volume 6, Part 5 of the a p p l i c a t i o n . 

Document Request No. 2 

" A l l documents, including but not l i m i t e d t o maps, 
diagrams and track charts which r e l a t e to the 'new route f o r 
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coal and grain t r a f f i c to Texas via Topeka, Kansas' identified 
and described in the verified statement of King/Ongerth in the 
Merger Application, at Volume 3, pages 56-i>8." 

Applicants object to this document request as unduly 

vague and unduly burdensome, and overbroad in that i t includes 

requests for information that i s neither relevant nor reason

ably calculated to lead to the discovery of admissible 

evidence. Without waiving this objection, and subject to 

the General Objections stated above, Applicants respond as 

follows: 

See Response to Document Request No. 1. 

Document Request No. 3 

"All documents, including but not limited to maps 
diagrams and trac> charts which refer or relate to the Kansau 
Pacific Route ide."tified in the verified statement of 
King/Ongerth." 

Response 

Applicants object to this document request as unduly 

v-igue and unduly burdensome, and overbroad in that i t includes 

requests for information that i s neither relevant nor 

reasonably calculated to lead, to the discovery of admissible ^WHr 

evidence. Without waiving this objection, and subject to 

the General Cbjeotions stated above. Applicants respond as 

follows: 

A l l documents referring or relating to this route 

generated in connection with merger planning, including -. . 
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d e t a i l e d track diagrams, can be found i n Applico.nts' document 

depository, i n c l u d i n g Documents Nos. C02-000209 t o 32. 

See also numerous maps i n Volume 6, Part 5 of the 

a p p l i c a t i o n and Response to Document Request No. 1 and I n t e r 

rogatory No. 10. 

Document Reauest No. 4 

" A l l documents, including but not l i m i t e d t o maps, 
diagrams and track charts which r e f e r or r e l a t e t o the yard 
consolidation and conversion, and 'other changes i n the 
ro u t i n g of t r a f f i c ' i n UP's Neff Yard and 18th Street Yard, 
and SP's Armourdale Yard, located i n Kansas City, 
Kansas/Missouri, which are de..^cribed i n the Merger 
Appl i c a t i o n , at Volume 3, pages 179-180." 

R^gpppg^ 

Subject cc the General Objections stated above. 

Applicants lespond as follows: 

A l l documents generated i n connection w i t h merger 

planning r e f e r r i n g or r e l a t i n g to the yard consolidation and 

conversion or other changes i n the routing of t r a f f i c i n 

Kansas City can be found i n Applicants' document depository, 

including Documents Nos. C02-000523 to 31 and C02-300652 t o 

737. 

Document Request No. 5 

" A l l documents, including but not l i m i t e d to maps, 
diagrams and track charts which discuss or i l l u f a t r a t e (1) the 
present c o n f i g u r a t i o n of the SP's and UP's r a i l yards i n 
Kansas City, Kansas and (2) the changes Applicants have pro-
poscid to make t o these r a i l yards, as described i n the M.erger 
Application at Volume 3, at page 223." 



- 16 -

?nse 

Applicants object to t h i s document request as 

unduly vague and unduly burdensome, and ove-broad i n that i t 

includes requests f o r information that i s neither relevant nor 

reasonably calculated to lead :o the discovery v)f admissible 

evidence. Without waiving t h i s objection, and subject t o 

the General Objections stated above. Applicants respond as 

fol l o w s : 

See Response to Document Request No. 4. 

Document Request No. 6 

" A l l documents, including but not l i m i t e d t o maps, 
diagrams and track charts which r e l a t e to the proposed changes 
to UP and SP trackage i n Herington, Kansas, described i n the 
Merger A p p l i c a t i o n at Volume 3, pages 180-182." 

Response 

Subject to the General Objections stated above. 

Applicants respond as follows: 

A l l documents r e f e r r i n g or r e l a t i n g to proposed 

changes i n trackage at Herington, Kansas, including d e t a i l e d 

track diagrams, are i n Applicants' document depository, i n 

cluding Documents Nos. C02-000532 to 34. See also the map i n 

Volume 6, Part 5 of the application, at page 325, 

Document Reques' No. 7 

" A l l documents, including but not l i m i t e d t o maps, 
diagrams and track charts which discuss or i l l u s t r a t e (1) the 
present c o n f i g u r a t i o n of the SP's and UP's r a i l yards i n 
Topeka, Kansas, and (2) a l l changes Applicants have proposed 
to make to these r a i l yards, a<=; described i n the Merger 
Application at Volume 3, at page 182." 
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Response 

Applicants object to t h i s document request as unduly 

vague and unduly burdensome, and overbroad i n rhat i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving t h i s objection, and subject t o 

the General Objections stated above, Applicancs respond as 

fo l l o w s : 

A l l documents r e f e r r i n g or r e l a t i n g t o proposed 

post-merger changes i n trackage at Topeka, Kansas, including 

d e t a i l e d track diagrams, are i n Applicants' document deposi

t o r y , i n c l u d i n g Documents Nos. C02-000067 t o 73. See also the 

map i n Volume 6, Part 5 of the application at page 336. 

Document Request No. 8 

" A l l documents, including but not l i m i t e d t o maps, 
diagrams, and track charts r e f e r r i n g or r e l a t i n g t o the con
s t r u c t i o n by UP and SP of a connection i n Topeka 'to allow 
continued access to SP served industry while e l i m i n a t i n g 
current UP-SP crossing,' described i n the Merger App l i c a t i o n 
at Volume 3, page 227." 

Response 

Subject to the General Objections stated above. 

Applicants respond as follows: 

See Response to Document Request No. 7; 

Document Reauest No. 9 

" A l l documents which r e f e r or r e l a t e t o the e f f e c t 
of the Applicants' proposed Operating Plan on the current 
arrangement by which coal i s delivered by SP f o r Western 
Resources, Inc. from Colorado o r i g i n mines t o SP's interchange 
w i t i Santa Fe i n Kansas City, Kansas/Missouri, v i a Pueblo, 
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Colorado, for final delivery to Western's Lawrence and 
Tecumseh Energy Stations," 

Subject to the General Objections stated above, 

Applicants respond as follows: 

Other than the letter dated January 15, 1996 from 

Wm. Jack Reid to Rick Gough, which is already in Western Re

sources' possession, any unprivileged documents may be found 

in Applicants' document depository. 
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Respectfully submitted. 
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Washington, D.C. 20036 
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Attornevs for Soathern 
pacific Rail Corporation. 
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Rai-iwav Comoanv. SPCSL Corp. and 
The Denver and Rio Grande 
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CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union Pacific Corporation 
Martin Tower 
Eighth and Eaton Averijes 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 
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PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union Pacific Railroad Company 
Missouri Pacific Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20U44-7566 
(202) 662-5388 

Attornevs for Union Pacific 
Corporation. Union Pacific 
Railroad Company and Missouri 
Pacific Railroad Company 

February 12, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, certify that, on this 12th 

day of February, 1996, I caused a copy of the foregoing 

document to be served by hand on Nicholas J. DiMichael, 

counsel for Western Resources, Donelan, Cleary, Wood & Maser, 

P.C, 1100 New York Avenue, N.W., Suite 750, Washington, D.C. 

?0005-3934. and by f i r s t - c l a s s mail, postage prepaid, or by a 

more expeditious manner of delivery on a l l parties appearing 

on the restricted service l i s t established pursuant to 

paragraph 9 of the Discovery Guidelines in Finance Docket No. 

32760, and on 

Director of Operations Premerger Notification Office 
Antitrust Division Bureau of Competition 
Room 9104-TEA Ronm 303 
Department of Justice Fe leral Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

Michael L. Rosenthal 
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GREAl tK FORT BEND 

ECONOMIC DEVELOPMENT 

COUNCIL Februaiy 8, 1996 

'A %77':^\ 
• '•• /c \ 

vs'>-.. f Tne HonotaUe Vemon A Williams, Secretaiy 
Surface Transpcfftauon Board 
12th Street and Coiutitutional Avenue 
Washington. D C. 20423 

1 

Re: Finance Docket 32760 

Dear Secretary Williams: 

I am writing in r^ard to an application pending otrore you that seelu approval of a merger between the Union 
Raci£c Railroad company UP and Southem Pacific Lines (SP). I am very concerned tliat the merger of these two railroadx 
will sigiiificantly reduce rail compet it -ya u Texas, seriously impacting Texas businesses and our State's economy 

As proposed, tbe merger would grant UP control ovî r a reported 90% of rail trafiBc into and out of Mexico, 70% 
of the peuichemical shipments from the Texas Gulf Coast, and 86% of the plastics storage capacity in the 
T'̂ xas/Loui5la..a Gulf Region. UP acknowledges that the merger would greatly reduce rail competition and has proposed 
a tracKage nghts agreement with the Burlington Northem-Santa Fe (BNSF) as tbe sdution 

A trackage rights agrwment, however, simply does not solve the pmbiem. Owners of rail lines have incentives 
to invest in the track and to work with local communities to attract econoruc development. Owners have control over the 
i:r\i\cx they provide - its frequency, its rslisMity. its timeliness. None of these things can be said about railroads that 
op̂ rau -̂ n someone else's tracks, subject to someone else's control. 

Texas u-ŵ 'ls another owning railroad, not another merger, to ensure efEective rail competition. An owning 
railroad willing to prov̂ oje v.̂ tlity service and investment is the best solution for shipptrs. communities, and ecOTomic 
development of[iciais. An owning i<ulroad aiso offers .'he best opportunity to retain employment for railroad workers who 
wouid otherwise be displaced by the proposed i lerger. 

For all of these reasons. ! urge the Bavd to care&Uy r-vie'v the proposed LFP/SP merger and to •ecocuiiettu cu 
owning railroad as the only means to ensure adecuate rail competition in Texas. 

Sincerely 

Herbert W Appel, Jr. 
President 

HWA:mav ADV r .-a 

F A L L 

C)neFluorl>rive Sugar !.and, T;xa.s 77478 (713,1 W2-<XXX) Fax (7!3) 242-6739 
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8 9 T H a C N C I I A L A S S K M B I . Y 

STATK o r lULINOIS 

DAVID A. W I R S I M G 
•TATE nePfWSCNTATIVC • 70TW OWTRtCT 

^ ^ --I t, Febr 

(TO ' 
Incerstate Comnierce Commission 
I2th Street and Constitution Avenue 
Washington. DC 20423 

Dear Secretary Williams: 

Recently, I became aware of a proporal by the Union Pacific to acquire 
the Southern Pacitic railroad. 

As a legislator who represents a nurber of I l l i n o i s shippers and r a i l 
communities, I have some concerns about the merger and i t s effect on 
competition i n I l l i n o i s . In short, a merger of the UP and SP gives 
the Up control of the two .tiajcr lines runni-^g between Chicago and St. 
Louis. This could impair competitive pricing for local and national 
freight r a i l customers, and ultimately a'fect the transportation of 
goods along the eastern lines of the SP. 

I understand that Conrail has proposed a solution for preserving 
competition along the SP-East line by offering to purchase the lines 
from the UP. I also 'understand the UP has t r i e d to address the 
competition issue by establishing a partnership with Burlington 
Northern-Santa Fe. 

Commurities with strong transportation and freight r a i l alternatives 
are atti.-^ctive to businesses, which in turn fuel local economies. 1 
encourage y oo •"o take the time to thoroughly review both the Conrail 
and UP proposals ao.'̂  make a decision that ensures f a i r coirqpetition and 
provides the higher level o' qua-ity and service for the shippers, 
customers and communities WJ represent. 

Than.k ycu for your attention, 

ADViSE OF ALL 
PROCEEDJNGS 

Sincerely 

DAVID A. WIRSING \ 
State Representativl^ 
70th D i s t r i c t 

CC: David M. Levan, President & CFO 
Consolidated Raii Corporation 
2001 Market Street, 17N 
Philadephia, oA 19101-1417 
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OFFICE OF THE MAYOR 
CITY H/H.L — rrPST FIOOR 

45S NORTH MAIN STREET 
WICHITA. KANSAS S7202 

(316) 2M-4331 

I; 

/ / » ' /-y-N / - V 

Febniary 7,1996 

Secretary 
Interstate Commerce Commission 
12th and Constitution Ave NW 
Washington DC 20423 

RE: Finance Docket 3̂ 2760 

Dear Sir: "^VZ" 7ZzZ7.7}ZZ& 
We would like to enter our deep concerns on the proposed merger of the Union 

Pacific Railroad with the Souther \ Pacific Railroad, as documented in their Railroad Merger 
Application, Volume 3. 

In Volume 3, on page 56, a proposed solution to train delays occurring in the Kansas 
City area, is to implement a Kansas City B̂ Tsass which would route additional trains through 
Wichita on the former OKT line, now owned by the UP. The narrative (on page 56) ftirther 
explains mai '̂ '* nature of this new train traffic would be both fi-om coal trains (fixjm the 
Powder River Basin in Wyoming) â .d grain trains (from Nebraska and Kansas) all moving 
south to locations in Oklahoma or iexas. 

While we understand Lie efficiency benefits of this new alignment for the UP, we 
wish to voice our concern for the anticipated and significant increase in vehicle delays that 
will result in Wichita. Thirteen arterial streets which accom-Tiodate 150,000 daily trips, will 
be blocked more frequently than at present. In aduition to Wichita, four other conmiunities 
in Sedgwick County will be negatively ii.ipacted by the proposed increase in train 
movements. Such delays created by more train traffic and longer trains will create not only 
inconvenience and serious traffic congestion, but will significantly impact community sat»*ty. 

We believe that the UP should I'i obligated to financially assist the City of Wicliita 
in building the necessary overpasses/underpasses so that this City will not be adversely 
iiTipacted from traffic stoppages which will also reduce public safety, including law 



Secretary 

enforcement, fire and ambulances. 

-2 Febni8«y7,1996 

Without some assurance from the UP on this request for financial assistance, the City 
of Wichita will have no alternative but to ofificiaily oppose the UP/SP merger. 

Sincerely, 

Bob Knight 
Mayor 

CC/lfb 

cc: Dave Fisher, Governmental AfEairs Office 
Union Pacific Railroad 
1416 Dodge Street 
Omaha, NE 68179 

mgm 
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pase county . of Reprp^^ 
<6 / - iv 

627 E. Uicoln Way 
Utbon. Ohio 44432 
Hom«: (213)424-0919 
Courthix-M' (216) 424-9511 
CcK jmbus Cffice: (614) 466-8022 

. SEAN D. LOGAN 
State Representative 

Z^'.c' ' i .rj 3«1 House District 

FEB 1 519% 

Vernon A. Williams 
Secretary 
Interstate Commerce Commissior. 
42th Street & Constitution Ave. 
Washington D C. 20423 

Dear Secretary Williams: 

Febniary 8, 1996 

COMMrrTEES: 
Energy ar>d Environment 

R&riking Minority MenHier 
Financial Institutions 
State Goverrvnent 
Ethics and Elections 

* 3 It:..-';.. S 
V X - ' ; 

I am writing this letter in support of Conrail's initiative, cun̂ ently before the ICC, to acquire a 
portion of the Southem Pacific Railroad. 

As an ultemat ve to the merger between Union Pacific and Southem Pacific railways, Conrail's 
proposal enhances both competition and efficiency. It Wul allow for one-line dii«ct capacity, the 
fastest and least complicated mode, and provide a direct rail connection between Ohio and markets 
in the Soutbw est. 

Ohio would truly benefit from this proposal with access to recently opened markets in Mexico. 
With all that Ohio iranufactiirers including automobiles, glass, steei and paper, a connecting route 
as proposed by Conrau .- ould prove most beneficial for Ohio's labor force and economy. 

I strongly support Conrail's initiative anJ commend the..> on their efforts to help keep Ohio and 
other states ticonomically sound and competitive 

Thank you in advance for your consideration of tl is matter. If you have any questions about this 
letter, please feel free to contact me. 

Sincerely, 

ADViSE OF ALL 
PROCEEDINfiS, 

Eau D. Log/i 
State Representative 
3rd House District 

77 South High Street, Columbus, OH 43266-0603 
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The Honorable Vemcn .\. Williams, Secretary 
Interstate Commerce Commission 
12th Street and Constitution ,\venue ^AV 
Washington, DC 20423 

® 

Dear Mr. Williams: 

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

Missouri shippers will benefit from faster, more reliable intermodal service to and from 
Cul'fomia, saving hundreds of miles over current routes New, sirigle-line service to 
uortheni Cz''fbmia, the Intermouniain isgion and the Pacific Northwest will also provide 
greater speed, reliaî i.'-ty and frequenrv fot Missouri carload shippers. 

$360 million wili 'oe spent o upgiade the lines between Kansas City and southem 
California, to increase capacity and improve service $16.7 million wil! be spent to 
develop a new intermodal terminal in the Kansas City area. Almost $38 million will be 
spent to expand UP's Dupo intermodal terminol. 

Increased traffic as a result of the merger sliocld iesuit in increased jobs for Missouri. 

Southem Pacific has significant shipper coverage in Missouri, and many of SP's customers 
are exclusively .served by SP These customers have had to cope with service problens 
and uncertainties as to SP's finances 1 he merger of Union Pacific and Southem Paci.5c 
will provide SP shippers with the assi .ance of top-quality service with a financially strong 

A D V I S E ^ A L L 
-PROCEEDSNGS 



railroad that can afford the capital investments necessary to build new capacity, implement 
new technology, and continue to improve its operations. 

I strongly urge approval of the merger of Union Pacific and Southern »''acific Railroads. 

WPM/kc 

iill McK enna 
State Senator 
District 27 
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CAPITOL OFFICE: 
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February 9, 19?6 

RONALD A. WAIT 
STATE REPHESENTATn/E • eSTri DISTRICT 

L<Z7 
COMMrrTEES: 

CHAIRMAN 
TRANSPORTATION 

MEMBER: 
AGRICULTURE » CONSERVATION 
COUNTIES 4 TOWNSHIPS 
APPROPRIATK3NS • PUBLIC SAFETT t 
INFRASTRUCTURE 

I n t e r s t a t e Commerce Commission 
12th Street and Constitution Avenue 
Washington, DC 20423 

Dear Secretary Williams: 

As Chairman of the I l l i n o i s Transportation Committee, recently I became 
aware of a proposal by the Union P a c i f i c to acquire the Southern P a c i f i c 
r a i l r o a d . 

As a l e g i s l a t o r whc represents a number of I l l i n o i s shippers and r a i l 
communities, I have some concerns about the merger and i t s e f f e c t on 
competition i n I l l i n o i s . In shcrt, a merger of the UF and SP gives the 
UP c o n t r o l of the two major l i n e s running between Chicago and St. Louis, 
This could impair competitive p r i c i n g foi. l o c a l and national f r e i g h t r a i l 
customers, and u l t i m a t e l y a f f e c t the transportation of goods along the 
eastern l i n e s of the SP. 

I understand thac c o n r a i l has proposed a solutio n f o r preserving 
competition along the SP-East l i n e by o f f e r i n g to purchase the l i n e s from 
the UP. I also understand the UF c\a.s t r i e d t o address t.he competition 
issue by establishing a partnership with Burlington Northern-Santa Fe. 

Communities wl-̂ .h strong transp o r t a t i o n and f r e i g h t r a i l a l t e r n a t i v e s are 
a t t r a c t i v e to o.:<?inesses, which i n turn f u e l l o c a l economies. I 
encourage you t o take uh** time to thoroughxy review both the Conrail and 
UP proposals and make a u-:;cision thet e.isures f a i r competition and 
provides t^.a higher l e v e l of- q u a l i t y and service f o r the shippers, 
customers and communities we reprtsent. 

Thank you for your a t t e n t i o n , 

Sincerely, 

Ronald A. Wait 
State Representative 
68th D i s t r i c t 

cc: David M. Levan, President and CEO 
Consolidated R a i l Corporation 
2001 Market Street, 17N 
Philadelphia, PA 19101-1417 

APVtSE OF ALL 
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February 6, 1996 

Honorable Vernon A. Williams, Secretary 
Surface Transportation Board 
Room 13 24 
Twelfth Street and Cons t i t u t i o n Avenue, N.W. 
Washington, D.C. 20421* 

6 
VICE CHAIR; 

A S S E M B L Y C O M M I T T E E 
O N A(5> ' iCU! .TURE 

MEMfaEK 
B A N K I N G » N ' 0 r i N A N C E 

B U D G E T 

C O N S U M E R t -ROTEl -T lON 
G O . c t t t M E N T A L EFUCIENCY 
a I CON-^MIC D E V E L O P M E N T 

RE: Finance Docket No. 32760, Union Pa c i f i c Corp., e t . a l . -
Control Merger - Southern Pacific Corp., et . a i . 

Dear Secretary Williams, 

I am w r i t i n g i n support of the above-referenced merger of Union 
P a c i f i c (UP) and Southern Pacific (SF) r a i l r o a d s . 

The UP/SP merger w i l l g r e a t l y improve service and strengthen 
competition- i n C a l i f o r n i a ' s r a i l mar.'cet. A stronger, merged 
UP/SP w i l l be able to provide the market competition necessary to 
maintain C a l i f o r n i a ' s economic growth and the i n t e r n a t i o n a l 
com.petitiveness of the nation as a whole. The agreement of UP/SF 
to provide Santa Fe/BN with access to routs and points i n 
Cal.;.f'>rnia that would otherwise l o s t two raix competition i s 
i n d i c a t i v e of UP/SP's ccmmitment to fo s t e r i n g such competit .'.on 
and allowing che merger to benefit businesses i n C a l i f o r n i a and 
elsewhere. i n share contrast to the benefits of a merger, SP has 
previously expressed t h e i r i n a b i l i t y to continue providing 
service i f the r.erger does not take place. Loss of the SP 
services would be disastrous to many industries and i n d i v i d u a l s 
i n C a l i f o r n i a . 

I t i s my understanding that the UP/SP merger w i l l not adversely 
a f f e c t current negotiations: UP has entered w i t h the San Joaquin 
Raii Commission i n an e f f o r t to bring r a i l service through San 
Joaqu.in County t o the Bay Area. 

}o 
^^MIS OF A§ I 
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I thank you for your favorable consideration of the UP/SP merger. 
As a businessman, I am looki. .g forward to the new opportunities 
UP?SP w i l l bring to the transportation marked in California, and 
across the nation. Tf you have any questions, please feel free 
to give nie a c a l l . 

MICHAEL J. MAC 
Assemblyraember, 17th District 

MJM:kb 
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l ? t h Street arr? C o r s t i t u t i c r A,ve 
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Dear S i r , 

Pf0 1 31996 
A:. 
/ - -( 

v>..̂ ''.. 
v.. •/ Iam w r i t i n g you with concern f o r you t o oppose the tnergex, 

of the UP-SP Railroads.1 urge you to stop the decimation^ 
of our jobs sc greedy owners can get richer.This merger i s , . , 
bad f o r our country.Tt should be rejected,The Railroads ' ^ 
a p p l i c a t i o n predicts tliere w i n be a net losr of 3.-390 
agreement and non agreement jobs and the t r a n s f e r of 2,952 
workers. 
In our experience,the loss of jobs,transfers and other hardships 
on workers i s more than ths Railroads predict when they are 
t r y i n g to win >a'overnment approval f o r t h e i r sneaky schemes. 

The UP,s takeoverof the CNW which let* vlfchin a week of i t s 
approval to the loss of 1300 j o b s . I once again ask of you to 
ppposethe merger,warning that i t would create a monopoly 
th a t would "prey on businesses,trample on communities and 
destroy good jobs. 
These big Railroads are asking the Federal Government t o 
sanction the creation i n America of what surely i s the 
largest p r i v a t e Railroad monopoly i n the h i s t o r y of the world. 

This also c a l l s f o r the proposed merger '•o be held to the 
A n t i t r u s t standards by which the j u s t i c e department should 
judge mergers. 
For some c r i t i c s of the merger,divestiture of Southern Pacifies 
Cotton Belt l i n e i s a way to meet A n t i t r u s t concerns.But the 
Union Pac i f i c says t h a t the Cotton Belt i s not f o r sale. 

The scanario to t h i s merger di^a to l o t s of m:"<ney and power 
that once approved,this i s a guide l i n e f o r a l l other 
RaiIroads. 
Thank you fox vour time and I w i l l appreciate hearing from 
you sometime soor. on t h i s issue.. 

cc 
ras 
p t t 
r f d 
c j h 

Sincerely, 

Leg.R'.-p.Mo. 
TCU L326 
2824 Mason Ave. 
Indep.Mo. 64052 

ADVISE OP- ALL 
PROCEEDINGS 
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Ttve Honorable Vernon A. Williams, Secretary 
Surface Transportation Board 
12th Street and Constitution Avenue 
Washington, DC 2042.1 

RE: FIMAlfCE DOCKET 32760 

Dear Secretary Williams, 

I am writing in regard to an application pending befoie you that 
seeks approval of a merger between the Union Pacific Railroad 
Company (UP) and Southern Pacific Lines (SP). I am very concerned 
that the merger of these two railroads wi l l significantly reduce 
r a i l competition in Louisiana, seriously impacting Louisiana 
businesses and our State's economy. 

As proposed, the merger would grant UP control over a reported 90% 
of r a i l t r a f t i c into and out cf Mexico, 70% of the petrochemical 
shipments r̂om the Texas and Louisiana Gulf Coas'. and 86% of the 
plastics storage capacity in the Texas/Louisiana Gulf Region. UP 
acknowledges that the merger would greatly reduce r a i l competition 
and has proposed a trackage rights agreement with the Burlington 
Northern-Santa Fe (BNSF) as the solution. 

A trackage rights agreement, however, simply does not solve the 
problem. Owners of r a i l lines have incentives to invest in the 
track and to work with local cciwnunities to attract economic 
development. Owr.ers have control over the service they provide--
i t s frequency, i t s r e l i a b i l i t y , i t s timeliness. None of these 
things can be said about railroads that operate on someone else's 
tracks, subject to someone else's control. 

I firmly believe that there has to be a bet'^er way to obtain the 
goals to improve this situation without monopolizing the Louisiana 
railrcad market. 

ADVISE OF ALL 
PROCEEDINGS 
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Conrail 

Please review this infonnation and let me know your thoughts on 
this matter. I welcome your opinion. 

Your help concerning this matter is greatly appreciated. 

Sincerely, 

C. "Juba" 
Representative 
District 59 

JCO/tga 

cc: David M. LeVan-President and CEO Officer 
Conrail 
2001 Market St., P.O. Box 41417 
Philadelphia, Pennsylvania 19101-1417 
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STATE REPRESENTATIVE 
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Joint Committe« on LegislcitKe 
Research 
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Regulations 
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Agriculture 
Bariks and Financial i. wiitutions 
^^KKS^Snr Recreational and 

. CuituralAffairs 

• ' 0» - -The Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
12th Street and Constitution Avenue 
Washington, D. C. 20423 

Dear Secretary Williams: 

I , as a Missouri State Representative, am concerned about the 
competitive effects on Missouri businesses of the proposed 
acquisition of the Southern Pacifiv Railroad (SP) by the Union 
Pacific (UP) Railroad. 

I am aware Conrail has made a proposal to SP to acquire a portion 
of SP's eastern lines from Chicago and St. Louis to Arkansas, .as 
and Louisiana and think this proposal would be more effective in 
addressing Missouri's concerns. I believe Conrail's proposal 
would provide e f f i c i e n t service for shippers to northeast and 
Midwest markets from Texas and Louisiana. I t would be faster and 
more direct and involve fewer car handlings. 

For these reasons, I urge you to give the UP/SP proposed merger ap 
well as Conrail's proposal your utmost consideration. 

Yours sincerely, 

Donald Prost 

DP: Iw 
cc: David i'l. LeVan, President and CEO of Conr4Tr lirj r.RRT 

ADVISE OF ALL 
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'ilFORE THE 
ASPORTATION BOARD 

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 

IHANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILV 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' RESPONSES TO KCS' 
THIRD DISCO'v̂ RY REOUESTS 

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

Transportation Company 
One Market Plaza 
San Francisco, C a l i f o r n i a 94105 
(415) 54.1.-1000 

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

Attorneys f o r Southern 
Pa c i f i c Rail Corp-.-ation. 
Southern P a c i f i c Transportation 
Company. St. Louis Southwestern 
Railway Company, SPCSL Corp. and 
The Denver and Rio Grande 
Weatern Railroad Company 

r-n Paftol 
LSJ Public Racow 

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

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union Pac i f i c Railroad Company 
Missouri P a c i f i c Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Burling 
12 01 Pennsylvania A-venue, N.W. 
P.O. Box 7566 
Washington, D.C. 2004-i'-7566 
(202) 662-538S 

Attornevs f o r Union P a c i f i c 
Corporation. Union P a c i f i c 
Railroad Company ard Missouri 

p̂ cigj,? Rytĵ rĝ *̂  ggmpftnv 

^'ebruary 9, 1996 



BEFORE THE 
SURFACE TRANSPORTATION BOAR: 

Finance Docf-et No. 32760 

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

-- CONTRO.'i 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' RESPONSES TO KCS' 
THIRD DISCOVERY REOUESTS 

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

c o l l e c t i v e l y "Applicants," hereby respond to KCS' Third Discovery 

Requests to Applicants, received by Applicants'^ on January 25, 

19S6 . 

GENERAL RESPONSES 

The f o l l o w i n g general responses are made w i t h respect 

to a l l of the i n t e r r o g a t o r i e s and document requests. 

1. Applicants have conducted a reasonable search f o r 

documents responsive to the i n t e r r o g a t o r i e s . Except as 

objections are noted herein,-^ a l l responsive documents havft 

I n these responses, Applicants use acronyms as they have 
defined them i n the a p p l i c a t i o n . However, subject t o Applicants' 
previous objections to KCS' d e f i n i t i o n s of "Applicants," "SP, " 
and "UP," Applicants w i l l attempt to observe KCS' d e f i n i c i o n s 
where they d i f f e r from Applicants' . 

Thus, any response that states chat responsive documents are 
being produced i s subject to the General Objections, so t-hat, f o r 
example, any documents subject to a t t o r n e y - c l i e n t p r i v i l e g e 
(General Objection No. 1) or the work product doctrine (General 
Objection No. 2) are not being produced. 



r 
been or s h o r t l y w i l l be made available f o r inspectior> and copying 

i n Applicants' document depository, which i s located at the 

o f f i c ' i s of Covington & Burling i n Washington, D.C. Applicants 

w i l l be pleased t o ass i s t KCS to locate p a r t i c u l a r respon:,iv<» 

documents t o the extent that the index to the depository does not 

s u f f i c e f o r t h i s purposr.. Copies of documents w i l l be supplied 

upon payment of d u p l i c a t i n g costs (including, i n the case of 

computer tapes, costs f o r programming, tapes and processing 

Cime). 

2. Production of documents or information does not 

necessarily imply th?., they are relevant to t h i s proceeding, and 

i s not t o be construed as waiving any objection stated herein. 

3. Certain of the documents to be produced contain 

se n s i t i v e shipper-specific and other c o n f i d e n t i a l information. 

Applicants are producing these documents subject to the 

pro t e c t i v e order t h a t has been entered i n t h i s proceeding. 

4. I h l i n e w i t h past practice i n cases of t h i s 

nature. Applicants have not jecured verifica*-ions f o r the answers 

to intv-».rrogatories herein. A p p l i c a n t - a r e prepared co discuss 

the matter w i t h KCS i f t h i s i s of concern w i t h respect t o any 

p a r t i c u l a r answer. 

GENERAL OBJECTIONS 

Thf f o l l o w i n g objections are made wi t h respect to a l l 

of the discovery requests. Any add i t i o n a l s p e c i f i c objections 

are stated at the beginning of the response to each 

int e r r o g a t o r y . 



1. Applicants object to production of, and are not 

producing, documents or information subject to the attorney-

c l i e n t p r i v i l e g e . 

2. App]icants object to prodaction of, and are not 

producing, documents or information subject uo the work product 

doctrine. 

3. Applicants object to production of, and are not 

producing, documents prepared i n connection with, or information 

t-elating t o , possible settlement of t h i s or any other proceeding. 

4. Applicants object to production of public 

documents that are r e a d i l y available, including but not l i m i t e d 

t o documents on public f i l e at the Board or the Securities and 

Excl ange Commission -ir clippings from newspapers or other public 

meu_a. Notwithstanding t h i s objection. Applicants have produced 

some responsive material of t h i s kind, but Applicants have not 

attempted to produce a l l responsive material of t h i s kind. 

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

v e r i f i e d statements and documents related thereto. I n p r i o r 

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

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

6. Applicants object to providing info:.-mation or 

docum.ents that are as rea d i l y obtainable by KCS from i t s own 

f i l e s . 

7. Applicants object to the extent that the discovery 

requests seek highly c o n f i d e n t i a l or sensitive commercial 

information ( i n c l u d i i g , i n t e r a l i a , contracts containing 



c o n f i d e n t i a l i t y clauses p r o h i b i t i n g disclosure of t h e i r terms) 

thac i s of i n s u f f i c i e n t relevance to warrant production even 

under a p r o t e c t i v e order. 

8. Applicants object to the discovery requests to the 

extent t h a t they c a l l f o r the preparation of special studies not 

already i n existence. 

9. Applicants object to the discovery requests as 

overbroad and unduly burdensome to the extent that they seek 

.•nformation or documents f o r periods p r i o r to January 1, 1993. 

10. Applicants incorporate by reference t h e i r p r i o r 

objections t o the d e f i n i t i o n s and in s t r u c t i o n s set f o r t h i n KCS' 

F i r s t I n t e r r o g a t o r i e s . 

SPECIFIC RESPONSES AND ADDITTQNAL OBJECTIQN.q 

Inte r r o g a t o r y No. 62 

" I d e n t i f y each instance ol; a shipper on a UP l i n e 
having requested lower rates or other adjustments to the 
tra n s p o r t a t i o n concract or t a r i f f i n order to compete w i t h a 
shipper on an SP l i n e and vice versa, and i d e n t i f y a l l documents 
that r e f e r to, r e l a t e to or evidence t h i requests r e f e r r e d to i n 
your response. The request s h a l l be imited to the shippers 
l i s t e d i n .attachment I attached hereto on the ten co r r i d o r s 
i d e n t i f i e d by KCS i n Attachment I I he..-eto." 

See Applicani:s' objections to KCS Interrogatory No. 21. 

This issue has been resolved by a s t i p u l a t i o n between the 

p a r t i e s . 

Interrocacorv No. 63 

"Please indicate f o r each shipper and shipper s t a t i o n 
i d e n t i f i e d on Attachment I I I attached hereto whether or not the 
shipper sought to obtain e i t h e r (1) lower rates or oth-^r 
adjustments to the transportation contract or t a r i f f or (2) 



- 5 -

improved service based on the f a c t that one of the Applicants 
provided an a l t e r n a t i v e means of transportation or represented an 
a l t e r n a t i v e c a r r i e r t o another of the Applicants. The response 
to t h i s i n t e r r o g a t o r y may be handwritten on a copy of Attachment 
I I I . As t o those shippers from whom such requests were received, 
produce a l l documents that r e f e r t o , r e l a t e t o or evidence 
negotiations or communications between the shipper and the 
A^plicant." 

See Applicants' objections t o KCS Interrogatory No. 22. 

This i s j u e has been resolved by a s t i p u l a t i o n between the 

pax t i e s . 

I nterrogatory No. 64 

" I d e n t i f y and produce a l l documents that r e f e r t o , 
r e l a t e to or evidence the complaints to UP from shippers a r i s i n g 
from UP's a c q u i s i t i o n of CNW, as referred t o i n the V e r i f i e d 
Statement of R. Bradley King (Application, Vol. 3, p. 60), 
including, but not l i m i t e d t o , shi-jper complaints and responses 
thereto, press release.s, i n t e r n a l memoranda, reports, studies and 
analyses." 

Response 

Applicants object to t h i s i nterrogatory ?.s unduly vague 

and unduly ourdensome, and overbroad i n that i t includes requests 

f o r information that i s neither relevant nor reasonably 

calculated to lead t o the discovery of aw>iUj.5sible evidence. 

Without waiving t h i s objection, and subject to the Genex-al 

Objections stated above. Applicants respond as follows: 

See Responses to Conrail Document Request No. 21(a) and 

DOJ Document Request No. 14. In addition. Applicants are 

producing the analy.«5es that UP has recently completed of 

operational and service problems that arose i n connection w i t h 

UP's a c q u i s i t i o n of CNW. Applicants also w i l l be producing 
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documents from c e r t a i n shipper f i l e s , pursuant t o Judge Nelson's 

order (Tr., Jan. 26, 1996, pp. 951-52), some of which may be 

responsive to t h i s request. Mr. King has been available t o 

discuss these matters f u r t h e r during his deposition. 

I n t e r r o g g t o r y No. 65 

" I d e n t i f y and produce a l l documents that r e f e r t o , 
r e l a t e t o or evidence actions taken or considered by UP t o remedy 
the service problems r e s u l t i n g from UP's a c g u i s i t i o n of CNW, a3 
r e f e r r e d t o i n the V e r i f i e d Statement of R. Bradley King 
(Application, Vol. p. 60)." 

Applicants object to t h i s interrogatory as unduly vague 

and unduly burdensome, and overbroad m that i t includes requests 

f o r information chat i s neither relevant nor reasonaoiy 

calculated t o lead t o the discovery of admissible evidence. 

Without waiving t h i s objection, and subject to the General 

Objections stated above. Applicants respond as follows: 

See Response to Interrogatory No. 64. 

I n t e r r o g a t o r y No. 66 

" I d e n t i f y the employee o i representative of UP who has 
the most knowledge of the source and nature of (a) ccmplaints to 
UP from shippers a r i s i n g from UP's a c q u i s i t i o n of CNW and (b) any 
actions taken or considered by UP to remedy such problems, as 
r e f e r r e d to i n t."-.e V e r i f i e d Statement of R. Bradley King 
(Application, Vo?. 3, p. 60)." 

Response 

Subject to the General Objections stated above, 

Applicants respond as follows: 

(a) No single person can be i d e n t i f i e d as having 

superior knowledge of tha source and nature or such complaints. 
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Mr. King has beei available to discuss this subject during his 

deposition. 

(b) R. Bradley King. 

Interrogatory No. 67 

"To the extent not included in your response to 
interrogatory no. 56 concerning the BNSF Agreement (and excluding 
e a r l i e r proposals or counter proposals that went back and forth 
between the parties during negotiations of .he Agreement), 
identify and produce: 

a. a l l documents that refer to, relate to or evidence 
the i n i t i a t i o n cf discussions with BN, BNI, SFP, 

* Santa Fe or BNSF, as referred to on page 292 of 
the Verified Statement of John H. Rebensdorf; 

b. a l l documents that refer to, relate to or evidence 
the creation of guidelines for conducting 
negotiations, as referred to on page 292 of the 
Verified Statement of John H. Rebensdorf; 

C. a l l documents that refer to, relate to or evidence 
the determination of a d e f n i t i o n for '2-to-l' 
points, as referred to on page 293 of the Verified 
Stat*»""̂ nt of John H. Rebensdorf; 

d. a l l documents that refer to, relate to or evidence 
communications with shippers that preferred 
settlement with a Class I railroad because of the 
sh^ 'pers' belief that only major carriers would 
have the resources necessary to meet thair 
transportation needs, as referred to on page 293 
of the Verified State-nent of John H. .lebensdorf; 

e. a l l documents that refer to, relate to or evidence 
communications with shippers indicating that BNSF 
was the leading candidate because of i t s 
geographic reach and financial resources, as 
referred to on page 293 of the Verified Statement 
of John H. Rebensdorf; 

£. a l l documents including internal communications or 
analyses, that reflect the identificaticn or 
determination of '. . . the rights we would need 
to grant . . .,' as referred to on page 294 of the 
Verified Statement of John H. Rebensdorf; 
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g. a l l documents that refer to, relate to or evidence 
the determination that only BNSF's operational 
infrastructure and network would support the 
•-ights UP/SP would need to grant in order to 
maximize opportunities of the merger, as referred 
to on page 294 of the Verified Statement of John 
H. Rebensdorf; 

h. a l l documents that refer to, relate to or evi-ience 
possible alternatives to BNSF considered, buc not 
accepted, by UP and SP, as referred to on page 294 
of the Verified Statement of John H. Rebensdorf; 

i . a l l documents that refer to, relate to or evidence 
the numerous phone c a l l s and six negotiating 
meetings with BNSF, as referred to on page 294 of 
the Verified Statement of Jo'.m H. Rebensdorf; 

j . a l l documents that refer to, relate to or evidence 
the 'marathon three-day session' resulting in the 
September 25 agreement, as referred to or page 294 
of the Verified Statement of John H. Rebensdorf; 

k. a l l documents that refer to, relate to or evidence 
UP/SP's i n i t i a l feeli.ng that KCS would end up with 
significant rights as a result of the merger, as 
referred to on page 295 of the Verified Statement 
of John H. Rebensdorf; 

1. a l l documents that refer to, relate to or evidence 
that the focus of UP/.̂  s efforts was to preserve 
competition for '2-to - customers, as referred to 
on page 296 of the Verified Statement of John H. 
Rebensdorf; and 

m. a l l documents that refer to, relate to or evidence 
the identification of geographic points on the 
combined UP/SP system where both UP and SP and no 
other railroad provided service to one or more 
customers, as referred to on page 296 of the 
Verified Statement of John H. Rebensdorf. 

n. a l l documents that refer tc, relate to or evidence 
the identification of '2-to-l' points where UP/SP 
determined that a comprehensive trackage rights 
agreement would not be ju s t i f i e d , as refeired to 
on page 296 of the Verified Statement of John H. 
Rebensdorf. 

o. a l l documents that refer to, relate to or evidence 
the 'alternative arrangements,' including possible 



u t i l i z a t Lon of haulage arrangements, to be 
consideied to preserve competition at '2-to-l' 
points not reached by the trackage rights and line 
sales in the BNSF Agreement, as referred to on 
page 296 of the Verified Statement of John H. 
Rebensdorf. 

a l l documents that refer to. relate to or evidence 
the exchange of rights between UP/SP and BNSF that 
UP/SP considered not j u s t i f i e d by competitive 
concerns, including any exchange of rights 
concerning the 1-5 corridor, referred to as 
'trades' on page 298 of the Verified Statement of 
John H. Rebensdor f. 

a l l document , that refer to, relate to or evidence 
the negotiation of the direct marketing/ 
proportional rate agreement reflected in Exhibit B 
to the BNSF Agreement, including documents that 
ref l e c t or refer to the claim that the direct 
marketing/proportional rate agreement preserves 
competition for customers now using SP, as 
referred tc on page 298 of the Verified Statement 
of John H. Rebensdorf. 

a l l documents that refer to, relate to or evidence 
the negotiation of issues having no connection to 
the merger, including documents concerning how 
such negotiated rights enhance competition, as 
re.ferred to on page 300 of the Verified Statement 
of John H. Rebensdorf. 

a l l documents that r e f r r to, relate to or evidence 
UP/SP's understanding chat a f l a t rate compensa
tion for the joint f a c i l i t y arrangements between 
UP/SP and BNSF was the best compensation altema
tive, as referred to on page 302 of the Verified 
Statement of John H. Rebensdorf. 

a l l documents that refer to, relate to or evidence 
the review of 'other recent trackage rights 
agreements' in determining the f l a t rate compensa
tion for the joint f a c i l i t y arrangements between 
UP/SP and BNSF, including a detailed l i s t of 
trackage rights agreements used and trackage, 
rights agreements considered but not used in 
arriving at the fla t rate, as referred to on pages 
302 and 306 of the Verified Statement of John H. 
Rebensdorf. 

I B 
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u. a l l documents that refer to, relate to or evidence 
the anticipated return UP/SP w i l l receive from the 
BNSF Agreement and the extent to which UP/SP's 
investment of capital would subsidize BNSF's 
operations, as referred to on page 307 of the 
Verified Statement of John H. Rebensdorf." 

Applicants object to this interrogatory as u.nduly vague 

and unduly burdensome, and overbroad in that i t includes requests 

for information that i s neither relevant nor reasonably calcu

lated to lead to the discovery of admissible evidence. Without 

waiving this objection, and subject to the General Objections 

stated above. Applicants respond as follows: 

The following reflects Applicants' best understanding 

.jased on an extensive inquiry and review of documents. 

Applicants are completing fin a l checks and w i l l supplement or 

revise this response i f called for. 

(a) No responsive documents have teen located. 

(b) No responsive documents have "oeen located. 

(c) No responsive documents have been located. 

(d) F i l e s of pertinent UP and SP executive officers 

are being searched, and Applicants w i l l produce any responsive, 

non-privileged documents that are located. 

(e) F i l e s of pertinent UP and SP exe .tive officers 

are being searched, and Applicants w i l l produce any responsive, 

non-privileged documents that are located. 

(f) The oniy responsive documents are contained in the 

Peterson workpapers in Applicants' document depository. 
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(g) No responsive documents have been located. 

(h) No non-privileged responsive documents have been 

located. 

(i) No responsive documents other than documents 

subject to the settlement privilege have been located. 

(j) No responsive documents other than documents 

subject to the settlement privilege have been located. 

(k) No responsive documents have been located. 

* (1) No responsive documents other than documents 

subject to the settlement privilege have been located. 

(m) The only responsive documents are contained in the 

Peterson workpapers in Applicants' document depository. 

(n) No responsive documents other than documents 

subject to the settlement privilege have been located. 

(o) No responsive documents have been located. 

(p) No responsive documents other than documents 

subject to the settlement privilege have been located. 

(q) No responsive documents othar than documents 

subject to the settlement privilege have been located. 

(r) No responsive documents have been located other 

than the verified statement of Richard B. Peterson in Volume 2 of 

the application, Mr. Peterson's deposition testimony, and 

documents .subject to the settlement privilege. 

(s) No responsive documents have been located. 

(t) The only responsive documents are contained in the 

Rebensdorf workpapers in Applicants' document depository. 
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(u) No responsive documents have been located. 

Interrogatory No. 68 

"Identify the employees or representatives of each 
Applicant who may have knowledge superior to Mr. Rebensdorf's 
knowledge regarding the statements referenced in interrogatory 
no. 67." 

Response 

Applicants object to this interrogatory as unduly 

vague, and overbroad in that i t incladas requests for information 

th.it IS neither relevant nor reasonably calculated to lead to the 

discovery of admissibJe evidence. Without waiving this 

objection, and subject to the General Objections stated above. 

Applicants respond as follows: 

As Mr. Rebensdorf te s t i f i e d at his deposition, Mr. 

Peterson was responsible for the identification of "? t o - l " 

points, and various executive and marketing personnel had direct 

conversations with shippers with regard to the shippers' 

preferences as to service to "2-to-l" points. These are the only 

matters referred to in Interrogatory No. c7 as to which others 

have greater knowledge than Mr. Rebensdorf. 
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Respectfully submitted. 
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BEFORE THE 
SURFACE' TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD ̂ 3QtgANY>-
AND MISSOURI PACIFIC RAILROAD COMPANY 

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

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL COR?. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' RESPONSES TO THE FIRST SET OF 
INTERROGATORIES AND REQUESTS FOR PRODUCTION OF 

DOCUMENTS FROM ENTERGY. ARKANSAS POWER. AND GULF STATES 

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

c o l l e c t i v e l y , "Applicants," hereby respond t o the F i r s t Set of 

Int e r r o g a t o r i e s and Requests f o r Production of Documents from 

Entergy Services, Inc., Arkansas Power & Light Company, and 

Gulf States U t i l i t y Company. 

GENERAL RESPONSES 

rhe f o l l o w i n g general responses are made w i t h 

respect to a l l of the int e r r o g a t o r i e s and document requests. 

1. Applicants have conducted a reasonable search 

f o r documents responsive t o the i n t e r r o g a t o r i e s and document 

requests. Except as objections are noted herein,-'' a] 1 re

sponsive documents have been or s h o r t l y w i l l be made available 

f o r inspection and copying i n Appilc?nts' document depository. 

^' Thus, any response that states that responsive documents 
are being produced i s subject to the General Objections, so 
tha t , f o r example, any documents subject t o a t t o r n e y - c l i e n t 
p r i v i l e g e (Ge.ieral Objection No. 1) or the work product 
doctrine (General Objection No. 2) are not being produced. 



V,̂  ) which i s located at the offices cf Covington & Burling in 

Washington, D.C. Applicants w i l l be pleased to a s s i s t 

Entergy. Arkansas Power, and Gulf States in locating par'ci-^B^^B^ 

cular responsive documents to the extent that the index lo ^ ^ ^ ^ 

the depository does not suffice for this purpose. Copies of 

documents w i l l be supplied upon payment of duplicating costs 

(including, in the case of ---"puter tapes, costs for pro-

. g;-amming, tapes and procesting time) . 

2. Production of documents or information does not 

necessarily imply that they are relevant to this proceeding, 

, and i s not to be coixstrued as waiving any objection stated 

herein. 

3. Cercain of the documents to he produced contain 

sensitive shipper-specific and other confidential information. 

Applicants are producing these documents subject to the pro

tective -order that has been entered in this proceeding. 

4. In line wit'.-" past practice in cases of this 

nature. Applicants have not secured verifications for the 

answ^2rs to interrogatories herein. Applicants are prepared 

to discuss the matter with Entergy, Arkansas Power, and Gulf 

States i f this i s of concern with respect to any particular 

answer. 

GENERAL OBJECTIONS 

The following objections are made with respect, 

to a l l of the interrogatories and document requ>»sts. Any 
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additional specific objections are stated at the beginning of 

the response to each interrogatory or document request. 

1. Appli :ants object to production of, and are not 

producing, documents or information subject to the attorney-

client privilege. 

2. Applicants object to production of, and are 

not producing, documents or information subject to the work 

product doctrine. 

3. Applicants object to production of, and are 

, not producing, documents prepared in connection with, or 

information relating to, possible settlement of this or any 

other prcreeding. 

4. Applicants object to production of public 

documents that are readily available, including but not 

limited to documents on public f i l e at th<i Board or the 

Securities and Exchange Commission or clippings from news

papers or other public media. Notwithstanding this objection. 

Applicants have produced some responsive material of this 

kind, but Applicants have not attempted to produce a l l 

responsive material of this kind. 

5. Applicants object to the production of draft 

verified statements and documents related thereto. In prior 

railroad consolidation proceedings, such documents have been 

treated by a l l parties as protected from production. 
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6. Applicants object to providing information or 

documents that are as readily obtainable by the requesting 

parties from their own f i l e s . 

7. Applicants object to the extent that the 

interrogatories and document requests seek highly confidential 

or sensitive commercial information (including inter a l i a , 

contracts containing confidentiality clauses prohibiting 

disclosure of their terms) that i s of insufficient relevance 

to warrant production even under a protective order. 

8. Applicants object to the def.•'.nitions of 

"relating to" and "relate to" as unduly vague. 

9. Applicants object to Instructions Nos. 2, 3, 4, 

5 and 6 to the extent that they seek to impose requirements 

that exceed those specified in the applicable aiscovery rules 

and guidelines. 

10. Applicants object to Instructions Nos. 2, 3, 4, 

5 and 6 as unduly burdensome. 

11. Applicants object to the interrogatories and 

document requests to the extent that they c a l l for the 

preparation of special studies not already in existence. 

12. Applicaiits object to the interrogatories and 

document requests as overbroad and unduly burdensome to the 

extent that they seek information or documents for periods 

prior to January 1, 1993. 
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SPECIFIC RESPONSES AND ADDITIONAL 0B.TECTIQN3 

Interrogatory No. 1 

"Provide the mileage over the portion of SP's 
Houston, TX-Memphis, TN line between Pine Bluff, .AR and the 
closest existing connection between such line and BNSF at or 
in the v i c i n i t y of Memphis, TN." 

Subject to tha General Objections stated above. 

Applicants respond as follows: 

The distance from West Memphis to SP's Pine Bluff 

yard i s approximately 127 miles. 

Interrogatory No. 2 

"Provide the following information with respect to 
the portion of the unit-train movement of PRE coal to the 
White Bluff Station east/south of Kansas City, MO/KS; 

(a) The number of locomotive units customarily used 
for each loaded and empty movement. 

(b) The type of locomotives customarily used and 
their gross weight." 

Response 

Applicants 'ibject to this interrogatory as overbroad 

in that i t includes requestu for information thac i s neither 

relevant nor reasonably calculated to lead to the discovery 

of admissible evidence. Without waiving this objection, and 

subject to the General Objections stated above. Applicants 

respond as follows: 

Responsive information w i l l be produced. 



Interrogatory No. 3 

"Provide any changes i n the number, type and weight 
of locomotives as described i n ycur answer to Interrogatory 
No. 2 contemplated during 1996 or 1997." 

Applicants object to t h i s i n t e r r o g a t o r y as overbroad 

i n that i t includes requests f o r information that i s neither 

relevant nor reasonably calculated to lead t o the discovery 

of admissible evidence. Without waiving t h i s objection, and 

subject to the General Objections above. Applicants respond as 

follows: 

Responsive information w i l l be produced. 

Interrog.- t o r v No. 4 

"Describe any communications (a) between Applicants 
and Entergy, (b) among any of the Applicants, (c) among em
ployees or agents of UP, and (d) among employees or agents of 
SP concerning the possible movement of coal t o the White B l u f f 
S tation by BNSF and/or SP." 

Response 

Applicants object to t h i s i n t e r r o g a t o r y as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 

requescs f o r information that i s neither relevant r.or reason

ably ^Iculated t o lead to the discovery of admissible 

evidence. Without waiving t h i s objection, and subjecc to 

the General Objections stated above. Applicants respond as 

follows: 

Applicants have no knowledge of any such 

communications. 
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Interrogatory No. 5 

"Identify a l l studies, analyses, reports, corres
pondence, memoranda, electronic mail or other documents 
prepared for or in the possession or control of ;^plicants 
relating to your response to Interrogatory No. 4." 

RSSBSIiSS. 

Applicants obj-ct to this interrogatory as unduly 

vague and unduly burdensome, and overbroad in that i t includes 

requests for information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving this objection, and suoject to the 

General Objections stated above. Applicants respond as 

follows: 

See Response to interrogatory 4. 

Interrogatory No. 6 

"Provide the mileage over the pcrtion of SP's 
Houston,- TX-Iowa Junction, LA line L itween (a) the existing 
connection between such iine and BNSF at Beaumont, TX and the 
planned point of connection between SGR and SP near Lake 
Charles, LA, and (b) the closest existing connection between 
such line and BNSF at Houston, TX and the plcinned point of 
connection between SGR and SP nea_- Lake Charles, LA." 

RespQQgQ 

Subject to the General Objections stated above. 

Applicants respond as follows: 

(a) The distance between the BN/Santa Fe-SP 

crossing at Beaumont and Lake Charles i s 

approximately 60 miles. 

(b) The distance between Tower 26 in Houston and 

Lake Charles i s approximately 142 miles. 
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Interrogatory Nn, 7 

"Assuming UP/SP move unit trains of coal from the 
PRB to the Nelson Station via Fort Worth, TX commencing on or 
after October 1, 1996, and further assumiiig that such trains 
typically consist of .M5 shipper-supplied steel rotary gondola 
r a i l c a r s each loaded to a gross weight jn r a i l of 268,000 
tais] pounds, provide the following information with respect 
to the portion of such movement south/east of Forth Worth, TX: 

(a) The number of locomotive units expected to be 
used for each loaded and empty movement. 

(b) The type of locomotives expected to be used and 
their gross weight." 

Applicants object to this _nterrogatory as unduly 

burdensome, and overbroad in that i t includes requests for 

information that i s neither relevant nor reasonably calculated 

to lead to the discovery of admissible evidence. Without 

waiving this objection, and subject to the General Objections 

stated above, App' .cants respond as follows: 

Responsive information w i l l be produced. 

Interrcoatorv No. 8 

"Describe any communications between (a) Applicants 
and Entargy. (b) among any of the Applicants, (c) among 
employees or agents of UP, and (d) among employees or agents 
of SP concerning (i) the movement of coal to the Nelson 
Station by UP and/or BN in conjunction with SP or in 
conjunction with KCS, and ( i i ) the effect of the proposed 
merger on BNSF's a b i l i t y to continue to participate in the 
movement of PRB coal by any of the potential pre-merger 
routings to the Nelson Station following consummation of the 
proposed merger." 

Response 

Applicants object to this interrogatory as unduly 

vague and unduly burdensome, and overbroad in that i t includes 
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requests tor information that i s neither relevant nor reason

ably calculated to lead to the discovery of admissible evi

dence. Without waiving this objection, and subject to the 

General Objections stated above. Applicants respond as 

f o l l o w s : 

Mr. Peterson addresses the merged system's greater 

potential a b i l i t y to handle coal t r a f f i c to the Nelson plant 

in the context of new coal marketing opportunities at pages 

285-86 of his verified statement in Volume 2 of the appli

cation and related workpapers. He alsc addressed this matter 

at his deposition. No other communications or studies with 

regard to the effect of the merger on routings of coal to the 

Nelson plant have been located. 

Interrogatory N9. 9 

"Identify a l l studies, analyses and reports or other 
documents prepared for or in the possession or control of 
Applicants relating to your response to Interrogatory No. 8." 

Response 

Applicants object to this interrogatory as unduly 

vague and unduly burdensome, and overbroad in that i t includes 

requests for infor-mation that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving this objection, and subject to the 

General Objections stated above. Applicants respond as 

f o l l o w s : 

See the Response to Interrogatory No. 8. 
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Respectfully submitted. 

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

Transportation Company 
One Market Plaza 
San Francisco, California 
(415) 541-1000 

94105 

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

Attorneys for .Southern 
Pacific Rail Corporation. 
Southern Pacific Transportation 
CQmpany. St. Louis ;7outi:vestern 
Railway Company. SPCSi.. Corp. and 
The Denver and Rio Grande 
Western Railrcad Comparr-' 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union Pacific Corporation 
Martin Tower 
Eighth and Eaton Avenues 
Bethlehem, Pennsylvania: 18018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union Pacific Railroad Com.pany 
Missouri Pacific Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J . MICHAEL HEJ14ER 
MICHAEL L. ROSENTHAL 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

Attorneys for Union Pacific 
Corporation. Union Pacific 
Railroad Company and Missou. 
Pacific Railroad Company 

February 9, 1996 



CERTIFICATE QF SRJtVrrP. 

I , Michael L. Rosenthal, ce r t i f y that, on this 9th 

day of February, 1996, I caused a copy of the foregoing 

document to be served by hand on C. Michael Loftus, counsel for 

Entergy Services, Inc., Arkansas Power & Light Co., and Gulf 

States U t i l i t i e s Co., at Slover & Loftus 1224 Seventeentli 

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

postage prepaid, or by a more expeditious manner of delivery on 

a l l parties appearing on the restricted service l i s t 

established pursuant to paragraph 9 of the Discovery Guidelines 

in Finance Docket No. 32760, and on 

Director of Operations 
Antitrust Division 
Room 9104-TEA 
Department of Justice 
Washington, D.C. 20530 

Premerger Notification Office 
Bureau of Competition 
Room 303 
Federal Trade Commission 
Washington, D.C. 20580 

Michael L. Rosenthal 
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0 9 1996 I 
Specializing in Prwatu BrcndrJk^^^J^wfaetuarig 

Mr. Vernon Williams 
I n t e r s t a t e Commerce Commission 
Room 3315 
12th ^nd C o n s t i t u t i o n , NW 
Washington, D.C. 20423-0001 

Re: Finance Docket No.32760 Union P a c i f i c et a l 
Control and Merger--Sot'thern P a c i f i c Rail Corp. 

c/p! 

Sir, 

Central Business Services 
629 Green Bay Rd. Suite#l 
Wilmette, I l l i n o i s 60091 
Attn: Mr. B i l l Brazier 

I would l i k e to voice our concern over the merger and i t s reduction 
of competition and access to Mexican markets. I f t e l t h i s move w i l l 
r e s t r i c t a vailable cars f o r the shippers and that prices w i l l r i s e 
a f t e r c o n t r o l of the access i s accomplished by the merger. 

Our company manufac 
of foodstuffs throu 
suppliers are i n Te 
f o r t h across the Do 
Every time there ha 
the business has de 
increased car a v a i l 
or constrained p r i c 
to markets has kept 
levels acceptable, 
for our company. 

tures and ships i n excess of 20,000 truckloads 
ghout the United States and Canada. Many of our 
xas and surely have business r e l a t i o n s back and 
rder for submanufacturing and processing, 
s been a merger or downsizing our supply side of 
t e r i o r a t e d . Over the years, we have never realized 
a b l i l i t y , increased service l e v e l s , or reduced 
ing. Only steady competition and a d d i t i o n a l access 
prices i n check and competition/customer service 
This merger does not bode any great advantages 

We do not f e e l that the BN-Santa Fe i n t e r v e n t i o n i n t o the Mexica'i 
market w i l l be as p o s i t i v e as the current r a i l suppliers i n place 
now who w i l l be displaced or eliminated by the two mega-mergers 
of the BN/ATSF and UP/SP. These huge systems w i l l con':entrate i n 
other areas of the West while current short l i n e s should remain 
to handle the market they know best, and have the most vested 
i n t e r e s t m serving. 

Please accept this letter as support for the TexMex requests for 
continued track usage and r a i l service agreements to keep competi
tion in the North/South routes and locally along the Laredo gateway. 

iincer*»Iy, 

Robert Hoh/Traffic Manager. 
with Plants in CHESTER S. STEELEVILLE. IL - McBRtDE A PERRYVILLE. MO - W'.LSON. AR 
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JOHN WILLY 
BRAZORIA COUNTY JUDOE 

B R A Z O R I A C o t J N T Y 
February 7, 1996 s 7% , 

'\<A j'.tZ-^'A, z-y 

The Honorable Vernon A. Will.'ams, Secretary ^^-H—X--^ 
I n t e r s t a t e Commerce Commission 
12th Street and Constitution Avenue 
Washington, DC 20423 

RB; Financa Docket 32760 

Dear Secretary Williams: 

I am w r i t i n g i n regard to an application pending before you that 
seeks approval of a merger between the Union P a c i f i c Railroad 
Company (UP) and Southern Pa c i f i c Lines (SP). I am very concerned 
tha t the merger of these two railr o a d s w i l l s i g n i f i c a n t l y reduce 
r a i l competition i n Texas, seriously impacting Texas businesses and 
our State's economy. 

As proposed, the merger would grant UP contr o l over a reported 90% 
of r a i l t r a f f i c i n t o and out of Mexico, 70% of the petrochemical 
shipments from the Texas Gulf Coast, and 86% of the p l i s t i c s 
storage capacity on the Texas/Louisiana Gulf Regie.-. UP 
acknowledges that the merger would g r e a t l y reduce r a i l competition 
and has proposed a trackage r i g h t s agreement wit h the Burlington 
Northern-Santa Fe 'BNSF) as the so l u t i o n . 

A trackage r i g h t s agreewicut, however, simply does not solve the 
problem. Owners of r a i l l i n e s have incentives to invest i n the 
t r a c t and to work w i t h l o c a l communities to a t t r a c t economic 
development. Owners have control over the service they provide -
i t s frequency, i t s r e l i a b i l i t y , i t s timeliness. None of these 
things can be said about railroads that operate on iiomeone else's 
tracks, subject to someone el.o^'S c o n t r o l . 

Ci/.c»i of th« Secratary 

KB { 2 !996 
Part Of 
PuWic flacord 

-7 07 ALL_ 
:.ar! 

,3RAZORIA COUNTY COUP1 tHC-'S'i ' A ' l i i gTCM Tff»AS 77515 

(400) 843 5711 Ext 1200 • (409) 266-4261 E«t. 1200 • (713) 331-9101 E/f 1200 • FAX (409) M8-5711 Ext. 1639 



The Honorable Vernon A. Williams, Secretary 
February 7, 1996 
Page 2 

Texas needs another r a i l r o a d , not another merger, t o ensure 
e f f e c t i v e r ? . i l competition. An owning r a i l r o a d w i l l i n g t o provide 
q u a l i t y service and investment i s the best s o l u t i o n f o r shippers, 
communities and economic development o f f i c i a l s . An owning r a i l r o a d 
also o f f e r s the best opportunity to r e t a i n employment f o r r a i l r o a d 
workers who would otherwise be displaced by the proposed merger. 

For a l l of these reasons I urge the Commission t o c a r e f u l l y review 
the proposed UP/SP merger and to recommend an owning r a i l r o a d as 
the only means t o ensure adequate r a i l competition i n Texas. 

Sincerely, 

i:>i Ccunty Judge 

JW: sp 

cc: Carol Keeton Rylander, Chairman 
Railroad Commission of Texas 
1701 North Congress Avenue 
P.O. Bok 12967" 
Austin, Texas 78711-2967 
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COMMISSIONERS 

Jeanne M. Bento 
Duane S. Feher 
L. 0«af(e Diiicl 

Cf7C'7 

otttttg Catntniaaiotttra 
-t West Jefiferson Street 
.jfferson, Ohio 44047 

February 1, 

•6- FAX:i6/S76-2344 

Brian Condran 
A.-*r.Jniiimor 

Julie Chektu 
CiMk of the Board 

The Honorable Vemon A. Wlllkinrts 
Secretary 
Inttjrstate Commarce Commission 
12th Street & Constitutton Avenue 
Washington, D.C, 20423 

Dear Secretary Wtllkims: 

We w e concerr>ed that Itm proposed Unk>n Pacific-Southern Pacifk: railroad nnerger is 
not in the public interest in Northeast Ohks. We would be tar better served If the UP-SP's 
eastern routes were, as port of the proposed merger, sokj to Conrall, not leased to 
ar>oth«r westem railroad. 

After talking with local economic devetepnient officials and Conrail worlcers, our 
reasoning is i-raightfofward. Rrst our industrial companies, particularly in tho booming 
polymers sector, need direct service to raw materials arxi owMlf.ets in ttw Gulf "chemical 
coast" region and to Mexico. SOCOTKI, we believe ttiat an owner-carrier, such as 
Conrail, would have greater incentive to improve markets along ttie route. Third, by 
keeping Conrail strong, we ensure a variety of service options and strong price 
competition among the major railroads in our region, namely CSX, Norfolk and Soutt>em, 
and Corvail. 

For those reasons we would oppose the proposed merger unless It includes the Conrail 
purchase of the eastern lines of the olc Southem Pacific. Only with the Conrail 
acquisition will Northeast Ohio economies b«» maximally served. 

ENTERED 
Office of the Secretary 

ri3 0 9 1995 

SPartcj) 
Public Record 



The Honorable Vemon A. Williams 
February 1,1996 

Thank you for your consideration. 

^ ^ ^ ^ ^ ^ ^ 

Slr)cerely, 

ASHTABULA COUNTY COMMISSIONERS 

^JLt 

L George Distei, Commissioner 

cc: DonTradent 
Comen Cortsissero 
U. S. Representative Steptien LoTourette 
Gtate Representatives Ross Boggs 
State Serxator Robert Boggs 
U. S. Senator Michael DeWIne 
U. S. SerKitor John Glen 
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ROBERT WcST 

Mayor. 

PHONES: 
895-7208 • 895-7209 

Februirv 1 

The Honorable Vernon Williams, secretary 
I n t e r s t a t e Commerce Commission 
12th Street and Constitution Avenue 
Washinqton, D.C. 20423 

Dear Secretary Williams: 

Recently I became aware of a proposed merqer of th€r union P a c i f i c 
and Southern Pacific r a i l r o a d s . As you may know, thr northeast 
wregion of I l l i n o i s , of which my Villaqe i s a part c f , i s a major 
user and d i s t r i b u t o r of products shipped by r a i l . I t i s often 
the most e f f i c i e n t and cost e f f e c t i v e method of transport f o r 
businesses m our reaion. 

Some of the major factors e f f e c t m q businesses and industries m 
our area are the a b i l i t y to choose amonq transport a l t e r n a t i v e s 
and the cost r e l a t e d to those a l t e r n a t i v e s . The proposed merger 
of the Union Pac i f i c and Southern Pac i f i c worry us here i n the 
midwest because of the p o t e n t i a l of l i m i t a t i o n of al t e r n a t i v e s 
and non competitive p r i c m c that the creation of a monopolistic 
s i t u a t i o n may brinq. A worse scenario may include furtner closer 
of r a i l l i n e s and the loss of e f f i c i e n t transport. 

I would l i k e to encouraqe the I n t e r s t a t e Commerce Commission to 
consider favorable Conrail's proposal to purchase the eastern 
portion of the southern Pacific r a i l r o a d (SP East), we beiieve 
that Conrail's proposal would insure competitiv r a i l use orices 
f c r Lansinq businesses as well as businesses throuqhout our 
reqion. Maintaininq and assistmq qrowth and development m 
I l l i n o i s IS a hiqh p r i o r i t y , t h i s would assist us m that e f f o r t . 

T̂ c:.lk you for your consideration, 

, .1 

I "fc: ^omi \ » j / J ADViSiZ OF ALL 
PROCfEOSNGS 

Robert w. wesc. Mayor 

c . c . : David M. Levan 
President and chief Executive O f f i c e r 
Conrail 
2001 Market St. 17N 
Philadelphia. Pa. 19101-1417 

ENTERED 
Office of the Secretary 
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(aoe) 371-8037 

F A X (eoe) 371-0900 

February 7, 1996 

Hon. Vemon A. Williams 
Secretary 
Surface Transportation Hoard 
Washington, DC 20423 

Dear Secretary Williams: 

In Finance Docket No. 32760, Union Pacific Corp.. et a l . - -
Control and Merger--Southem Pacific Rail Corp.. at the time of its 
filing of the attached Notice of Intent to Participate, Shell 
Chemical Company inadvertently neglected to effect the service 
called for by the decision, served December 27, 1995, Decision No. 
9. 

By copy of this letter, service is being effected. 

Shell Chemical Company regrets any inconvenience i t s failure 
to effect service in a titnely fashion may have occasioned. 

enc. 
cc: Arvid E. Roach I I , Esq. 

Paul Cunningham, Esq. 
Hon. Frank E. Krue3ir= 
Robert McGeorge, Esq. ENTERED 
Hon. Jerome Nelson Office oif the Secretary 
Mr. Brian P. Felker 

(—• :5 0 9 1996 

• - ^ PublK; Fiocord 
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Shell Chemical ComiMtfiy 

On* i M i 

Ho»»tBfiTX_ZC?M! 

Via Eapntss Deliveiy 

Hononble Vernon A. WUSams 
Secretuy 
Surfibce TnasportMtioa Board 
1201 O»stitutioii Avenue. N.W. 
Washington, D.C. 20423 

Re: FinaDce Docto Ko. 32760, Union Pacific Corp. et aL 
Control and Merger - Southern Pacific Rail Corp., et aL 

Dear Sectetary ̂ Â llianB: 

Please find enclosed for filing with the Sixr&ce TnniQ>ottaxion Board an origiDal and 
tweocy (20) copies of the Notice of n̂tent to Particq«te sutoatted on bdialf of Sheli 
Cheeokal Con̂ jany, for itself aad as agent for Shell Oil ConfMoy, (Shell) for ffiing in tbe 
above-refereooe proceeding. 

Respectiblly submitted, 

Brian P. Felker 
Maoagtsr, Products Traffic 
Shell Chemical Cocrqnt̂  
One SheU Plaza 
P.O. Box 2463 
Houston, TX 77252-2463 
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BEFORJBTHE 
DEPAR"T̂ «ENT OF TRANSPORTATION 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 32760 

UNION PACinC CORPORAnON. (JNION PACDTIC RAILROAD COMPANY 
AND MISSOURI PAQHC RAILROAD COMP,\NY 

- CONTROL AND MERGER -
SOUTHERN PACmC RAIL CORPORATION, SOUTHERN PACBFIC 

TRANSPORTATION COMPANY, SPCSL CORP. AND THE DENVER AND 
klO OKANDE WESTERN .RAILRC'AD COMPA^JY 

NOTICE OF I>'TENT TO PARTICIPATE 

Pursuant to Decision No. 6 in thk ptooeeding, and in accordance >with 49 C F J t Sec. 

L180.4<aK4X Stie& Cheancf̂  Company, for itseif and as agent for SheU Oil Cotnpaztjr, 

(SheQ) hrnby noti&« Ae Board of its inteorion to paiticq)ate in the above-te&reoced 

prooeediî . 

Pespectfaly submitted. 

^ianP. Felker 
Shell (Chemical Company 
One SheU Phza 
P.O Box 2463 
Houston, TX 77252-2463 
(713)241-3335 

Dated: January 19.1996 
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INTERNET E-MAIL 
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SAN ANGELO 
2121-B Knickcrtxtcker Road 
San Anselo, Texas ''6904 
».915) 942-8522 
FAX (915) 942-8621 

SAN ANTONIO 
1250 N. E. Loop 410. Suite 425 
San Anioolo. Texas 78209 
(210)826-780 -
FAX (210) 826-0571 

Ihe rionoiabie Vemon A. Wiiliams, 
Surface Transportation Board 
12th Street and Constitution Avenue 
Washington, D.C. 20423 

RE: Finance Docket 32760 

Dear Secretary Wiliianxs: 

ENTERED 
pfth6 Secretary 

0 8 1956 
of 

Public Record 

COMMrrTEES 

Sute AAiin (Vice Chairman) 
Intcr^venunentai Relations 
Jurlspnidencc 
Noinlnations 
Coinmittee of tlw Whole on 

Legislative and Congrcsslu...-<l 
Redistrictlng 

COL-NTIES IN 
SEN.\TE DL5TRICT 25 

February 2, 1996 

Secretary 

Bandera 
Bexar (part) 
Blanco 
Comal (part) 
GUlespie 
Guadahipe (part) 
Kendall 

Uano (part) 
Mason 
Medina (part) 
Schleicher 
Sutton (part) 
Tom Green (part) 
Travis (part) 
Williamson (part) 

1 am writing in regard to an application pending before you that seeks approval of a 
merger between the Union Pacific Railroad Company (UP) and Southem Pacific Lines (SP). 
As a state senator from Texas representing nearly 600,000 citizens in 17 counties, 1 am 
extremely concerned that the merger of these two railroads will dramatically reduce rail 
competition in Texas, seriously impacting Texas business and our State's economy. 

Supporting this concern, I preseni to you figures fi-om an economic study on the impact 
of this proposed merger on Texas as prepared by The Ferryman Group. 

Texas loses: 3,877 permanent jobs, $3?2.5M in annual total expendinircs, 
$192.3M in annual gross produce, $115 9M in annual personal income, and 
$39.3M in annual retail sale?, (copy oi executive summary enclosed) 

As you can see, this proposed merger will have a dramatic, negative economic impact on the 
Stale of Texas. 

Further, as proposed, this merger would grant UP conttol over a reported 90% of rail 
traffic into and ûl of Mexico, 70% of petrochemical shipments from the Texas Gulf Coast, 
and 86% of the plastics storage capacity in the Teas/Louisiana Gulf Region. In 
acknowledging that this merger would greatly reduce rail con̂ )ctition, UP has proposed a 
trackage righis agreement with Burlington Northern-Santa Fe (BNSF) as the solution. 

In my opinion, however, a trackage rights agreement will not solve the problem. Rail 
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The Honorable Vemon A. Williams 
Februa.'7 2, 19% 
Page Two ^^^^j^mmgn^ 

line owners have incentives to invest in the track and to wo± with the community to spur 
economic development and growth. None of this can be said about railroads that operate on 
someone else's tracks, subject to someone else s control. It can be argued that BNSF 
negotiated this trackage rights agreement of its own volition and that gove'-imicnt should not 
interfere with private industry. It should be considerea, however, what Gerald Grinstcin, 
BNSF's CEO stated in a December 18, 1995, interview with Forbes magazine when asked 
about the agreement îc stated they would not oppose the merger because of its tra';kage 
rights agreement, but also admitted that such agreements do n.n insure unfettered competition. 
He further stated. What choice would you have if you are laced with a merger u*iat could be 
approved?... You have to protect yourself." Tlius, even uie railroad industry knows that this 
proposed merger is a bad idea which wili not foster ccmt»etition but will siific it 

Finally, this proposed merger will leave San Antonio, Texas, the ninth largest city in 
the couniry and my hometovra, with a "choice" of one raikoad. As San Antonio begins to 
become a hub for international trade with Mexico, this can not happen. 

For these reasons, I am adan. iitly opposed to this proposed merger. I urge you to 
consider this proi-osal carefully and lo find ways to ensure adequate rail competition in Texas. 
This proposed nierger is bad for America ano bad for Te> uS. 

Sincerely 

Jeff Wcntworth 

JWVwr 

Enclosure 

oc: Honorable Carole Keeton Rylander, Charman 
Railroad Commission of Texas 
P.O Box 12967 
Austin, Te-.as 78711-2967 



THE IMPACT OF THE PROPOSED UNION PAaPIQ. 
SOUTHERN PAaFlC MERGER ON BUSINESS 
ACTlVrry IN TEXAS: An Executive Summary 

OVERVIEW 
The current stuo' by Tho Perryman Group (TPG) measures tho economic impact of the 
proposed Union ?adfic Southem Pacific (UP-SP) merger on overall business activity in 
Texas. The results indude a detailed analysis of both the net effidendes created by 
the combination and the effects of the reductioris in competition and, thus, shipper 
choice and bargaining power. In alt cases in which assumptions are reouired, they are 
structured to understate harms and overstate any offsetting benefits. 

RESULTS OF THE ANALYSB 
Effaer^ey gffft!^ Ths effdsnc^' effects indude (1) l^ie negat*Yo impact of job 
elimination; (2) offsetting benefits of increased dh/iden«j payments and the resulting 
spending stream; and (3) positive gains from the rate reductions projected in 
documents filed by UPSP to accompany the merger. When comb/ned, these 
components show net tosses at maturity of the propcsed merger to be $147.2 mUtton 
In annuai Total Expendttuns, $86.4 million In annual Gross Slata Product, $56.1 
million In annual Person^ Income, $16.3 mlllon In annual Ratal! Sales, and 1,926 
Permanent Jobs. 

Competitive Effects. The potential lessening of competition for rai! service, particularly 
in the Gulf Coasi petrochemic^ compibx and along the border with Mexico, is a source 
of substantial concern in Texas. The analysis shows the minimum lovel ollossas In 
state business activity attributable to the reduction of competitive forces is $24&3 
million In annual Total Expenditures, $106.0 million In annual Gro»s State 
Product, $59.7million In Personal Ineomo, $22.9 million In annual H^tall Sales, 
and 1,951 Permanent Jobs. Because the dired losses are incurred by firms in the 
goods-produdng, export-oriented sedors of the economy (mining, agriculture, and 
manufacturing), there are substantial dedines across all major sedors. 

Aooreaate EffBnt«; The overall decrease in business activity which may be antidpated 
from the proposed UP-SP merger is obtained by combininQ ttie effidency and 
competitive effects (see following graph). The composite impad of these /osses is 
computed as 

• ^ 2 J 5 minion in annual Totai Expendlturas; 
• $192.3 million in annuai Gross State Product; 
^ $115.9 million In annual Personal income; 
• $39.3 million in annual Retail Sales; and 
• 3,877 Permanent Jobs. 

Note that (1) the totals refled stabilized annual losses and (2) all monetary values are 
given in 1995 dollars. 



11*9 Aggregate Annual Impact of tha 
Union Paciflo-Southam Pacific Mergar 

on tha Cuainaaa AbtivHy in Texas 

RETAIL SALES 

PERSONAL INCuMt: 

GROSS PRODUCT 

EXPENOrrURES 

($4OU.O0O.00O) («300,000.000) (Sa0O,0OO.a0O) ($100,000,000) 

METHODOLOGY. The basic technique used in estimating the economic impad of the 
proposed merger on the economy of Texas is known as input-output ana'/si?. This 
methodology uses survey data, industry information, and a variety of corroborative 
source materials to create a matrix describing the various goods and setvices (known 
as resources or inputs) required to produce one unit of output for a giver, seder. Once 
the base information is compiled, it can be mathematically manipulated to generate 
evaluations of the magnitude of successive rounds of activity (or "multiplier effeds") 
involved in the overall production process. There are two essential steps in r-nduding 
an input-output analysis once the system is operational: (1) define the levels uf 
economic activity to be evaluated, which may be expressed in terms of expenditures, 
jobs, income, or output, and (2) simulate the input-output system to measure overall 
economic effeds. The overall impad of t̂ -.e UP-SP merger arises from two basic 
fadors-denoted as the "efficiency effect" and the "competitive effed." The sum of the 
direct competitive effeds and the net r jsults from the effidency simulations yields the 
total effed of the UP-SP merger on activity in Texas. The model employed is the 
relevant geographic sub-model of the US Multi-Regional Impad Assessment System 
(MR;AS) developed and maintained by The Perryman Group. Input fadors were 
dete'-mined through (1) information filed by UP ir support of the merger and (2) 
regmssion analysis based on prior competitive rjsponse within the Texas rail sedor. 

CONCLUSION. The results from this study deajiy demonstrate that the state of Texas 
would suffer substantial losses in yearly business activity as a consequence of this 
merqer. These negative impads are particularly acute if the deleterious redudions in 
competition in key corridors are not fully addressed and eliminated. The purchase of 
the eastern SP lines by a company with the capability and commitment to aggressively 
enter the market appears to be the optimal means to ensure a viable competitive 
environment. In this manner, the options for shippers in the Gulf Coast and border 
regions of the state can be preserved and, consequently, the ability of Texas firms to 
continue making inroads into expanding global markets can be assured. 
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The Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
12tli Street and Construction Avenue 
Wasliington, D.C. 20423 

Dear Secretary Williams: 

I recently learned of the proposed merger between the Union Pacific and Southem Pacific 
railroads. This merger raises some competitive concerns here in Illinois. I am writing to 
encourage you to consider a proposal that I Lhink addresses these concerns: Conrail's proposal to 
purchase the eastcm portion of the Southern Pacific railroad (SP-East) 

I aea-. Many businesses and industries in our region ship their products to market via rail. In most 
f :)^ cases, these businesses must use more than one raikoad to move their goods over lonp distances. 

^Usually, that involves relying on a network of trackage rights and haulage agreements" 

If Conrail acquired the SP-East, the cxpi nded s> stem would offer many Dlinois businesses 
r^fficient, single-line freight service to the southem United States. Because Conrail's proposal 
^would reduce the number of car changes required to ship goods to the South, Dlinois businesses 

• jwould save on transponation costs and could become more competitive in new markets. 

I addition to providu;g new business opportunities, Conrail's proposal to buy the SP-East would 
gMpreserve competitive pricing along the two main freight lines between Chicago and St. Î ouis. 
I^Union pacific's propocal, on the other hand, would erode competition by giving Union Pacific 

control of both of the. freight lines. This could destroy competitive pricing and ultimately affeci 
the transportation of goods between Chicago and St. Louis and on to the South. 

I am also worried about the Union Pacific's long -ttmi plans if it acquires the SP-East. What 
incentive would it have to keep both line.? running between Chicago and St. Louis? I fear that 
Union Pacific evenUially would close one of these crucial routes. That would mean a loss of jobs 
in many communities and iiigher transportation costs for local businesses. 



> 

Conrul s profwsil oflFcra a ssnsible solution to the problem - one that would maintain 
competitive rail transport prices for Hlinois businesses. And Conrail's acquisition of the SP-East 
would provide aore than just convenience and savings for industries. The resulting business 
devclopoacm and investment could bring additional jobs to Illinois communities 

I urge you to seriously consider the nunifications of the Union Pacific Southern Pacific mcrRer 
particularly m tenns of preserving competition along the SP-East lines. Your decision w i l l ^ ^ ' 
many lives here mlllmois. Thanks for your consideratioa 

Wa'kst 

CC: David MLeVaa 
President and Chief Executive OflScer 
Conrail 
2001 Market Street, 17N 
Philadelphia, PA 19101-1417 
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i*»6TniCT OFFICE. 
2931 E. SOUTHCROSS, SUfTE 201 

SAN ANTONIO. TEX^S 78223 
210-532-8899 

- FAX. 210-S32-49a4 

Dear Secretary Williams: 

I am writing in regard to an application pending before you that seeks approval of a merger 
between the Union I'ac;ifi<: Railroad Company (UP) and Southern Pacific Lines (SP). I am very 
concerned that the merjiCf of Uiese two railroads will signiiicantly reduce rail competition in 
Texas, serious); -.pacting Texas businesses and our State's ecCiiomy. 

As proposed, the merger would grant UP control over a reported 90% of rail traffic into and out 
of Mexico, 70% of the petrochemical shipments from the Texas Gulf Coast, and 86% of the 
plastics storage capacity- in tlie Texas/Louisiana Gulf Region. UP acknowledges that the merger 
would gre- tly reduce rail competition and has proposea a trackage rights agrixment vvith the 
Burlington Northem-Santa Fc (BNSF) as the solution. 

A trackage righis agreement, ho-vever, simply does not solve the problem. Owners of rail lines 
have incentives to invest in the track and to work with local communities to attract economic 
development. Owners have conL-ol over th^ .service they provide-its frequency, its reliability, 
its timeliness. None of these things ca.i ê said abcut railroads that operate on someone else's 
tracks, subject to someone else's control. 

A far better alternative is for Conrail to purchase a significant portion of the SP's eastern lines. 
As an owning, not renting, i aiiroad, Conrail is prepared to make a substantial investment in track 
maintenance, new locomotives and rolling stock. Conrail's proposal will create the most efficient 
route to and from the northeast and midw est. Also, ii will open up greater industrial 
development opportunities and it will provide customers with competitive rail access tjQ apd ftpni. 
markets in Texas and Mexico. A ^"^".X •j ' ' Z Z ''' ('^ S S 

NATURAL RESOURCES •JUVENt.f JUSTICE AM) FAMLVIS^UE««IJ^^ 'J 'XJ •-7Z'. ''*.Z 
COMMITTERS: T ^ i , v " ' - . 



The Honorable Vemon A. Williams, Secretary Page 2 of 2 
Surface Transportation Board 
January 31, 1996 

For all these reasons I urge the Board to reject the proposed UP-SP merger unless it is 
conditioned upon acceptance of Conrail's proposal. 

Sincerely, 

AX^/XT-
Robert R. Pueiite 
Statf Representitive 
Dist.ict 119 

RPJP:emd 
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Mr. Vernon 
Secretary, 
•l-2th Street 
Washington, 

Williams 
Surface 
s Constitution 
DC 20423 

ransportation Board 
^venue 

Dear Mr. Williams: 

the country. 

Railroad 7 7 ^ ^ X 7 : 7 7 7 ) \ T . \ V i l ' - ? ^ Southern 'pJ 'ru , 
should this mer,.,r occur i t i ^ " ' " - ' believe that 
-ippers and ^ ^ ^ ' ^ ^ 1 7 1 7 7 ^ ^ ^ V ^ ^ 

^ 7 : ^ ' 7 Z i : ^ 7 i 7 \ : ^ \ ^ - l : ^ ^ - ^ n e r r o d u c t l o ! 
leave only two c a r r i e r s to sJ^^e ̂ h^ ^ ^^^^^^ ^- ^ ^ i d 
mdwest and western UniteS I t l t e s '""Jority of the 

I f t h i s merger i s tn Ho =.ii 
you Should ?egu.r%\\e%:rt'heTsa'L':r' ^^^^ - - - - -
the Southern P a c i f i c to ntho! °^ P a r a l l e l l i n e s of 
'-understanding that Jor a n ' ^ f f ^ ^ ^ ^ ^ ' I t i s my 
po r t i o n Of the Southern PaciJic fv^^'H"- ^° P^^^^ase a 
New Orleans, BrownsvxlJe Ex P^o anS o?? ^° 
the route. While 1 would Z r ^ f l l \ "̂ ^̂ ^̂ ^ alo.ng 
P a c i f i c continue to operate L f n Southern 
sale to Conrail woulS'-be L^r sup^rloJ-T -equirxng the 
Pacific-Southern P a c i f i c me^glr ^ complete Union 

o 

D 

' ̂ -ank you for considering my :omments. 

Sincerely, 

WAYrJE GOODE 
WG:sl 
CC; David i f . LeVan 

< 

O 

r 
r 
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January 25, 1996 

Mr. Vemon A Williams, !>ecretary 
Interstate Con unerce Conunission 
12th Street & Constitution Avenue 
Washington DC 20423 

Dear Secretary Williaim: 

I understand the Interstate Commerce Commission will soon be holding hearings on the 
possible .merger of Union Pacihc-Southem Pacific Railroads. This merger is of 
particular interest to the State of Ohio. 

As the Chairman of the House Agriculture and Natural Resources Committee, I am 
contacting you in support of Conrail's inihahve to acquire a part of Southem Pacific 
Railroad. This acquisition will t?ring new economic opportunities to Ohio. Agriculture is 
Ohio's number on industry. Conrail's acquisition will enable Ohio to provide more 
avenues of direct trade under the N AFT A agreements, specifically with Mexico and 
Canada. 

Conr3ir<; plan to acquire Southem Pacific will complement Ohio's trar\spOi ation aanJ 
infrastructure already in place. I feel it is in Ohio's best interests to support Conrail. I 
urge the ICC to favorably consider the Conrail plan as an altemative to the Union 
Pacific-Southern Pacific mer̂ êr. 

Thank vou for vour consideration. 

Sincerely, 

JoSeĵ n E. Hainrs 
Represen .ative 

74th House District 

JEH/nga 

ENTERED 
Offico of the Secretary 

Z^ 0 7 1996 

LiLi PubHc Record 

77 South High Street, Colunthus, OH 43266-0603 
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January 30, 1996 

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

Re: Finance Docket No. 32760, Union Pacific Corp., et a l 
Control & Merger - giouT,nern Pacific Rail Corp.. et a l . 

Dear Mr. Williams: 

I am the President of Corpus Christi Grain Co. which 
since 1960 has been an originator of farmer grain and a 
sub-terminal grain elevator in Corpus Ch r i s t i , Texas. Our 
f a c i l i t y i s locater; on the Tex-Mex Railway and has a storage 
capacity of 3.6 million bushels. We normally ship 90,000 to 
100,000 tons of corn and milo into Mexico through Nuevo 
Laredo on the Tex-Mex Railway. 

Out company has been a major user of r a i l service for 
transportation between the United States and Mexico for the 
l a s t 17 years. We have a strong interest in competitive 
r a i l transportation between the United States and Mexico. 
The Laredo/Nuevo Laredo gateway i s the primary route for 
shipments between the two countries for the majority of 
international t r a f f i c . This g.iteway possesses the strongest 
infrastructure of brokers. I t also provides the shortest 
routing between major Mrxican industrial and population 
centers and the Midwest and Eastern United States. 

Our company depends on competition to keep prices down 
and to spur improvements in products and services. For many 
years Union Pa c i f i c and Southern Pacific nave competed for 
our t r a f f i c via Laredo, resulting in substantial cost 
savings and a number of service innovations. Tex-Mex has 
been Southern Pac i f i c ' s partner in reaching Laredo in 
competition with Union Pacific, as Southern Pacific does not 
reach Laredo directly. 

A merger of Union Pacific and Southern Pacific w i l l 
seriously reduce, i f not eliminate, our competitive 
alternatives via the "-.aredo gateway. Al .iough these 
railroads have recently agreed to give certain trackage 
rights to the new Burlington Northern Santa Fe Railroad, we 
do not believe the BNSF. as the only other major r a i l system 

7\J 

i "'59 

0) 

C 

c 

r 
r 

V O Box 9.340. Corpus Christi. Texas 78469 • Phone: (512) 289-0782 



remaining in the Western United States, will be an effective 
competitive replacement •'or an independent Southern Pacific 
on this important route. 

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

Economical access to international trade routes should 
not be jeopardized when the future prosperity of both 
countries depends so strongly on international trade. 

Sincerely, 

William E. Bailey 
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January 30, 1996 

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

Re: Finance Docket No. 32760. Union Pacific Corp.. et al 
CMmLOerger ̂ :_̂ uthern Pacific RaiLCarp.. ct aL 

Dear Mr. Williams: 

ENTERED 
Office Of the Secretary 

: Z3 0 7 i996 

Public Record 

Green Lake Grain Co. owns three country elevators between Corpus Christi and 
Houston. Texas. Two of them are on the Union Pacific; the third -s a truck station. 
We have been unable to ship any grain lo Laredo competitively because the UP goes 
north to San Antonio before coming back south to Laredo. Therefore, their rates are 
not competitive. In fact, many times we truck our grain to other elevators for loading 
on hopper cars to go to Mexico. 

Our company haŝ  been a user of rail service for transportation between t̂ e Uniied 
States and i><exico for the last 17 yr-crs. We have a strong interest in competilive rail 
transportation beiween the United States aad Mexico. The Uredo/Nuevo Laredo 
gateway is the primary route for shipments beiween the two countries for the majority 
of international traffic. This gateway possesses the strongest infrastructure of 
brokers, il also provides the shortesi routing beiween major Mexican induslrial and 
population centers and the Midwest and Eastern Uni'.ed States. 

Our company depends on com.petition to keep prices down and to spur 
improvements ;n products and servics. For many years Union Pacific and Southern 
Pacific have competed for our traffic .-̂a Laredo, resulting in substantial cost savings 
and a number of service innovations. Tex-Mex has been Southern Pacific's partner in 
reaching Laredo in competition '7ith Union Pacific, as Southern Pacific does not reach 
Laredo directly. 

ADVISE OF ALL 
v^r^iiZ 

|T« rr-^ a "J / f ^ ^ 



A merger of Union Pacific and Southem Pacific wili seriously reduce, if not 
eliminate, our competitive alternatives v a the Laredo gateway. Although these 
railroads have recently agreed to give certain trackage rights lo Lhe new Burlington 
Northem Santa Fe Railroad, we do nol believe the BNSF. as tne only oiher major rail 
system remaining in the Western United States, will be an effective competitive 
replacement for an independent Southern Pacific on this important route. 

I understand there is an aUemalive that will preserve effective competition for my 
traffic. Tex-Mex has indicated a willingness to connect with other carriers via 
trackage rights to provivJe efficient competitive routes. Trackage rights operating in 
such a way as to allow Tex-Mex to be truly competitive are essential ;o maintain the 
competition at Laredo that would otherwise be lost in the merger. Thus I urge the 
Commissioners to correct this Ics."? of competition by conditioning this merger with a 
grant of trackage rights via efficient routes beiween Corpus Christi and these 
connecting railroads. 

Economical access to intemational trade routes should not be jeopardized when 
the future prosperity of both countries depends so strongly on international trade 

George E. Ferguson 

It^r--
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January 29, 1996 

Office ol ttie Secretary 

0 7 1996 

[HS^ftftHse (if Representatives 
^tate of Idaho 

UK . 
COMMITTEES 

STATE AFFAIRS 

HEALTH a WELFARE 

, UMAN RESOURCES 

Honorable Vemon A. Williams, Secretary 
Surface Transportation Board 
Twelfth Street and Constiti,tion Avenue. N.W. 
Room 1324 
Washington, DC 20423 

Finance Docket No. 327650, Un«n Pacrfic Corp., et al - Control & Merge - Southem Pacific Rail Corp., 

Dear Mr Williams: 

Idaho 4'islafu?e.*"^' ^ ° ' Representati-zes, -epresenting Kootenai County in the 

I s«JpPort the proposed merger of the Union Pacific Railroad and the Southem Pacific Lines The 

' ? ' , f ^ « transportauon system and help fulfill the potential for increased economic Osvelopment within the State of Idaho. 

• J ' : particular, this merger will provKle faster, more direct and new single-line routes for many of the 
areas that trade by rail with Idaho. For example, eastern and northem Idaho will obtain much sorter 

S ^ P ^ Z n M ^ ™ " ' ^ ^ ' " ^ ^^^"^^-^ ^^"^ ^ ^ "ew single-line route 
for he Eastport. daho gateway to Mexico and to SP-served points in California, Aarona and Texas as 

c l Z " n Z " " ^ ' " " ^ ^""^ ̂ " ^^-^'^^"^ PO*"ts in Idaho tc numerous points now served by SP ,n 

thS s t ' ea . ^^n l ^ r " " ' ' ' " ^ ^ " ^ ^ 

Also important is the fact that merger will enable UP to provide: • ready supply of railcars 
particularly the refrigerated equipment that Idaho shippers need By mat.ing i-se of ba„-khaul opportunities 

exarnple, without any corresponding increase in rts fleet and the cost that woulo entail. In addifcn more 
capital investrT>ent for expand- -̂ -apacity would be possible with the additional cost savings from ' 
combining t:.? operations of u i two railroads. 

A merged UP/SP will strengthen competition with the now-merged BN/Santa F'- and its new 
srngle-line routes. It is important to Idc.ho that UP/SP be pemiitted to compete by merging because of the 
benefits outlined above, and so that the UP will remain a financially strong match for BN/Santa Fe in 
Idaî 'o 

For these reasons, the undetsigned fully supports the merger and urges the Surface 
Transportation Board to approve the merger promptly 

Zz^it^ 
Date 

ADV OF ALL 
o '̂ 7̂'̂ -) n -h M C'- ^ 
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The Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board (c/o ICC) 
12th Street and Constitution Avenue 
Wasi-.:nqton, D.C. 20423 

Re: Union PacificySouthern Pacific Merger 

Dear Seaetary Williams: 

Upon reviewing the proposed merger of the Southern Pacific (SP) Railroad and 
the Union Pacific (UP) Railroad, ! would like to express some concerns I feel this 
merger will have on thi.*. country. I am a member of the Missouri Senate and 
serve as Chairman of trie Senate Transportation Committee. ! qu*?stion wtiether 
this merger cai i truly produccf effective competitive for rail traffic. . am a i J 
particularly interested in the competitive effects on Missouri. I am not convinced _ | 
the UP and Burlington Northern-Santa Fee (BNSF) Railroad trackage rights 
agreement will in the long run produce competitive rail traffic. 

However, after reviewing Contrail's proposal to SP to purchase a significant 
portion of SP's eastern lines in connection with the merger, in particularly the 
lines running from Chic-ago and St. Louis to Arkansas, Texas and Louisiana; I 
feel all of these proposal- together could work to offer multiple rail options and • 
efficient service fo."- shippers. LSj 

At this time ! would appreciate your consideration of all proposals made to botI 
UP and Sr̂  when considering this proposed merger. 

- * t , ' ' 
• * . . • .u 

People Shall Be the Supreme Law' 



Slncerely^_. 

}anny Staples 
State Senator, 20th District 

DS/dl 
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Toledo (p«f1) 
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JOHN G. GARCIA 

January 29. 1996 

Vernon A Williams. Secretary 
Interstace Commerce Commission 
12th Streei & Constitution Avenue 
Washington DC 20423 

COMMITTEE 
' Eco.ioinic Deve'opment 
and Small Business 
• Judiciary and Criminal 
Justice 
•Insurance 
•Housing and Urban 
Affairs 

Dear Mr. Secretary: 

Toledo and Chio are ver> interested in the Union Pacific/Southern Pacific railroad 
acquisitio'is case now pending before fhe Interstate Commerce Commis-sion. I understand 
competitive concerns are being raised about this merger, primarily from states that wouid 
be left with a single rail line. Ohio s interest, however, is different. 

Conrail is very interested in acquiring the eastern routes of Southern Pacific. Conrail's 
plan would give Ohio direct rail access to tne growing Gulf Coast and Mexican markets. 
Ohio is the second largest auto manutacturuig state •:. liie country as well as a major 
producer auto parts, and. paper equipment for high tech appliances. 

Conrail's proposed acquisition would enhance : i current service and help our industries 
export numerous products to the South and to the new Mex-can markets now available 
because of iVAFTA. 

It is my hope that the ICC will look favorably on the Conrail altemative the Union 
Pacific/Southern Pacific merger. 

Yours For 
Sincere 

^ ENTEBFD 

John Qar 
^^^latP*^ 

50th 

JG/ts 

blind copy to. 
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AOViSJ^ OF A 
David M.'Levan. Pti^T^ f^C" r^^"'Z'77": f ^ C t 

77 South High Street Columbus, OH 43266-0603 
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Jariuary 30, 1996 

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

Re: Finance Docket No. 32760, Unioii Pacific Coru., et al 
Control h Merger - Southern Pacific Rail Coirp.. et a l . 

Dear Mr. Williams: 

I am the president of FranJc Bailey <;rain Co., Inc. The 
Company has been in the grain elevator business since <̂?24. 
The vast majority of the grain that we handle each yeâ - i s 
for export and the bulk of that goes into Mexico via the 
Tex-Mex Railway which runs from Corpus Christi, Texas to 
Nuevo Laredo. Our Tex-Mex volume has averaged about 140,000 
tons per year and that number is expected to increase. We 
ship primarily bulk sorghum and bulk corn into Mexico. 

Our company has been a major user of r a i l servic«? for 
transportation between the United States and Mexico for the 
last 17 years. We have a strong interest in competitive 
r a i l transportation between the Un.!.ted States and Mexico. 
The Laredo/Nuevo Laredo gn.tvay is the primary route for 
shipments between f.he two countrie« for the majority of 
international traffic. This gê teway possesses the strongest 
infrastructure of brokers. I t also provides the shortest 
routing between major Mexican industrial and population 
centers and the Midwest and Eastern United States. 

Our company depends on competition to keep prices down 
and to spur improvements in products and services. For many 
years Union Pacific and Southern Pacific have competed for 
our traffic via Laredo, ret-ulting in substantial cost 
savings and a number of ser'^'ice innovations. Tex-Mex has. 
been Southern Pacific's partnex- in reaching Laredo in 
competition with Union Pacific, as Southern Pacific does not 
reach I'.redo directly. 

A merger of Union Pacific and Southern Pacific will 
seriously reduce, i f not elininate, our competitive 
alternatives via the Laredo gateway. Although these 
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tailrofds have recently agreed to give certair. trackage 
rights to the new Burlington Northern Santa Fe Rail.road, we 
do not believe the BNSF, as the only othc»- major r a i l system 
remaining in the Western United States, wHl be an effective 
competitive replacement for an independent Southern Pscific 
on this important route. 

I understand there is an alternative that w i l l preseirve 
effective competition for my traffic. Tex-Mex has indicated 
a willingness to connect with other carriers via trackage 
rights to provide efficient competitive routes. Trackage 
rights operating in such a way as to allow Tex-Mex to be 
truly competitive are essential tc maintain the competition 
at Laredo that would otherwise be lost in the merger. Thus 
I urge the Commissioners to correct this loss of competition 
by conditioning this merger *ith a grant of trackage rights 
via efficient routes between Corg,iis Christi and these 
connecting railroads. 

Eccnomical access to international trade routes should 
not be jeopardized when the future prosperity of both 
countries depends so strongly on international trade. 

Yours truly. 

Frank Bailey Jr. / 
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January 31.1996 

Mr. Veroon A. Williams 
Interstate Commerce Commission 
I2th Street & Constitution Ave. 
Washington D.C. 20-̂ 23 f ^ ^I'i'^C-p 

XJ77-.--V •:. V •» 
Dear Mr. WiDianB, 

I am writing to express my concerns about the proposed merger of Union Pacific Coiporation and the 
Southern Pacific fUu Corporation. Tm very concerned about the potential negative inpact on the 
Texas economy. The railroad is a vital artery of trade throughout Texas, â . wcU as an economic 
incentive in many areas. While I have a number of concerns, tet n« cite the iraior three: 

Rrst, the merger bet>̂ 'ccn Union Pacific and Southem Pacific wiD create a duopoly. The proposed 
merger wifl virtually eliminate competition, forcing shipping rates to rise. This wiD not be in the best 
interest of Texas rail shippers. With this tnerger, virtually all Class I ixul lines win be controOed by 
Union and Southern Pacific. Up to seventy percent of the petrochemical shipments from the Texas 
Gulf Coast and ninety percent of train traiSc fixim Mexico would be controfled with the UP/SP merge. 
Competition among railroads keep shippmg rates competitive. Elimination of conpctition gives 
exclusive nghts to Union/Southern Pacific to set shipping rates for Texas. I find excessivt: control of 
pricing to be a terribfe downfall for those who must utilize rail for shipping. 

Second, the merger jeopardizes the growth of the short line rail industry in Texas. Many niral areas 
depend on the shipping industry and short rail shqjping. The proposed merger would create large 
smgle Jiie routes throughout Texas. This wifl eliminate many short Kne rails between niral areas.' 
Communities depend on the raihvay as a means of eccnomic support. T x merger aDows the Class I 
rail companies to deny short rail access o valuable r.iil links, eiiminatiug mrai rail ixansportation 
districts. 

Third, this merger -A-Tli likely result in a toss of jobs for Tcxans. The KkcHhood of Uiis probability is 
even greater when neither company is based in Texas. 

I urge you to examine these issues vti^ ^efiilly. I think yju woukl agree if such a merger eliminate.̂ : 
jobs, i-educes conpetition and forces consumers to pay higher rates, its probably not good for Texas. 
Thank you for your consideration. 

Sincerely, 

IlelenGiddiiigs 

CoffvnttCMBf.* 
P.O. Box 39i0 

AuaOn. Ttieat 76708-3910 

FAX 5ia-4ea-'W7 

'̂ -̂  0 7 1595 „ti.*.7f^%/f^\>, 

JSJO N. Hantptan. Otm »2a0 
Daaota. Ttnw 73115 

3J4-2M-07SB 
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L^PuWfc Record 

Mr. Vernon Willioms 
Interstate Commerce Commission 
Room 3315 
12(h and Constitution, N.W. 
Wcshington, D.C. 20423-0001 

Re; Finance Docket No. 32760. Union Pocific Corp., et al 
Contfoi k Merger - Southern Pacific Roil Corp., et al. 

Dear Mr. Williams: 

Nueces Groin Corp. is a 1,600.000 bushel gro.n elevator in Corpus Christi. Texas on the 
Union Pacific Railroad. We both originate farmer groin and act os a sub-terminal facility for 
other elevators. Eoch year we ship buik milo and corn thot moves to Mexico vie the Tex-Mex 
Railway through Lcredo/Nuevo Laredo. 

Our company has been a major user if rail sen/ice for tronsportotion between the 
United States and Mexico for the lost 17 years. We hove a strong interes " competitive roil 
tronsporiatior between the United States and Mexico. The Laredo/Nuevo Laredo gateway is 
the primary route for shipments between the two countries for the majority of internotionol 
traffic. This gateway possesses the strongest infrastructure of brokers, it aiso provides the 
shortest rou;ing between major Mexicon industrial and population centers ond the Midwest and 
[astern United States. 

Our company depends on conipetition to keep prices down and to spur improvements in 
products ond services. For mony yeors Unioi Pac'fic and Southern Pocific hove competed for 
our traffic via Laredo, resulting in subsiontial cost savings ond n number of service 
innovotions. Tex-Mex has been Southeri, Pocific's partner in reaching Laredo in competition 
.'(ith Union Pacific, os Southern Pocific does not reach Laredo directly. 

A merger of Union Pacific and Southern Pacific will seriously reduce, if not eliminote. our 
competilive oiternotives via the Laredo gotewoy. .Although these railroads hove recently ogreed 
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|0 give certain trackage rights to the new Burlington Northem Sonto Fe Raiirood. we do not 
believe the BNSF. as the only other mojor roil system remoining in the Western United Stotes 
will be on eff jctive competitive repiocemeni for on independent Southern Pocific on this 
important route. 

I understand there is on alternative that will preserve effective competition for my traffic 
Tex-Mex has indicated o willingness to connect with other carriers via trockoge rights tn 
provide efficient competitive routes. Trockoge rights operating in such a woy cs to allow Tex-
Mex to be truly competitive are essentiol to mcintcin the competition ot Laredo that wou'd 
otherwise be lost in the merger. Thus I urge the Commissioners to correct this loss of 
competition by conditioning this merger with o grant of trackage rights vie efficient routes 
l)etween Corpus Christi and these connecting roilroads. 

Economical access to international trade routes should not be jeopardized when the 
future prosperity of both countries depends so strongly on internotionol trode. 

Sincerely. 

'tronk Bailey III 
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TOM RAMSAY 
T E X A S HOUSE OF REPRESENTATIVES 

O/n'/ 
P.O. BOX 633 

MT VERNON, TX 75457 
(903) 537-2212 

FAX: (903) 537-2628 

January 29, 1996 

The Honorable Vemon A. Williams, Secretary 
Surface Transportation Board 
12tlf Street and Constitution Avenue 
Washington, D.C. 20423 

RE: *̂ mance Docket 32760 

\ 

^ ^J>Z:'^ ^ •: 
r\-^iQ^^^7'Z 

Dear Secretary Williams: 

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

As proposed, the merger would grant UP control over a reported 90% of rail traffic into and out 
of Mexico, 70% of the petrt chemical shipments from the Texas Gulf Coast, and 86% of plastics 
storage capacity- in the Texa /̂Lciiisiana <julf. UF acknowledges that the merger would greatly 
reduce rail com.-itition and has propcsed a trackage rights agrecmeni with th- Buriington 
Northera-Santa Fe (BNSF) as the solution 

A 'juckagt ligliis tfgiCcuKnt, however, iiinpiy docs no: solve ihe proDiCiii. Owners of raii iiu«:s 
have incentives to invest in the track and 'o work with local communities to attract economic 
development Owners have control over die service they provide--its frequency, its reliability, 
its timeliness. xNone of tliese things can be said about railroads that operate on someone else's 
tracks, subject to someone else's control 

F.NTERED 
Office of the Sec.r-,ar/ Ctr A L L 

DISTRICT 2 
COMVITTEF.S: STATE AFFAIRS • FJ^RGY RESOURCES 



The Honorable Vemon A. Wil'iams 
UP-SP Merger 
Page 2 

Texas need another owning railroad, not another merger, to ensure effective rail con t̂ition. 
An owning railroad willing to provide quality service and investment is the best solution for 
shippers, communities and economic development ofCaals. An owning railroad also offers the 
best opf-ortunity to retain employment for railroad w(Micers who would otiicrwise be displaced 
by the proposed merger. 

• 
For aT of these reasons, I urge the Board to carefully review the proposed UP/SP mcrg<;x and to 
recommend an owning raihroad as the only means to ensure adequate rail con:q)etiiion in Texas. 

Sincnely, 

Tom Ramsa3r\_J 
State Representative 
District 2 

cc: Carole Keeton Rylander, Texas Railroad Commission 
Barry Williamson, Texas Railroad Commission 
Charles Matthews, Texas Railroad Commission 
The Honorable John Cook, Texas House cf ACprcscnuidvcs 
Sam Arrington, United Transportatiou Union 
Robert Scardelletti, Transportation-Communications Union 
Jerry (Nub) Donaldson 
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BEFORE TKE 
SURFACE"TRANSPORTATION BOARD 

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 RAILRCAD COMPANY 

APPLICANTS' RESPONSES TO ARIZONA ELECTRIC POWER'S 
FIRST SET-'OF INTERROGATORIES 

AITO REOUESTS FOR PRODUCTION OF DOCUMENTS 

HARVEY'— CANNON Y. _ 
LOUIS P. WARCHOT:, 
CAROL A. HARRIS \ 7 _ 
Southern P a c i f i c \̂ "̂-̂  

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

7> 

Wl iCo Z 
94105 

PAUL A. .CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 2003 6 
(202) 973-7601 

Attorneys f o r Southern 
P a c i f i c Rail Corporation. 
Southern Pac i f i c Transportation 
Company. St. Louis Southwestern 
Railwav Compan-/'. SPCSL Corp. 
The Denver and Rio Grande 
Western Rail^oadC 

and 

CH:c*o(th« 

ff01 6199a 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c Corporation 
Martin Tower 
Eighth and Eaton .\venues 
Bethlehem, Pennsylvania 18C18 
(610) 961-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c Railroad Company 
Missouri P a c i f i c Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 68179 
(402) 271-5000 

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

Attorneys f o r Union P a c i f i c 
Corporation. Union P a c i f i c 
Railroad Comp̂ r̂ y and Missouri 
P a c i f i c Railroad Company 

Februai./ 15, 199^ 



UP/SP-87 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' RESPONSES TO ARIZONA ELECTRIC POWER'S 
FIRST SET OF INl'ERROGATORIES 

AND REOUESTS FOR PRODUCTION OF DOaJMENTS 

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

c o l l e c t i v e l y "Applicants," hereby respond to the discovery 

requests served by Arizona E l e c t r i c Power Cooperative, Inc. on 

Janua-y 31, 1996.^^ 

GENERAL RESPONSES 

• The fo l l o w i n g general responses are made wi t h 

respect to a l l of the interrogatories and document requests. 

1. Applicants have conducted a reasonable search 

f o r documents responsive to the i n t e r r o g a t o r i e s and document 

requests. Except as objections are noted h e r e i n , a l l 

^' In these responses. Applicants uoe acronyms as they have 
defined them i n the application. However, f o r purposes of 
i n t e r p r e t i n g che requests. Applicants w i l l attempt to observe 
Arizona E l e c t r i c ' s d e f i n i t i o n s where they d i f f e r from 
Applicants' ( f o r example, Arizona E l e c t r i c ' s d e f i n i t i o n s , ot 
"UP" and "SP," unlike Applicants', include UPC and SPR, 
resp e c t i v e l y ) . 

^' Thus, any response that states that responsive documents 
are being produced i s subject to the General Objections, so 

(continued...) 



responsive documents have been or s h o r t l y w i l l be made 

availab l e f o r inspection and copying i n Applicants' document 

depository, which i s iocated at the o f f i c e s of Covington & 

Bu r l i n g i n Washington, D.C. Applicants w i l l be pleased to 

ass i s t Arizona E l e c t r i c to locate p a r t i c u l a r reoponsive 

documents to the extent that the index to the depository does 

not s u f f i c e f o r t h i s purpose. Copies of documents w i l l 

supplied upon payment of duplic a t i n g costs (including, i n the 

case of computer tapes, costs f o r programming, tapes and 

processing time). 

2. Production of documents or xnformation does not 

necessarily imply that they are relevant -o t h i s proceeding, 

and i s not t o be construed as waiving any objection stated 

herein. 

• 3. Certain of the documents to be produced contain 

sensitive shipper-specific and other c o n f i d e n t i a l information. 

Applicants are producing these documents subject to the 

pro t e c t i v e order that has been entered i n t h i s {-voceeaing. 

4. I n l i n e w i t h past practice i n cases of t h i s 

nature, Applicants have not secured v e r i f i c a t i o n s f o r the 

answers tc i n t e r r o g a t o r i e s herein. Applicants are prepared to 

discuss the matter w i t h Arizona E l e c t r i c i f t h i s i s of concern 

wit h respect to any p a r t i c u l a r a.iswer. 

{. . . continued) 
that, f o r example, any documents subject to a t t o r n e y - c l i e n t 
p r i v i l e g e (General Objection No. 1) or the work product 
doctrine (General Objection No. 2) are not being produced. 
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GENERAI. OBJECTIONS 

The following oMections are made with respect to 

a l l of the interrogatories c .id document requests. Any 

additional specific objections are stated at the beginning of 

the reop'^nse to each discovery recjuest. 

1. Applicants object to productic*^ of, and are not 

producing, documents or information subject to the attorney-

cli e n t privilege. 

2. Applicants object to production of, and are not 

producing, documents or information subject to the work 

product doctrine. 

3. Applicants object to production of, and are not 

producing, c cuments prepared in connection with, or 

information relating to, possible settlement of this or any 

other proceeding. 

4. Applicants object to production of public 

documents that are readily available, including but not 

limited to documents on public f i l e at the Board or the 

Secur...;:ies and Exchange Commission or clippings from 

newspapers or other public media. 

5. Applicants object tc the production of, and are 

not producing, draft verified statements and documents related 

thereto. In jjrior railroad consolidation proceedings, such 

documents have been treated by a l l parties as protected from 

production. 



6. Applicants object to providing information or 

documents that are as readily obtainable by Arizona E l e c t r i c 

from i t s own f i l e s . 

7. Applicants object to the extent that the 

interrogatories and document requests seek highly confidential 

or sei s i t i v e commercial information (including inter a l i a , 

contracts containing confidentiality clauses prohibiting 

disclosure of their terms) that i s of insufficient relevance 

to warrant production even under a protective order. 

8. Applicants object to the definition of 

"relating to" as unduly vague. 

9. Applicants object to Instructions Nos. 2, 3 and 

4 and the definition of "identify" when used with reference to 

documents to the extent that they seek to impose requirements 

that exceed t'.Tse specified in the applicable discovery rules 

and guidelines. 

10. Applicants object to Instructions Nob. 2, 3, 

and 4 and the definition of "identify" when used with 

reference to documents as unduly burdensome. 

11. Applicants object to the interrogatories md 

document requests to the extent that they c a l l for the 

preparation of special studies not already in existence. 

12. Applicants object to the interrogatories and 

document requests as overbroad and unduly burdensome to the 

extent that they seek information or documents for periods 

prior to January 1, 1993. 



SPECIFIC RESPONSES AND ADDITIONAL QBJECTTOff.<? 

Inte r r o g a t o r v No. 1 

" I d e n t i f y the basis f o r Witness Sharp's assertion i n 
Volume 2 of the Application (at p. 689 n.28) that 'PRB sources 
are not competitive at these plants [i n c l u d i n g AEPCO's Apache 
pl a n t ] w i t h nearby Colorado and New Mexico o r i g i n s . ' " 

The sta'.;ement that PRB sources are not comt>etitive 

at the c i t e d plants i s based on the h i s t o r i c a l lack of PRB 

coal consumption at those plants and Mr. Sharp's general 

knowledge. Relf'ant workpapers are i n Applicants' document 

depository. (Data from Department of Energy, Energy 

Information Administration, Cost and Ou^lit^ of Fuels f o r 

Sl9c;t;ri<; Plant;?, 1994, isas.) 

I n t e r r o g a t o r y No. 2 

"State whether AEPCO's Apache Station i s one of the 
locations that Witness Sharp referred to i n his assertion i n 
Volume 2 cf the Application (at p. 689 n. 28) that ' [ I j o c a l 
truck hauls compete wit h SP t r a f f i c at some locations , . .' 
I f so, i d e n t i f y the basis for t h i s assertion." 

Response 

No. 

Interrogatory Nc. 3 

•'Identify any operational or economic constraints 
that p r o h i b i t the Applicants from providing coal u n i t t r a i n 
service from the Powder River Basin to AEPCO's Apache Station 
v i a S t r a t f o r d , Texas." 

Response 

Subject t c the General Objections stated above, 

Applica.its respond as follows: 
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Applicants have made no study tc determine whether 

such operational or economic constraints e x i s t . 

I n t e r r o g a t o r y No. 4 

" I d e n t i f y any operational or economic constraints 
t h a t p r o h i b i t the Applicants from providing coal u n i t t r a i n 
service from coal o r i g i n s i n Colorado t o AEPCO's Apache 
Sta t i o n v i a S t r a t f o r d , Texas." 

Response 

Subject to the General Objections stated above. 

Applicants respond as follows: 

Applicants have made no study t o determine whether 

such operational or economic constraints e x i s t . 

Document Reauest No. 1 

"Produce a l l documents i d e n t i f i e d i n response to 
Inter r o g a t o r y No. 1." 

Response 

- Subject to the General Objections stated above, 

Applicants respond as follows: 

See Response t c Interrogatory No. 1. 

Document Request No. 2 

"Produce a l l documents i d e n t i f i e d i n response t o 
Interrogatory No. 2." 

"Response 

No documents are i d e n t i f i e d i n the response to 

Interrogatory No. 2. 

Document Request No. 3 

"Produce a l l documents i d e n t i f i e d i n response to 
Interrogatory No. 3." 



No documents are i d e n t i f i e d i n the response t o 

Inter r o g a t o r y No. 3. 

Document Reauest No. 4 

""Produce a l l documents i d e n t i f i e d i n response to 
Inte r r o g a t o r y No. 4." 

Response 

No documents are i d e n t i f i e d i n the response t o 

Int e r r o g a t o r y No. 4. 

Document Request No. 5 

"Produce a l l documents which discuss or r e l a t e to 
Applicants' p o t e n t i a l p a r t i c i p a t i o n i n the r a i l t r a n s p o r t a t i o n 
of coal from o r i g i n s i n the Powder River Basin to AEPCO's 
Apache s t a t i o n . " 

fiegp9^ge 

Applicants object to th,.s document request as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 

requests f o r information the - i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving t h i s objection, and subject to the 

General Objections stated above. Applicants respond as 

follows: 

No responsive documents have been located. 

Document Reauest No. 6 

"Produce a l l documents which discuss, analyze pr 
compare: ( i ) AEPCO's current coal supply and r a i l service 
arrangements f o r coal o r i g i n a t i n g on BNSF's l i n e near Gallup, 
New Mexico; with ( i i ) p o t e n t i a l r a i l service that the 
Applicants could provide from coal o r i g i n s i n e i t h e r Colorado 
or the Powder River Basin to AEPCO's Apache Station v i a 
S t r a t f o r d , Texas." 
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Response 

Applicants object to t h i s document request as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving t h i s objection, and subject co the 

General Objections stated above. Applicants respond as 

follows: 

No responsive documents have been located. 

Document Reauest No. 7 

"Produce a l l documents which analyze p o t e n t i a l coal 
u n i t t r a i n service that BNSF could p a r t i c i p a t e i n from the 
Powder River Basin to AEPCO's Apache Station." 

Response 

Applicants object to t h i s document r f lUest as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 

requests '̂or information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving t h i s objection, and subject t o the 

General Objections stated above. Applicants respond as 

follows: 

No responsive documents have been located. 

Document Reauest No. 8 

"Prrduce a l l documents which discuss, analyze or 
compare: ( i ^ p o t e n t i a l r a i l service to AEPCO's Apache Station 
that BNSF could p a r t i c i p a t e i n from o r i g i n s i n the Powder 
Rive-^ Basin, wi t h ' i i ) p o t e n t i a l r a i l service that the 
Applicants j o u l d provide from o r i g i n s i n e i t h e r the Powder 
River Basin or Colorado to AEPCO's Apache Station v i a 
S t r a t f o r d , Texas." 



Response 

Applicants object to t h i s document request as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving t h i s objection, and subject t o the 

General Objections stated above. Applicants respond as 

foll o w s : 

No responsive documents have been located. 

Document Request No. 9 

"Produce a l l documents r e l a t i n g to AEPCO's a b i l i t y 
t o s u b s t i t u t e n a t u r a l gas f o r any or a l l of the coal that i t 
Lses to generate e l e c t r i c i t y . " 

Response 

Applicants object to t h i s document request as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving t h i s objection, and subject t o the 

General Objections stated above. Applicants respond as 

follows: 

No responsive documents have been located. 

Document Request No. 10 

"Produce a l l documents r e l a t i n g to AEPCO's a b i l i t y 
t o displace any cr a l l of the power that i t generates w i t h 
purchased power." 
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Applicants object to this document request as unduly 

vague and unduly burdensome, and overbroad in that i t includes 

r-5quests for information that is neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving this objection, and subject to the 

General Objections stated above, Apfiicants respond as 

follows: 

No responsive documents have been located. 

Document Request No. n 

"Produce a l l documents relating to AEPCO's ability 
to displace any or a l l of the power that i t generates with so-
called 'coal-by-wire.'" 

Response 

Applicants object to this document request .xe unduly 

vague and unduly burdensome, and overbroad in that i t includes 

requests for information that is neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving this objection, and subject to the 

General Objections stated above. Applicants respond as 

f o l l o w s : 

No responsive documents have been located. 
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Respectfully submitted. 

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

Transportation Company 
One Market Plaza 
San Francisco, California 94105 
(415) 541-1000 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Ninet..-^nth Street, N.W. 
Washington, J.C. 20036 
(202) 973-7601 

Southern Pacific Transportation 
Company. St. Loui3 Southwestern 
Railway Company. SPCSL Corp. and 

Ilig Denver n̂d fii? gg»n<ae 
We.3tern Railroad Company 

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

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 68179 
(402) 271-5000 

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

Attorneys for Union Pacific 

Railroad Company and Missouri 
Pacific Railroad Company 

February 15, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, ce r t i f y that, on this 15th 

day of February, 1996, I caused a copy of the foregoing 

document to be served by hand on C. Michael Loftus, counsel for 

Arizona E l e c t r i c Power Cooperative, at Slover & Loftus, 1224 

Seventeenth Street, N.W., Washington, D.C. 20036, and by f i r s t -

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

delivery on a l l parties appearing on the restricted service 

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

Guidelines in Finance Docket No. 32760, and on 

Director of Operations 
Antitrust Division 
Room 9104-TEA 
Department of Justice 
Washington, D.C. 20530 

Premerger Notification Office 
Bureau of Competition 
Room 303 
Federal Trade Commission 
Washington, D.C. 20580 

Michael L. Rosenthal 
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s o Noimi Wj^oKiiM tliuvit - Svm» :311a 

F A X i i t i o M i l l - I O S O A 

T N O M M F M d ' A M I - A f l U , J n 

January 29, 1996 

N t m L D . nHI..N A H <IMfl*. |nTU) 

I ' m Nktu. 

Vernon A. V/illi«in5, Secretary 
Surface Tran^orUtion Board 
U.S. Department of Transportation, Rm. 1324 
12th & Constitution Avenue, NW 
Washington. DC 20423 

Re: Finance Docket No. 3n6o7Vmon Pacific Corporation, et al. - Control 
and Merger - Southem PScifIc Rail Corporation, et at. 

Dear Mr. Williams: 

Enclosed please find an original and 20 copies of Description Of Anticipated Inconsistent 
And Responsive Application And Petition For Waiver And Clarification (WEPC-1), for filing with 
the Board in the above referenced m*,:?«ir. Also enclosed is disk. 

Kindly acknowledge receipt by date -siampiryf the enclosed duplicate copy of this letter and 
return in the self-addre&sed stamped envelope. 

Very iruly yours, 

Thomas F. McFarland, Jr. 

A tlorneyfur IViscothtin Electric Pontxtr Compatry 
TMcFkl.cncl:521 ' 
cc: 

Arvid E. Roach, by facsimile (202) 778-5388 
Paul A. Cunningham, by facsimile (202) 973-7610 

Item No.. 

Page Count. 

01/29/#^ 17:01 TX/RX NO. 02411̂  P. (02 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

UNITED STATES DEPARTMTiNT OF TRANSPORTATION 

WEPC-1 

ItNIOK PACIFIC CORPORATIOW, ET ) 
AL. CONTROL AND MERGER -- ) FINANCE DOCKET 
SOUTHERN PACIFIC RAIL • UO. 32760 ^ 
CORPORATION, ET A.̂,. ) 

DESCRIPTION OF ANTICIPATED INCONSISTENT 
AND RESPONSIVE APPLICATION 

AND 
PETITION FOR WAIVER AND CLARIFICATION 

r-

I — 

DUE DATE: January 29, 1996 

WISCONSIN ELECTRIC POWER COMPANY 
231 West Michigan Stro e t 
Milwaukee, WI 53203 

Protestant 

THOMAS r . MCFARLAND, JR. 
BfiLNAP, SPENCER/ McFARLAND & HERMAN 
20 North Wacker Drive 
Suito 31ia 
Chicago, I L 60606-3101 
(312) 236-0204 

Attornov for Protea tant 

01/29/96 \^7:01 TX/RX NO.0248 P.003 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

UNITED STATES DEPARTMENT OF TRANSPORTATION 

UNION PACIFIC CORPOHATION, ET ) 
AL. CONTROL AND MERGER ) FINANCE DOCKET 
S'^UTHERN Pi>CJFlC RAIL ( NO. 32760 
CORPORATTON, ET AL. j 

DESCRIPTION OF ANTICIPATBr; INCON8ISTSNT 
AND RESPONSIVE APPI.ICATION 

AND 
PETITION FOR WAIVER AND CLARIFICATION 

Pursuant to the procedural achsdula adopted I n Decision No. 

6 i n t h i a proceeding (60 F.R. 54384, Oct. 23, 1995), as 

auppXemented i n Decision No. 9 (60 F.R. 66988, Dec. 27, 1995), 

WISCONSIN ELECTRIC POWER COMPANY {"WEPCO") hereby d e s c r i b e s an 

i n c o n s i s t e n t and responsive a p p l i c a t i o n that i t contemplates 

f i l i n g i n t h i s proceeding, and p e t i t i o n s for waiver or 

c l a r i f i c a t i o n of c e r t a i n regulations as they may apply to that 

a p p l i c a t i o n . 

CONTKMPIATED INCONSISTENT AND RESPOM8IVE APPLICATION 

WEPCO contemplates fll.'ng an a p p l i c a t i o n f o r overhead 

trackage r i g h t s on behalf of a r a i l c a r r l e r ( s ) u n a f f l ^ i a t e a with 

the primary a p p l i c a n t s over the r a i l l i n e ( B ) of Union P a c i f i c 

R a i l r o a d Company ("UP") (a) between Chicago, I L and WEPCO's Oak 

creek Power Plant at Oak Creek, Wl, a distance of approximately 

65 miles; (b) between Chicago, I L and the Oak Creek Power Plant 

on the one hand, and Cudahy Shop, i n c . , a r a i l c a r r e p a i r f a c i l i t y 

i n Milwaukee (Cudahy), WI, on the other; and (c) terminal 

01/29/96 17:01 TX/RX NO.0248 P.004 
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trackage rights In the Milwaukee terminal area. The r a i l line(8) 

over which trackage rights are sought i s the former l i n e of 

Chicago and North Western Transport:ation Company ("CNW") between 

Chicago, I L and Milwaukee, Wl, plus such other r a i l llne(B) 

within the Chicago, I L and Milwau,ee, WI terminal areas as may be 

neces&^ry to implement ouch trackage rights. CNW was merged into 

UP in October, 1995. The r a i l carrier(B) to receive and/or 

operate sucn trackage rights i s not known at this time. 

WEPCO recognizes that because i t i s not an "ap^Jllcant 

c a r r i e r " as defined by 49 C.F.H. $ 1180.3(b), applicant 

carr.ler(s) who may receive such requested trackage rights as a 

resu l t of WEPCO's application would havo to resolve c a r r i e r -

s p e c i f i c trackage rights issues in a foilow-up proceeding. 

PETITION FOR WAIVER OR CLARIFICATION 

WEPCO hereby petitions for waiver or c l a r i f i c a t i o n of the 

same regulations hat were waived tr c l a r i f i e d in conjunction 

with similar incowsistent and responsive applications f i l e d by 

e l e c t r i c u t i l i t y companies in Finance Docket No. 32S49, 

Burlinqton Northern, Inc., et a l • -- Control and Merger — Santa 

Fe P a c i f i c Corporation, et a l . ; see, e.g.. Finance Docket: No. 

32549 (Sub-No. 13), Houston Lighting and Power Companv — 

Vrackaqe Rights over Lines of The Atchison, Topeka and Santa Fe 

Railway Comvany in Texas, Decision No. 22, Notice of Acceptance 

of Responsive Application f i l e d by Houston Lighting and Power 

Company, 60 F.R. 27781 (May 25, 1995). 

-3-
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Spec i f i c a l l y , WEPCO seeks: 

(1) c l a r i f i c a t i o n that a responcive application seeking 

trackage rights as a condition requires neither 

environmental documentation (49 C.F.R. s 1105,6[c]{4]), 

nor an h i s t o r i c a l report (49 C.F.R. S 1105.8[b][3]); 

(2) waiver of the six-month prenotiflcation requirement for 

applications requiring an Environmental Impact 

Statement (49 C.F.R. S 1105.10[a][1]); and 

(3) waiver of a l l requirements in 49 C.F.R. S 1180 for the 

Im'luslon of Information from "applicant c a r r i e r s " in a 

rebpo>:<sive application. WEPCO i s a noncarrier seeking 

a tracVjge rights condit. nn in behalf or a suitable 

third-party c a r r i e r ( s ) for the purpose of preserving 

competition. The identity of such third-party 

c a r r i e r ( s ) i s not known at. this time. WEPCO thus i s 

not able to supply the Information in 4 9 C.F.R. S 1180 

normally expected from responsive-applicant c a r r i e r s In 

trackage rights proceedings. 

Respectfully submitted, 

WISCONSIN ELECTRIC POWER COMPANY 
231 West. Michigan Stree': 
Milwaukee, WI 53203 

Protestant 

THOMAS F. MCFARLAND, JR. 
DELNAP, SPENCER, McFARLAND & HERlIAN 
20 North Wacker Drive 
Suite 3118 
Chicago, IL 60606-3101 
(312) 23J-0204 

DUE DATE: January 29, 1996 Attorney for Protestant 

-3-
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CERTIFICATE C? SERVICE 

I hereby c e r t i f y that on January 29, 1996, the foregoing 

document. Description of Anticipated Inconslatent And Responsive 

Application And Petition For Waiver And C l a r i f i c a t i o n , wae served 

by facsimile on the following! 

Arvid E. Roach, I I 
Covington & Burling 
1201 Pennsylavnia Avenue, N.W. 
P.O. Uox 7566 
WasHngton, DC 20044 

Paul A. Cunningham 
Harkins Cunningham 
1300 Nineteenth St., N.W. 

• Washington, DC 20036 

Tlv-
•= — s .r^fV-

Thomas F. McFarVand, J r . 

-4-
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OFFICE, 
One O'Hare Centre 
6250 North River Road 
Rosemont. II. 60018 
Suite 9000 
Tel. (708)318-4600 

MAILING ADDRESS: 
PC. Box 5062 
Rosemont. IL 60017-5062 

30 :.:5 
Par--" 

January 29, 1996 

Mr. Vernon A. Williams 
Secretary -•-
Surface Transportation Board 
12th Street & Constitution Avenue, N.W. 
Washington, DC 20423 

Re: Finance Docket No. 32760^^SKtKSltBl^) 
• Union Pacific Corporation, Union Pacific Railroad 

Company and Missouri Pacific Railroad Company -
Control and Merger - Southern Pacific Rail Corp., 
Southern Pacific Transportation Company, St. Louis 
Southwestern Railway Company SPCSL Corp. and 
The Denver and Rio Grande Western Railroad Company 

Dear Secretary Williams: 

Enclosed for filing with the Board in the abcve-captioned proceeding are an original and 
twenty copies of the Description of Anticipated Inconsistent or Responsive Application of 
Wisconsin Central Lid. 

Copies of this pleading have been sea-ed on the parties shown on the Certificate of 
Service. 

Please contact me if you have any questions regarding this filing. 

Respectfully submitted, 

J^tfiet H. Gilbert 
^sistant General Counsel 

Enclosure 

cc: Parties on Certificate of Service 
itettv 

page 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD^ 

FINANCE DOCKET NO. 32760 

UNICN 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 

DESCRIPTION OF ANTICIPATED INCONSISTENT OR 
RESPONSIVE APPLICATION 

I • 
Par* c*. 

Janet H. Gilbert 
Assistant General Counsel 
Wisconsin Central Ltd. 
6250 N. River Road, Suite 9000 
Rosemont, I L 60018 
Phone: 708/318-4691 

ATTORNEY FOR WISCONSIN CENTRAL LTD. 

Dated: January 29, 1996 
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BEFORE THE 
SURFACE TRANSPORTATION BOAPO 

FINANCE DOCKET NO. 3276 

LNION 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 JORP., AND THE DENVER AND RIO GRANDE WESTERN 
RAILROAD COMPANY 

DESCRIPTION OF ANTICIPATED INCONSISTENT OR 
RESPONSIVE APPLICATION 

In accordance with Decision 9 in the above-referenced matter, 
served by the Interstate Commerce Commission on December 27, 1995, 
Wisconsin Central Ltd. ("WCL") hereby submits i t s notice and 
description of anticipated inconsistent or responsive applica'.:on 
to the Surface Transportation Board ("STB") and the Primiry Appli
cants. Any application f i l -.d by WCL may also include participation 
on behalf of Fox Valley & Western Ltd. ("FVW"), a wholly-owned 
subsidiary of Wisconsin Central Transportation Corporatiou, which 
also wholly owns WCL. 

WCL i s a Class I I r a i l c a rrier, as i s i t s a f f i l i a t e company, 
FVW WCL operates in the four-state ^rea of Wisconsin, Minnesota, 
Michigan and I l l i n o i s . I t traditionally has interchanged i t s 
t r a f f i c to the Union P a c i f i c ("UP") and Southern P a c i f i c ("SP") in 
Chicago, I L and, since i t s st a r t up in 1987, has computed with the 
Chicago and North Western Transportation Company ("CNW"), recently 
merged into the UP, throughout tht; upper midwest. While »CL has 
not had an opportunity to analyze f u l l y the affects of the proposed 
transaction on WCL and FVW, tho company i s of the preliminary 
opinion that the transaction may harm competition in several 
corridors serving the uppf.:r midwest and may re s u l t in reduced 
competition for several key shippers serving t h i s are-. 

WCL anticipates f i l i n g inconsiscent and/or responsive applica
tions in t h i s matter, including track rights and purchase applica
tions, which wj.ll include providing alternate competitive solutions 
to anticompetitive affects already identified by Applicants with 
r'^spect to certain shippers and in the central corridor betveen 
Kansas City, MO and points in California and to include: 



Owning Approximate 
Carrier Route' Mileage 

UP Kansas City, MO - Menoken Jet., KS^ 74 mi. 
UP Menoken Jet., KS - Denver, CO 564 mi. 
DRGW Denver, CO - Ogden, UT 607 mi. 
UP Salt Lake City, UT - Smelter, UT' 17 mi. 
UP Smelter, UT - Oakland, CA 906 mi. 
UP Niles Jet., CA - West San Jose, CA 2 3 mi. 
UP Port Chicago, CA - Stockton, CA 45 mi. 
UP Stockton, CA - Turlock, CA 48 mi. 

WCL's f i l i n g s may be supported by and in conjunction with 
inconsistent trackage rights a.id purchase applications which may be 
f i l e d by other participants. 

WCL intends to remain actively involved in the present pro
ceeding and anticipates f i l i n g comments ?.s appropriate on March 29, 
1996, per the STB's Procedural Schedule. 

WHEREFORE, WCL respectfully submits th i s Description of 
Anticipated Inconsistent or Responsive Action. 

Respectfuliv submitted. 

By: 

Assistant General Coansel 
Wisconsin Central Ltd. 
6250 N. River Road, Suite 9000 
Rosemont, I L 60018 
Phone: 708/318-4691 

ATTORNEY FOR WISCONSIN CENTRAL LTD. 

Dated: January 29, 1996 

1. Plus a l l branches connecting solely to the above lines, 

2. Trackage rights, with right to serve a l l industries. 

3. Trackage rights, with right to serve a l l industries. 
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I hereby certify tliat on this 29th day of January, 1996, 

a copy of the forcejoimj Deaozlptlon of Antloipated Xnooaalatsents or 

Responsive 14pplie*tioii ef Wiaooasla central Lt4. (WCL-2} waa aerved 

by overnight dalivezy upon: 

Arvid B. Roach, ZZ 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
Washington, DC 20044 

and by fi r s t class nail, postage prepaid, upon: 

Paul A. CunnlnghaB 
Harkins cunninghaa 
1300 Nineteenth Street, N.W. 
Washington, DC 20036 

Mr. Fciderico F. PeAa j 
Secretary 
U.S. Department of Tranaportation 
c/o Docket Clerk, Office of Chief counsel 
Federal Railroad Adniniatration 
400 Seventh street, S.W., Roon 5101 
Wcshington, DC 20590 

U.S. Department of Justice 
Antitrust Division 
Transportation, Energy and Agriculture Section 
555 Fourth Street, N.W., Roon 9104 
Washington, DC 20001 

Hon. Jerome Nelson 
Adninistrative law Judge 
Federal Energy Regulatory Commission 
825 North Capitol street, N.E. 
Washington, OC 20426 
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W I L L I A M S AND COMPANY, I N C . 
"The House of Metals" 
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Mr. Vernon Williams 
Surface Transportation Board 
Room 3315 
12th and C o n s t i t u t i o n , N.W. 
Washington, D.C. 20423-0001 

RE: Finance Docket No. 32760, Union P a c i f i c CorFl^./^'stT^^^ 
Control & Merqer — Southern P a c i f i c R a i l Corp~.~, êt a l . 

Dear Mr. Williams: 

My name i s Donald McGaughey. I am Corporate T r a f f i c 
Manager of Williams and Company, Inc. located at 2105 L a r r i c k 
Road, Cambridge, Ohio 43725. I have been wit h William.s and 
Company Inc. f o r nine years and have been involved i n 
tra n s p o r t a t i o n f o r over seven years. 

Our company i s i n the aluminum business and imports 
annually about f i v e carloads of aluminum extrusions from 
Mexico. Shipments move over Laredo, TX to Nashville, TN. 

Our company has a strong i n t e r e s t i n competitive r a i l 
t r a n s p o r t a t i o n between the United States and Mexico. The 
Laredo/Nuevo Laredo gateway i s the primary route f o r 
shipments between the two countries for our t r a f f i c . This 
gateway possesses the strongest i n f r a s t r u c t u r e of customs 
brokers. I t also provides the shortest r o u t i n g f o r imported 
aluminum extrusions moving i n t o Nashville, TN. 

Our company depends on competition to keep prices down 
and to spur improvements i n products and services. For a 
number of years, Union P a c i f i c and Southern P a c i f i c have 
competed for our t r a f f i c v i a Laredo, r e s u l t i n g i n cost 
savings. TexMex has been Southern i.-acific's partner i n 
reaching Laredo i n competition with Union P a c i f i c , as 
Southern P a c i f i c does not reach Laredo d i r e c t l y . 

91" rr^ 
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Mr. Vernon Williams 
Surface Transportation Board 
January 24, 1996 
Page 2 

A merger of Union P a c i f i c and Southern P a c i f i c most 
i i k e l y w i l l e liminate ou - competitive a l t e r n a t i v e s v i a the 
Laredo gateway. Although these r a i l r o a d s have recently 
agreed to give c e r t a i n trackage r i g h t s to the new Burlington 
Northern Santa Fe Railroad, we do not believe the BNSF, as 
the only other major r a i l system remaining i n the Western 
United States, w i l l be an e f f e c t i v e competitive replacement 
f o r an independent Southern P a c i f i c on t h i s important route. 

I understand there i s an a l t e r n a t i v e t h a t w i l l preserve 
e f f e c t i v e competition f o r my t r a f f i c . TexMex has indicated a 
wil l i n g n e s s to operate over trackage r i q h t s from Corpus 
C h r i s t i (or purchase trackage where possible) t o connect wi t h 
other r a i l c a r r i e r s to provide e f f i c i e n t competitive routes. 
Trackage r i g h t s operating i n such a way as to allow TexMex t o 
be t r u l y competitive are essential to maintain competition at 
Laredo that would otherwise be l o s t i n the merger. Thus I 
urge the Commissioners to correct t h i s loss of competition by 
conditioning t h i s merger wit h a grant of trackage r i g h t s v i a 
e f f i c i e n t routes between Corpus C h r i s t i and these connecting 
railroads.. Economical access to i n t e r n a t i o n a l trade routes 
should not be jeopardized when the f u t u r e p r o s p e r i t y of both 
countries depends so strongly on i n t e r n a t i o n a l trade. 

t 

Sincerely, Sincerely, 

Donald K. 
Corporate T r a f f i c M 

DKM:kmb 

The Texas Mexican Railway Company, 
c/o Central Business Services 
629 Green Bay Road 
Wilmette, IL 60091 
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SENATOR 
PATRICK J O H N S T O N 

FIFTH SENATORIAL DISTRICT 
SERVING SACRAMENTO AND SAN . iOAQUiN COUNTS 

JanuazY 19, 1995 

Honorable Vernon A. Williams 
Secretary, Interstate Connnerc 
Commission 

l*2th Street and Constitution 
Avenue, N.W., Room 2215 

Washington, D.C. 20423 

Dear Mr. Secretary: 

'ADVjSILOLALk-

FINANCE DOCKET NO. 32760, UNION PACIFIC CORPORATION, ET AL., 
CONTROL AND MERGER, SOUTHERN PACIFIC RAIL CORP., ET AL. 

I continue to support the merger of Union Pacific and Southern 
Pa c i f i c railroads. As I stated i n my previous l e t t e r , the merger 
promises improved competition and efficiency which w i l l benefit 
both freight and passenger service in California. Although I 
continue to endorse the merger, I am amending my previous l e t t e r 
to c l a r i f y my position. 

The dominant partner i n this merger has been Union P a c i f i c . My 
experience with Union P a c i f i c has been that i t has had a 
cooperative working relationship with local coimnuniti.^s which has 
had a constructive impact on local transportation needs and the 
economy. Union P a c i f i c has been a responsible member of the 
community, and an expansion of theiz operations and good business 
practices w i l l contribute to a better California. 

I recommend the merger with the understanding i t w i l l not 
interfere with negotiations between the San Joaquin R a i l 
Commission and Union Pacific to achieve service from Stockton 
through Tracy to the Bay Area. In addition, the Kentucky House 
spur line from Lodi to San Andreas ought to be preserved for 
future freight or passenger use. Lastly, the Amtrak valley 
service should be extended from Stockton to Sacramento on the old 

'̂-"•'7 fi^ ALL AD: 
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Southem Pacific right-of-way to provide passenger s^srvice to 
Lodi, Gait and Elk Grove residents. 

th D i s t r i c t 

PJ:po 
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J. DONALD MOTTLEY 
jtate Representative 
41st Ohio House Discnct 
77 South High Street 
Columbus, OH 43266-0603 

Columbus Cffica: 
Dayton Office: 

(614) 
(513) 

644-6008 
859-4763 

Vemon A. Williams, Secretary 
Interstate Commerce Commission 
12th Street & Constitution Avenue 
Washington DC 20423 

fb~7Z>^7^0 

7/ 

COMMI UTEES: 
Ways and .Means 

-Vice Chainnan 
Jomt Committee on Agenc) Rule Review 
Legislative Committee on I ducadon Oversight 
Insurance 
State Govemmenl 

•fic 

JAN ^ 0 1996 

•••.oil, 

Dear Secretary Williams: 

Ohio is very interested in the Union Pacific/Southern Pacific railroad acquisition case that is 
now pending before the Interstate Commerce Commission. This merger brings competitive 
concerns forthright, primarily from the states that would be left with a single rail line. 
Ohio's interest, however, differs. 

It is known that Conrail is higWy interested in annexing tbe eastern routes of Southem 
Pacific. This plan would give Ohio direct raii access to the increasing Gulf coast and 
Mexican markets. Being the second largest auto manufacturing state in the country as well 
as a major producer of auto parts , steel, paper, and high tech equipment, Ohio could 
benefit greatly through the Conraii proposal. Not only would it enhance its current service 
but help our industries export numerous products to the South and to the new Mexican 
markets now available becau.se of NAFTA. 

It is my hope that the ICC will look favorabW on the Conrail alternative to the Union 
Pacific/Southern Pacific merger. 

Sincerely, 

J. Dbnaid Mottiey 
State Reoresentative 

cc: David M. Levan, Conrail President 

ADViSE OF ALL 
PRPCEEDINGS 

77 South High Street Columbus, OH 43266-0603 
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^n««l °i .At Shjvano 

of SALIDA. C o T j ] ^ 
P. O. Box 417 • '.24 'E' Street • (719) '539-2311 

FAX (719) 539-5271 

"Heart of the Rockie&V 

January 25, 1996 •r::~.ry 

Mr. Vernon A. Williams 
Interstate Commerce Commission 
1201 Constitution Ave., N. W. 
Washington, DC 20423 

Subjects; Docket «AB-12 (Sub. #188)--
Docket #AB-8 (Su^. #39 
Notice of Intent to Abandon/Discontinue Service 

and 
ICC Finance Docket »3^760 
Proposed Consolidation, et a l 

Dear Secretary; 

On January 3, 1996 Upper Arkansas Area Council of Governments 
submitted a "Notice of Intent to P a r t i c i p a t e " In the above-
mentioned proceedings. At that time we were Instructed by a per
son from the ICC that we needed to send one o i I g l n a l , along with 
twenty (20) copies of this notice to you, and also send one copy 
to each applicant?' representatives. At that time the names fur
nished were: Robert T. Opal and Gary A. Laakso. Since that time 
we have learned from J u l i a Farr that In Decision #6 and Decision 
#9, additional individuals were designated as applicant represen
t a t i v e s . Therefore, today we are sending copies to the i n 
dividuals l i s t e d belowt 

Jerome Nelson, Administrative Law Judge 
Interstate Commerce Commission 
525 N. Capitol Street, N. E. 
Washington, DC 20426 

Arvid E. Posch, I I , Esq. 
Covingto. & Burling 
1201 Pennsylvania Ave., N. 
P. O. Box 7 566 
Washington, DC 20044 

Paul A. Cunningham, Esq. 
Harkins Cunningham 
1300 Nineteenth St., N. W, 
Washington. EXT 20036 

W. 

Item No. 

Page Count 



I^lease advise i f any questic.'-.s or rhanaes occur i n these proc^ 
mgs. Thank you f o r your a.rrsigran'-e. 

P.e.5pectf u l l y s U!OIT; i *. t ed , 

- f t • . . 

N'ancy Sa.nger , Mayor 

Icate cr" Service 

I hereby c e r t i f y that I have t h i s day served the foregoing docu
ment, as as our O i i g i n a l "Notice of In t en t to P a r t i c i p a t e " 
upon App l i can t s ' Pepresentatlves: 

Jeromfe Nelson, Admin i s t r a t i ve Law Judge 
• In te r s t a t e Commerce Commission 
525 N. Cap i to l S t ree t , N. E. 
•v»/ashington, DC 22426 

Arvid E. Hcsch, I I , Esq. 
Covington & Burling 
1201 Pennsylvania Ave., N. W. 
P. O. Box 7 566 
Washington, DC 20044 

Paul A. Cunningham, Esq. 
Karklns Cunningham 
1300 Nineteenth St., N. W. 
Washington, DC 20036 

Prepaid, First-Class Express, C e r t i f i e d Return Receipt Requested, 
United States Postal Service. 

Dated at Sallda, Coicado, t h i s 25th day of January, 1996. 

Nancy Sanger TX-^ \ 

NS/jw 



Ange' of Ml Shjvano 

•^^Y^ of SALIDA. CO. 
P. O. Box 417 • 124 'E' Street • (719) 539-2311 

FAX (719) 539-5271 

'Hep't of the Rockies" 

Secretary 
I n t e r s t a t e Commerce Commieeion 
Washington, D.C. 20423 

January 13, 1936 

Subject: Docket No. AB-12 (Sub-No.188) 

Docket No. AB-S (Sub-Nc.39 
NOTICE OF INTENT TO ABANDON AND DISCONTINUE SERVICE 

-and-
ICC Finance Docket No. 32760 
PROPOSED CONSOLIDATION, et a l 

Dear Secretary; 

Pursuant to the I n t e r s t a t e Commerce Commission procedure.' 

schedule adopted by Decieion No. 6 in the above outlined three (3) 

Dockets, please accept t h i s as our o f f i c i a l "Nolice of Intent to 

P a r t i c i p a t e " in a l l three (3) Subject Dockets as l i s t e d above. 

Please d i r e c t a l l future correspondence and/or telephone or 

FAX with respect to the Subject Dockets to: 

C i t y of S a l l d a 

Attention: Nancy Sanger, Mayor 

P.O. Box 417 

Sal i d a , Co. 81201 

Telephone Number <719) 539-4555 

FAX Number (719) 539-5271 

We are aware of the schedule dates a p p l i c a b l e for the f i l i n g 

of subsequent "comments, protest?, requests for conditions and any 

ether opposition evidence and argument due and/or B r i e f s due" and 

w i l l meet those required deadlines. 



.lease advise i f any questions or changes occur i n these 

proceedings. 

Thank you very much. 

Respectfully submitted, 

/ (cL^^^i .i^H^7 
Nancy Sanget (j 
Mayor, City of S a l i d a 

rPRTTFTCATE OF SERVICE 

T have t h i s day served the foregoing 

\..ti:,7'Zll 77777.7T.,\Z:̂ .l̂ ^̂ ^̂ ^̂ ^ 
rAlllV7.)t.\':.7°̂ r.ti77l̂ ^̂ ^̂ ^̂ ^̂  ^"-̂  

St;.d at C n o n C i t y , Coior.do, t h i . 13th d.y o i ^nu«ry, 1996. Se r v i c e . 

Nancy Sanger 

c3 a.^^\^ 
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gAN 2191996 

m r'r.s 

Mr. Vernon A. Williams, Secretary 
Surface Transportation Board 
Department of Tremsportation 
1201 C o n s t i t u t i o n Avenue, N.W. 
Room 2423 
Washingcon, D. C. 20423 

U. S. Department of Justice 

Antitrust Division 
01011 

555 4ih Sinei, N.W. 

Washinglon, DC 20001 

January 25, 1996 

n 

Re: TTP/SP Mergftf Finanre Docket No. 32760 

Dear Mr. Williams: 

Enclosed are the o r i g i n a l and twenty copies of the Response 
of the United States Department of Justice To Motion f o r 
Enlargement of the Procedural Schedule", DOJ-5, f o r f i l i n g i n the 
captioned proceeding. Please have the extra copy of the Response 
date-stamped and returned to the messenger f o r our f i l e s . 

We also enclose a d i s k e t t e i n Word Perfect 5.1 containing 
t h i s f i l i n g . -

Thank you f o r your assistance. 

Sincerely yours, 

( J o a n S. Huggler 
Attorney 
Transportation, Energy and 

Agri c u l t u r e Department 

Enclosures 

CC: Service L i s t 

Item No. 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

WASHTNGTON, D.C. 

ONION PACIFIC CCRP., UNION PACIFIC ) 
RAILROAD CO. AND MISSOURI PACIFIC ) 
RAILROAD CO.-- CONTROL AND MERGER -- ) 
SOUTHERN PACIFIC RAIL CORP. , SOU'.'̂ ERN ) 
PACIFIC TRANSPORTATION CO., ST.LOUIS ) 
SOUTHWESTERN RAILWAY CO., SPCSL CORP.) 
AND THE DENVER AND RIO GRANDE WESTERN) 

FJVILROAD CO. ) 

FINANCE DOCKET 
NO. 32760 

RESPONSE OF THE UNITED STATES DEPARTMENT OF JUSTICE 
TQ MOTION FOR ENLARGEMENT QF THE PROCEDURAL SCHEDULE 

Communications with respect to this document should be addressed 
to; 

Roger W. Fones, Chief 
Donna N. Kooperstein, Assistant Chief 

Mijhael D. B i l l i e l 
JccU". S. Huggler 
Robert L. McGeorge 
Angela L. Hughes 

Attorneys 

Transportation, Energy & 
Agric u l t u r e Section 

A n t i t r u s t Division 
U.S. Department of Justice 
555 4th Street,N.W. 
Washington, D. C. 20001 
202-307-6456 

January 25, 1996 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

WASHINGTON, D.C. 

UNION PACIFIC CORP., UNION PACIFIC ) 
RAII,ROAD CO. AND MISSOURI PACIFIC ) 
RAIIROAD CO.-- CONTROL AND MERGER -- ) 
SOUTHERN PACIFIC RAIL CORP., SOUTHERN ) '̂ INANCE DOCKET 
PACIFIC TRANSPORTATION CO., ST.LOUIS ) NO 32760 
SOUTHWESTERN RAILWAY CO., SPCSL CORP.) 
AND THE DENVER AND RIO GRANDE WESTERN) 

RAILROAD CO. ) 

RESPONSE OF THE UNITED STATES DEPARTMENT OF JUSTICE 
TQ MQTIs?N FOR ENLARGKMENT OF THE PRnrF.ntmaL .qcHF.ntTT.R 

On January 22, 1996, The Weste.-n Shippers' C o a l i t i o n (WSC) 

moved the Surface Transportation Board (Board) f o r a 60-day 

extension of. the January 29, 1996 date for f i l i n g notices of 

inconsistent or responsive applications and f o r a corresponding 

enlargement of the remainder of the procedural schedule i n the 

captioned proceeding. 

The Department of Justice (Department) supports the WSC 

request and urges that the Board enlarge the schedule i n t h i s 

proceeding f o r a period of 60 days f o r the reasons stated below. 

The current procedural schedule was established by the ICC 

in October .\995. At that time the Commission oelieved that the 

expedited sch.-dule would ensure a l l parties due process as well 

as allow tne Commission i t s e l f time to consider f u l l y a l l of the 



issues i n the proceeding.^ The schedule, however, l e f t no room 

fo r slippage i n the conduct of discovery or f o r any unanticipated 

events. Experier.^c w i t h the schedule has hi g h l i g h t e d i t s 

shortcomings and raised questions about whether i t affords c l e 

process and allows f o r the development of a meaningful record. 

F i r s t , docxjment production has not beer completed, even 

though the proceeding has moved i n t o the deposition phase and the 

deadline f o r f i l i n g testimony fast approaches. The volume of 

documents generated to date has been large, and a d d i t i o n a l 

documents are being added d a i l y to the Applicants' document 

depositoi-v as p a r t i e s begin discovery, negotiate w i t h Applicants 

over disputed .-equests, or seek a d d i t i o n a l information based on 

answers already received. Documents are also being added to the 

depository established by BNSF as discovery roceeds on i t s 

settlement w i t h the Applicants. 

The incomplete production of documents relevant to 

Applicants- witness statements undermines the p a r t i e s ' a b i l i t y to 

exp^^-e thoroughly the underlying support f o r these statements. 

For example, on? r e s u l t r,o t a r has been to l i m i t the scope of at 

least one deposition.' Other documer:s have been made available 

almost simultaneously w i t h the s t a r t of a deposition, making i t 

d i f f i c u l t to prepare t o r thorough examination of the deponent. 

ICC Decision No. 6, served October 19, 1995, at p. 5.. 

' Richard D. Spero, a transportation economics consultant, 
could n i t be questioned about his p r i o r testimony be.̂ 'ore the 
Commission because copies of that testimony, although the subject 
of a document request, were not available before the deposition. 



These delays i n production also impinge upon the p a r t i e s ' 

a b i l i t y to prepare t h e i r own testimony due March 29. The 

documents s t i l l being produced, p a r t i c u l a r l y those on the BNSF 

settlement, may be c r i t i c a l to an analysis of the transaction's 

e f f e c t s . 

Second, although the deposition phase of the discovery 

process i s only i n i t s second week, i ; has already become clear 

that other unscheduled witnesses w i l l need to be exeur.ined. Some 

witnesses preferred by the Applicants are .-̂ ot i n a p o s i t i o n to 

provide tne f a c t u a l basis f o r t h e i r v e r i f i e d statements. 

Requests f o r a d d i t i o n a l deponents who cpn provide the missing 

rvidence have already been made by the Department and other 

p a r t i e s , but the current schedule i s so t i g h t l y constructed that 

scheduling problems are i n e v i t a b l e . With the BNSF f i l i n g , three 

a d d i t i o n a l witnesses were added to the deposition schedule. 

Shculd there be a d d i t i o n a l settlement agreements w i t h any other 

party, a d d i t i o n a l depositions and document discovery would 

necessarily follow. The current rchedule does not contemplate any 

of t h i s a d d i t i o n a l , but indispensable, discovery. 

Third, the Department has also been hampered i n i t s e f f o r t s 

to f u l l y investigate the transaction's l i k e l y competitiva affects 

by the unanticipated government shutdown and massiva snow storm 

that followed. 

F u l l discovery and witness examination on the issues raised 

by the Application are important because t h i s i s the only way 

that the Board can assure that i t s decision i s based on a 



• N 
) 

complete and sound record.^ Only i f the record evidence i s 

sub s t a n t i a l can the Board f u l f i l l i t s due process and s t a t u t o r y 

o b l i g a t i o n s to determine i f the proposed transaction i s i n the 

public i n t e r e s t . 

As the movants have noted, l i t t l e harm to the 

Appliccuits would occur i f the proceeding were de''ayed f o r 60 

days. Indeed, that period i s short, compared w i t h the f i v e years 

the Applicants expect to consume i n i n t e g r a t i n g the operations of 

the two rail r o a d s . * Furthermore, by incorporating i n t o the 

rgcently-passed ICC Termination Act of 1995 (ICCTA) a provision 

that the evidentiary phise of proceedings before the Bonrd may 

l a s t a year (and that the Board may then have an a d d i t i o n a l 90 

days to render i t s decision) Congress recognized that c a r e f u l 

review o^ mergers of t h i s scope and complexity requires time. 

Under the WSC's proposal, the proceeding s t i l l wouia be 

completed w i t h i n 11 months (by mid-October 1996). This would be 

w i t h i n the 15-month s t a t u t o r y period created by the ICCTA and 

w e l l w i t h i n the s t a t u t o r y period of the ICA, which goveras t h i s 

proceeding, (31 months). 

Ân important use of depositions i n t h i s proceeding i s to 
provide an opportunity f o r par t i e s to rross exaunine witnesses who 
have provided the evidence upon which the Applicants' case rests. 
The use of d-^position cross examination was designed to make 
unnecessary an evidentiary hearing and thus to shorten the t o t a l 
time of the proceeding. I f the deposition procedure f a l l s short 
of providing the due process safeguards that would obtain were 
there to be an evidentiary hearing, one can question whether the 
f u l l record contemplated by Congress i n enacting ICA has been 
achieved. 

* See Application, Vol'ime 1, at ^..7. 



> 
For the foregoing reasons, the Department urges the Board to 

recognize the detrimental effect of s t r i c t adherence to the 

current procedural schedule and grant the motion of the WSC to 

enlarge the entire schedule by 60 days. 

Respectfully suhanitted. 

Roger W. Fones, Chief 
Donna N. Kooperstein, 
Assistant Chief 

licl^ael D. B i l ] i e i 
Joan S. Huggler 
Robert L. McGeorge 
Angela L. Hughes 
Attorneys 

Treuisportation, Energy amd 
Agriculture Section 
Antitrust Division 
U.S. Department of Justice 
555 Fourth Street, N.W. 
Washington, D. C. 2U001 
(202) 307-6456 

January 25, 1996 



CERTIFICATE OF SERVICE 

I hereby ce r t i f y that on this 25th day of Jainuary, 1996, I 

caused to be served by hemd, overnight delivery service or f i r s t 

class mail postage prepaid, copies of DOJ-5, on a l l )cnown parties 

of record in Finai^ce Docket No. 3'?76C . 

an S. Huggler 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

0 

UNION PACIFIC CORPORATION. UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACinC RAILROAD COMPANY 

- CONTROL AND MERGER -

SOUTHERN PACinc RAIL COR?ORAT10N SOUTHERN PAriFir 
TRANSPORTATION COMPANY. ST. LOUIS S O U ^ H V ^ ^ ^ S A V 

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

STATE OF TEXAS REPLY IN SUPPORT OF 
MOTION OF WESTERN SHIPPERS' COALITION 

FOR ENLARGEMENT OF THE PROCEDURAL SCHEDULE 

The State of Texas, by and through the Office of the Attorney General of Texas, 

hereby filea its Reply in Support of the Motion of Western Shippers' Coalition for 

Enlargement of the Procedural Schedule. The grounds Ibr this Reply in Support are as 

follows: 

1. On November 30. 1C93 Union Pacific Corporation. Union Pacific Railroad 

Company ("UP"), and M.ssou.: Pacific Railroad Company filed with the Interstate 

Commerce Comm^sicn ("ICC") (now the Surface Transportation Board, or "Board") an 

Application (more than 8.000 pages) for control and merger of Southern Pacific Rail 

Corporation. Southern Pacific TransportaUon Company ("SP"). St, Loui. Southwestern 

Item No _ • • 

Page Count. 
•3f^ 31-1 3_ 
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lUilway comp«.y. SPCSL Corp.. «uJ The Denver and Rio Gnmde Westem Railroad 

company CD&ROW") f AppHc«.ts"). ITus i. «, import«,t proceeding because much of 

the nrescnt compeUtive circumatwice. (n the State of Texa. may be irrevocably altered if the 

Application i. gr̂ A d̂. Many parties may seek a dilferent outcome than that sought by 

Applic«,t, so as to preaerve adequate competition for railroad transportation services in 

Western United State, and. In particular, the State of Texas. Applicants had no time limit on 

the filing ot their application,, but the other partie. are now severely constr'Jned by the 

{urrent procedural schedule. 

2. The State of T«u, Umely filed its Notice of Intent to Participate in th's proceeding 

on J«,uary 11. 1996 by overnight courier. Even thi, miniiterial ta.k was complicated and 

delayed by the snow storm which closed federal office? on January 12. 1996. 

3. Texas will be greatly Impacted by the proposed merger. The proposed 

consolidation represenu the combining of the Sute's .econd and third largest Class I 

carriers. These railroad, carry more than 50 percent of the State's agricultural commodities, 

food and kindred products, as well as chemical and allied products. The proposed merger 

aftecis approximately 6.900 miles of track in Texas. That figure represents 22 per cent of all 

the miles in the proposed merger. Based on 1994 suu.tics, UP/SP combination would 

account for approximately 35 percent of rail traffic in the st.ate and 56.5 per cent of all Class 

I rail traffic in the state 

4. A thorough analy«5 of the proposed merger as it efftcts the Sute of Texas is 

complicated by a myriad of factor,. Texas is home to a large number and wide variety of 

ahipper. whom the proposed merger will effect in varying degrees. Further, the Mexican 

Page 2 
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border create, a fWther area fl>r needed review to determine how rdl traffic through Texas to 

or firom Mexico will be affected by the proposed merger. 

S. Additiondly. the Applicanu have acknowledged a substantial number of 

circ«a««Kes in which the mê êr would eliminate compeUtion now occurring betwe.̂  (») 

UP and (b) either SP or tbe DAJIGW. Accordingly. Applicant, emered into an agreement 

with the Burlington Northem Santa Fe Railroad company ("BN/SF") for substantia: 

trackage right, over Appllcam,* syrcrr^ an effort to meet concerns of thi. decreased 

comp̂ ition. Among the are«, in which BN/SF would receive trackage right, are the heavily 

industrial Texa, Gulf Coast corridor, the agricuhure-oriented Texas-Midwest corridor and 

the principal rnil gateway, to Mexico. Applic«its say BN/SF will receive trackage rights to 

.erve San Antonio. Corpu, Christi, Brownsville. Waco. Kerr. U^ ânge and Sierra Blanca-El 

Paso line. BN/SF will serve Mexico through the gateways of Brownsville. Uredc. and Eagle 

Pass. Brownsville service will be via the trackage righ;, to Houston. BN/SF will reach the 

premier Mexican gateway of Laredo via mterchange at Corpus «,d the Texas Mexican 

Railway. The .yreement ccnfirm, BN/SF's right to serve Eagle Pass as a result of an 

agreement entered into with SP during the BN merger proceeding. 

BN will dso receive trackage righis over SP', line between Houston and Iowa 

Junction. Louisiana (al western end of sute). and will purchase SP's line from Iowa Junction 

.cross southern Louuiana. This will g,ve BN access to "2-to-l" chemicd plant, nt 

Baytown. Orange. Amelia, and Mont Belvicu. Texas, and through route between Hou«on 

«id New Orieans where UP and SP have the only direct routes today. BN will also receive 

trackag. rights over UP/SP line, between Houston and Memphis, including right, to serve 

Page 3 
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Camden, Little Rock. Pine BhifTwid Baldwin, Ark. Substantial time i, needed to evaluate 

aoouratdy the compeUtive implication of the wholesale gr«nt of thtsc complicated trackage 

and haulage right,. 

6. The Sute of Texas ha, exerci,ed di e diligence in attempUng to keep up wilh the 

blistering paOe of concurrent deposition,, document production and admini«rative diwovery 

di,pute reK>'.ution by «»nd:ng two attorney, to Wartlngton, D C. Bv so, the multiplicity 

of partie, and isnies prechide carefbl consideration of each matter. An example of the time 

rtiictu.e, within which interested partie, mu,t function is the instant Motion. Attorneys fcr 

the State in Austin. Texas have not yet received service copies. 

7. A 60.day extension will not preclude ref.oluUo(i oT this proceedir̂  within the 

statutory deadlines. 

8. In sum. enia ing the schedule by O days would aot have a Mgnificant adver,e 

effect on Applicant,, and would be in the public interest by pcmitting Applicants and other 

part-e, time to work on resolution of their disagreemenu privately, and the State of Texa, 

adequate time prepare an effective prewntation. 

DATED this 25lh day of January, 1996. 

Respectfully mibmitted, 

DAN MORALES 
Attori cy General of Texas 

JORGE VEGA 
First Assistant Attorney General • 

LAQUITA A. HAMILTON 
Deputy Attorney General for Litigation 

Page 4 
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THOMAS P. PEFJONS, JR. 
AMistant Attorney General 
Chief, ConMimer Protection Divi,lon 

MARK TOBEY 
Asuttant Attorney General 
Deputy Chief for Antitruai 

3CCAF 
Texa, Bar l̂ ô >f̂ 057800 
A,,istant Aitomey General 
Antitrust Section 
P.O. Box 12548 
Austin, TX 78711-2548 
(512)463-2185 
(512)320-0975 [FAX] 
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CerHfieati. ftf«*r"(W 

I hereby certify that a Uue and correct copy of the foregoing in«rumcnt ha, been hand 

delivered. Mnl by U.S. mail and sent by facsimile on January 25, 1996 to Honorable Vemon 

A. WiUiaros. Secretary of the Surface Tranaportation Board and by facsimile to ali parties 

the Restricted Service List. 
on 

^ C A F J 
Assistant Atroraeŷ General 
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•OBXKT D. BOSKMBXiia .1' 
CBBISTOPaXK l a u s * ~ 
rRAKK J. nnoouzzi 
Araanr B. XOUUAM I I I 
PATHICIA s. otzmcH 

.iuauTTms tn IUDMUS ama 

S L O V E R 6e L O F T U S 
ATTOmXTS AT U£W 

1884 sxvBimsim a m XT n. w. 
WASHDIOTaN, O. C. BOOrifl ii 

!— 

January 25, 1996 
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BY HAND DELIVERY 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Case Co.'.trol Branch 
l^th Street & Constitution Avenue, N.W. 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, Union Pacific 
Corporation, Union Pacific Railroctd Company, 
and Missouri Pacific Railroad Company — 
Control and Merger — Southern Pacific 
Transportatio.n Company, St. Louis Southwestern 
Railway Company, SPCSL Corp., and the Denver & 
Rio Grande Western Railwav Company 

Dear Mr. Secretary: 

Enclosed for f i l i n g in the referenced proceeding please 
find an original and twenty (20) copies of the Comments of 
Commonwealth Edison Company in Support of the Motion of Western 
Shippers' Coalition for Enlargement of the Procedural Schedule 
(CED-2). 

An extra copy of this f i l i n g i s enclosed. Kindly 
indicate receipt and f i l i n g by time-stamping the copy and returning 
i t to the bearer of this letter. 

Thank you for your 'ttention to this matter. 

Sircerely, 

Christopher A. Mills 
An Attorney for Commonwealth 

Edison Company 
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c'thaSxfOtar/ 11 CED-2 

BEFORE THE 
SURFi^E TRAkSPORTATION BOARD 

UNICN PACIFIC CORPORATION, UNION 
PACIFIC RAILROAD COMPANY, AND 
MISSOURI PACIFIC RAILROAD COMPANY 
— CONTROL AND MERGER — SOUTHERN 
PACIFIC RAIL CORPORATION, SOUTHERN 
PACIFIC TRANSPORTATION COMPANY, 
SJ. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP., "tND THE 
DENVER AND RIO GRANDE WESTERN 
RAILROAD C0:4PANY 

Urrrry-
Finance Docket No. 32760 

COMMENTS OF COMMONWEALTH EDISON COMPANY 
IN SUPPORT OF THE MOTION OF WESTERN SHIPPERS' 

COALITION FOR ENLARGEMENT OF THE PROCEDURAL SCHEDULE 

Commonwealth Edison Compar.y ("ComEd") hereby submits 

i t s comments i n support of the January 22, 1996 Motion of Western 

Shippers' C o a l i t i o n f o r Enlargement of the Procedural Schedule 

(WSC-2). ComEd submits th a t a SO-day enlargement of the current 

procedural schedule i s wholly appropriate as the rushed pace of 

the current procedural schedule has become simply unworkable. 

Accordingly, i n support hereof, ComEd states as follows: 

The Applicants i n t h i s proceeding believe t h a t the 

precedent of the BN/Santa Fe proceeding,* wherein a 6-month 

procedural schedule was observed, j u s t i f i e s the compressed 

Finance Docket No, 3254 9, Burlington Northern Inc. and 
Burlinqton Northern Railroad Companv--Control and Merqer—Santa 
Fe P a c i f i c Corporation and The Atchison, Topeka and Santa Fe 
Railwav Connanv. Decision served August 23, 1995. 



schedule in this proceeding. However, the two proceedings are 

not analogous. The proposed UP/SP merger proceeding i s 

si g n i f i c a n t l y more complex than was BN/Santa Fe. and requires 

more time. For example, as co-upared to BN/Santa Fe. this 

proceeding has more numerous actively participating opponents, 

each of whom require adequate time both to conduct thorough 

discoveiry — i.e., to review thousands of pages of documents — 

and to prepare their respective cases. The participation of a 

large number of active parties has created severe congestion in 

tjie discovery process, and has also been further complicated by 

the unusual January weather patterns. In short, there i a simply 

i s not enough time to accommodate numerous parties' discovery 

requests given the constraints of the current procedural 

schedule, and parties are being prejudiced daily thereby. 

An additional 60 days w i l l not prejudice Applicants. 

This i s a minor extension — one that w i l l not hamper the overall 

process, that w i l l f u l l y comply with applicable la- governing the 

timing of merger proceedings, and that w i l l offer some possi

b i l i t y of accommodating opposing parties' reasonable discovery 

needs and the Board's own interest in obtaining a we11-developed 

record upon which to base i t s decision. 
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CONCLUSION 

The largest r a i l r o a d merge:, i n h i s t o r y requires more 

time and a t t e n t i o n than has been a l l o t t e d . Given the discovery 

and weather delays associated wi t h t h i s proceeding, i t has become 

imperative t h a t the procedural schedule be enlarged The pro

posed 60-day extension i s very modest, and ComEd thus respect

f u l l y urges t h a t the Surface Transportation Board extend the 

procedural schedule accordingly. 

Respectfully submitted, 

COMMONWEî iTH EDISON COMPANY 

Dated: January 25, 1996 

By: C. Michael Loftus 
Christopher A. M i l l s 
Slover & Loftus 
1224 Seventeenth Street, ftl.Vi 
Washington, D.C. 20036 

Attorneys and Pr a c t i t i o n e r s 
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CERTIFICATE OF SERVICE 

I hereby c e r t i f y that on t h i s 25th day of January, 

1996, I caused a copy of the foregoing "Comments of Commonwealth 

Edison Company i n Support of the Motion of Western Shippers' 

C o a l i t i o n f o r Enlargement of Procedural Schedule" t o be served by 

hand on the i n d i v i d u a l s l i s t e d below, and by f i r s t - c l a s s United 

States m a i l , postage prepaid, on a l l other persons on the service 

l i s t f o r t h i s proceeding. 

* 

A r v i d E. Roach I I , Esq. 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044 

Paul A. Cunningham, Esq. 
Harh-ns Cunningham 
IJCO Nineteenth Street, N.W. 
Washington, D.C. 20036 


