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NITL-25

BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

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)! is submitted on behalf of The National Industrial
Transportation League (“League™). The 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

I 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 — Southern Pacific Rail Corp., et al.
(served Aug. 12, 1996) at 254 (“UP/SP”).
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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 imposcd 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 ccadition exjp;:anded rights that

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

SP, as modified by ihe CMA Agreement.2 There were two purposes for this

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

The first was “to help ensure that the BNCT trackage rights will allow
DNSF 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 parties had about the trackage righs
operations by BNSF under the BNSF Settlement Agreement in UP/SP, namely,
whether there would be sufficient traffic and revenue 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 contro! of the facility, UP would be able to
frustrate BNSF’s erforts to compete. Those concerns led to an expectation that
BNSF would not be able to generate enough traffic to support its operations over
the trackage rights lines. See, e.g., NITL 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 imposed as a condition
by the Board. Id. and 14v.




Both of these purposes have been relied on together by the Board in
various actions subsequent to the principal decision involving these broad
conditions. 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 ve and replicate the indirect competition that would
otherwise be lost as SP is absorbed into UP without giving BNSF
direct r-1l access to shippers that only received direct and exclusive
rail service from either UP or 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 -ights 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-1 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

3 As shown in the map in Attachment 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
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THE BC “RD SHOULY 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 hav= 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:

[W]e 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 otherwise 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 BI: RESOLVED BY ARBITRATION

In certain communications bexween 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 Nv. 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 tracks over
which BNSF operates; however, the lead track does not enter the yard.




and UP to present any disputes “arising under 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 League
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‘lities (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

than 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 especi~'ly puzzling in lignt of the fact that

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

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.
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The same result should and must be reached in this dispute. The UP’s
position seems to be that a new facility must be immediately adjacent to the

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

competitive railroad service is to construct a track or connection into the

shipper’s facility, or locate a facility on such a track,4 and switch cars into and

out of the facility. That is precisely what has occuired 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 lire (including a former SP line) over which BNSF received

trackage rights as a result of this proceeding.

4 Such tracks have a variety of names applied to them — such as lead tracks, sidings, spur tracks
switch tracks, etc. But whatever the nomenclature, they all have the common purpose of allowing
service to be provided 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 Pacific to implement the broad-based conditions imposed in UP/SP in

accordance with their fundamental purposes.

Respectfully submitted,

Nicholas J. DiMichael g
Fredeiic L. Wood 24
DONELAN, CLEAR¥,WOOD & MAS
1100 New York Avenue, N.W.

Suite 750

Washington, D.C. 20005-3934

(202) 371-9500

Aitorneys for The National Industrial
Transportation League

Due and Dated: June !, 1999

CERTIFICATE OF SERVICE
I hereby certify that I have this 1% 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. /%/

deiic L Wood
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(713) 341-8608
County judge Fax (713) 341-8609

February §, 1996

The Honorable Vernon A. Williams, Secretary
Surface Transportation Board

12th Street and Constitutional Avenue
Washington, D.C. 20423

RE: Finance Docket 32760
Dear Secretary Williams:

I am writing in regard to an application pending before you that seeks approval of a merger
between the Union Pacific Railroad Company (UP) and Southern 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 Burlington 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 development. Owners have control over the service they provide - its frequency, its
reliability, its timeliness. Noi - ~f 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 effective rail competition.
An owning railroad willing to provide quality service and investment is the best solution for
shippers, communities and economic development officials. An owning railroad also offers the
best opportunity to retain employment for railroad workers who would otherwise be displaced
by the proposed merger.

ENTERED
"33 09 1555

@ Part of
Public Reccrd

309 South Fourth Street, Suite 719 ® 301 Jackson ® Richmond, Texas 77469
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February §, 1996

Michael D. Rozell
Cbunty Judge
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Kaysville City Corporation

KaYSVl'le Ulty 23 East Center, Kaysville, Utah 84037

(801) 546-1235 » FAX (801) 544-5646

February 12,

Vernon A. Williams, Secretary

Surface Transportation Board

Rodm 1324

Twelfth Street & Constitution Avenue, N.W.
Wasnington, D.C. 20423

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

Dear Secr:* ..y Williams:

As Mayor of Kaysville City, Utah, I am writing to strongly
urge support and prompt approval for the proposed merger between
Union Pacific.Railroad Company and Southern Pacific Transportation
Company.

Union Pacific has had a long and rich histery intertwined with
the State of Utah since corpletion of the first 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
rail services in the State of Utah. Nevertheless, the recent
merger of the Birlington Northern and Santa Fe Railroads has raised
serious concerns regarding Southern Pacific’s long-term economic
viability as a competitive rail line. The UP/SP merger will assure
that Utah shippers continue to have access to high quality rail
service in the State.

In addition, Union Pacific’s negotiated track agreement with
BN/SF will assure maintenance of rail competition in Utah ccrridors
presently served by Union Pacific and Southern Pacific. ‘This
trackage agreement eliminates concern that shippers may be beld
captive to rates dictated by only one railroad.

ADVISE OF ALL
PROCEEDINGS,




.. In summary, the proposed UP/SP merger will dramatically
improve rail 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 tae assurance of long-term, top-quality service from a
financially strong railroad.

I urge your approval of the rroposed
mercor.

Sincerely,

H. Arthur %ohnson

Mayor
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February 12, 1996

Vernon A. Williams, Secretary

Surface Transportation Board

Room 1324

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

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

Dear Secretary Williams:

s Mayor of Clearfield City, in Clearfield, Utah, I am writing to
trongly urge support and prompt approval for the proposed merger

tween Union Pacific Railroad Company and Southern Pacific Trans-
ortation Company.

nion Pacific has had a long and rich history intertwined with the
State of Utah since completion of the first 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
rail 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 viability as a competitive rail lire. The UP/SP merger
will assure that Utah shippers continue to have access to high

quality rail 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

capt tated by only one railroad.
Cffice of the Secretary :

FED 1 6 19%'




Vernon A. Williams
February 12, 1996
Page 2

In summary, the proposed UP/SP merger will dramatically improve
rail services within tane 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 the assurance of long-term, top-quality service from a
financially strong railroad. I urge your approval of the proposed
merger.

Sincerely,

. ::yor - E. Eamblin

NEH: jm
cc: R H. Rauschmeier
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February 6, 1996 @
Letter 5655

Mr. Vernon Williams
Surface Transportation Board
Room 3315

12th and Constituiion, N.W.
Washington, D.C. 20423-0001

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.

Toiai freight for all four companics is in oxcess of cne 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 Mexicy; primarily using the
Laredo/Nuevo Laredo gateway.

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

ACV:iSE OF ALL
PROCEEDINGS




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.

oMl )

GLENN G. WIEGEL
MANAGER - TRAFFIC/DISTRIBUTION

GGW:jp

" ce: Mr. S. E. Hughes, ARP







The Honorable Vernon A. Williams
Secretary

Surfacg 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) Railroad and the Union Pacific (UP) Railroad have filed an
application for merger with the Interstate Commerce Commission. As a Missouri State Senator and member
of the Senate Ways and Means, as well as the Senate Labor and Industrial Relations committees, I have
corcerns 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 from
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. Conrail service to these markets would be the faster and direct, and involve fev. er 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.

Turge you to give the UP/SP prmposed merger and Conrail's proposal to SP your utmost
consideration. -

Sincersly,

Senator Bill Kenney AD
cc: David M. LeVan

g:::iglnt and Chi=f Executive Officer o PROCEEDl NGS -
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The Honorable Vernon A Williams February 09,1996
Secretary

Surface Transportation Board

12t Street and Costitution Avenue

Washington, DC 20423

Re: Finance Docket 32760

Dear Secretary Williams:

I want to take this means and opportunity to express my opposition
to the proposed merger between Union Pacific and Southern Pacific
Railroads. If that merger is approved by the Surface Transpotation
Board, it will leave Arkansas with but one major owning railroad

of any consequence in the state. We need more rail competetion,
not less. That merger is not good for *this state or for eastern
Arkansas.

I am not percuaded that the "trackage rights" agreement that UP and
Burlington Northrn have announced as a part of the merger deal will
in fact satisfy the concerns that many of us have about the anti-
copetitive nature of this parallel tracks merger. Rather I favor
the proposal by Conrail...that is the outright purchase of the ZP
East tracks by 2 competing railroad.

For these reasons, and otiers too lengthy to detail in this letter,
I urge the Surface Transportation Board to not approve the UP-SP
application unless it is conditioned upon UP's agreement to accept
Conrail's proposal.

Thank you for your consideration of my views.

Sincerely,

%VJ
(Ames Hensley

Mayor, Marmaduke, AR

ADVISE OF ALL
PROCEEDINGS _
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Jefferson City, MO 45101-6806
(314) 751-2198

February 13, 1996

The Honorable Vernon A. Williams
Secretary

Interstate Commerce Commission
12th Ctreet and Constitution Ave. NW

Washington, DC 20423
Dear Mr. Williams:

I 'am writing to strongly support the pending merger between the Union Pacific and
Southern Pacific Railroads.. The Missouri P:cific 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
SouthanPadﬁcRaﬂroadswdﬂwnﬁmwthnuadiﬁonbymMngwmpeﬁﬁonwhh
the recently-merged Burlington Northern Santa Fe Railroad

Missouri shippers wiil benefit from faster, more reliable intermodal service to and from
California, saving hundreas of miles over current routes. New, single-line service to
northern California, the Intermouncamn :cgion and the Pacific Northwest will also provide
greater speed, reliability and frequency for Missouri carload shippers.

-

PROCEEDINGS

-

$360 million will be spent to upgrade the lines between Kansas City and southern
California, to increase capacity and improve service. $16.7 million will be spent to develop
a new intermodal terminal in the Kansas City area. Almost $38 millicn 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.

ADVISE OF ALL

Southern Pacific has significant shipper coverage in Missouri, and many of SP’s customers
are cxclusively 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 Southern Pacific
will provide SP shippers with the assurance of top-quality service with a financially strong

Temperance Liberty Fraternity
Kuowledge Equality Edv.ation
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railroad that can afford the capital investments necessary to build new capacity, implement
new technology, and continue tc improve its operations.

I strongly urge approval of the merger of Union Pacific and Southern Pacific Railroads.
Sincerely,

b Yy T

O.L. Shelton
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79th District
MISSOURI

HOUSE Q&FR&%W ATIVES-.

The Honorable Verncn A. Williams !
Secretary !
Interstate Commerce Commission
12th Street and Constitution Ave NW
Washington, DC 20423

Dear Mr. Williams:

I am writing to strongly support the pending merger between the Union Pacific and
Southern Pacific Railroads. The Missouri Pacific Railroad, as predecessor to today’s Union
Dacific 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 Southern Pacific Railreuds
will continue that tradition by strengthening competition with the recently-merged Burlington
Northern Santa Fe Railroad.

Missoun shippers will benefit from faster, more reliable internodal service to and from
California, saving hundreds of miles over current routes. New, sinele-line service to northern
California, the Intermountain region and the Pacific Northwest will alsc 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 southern California, to inciease capacity and improve service. Sixteen million seven hundred
thousand dollars will be spent to develop a new internodal terminal in the Kansas City area.
Almost $38 million will be spend to expand UP’s Dupo internodal terminal. ;

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

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

i~




The Honorabl: vernon A. Williams -
February 8, 1996
Page 2

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

\zua 06—

Patrick J. O’Connor

State Representative
District 79

PIOM;
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DERALDB VOUNICIPAL BUILDING
200 SOUT 1 FOURTH STREET
DERALB HLLINOIS 6O H15-3391
FAX (815 748-2050

DD (815 T48-2302

February 9, 1996

Mr. Vernon Williams

Secretary

Surface Transpcrtation Board

12th Street and Constitution Avenu:, NW
Washington, DC 20423

>

RE: Finance Docket 32760 - Union '“acific/Southern Pacific

Dear Mr. Williams:
My name is “reg Sparrow. I 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 Southern
Pacific merger.

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

Sinc?rely,
Greg:Sparr 2
Mayor - City of DeKalb

CITY MANAGER'S FINANCE PERSONNEL CITY CLERK'S
OFFICE DIVISION DIVISION DIVISION OFFICE
815-7T48-2000 R15-T48-2080 815-T48-200 H15-T48-2004 815-T48-2095
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DISYRICT

Service Employees International Union
SRR ARLCO. CLC S

February 12, 1996
Hon. Vemon A. Williams

12* Street and Constitstion Avenue

Wasliingtor, D.C. 20423 F‘D s ’2,7 6o
Dear Secretary Williams:

olnmndﬁndnpnpadlhmhaﬁcmhaﬁcmkadwnwnh
public interest ir Northeas: Ohio. We would be far better served if the UP-SP’s eastern routes
were, as pait of the proposed merger, sold to Canrail, not leased to another westemn railroad.

My 1easoning is straightforward. First, our industrial companies, need direct service to aw
materials and markets in the Gulf region and to Mexico. Second, we believe that an owner-carrier,
mdxnCmmLmldhwmmmmmmm&m Third, by
quwmmmamﬁmwndemmm
the major railroads in our region, namely CSX, Norfolk and Southern, and Conrail.

Finally, and most important, we believe the Canrail proposal is in the best interests of the
MWMWMOfwm It combines efficient
transportation, economic development, and coatinued employmeut opportunities. These are keys to
the public interest.

For those reasons I would oppose the proposed merger unless it includes the Con. =il purchase of
economies be maximally served.

WM@Q}'@ 5F ALL

_PRO ,,,k,.s.:D NGS

Cfico ¢l thy Secratary
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614 W. Superior Avenue, Suite 852
Cleveland, Ohio 44113
(216) 566-0117
Fax (216) 566-0192
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Elaine K. Kaiser

UP/SP Environmental Project Director
Section uf Environmental Aralysis
Surface Transportation Board

12th and Constitution Avenue, Room 3219
Washington, D.C. 20423-0001

Attention: Finance Docket No. 32760 - Comments

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

In Reply Please Refer to Case No. 95-1312

Dear Ms. Kaiser:

The Utah State distcric Preservation Office received the above referenced report on

February 1, 1996. After consideration of the material provided over the year, the Utah Preservadon

Office has no comments about the proposed merger or the environmental roview process. Thank you

for the keeping our office informed of the merger issues.

This informatiu» is provided on request to assist with Section 106 responsibilities as specified in

36CFR800. If you :2ve questiuns, please contact me at (801) 533-3555. My computer address on
internet is: jdykman@emau.sicte.ut.us

JLD:95-1312

AL, OE OF ALL
PROCEEDINGS

Preserving and Sharing' Utai’s Past for the Present and Future
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YVernon 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 al-
Control and Merger - Southern Pacific Rail Corp., et al

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 and Southera
Pacific Transportation Company.

Union Pacific has had a long and rich history intertwined with the
State cf Utah since completion of the first transcontinental
railroad ccmmemorated by the driving of the gold spike in 1869 at
Promontory Po.nt, Utah. Southern Pacific, which now included the
Denver and Rio Grcorde Western Railroad Company, has also provided
rail services in the siate of Utah. Nevertheless, the recent
merger of the Burlington Northern and lanta Fe Railroads has raised
serious concerns regarding Southz2rn Pacific’s long-term economic
viability as a competitive rail line. The UP/SP merger will assure
that Utah shippers continue to have access to high quality rail
sexvice in the State.

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

ADVISE OF ALL
PROCEEDINGS

Cordially,

Max Weese, Mayor
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Finance Docket No. 3276v

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD
AND MISSOURI PACIFIC RAILRCAD COMPANY
-- CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN 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 FRODUCTION OF DOCUMENTS
UPC, UPRR, MPRR, SFR, SPT, SSW, SPCSL and DRGW,

collectively "Applicants," hereby respond to Dow Chemical’s
First Set of Interrogatories and Requests for Production of
’Documents.y
GENERAL RESPONSES

The following general responses are made with
respect to all of the interrogatories and document requests.

1. Applicants have conducted a reasonable search
for documents responsive to the interrogatories. Except as

cbjections are noted herein,? all responsive documents have

= In these responses, Applicants use acronyms zs they have
defined them in the application. However, subject to General
Objection No. 8 below, Applicants will attempt to observe
Pow’s definitions where they differ from Applicants’.

o Thus, any response that states that responsive documents
are being produced is subject tc the Ceneral Objections, so
that, for example, any documents sul ject tc attorney-client
privilege (General Objection No. 1) or the work product
doctrine (General Objection No. 2) are not being produced.




veen or shortly will be made available for inspection and
copying in Applicants’ document depository, which is located
at the offices of Covington & Burling i Washington, D.cC.
Applicants will be pleased to assist Dow to locate particular
responsive documents to the extent that the index to the
depository does not suffice for this purpcse. Copies of
documents will be supplied upon paymernt of duplicating costs
(including, in the case of computer tapes, costs fo.
programming, tapes and processing time) .

> g Producticn of documents or information does not
necessarily imply that they are relevar. to this proceeding,
and is not to ke construed as waiving any objection stated
herein.

3. Certain of the documents tn be produced contain
sensitive shipper-specific and other confidential information.
Applicants are producing these documents subject to the

protective order that has been entered in this proceeding.

4. In line with past practice in cases of this

nature, Applicants have not secured verifications for the
answers to interrogatories herein. Applican.s ars prepared to
discuss the matter with Dow if this is of concern with respect
to any particular answer.
GENEKRAL OBJECTIONS
The foliowing objections are made with respect. to

all of the interrogatories and document requests.




: Applicants object to productioa of, and are nut
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 rclating to, possible settlement of tlhis or any
other proceeding.

4. Applicants object to production of public
documents that are readily available, including but not
"limited to documents on public file at the Board or the
Securities and Exchange Commission or clippings from
newspapers or other public media.

5. Applicants object to the prcduction of, and are
not producing, draft verified statements and documents related
thereto. In prior railroad consclidation proceedings, such
documents have been treated by all parties as protected from

production.

6. Applicants object to providing information or

documents that are as readily obtainable by Dow from its own
files.

y Applicants object to the extent that the
interrogatories and document requests seek highly confidential

or sensitive commercial information (including intex alia,




contracts containing confidentiality clauses prohibiting
disclosure of their terms) that is of insufficient relevance
to warrant production even under a protective order.

8. Applicants object to the inclusion of Philip F.
Anschutz and The Anschutz Corporation in the definition or
"Applicants" and "SP" as overbroad.

9. Applicants object to the definition of
"refarring to" as unduly vague.

1. Applicants object to Instructions A, C, D and E
'nd the definition of "produce" to the extent that the; seek
to impose requirements that exceed those specified in the
applicable discovery rules and guidelines.

11. Applicants object to Instructions A, C, D and E
and the definition of "produce" as unduly burdensome.

12. Applicants object to the interrogatories and
document requests to the extent that they call for the
preparation of special studies not already in existence.

13. 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 toc January 1, 1993. ‘
SPECIFIC RESPONSES AND ADDITICNAL OBJECTIONS

"Identify all chemical and plastics production
facilities that are rail-served exclusively by the UP or SP
and which, since January 1, 1990, have threatened to shift
their traffic to barge if they were not offered a more
competitive rate for rail transportation. Identify the




producer and the commodity involvad (by STCC), state whether
UP or SP retained the traffic, state whether more competitive
rates were offered by the UP or SP, and identify the
percentage of total outbound traffic from each facility that
was threatened by barge competition."

Response

Applicants object to this interrogatory as unduly
vague and unduly burdenscme, and overbroad in that it includes
requests for information that is neither relevant nor
reasonably calculated to lead to the discovery of admissibl:
evidence. Without waiving this objection, and subject to the
General Objections stated above, Applicants respond as
follows:

Applicants are placing illustrative examples, as

well as their Dow files, in the document depository.

Interrogatory No. 2

"Identify all chemical and plastics production
facilities that are rail-served exclusively oy the UP or SP
and which, since Jaznuary 1, 1990, have threatened to shift
production to another commonly owned facility if they were not
offered a more competitive rate for rail transportation.
Identify the producer and the commodity involved (by STCC),
state whether UP or SP retained the traffic, state whether
more competitive rates were offered by the UP or SP, and
identify the percentar »f total outbc 'd traffic from each
facility that was threatened by the potential shift in
oroduction."

Response

Applicants object to this interrogatory as unduly
vague and unduly burdensome, and overbroad in that it includes
requests for information that is neither relevant neor
reasonably calculated to lead to the discovery of admisaible

evidence. Without waiving this objection, and subject to the




General Objections stated above, Applicants respond as
follows:
Applicants are placing illustrative examples, as

well as their Dow files, in the document depository.

Interrogatory No. 3

"Identify all chemical and plastics production
facilities that a-e rail-served exclusively by the UP or SP
and which, since January 1, 1930, have threatened to "swap"
pro¢ "ttion with a facility owned by another chemical or
plastics producer if they were not offered a more competitive
rate for rail transportation. Identify the producer and the
commodity involved (by STCC), state whether UP or SP retained
the traffic, state whether more competitive rates were offered
by the UP or SP, and identify the percentage of total outbound
traffic from each facility that was threatened by the proposed
‘swap’ arrangement. The term 'swap’ should be give the same
meaning as it has in the Verified Statement of Richard B.
Peterson at page 247."

‘Bgﬁngnsg

Applicants object to this interrogatory as unduly
vague and unduly burdensome, and overbroad in that it includes
requests for information thal 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
follows:

Applicants are placing illustrative examples, as
well as their Dow files, in the document depository.
Interrogatory No. 4

"Identify each instance, since January 1, 1990, in
which Dow has used its ’'size and geographic diversity’ -- as
this phrase is used in the Verified Statement of Richard B.

Peterson at page 246 -- to its advantage in contract : .
negotiations encompassing traffic at the Freeport facilities




and/or Louisiana facilities. Identify the percentage of total
outbound traffic from each Dow facility that would have been
threatened by Dow’s size and geographic diversity."
Response

Applicants object to this interrogatory as unduly
vague and unduly burdensome, and overbroad in that it includes
requests for information that is rzither relevant nor
reasonably calculated to lead to the discovery of admissible
evidence. Witlkout waiving this objection, and subject to the
General Objections statecd above, Applicants respond as
follows:

Applicants are placing their Dow fiies in the

document depository.

‘IRSQIIQQQLQIX_EQ*“E

"State the name, address and job title or position
of each individual (1, who was consulted for responses to
these interrogatories and document requests, or (2) who
part .cipated in preparation of responses to these
interrogatories and document requests, or (3) who have
knowledge concerning the facts contained in the responses."

Response

Applicants object to thir. interrogatory as unduly
vague and unduly burdensome, and overbroad in that it includes
requests for information that is aeither relevant nor
reascnapbly 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 will be produced.




Document Request No. 1

"Produce all documents that refer or relate to the
possibility of any rail carrier other than UP or the merged
rail entity gaining rail access to the Freepor!' facilities
and/or Louisiana favilities for train service either through

construction of a new line of rail or by operating over the
track of Applicants."

Response

Applicants object to this document request as unduly
vague and unduly burdenscme, and overbroad in that it includes
requests for information that is neither relevant nor
reascnavly calculated to lead to the discovery of adriissible
evidence. Without waiving this objection, and subject to the
General Objections stated alove, Applicants respond as
. follows:

Applicants are placing tneir Dow files in the

document depository. See Response o Society of the Plastics

Industry’s Request Nc. 5, and the ruling by Judge Nelson on
this matter at the anearing held on January 26, 1995, Tr., pp.
832-34.
Document Request No. 2

"Produce all docvments that refer or relate to rates
and/or contract negotiations between the UP and Dow which

include traffic originating at Dow’s Freeport facilities
and/or Louisiana facilities."

Response

Applicants object to this document request as unduly
vague and unduly burdensome, and overtroad in that it 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 che
Gelr.eral Objections stated above, Applicants respond as
follows:

UP’'s Dow files are being placed in Applicants’
document depository.
Document Request No. 3

"Produce all documents that refer to relate to

competition for traffic originating at Dow's Freeport
facilities and/or Louisiana facilities."

Respons.
Applicants object to this document request as unduly
vague and unduly burdensome, and overbroad in that it includes

requests for information that is neither relevant nor

‘reasonably calculated to lead *o the discovery of admissible

evidence. Without waiving this objection, and subject to the
General Objections stated above, Applicants respond as
follows:

Applicants are placing their Dow files in the
document depository.
Document Request No. 4

"Produce all documents generated by, for, or at the
rejuest of one or both Applicants that refer or relate to
Dow’s ability to shift production capacity for any commodity
produced at the Freeport facilities to any other Dow
facility."
Response

Applicants object to this document request as unduly

burdensome. Without waiving this objection, and subject to
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the General Objections stated above, Applicants respond as
follows:
Applicants are placing their Dow files in the

document depository.

Document Request No. S5

"Produce all rail transportation contracts between
cne or both Applicants and all chemical producers for the
movement of chemical commodities originating at production
facilities located in the vicinity of Houston, Texas, the
Texas Gulf Coast, and Baton Rouge, Louisiana."

Response

Applicants object to this document reqguest as unduly

vague and unduly burdensome, and overbroad in that it includes
requests for information that is neith-r relevant nor
.reasonably calculated to lead to tane discovery of admissible
evidence.
Document: Request No. 6

"Preduce all dscuments generated by, for, or at the
request of one or both «f the Applicants that refer or relate

to truck, rail, barge, and pipeline competition for chemical
commodities. "

Response

Applicants object to this document request as unduly
vague and unduly burdensome, and overbroad in that it includes
requests for information t 1t is neither relevant nor
reasonably calculated to lead to the discovery of admissible
evidence. Without waiving this objection, and subject tb the
General Objections stated above, Applicants respond as

follows:
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See the Verified Statements of Richard B. Peterson,
Richard D. Spero, and Richard J. Barber in Volume 2 of the
application. Documents in Applicants’ Dow files, which
Applicants are placing in the document depository, as well as
shipper files for UP’'s 10 largest plastics shippers and SP's
10 largest plastics shippers, wiich have been placed in the
document depository, contain material relating to these

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

and Response to Society of the Plastics Industry Request No.

Ts
Document Request No. 7

"Produce all documents that refer or relate to
. potential competition from the BNSF for chemicals traffic on
the Texas Gulf Coast after the merger is consummated."

Response

Applicants object to this document request as unduly
vague and unduly burdensome. Without waiving this objection,
and subject to the General Objections stated above, Applicants
respond as follows:

See Response to Conrail Document Request No. 1.

Document Request No. 8

"Produce all documents that refer or relate to
potential competition from any other rail carrier, including
the SP, for traffic at Dow’s Freeport facilities, before or
after consummation of Applicants’ proposed merger, including
whether Applicants have determined if there are any market
constraints on the rates that could be charged to Dow by
Applicants or the merged rail entity for such service."




Response

Applicants object to this document request as unduly
vague and unduly burdensome, and overbroad in that it 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
follows:

Applicants are placing their Dow files in the
document depository.
Document Request No. 9

"Produce all documents, since January 1, 1990, that
. refer or relate tc the any threats by Dow to use rcll-on-roll-
off barge servic at the Freeport facilities or Louisiana
facilities, in<luding, but not limiced to, the instance
discussed in cthe Verified Stater nt of Richard B. Peterson at
page 241. Such documents shoula include, but not be limited
to, correspondence between UP and Dow, internal UP

correspondence and memoranda, and any studies, analyses, or
reports conducted by or at the request of UP."

Response
Applicants object to this dccument request as unduly
vague and unduly burdensome, and overbroad in that it 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

follows:
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Applicants are placing their Dow files in the
document depository.
Document Req'est No. 10

"Produce all documents, since January 1, 1990, chat
refer or relate to any threats by Dow to use tankers to ship
chemi.al commodities from the Freeport facilities, including
the instance discussed in the Verified Statement of Richard B.
Peterson at page 241-242. Such documents should include, but
not be limited to, correspondence between UP and Dow, internal
UP correspondence and memoranda, and any studies, analyses, or
reports conducted by or at the request of UP."

Response

Applicants object to this document request as unduly
vague and unduly burdensome, and overbroad in that it 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

follows:
Applicants are placing their Dow files in the

document depository.

Document Request No. 1i

"Produce all documents that refer or relate to UP's
agreement to lower Dow’s rate for the transport of vinyl
~hloride to keep Dow competitive with Geon and Dow’s
subsequent threat to shift production to Alberta if UP later
raised its rates, which are discussed in the Verified
Statement of Richard B. Peterson at page 245. Such documents
should include, but not be limited to, co.-respondence between
UP and Dow, internal UP correspondence and memoranda, and any
studies, analyses, or reports conducted by or at the request
of Up."




Response
See Response to Interrogatory No. 1.

Document Request No. 14

"Produce all documents that refer or relate to your
response to Interrogatory No. 2."

Response )
See Response to Interrogatory No. 2.
Document Request No. 15

"Produce all documents that refer or relate to your
response to Interrogatory No. 3."

Bespcrse
See Response tc Interrogatory No. 3.

Document Request No. 16

"Produce all documents that refer or relate to each
instance in your response to Interrogatory No. 4."

Response

See Response to Interrogatory No. 4.
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ERTIFICATE OF SERVICE

I, Micha¢l L. Rosenthal, certify that, on this 12th
day cof February, 1996, I caused & copy of the foregoins
document to be served by hand on Nicholas J. DiMichael,
counsel for Dow Chemical Company, Donelan, Cleary, Wood &
Maser, P.C., 1100 New York Avenue, N.W., Suite 750,
Washington, D.C. 20005-3934, and by first-class mail, postage
prepaid, or by a more expeditious manner of delivery on all
parties appearing on the restricted service list 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 Room 303

Department of Justice Federal Trade Commission
Washington, D.C. 20530 Washington, D.C. 20580
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Michael L. Rosenthal
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Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROADNG
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 COMFANY

APPLICANTS’ RESPONSES TO WESTERN RESOURCES’
FIRST SET OF INTERROGATORIES
-AND REQUESTS FOR PRODUCTION OF DOCUMENTS

UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL :nd DRGW,
collectively, "Applicants," hereby respond to Western
Resources’ First Set of Interrogatories and Requests for
Production of Documents.

GENERAL RESPONSES

The following general respconses are made with
respect to all of the interrogatories.

1. Applicants have conducted a reasonable search

for documents responsive to the interrogatories. Except as

objections are noted herein,? all responsive documents have

v In these responses, Applicants use acronyms as they have
defined them in the application. However, subject to General
Objection No. 8 below, Applicants will attempt to observe
Western Resources’ definitions where they differ from
Applicants’.

y Thus, any response that states that responsive documents
are being produced is subject to the General Objections, so
that, for example, any documents subject to attorney-client
privilege (General Objection No. 1) or the work product
doctrine (General Objection No. 2) are not being produced.




been or shortly will be made available for ir.spection and
copying in Applicants’ document depository, which is located
at the offices of Covington & Burling in Washington, D.C.
Applicants will be pleased to assist Wester. Resources to
locate particular responsive documents to the extent that the
index to the depository does not suffice for this purpose.
Cipies of documents will be supplied upon payment of

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

costs for programming, tapes and processing cime) .

2. Production of document.s or information does not
necessarily imply that they are relevant to this proceeding,
and is not to be construed as waiving any obiection stated

" herein.

. 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 interrcgatories herein. Applicants are prepared
to discuss the matter with Western Resources if this is of
concern with respect to any particular answer.

GENERAL OBJECTIONS
The following objections are made with respe:c toc

all of tlie interrogatories and document requests.




L Applicants 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
procucing, documents or information subject to the work
product doctrine.

3. Applicants object to productiun of, and are not

producing, documents 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 file at the 5c2rd 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, draft verified statements and documents related
thereto. In prior railroad consolidation proceedings, such
documents have been treated by all parties as protected from
production.

6. Applicants object to providing information or
documents *hat are as readily obtainable by Weetérn from its
own files.

y Applicants object to the extent that the
interrogatories and document requests seek highly confidential

or sensitive commercial information (including jinter alia,




contracts contain.ng confidentiality clauses prohibiting
disclosure of their terms) that is of insufficient relevance
to warrant production even under a protective order.

8. Applicants object to the inclusion of Philip F.
Anschutz and The Anschutz Corporation in the definition of
"Applicants" and "SP" as overbroad.

9. Applicants object to the definition of

"referring to" as unduly vague.

10. Applicants object to Instructions A, C, D and 3

and the definition of "produce" to the extent that they seek
to impose requirements that exceed those specified in the
applicable discovery rules and guidelines.

11. Applicants object tc Instructions 7z, C, D and E
and the definition of "produce" as unduly burdensome.

12. Applicants object to the interrogatories
document requests to the extent that they call for che
preparation of special studies not already in existence.

13. Applicaints object to the interrogatories and
document requests as overbroad and unduly burdensome tc the
extent that they seek information or documents for periods
prior to January 1, 1993. '

SPECIFIC RESPONSES AND ADDITIONAL OBJECTIONS
interrocatory No. 1

"Describe all changes to Western'’s present route of
movement of bituminous coal by SP set forth in the rail
transportation agreement between Western, SP and The Atchison,

Topeka and Santa Fe Railway Company (’Santa Fe’) identified as
ICC-DRGW-C-15052, which will be caused by Applicants’




Operating Plan if the proposed UP/SP consolidation is
approved. "

Response

Subject to the General Objections 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.

dnterrogatory 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 Compaily in Docket No. AB-3(Sub No. 130)."

Response
Subject to the General (Cbjections stated above,

Applicants respond as fcllows:

The timing of this line abandonment has not been

determined and will not be determined until after the merger

is consummated.
Interzogatory No. 3

"State how soon after approval of their proposed
merger Applicants intend to consummate 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. 38).%




Response
Subject to the General Objections stated above,

Applicants respond as follows:
The trackage rights will be discontinued at the
same time as the abandonment is effected. See Response to

Interrogatory No. 2.
interrogs “ry No. 4

"State how soon after approval of their proposed
merger Applicants intend to consummate the proposed
abandonment of track known as the Hope-Bridgeport Line
(portion of Hoisington Subdivision) in Dickinson and Saline
Counties, Kansas, authority for which has been sought by the
Missouri Pacific Railrocad Company in Docket No. AB-3(Sub No.
12333 "

Response

Subject to the General Objections stated akove,
Applicants re spond as follows:

See Response to Interrogatory No. 2.
Interrogatory No. 5

"State how socn after approval of their proposed
merger Applicants intend to consummate the proposed
discontinuance of trackage rights over the Hope-Bridgeport
line, authority for which has been sought by the Denver and

Rio Grande Western Railroad Company in Docket No. AB-8 (Sub
. 37).° :

Rusponse

Subject to the General Objections stated above,
Applicants respond as follows:

See Response to Interrogatory No. 3.
Interrogatory No. €

"State how soon after approval of their proposed
merger Applicants intend to consummate the proposed




abandonment of a 109-mile portion of track as the Malta-Canon
City Line, between Malta and Canon City in Lake, Chaffee, and
Fremont Counties, Colorado, authority for which has been
sought by Southern Pacific Transportation Company in Docket
No. AB-12(Sub No. 188)."

Response

Subject to the General Objections stated above,
Applicants respond as follows:

The timing of this abandcnment has not been deter-
mined and will not be determined until after the mexger is
consummated.

Interrxogatory No. 7

"State how soon after approval of their prcposed
merger Applicants intend to consummate the proposed
discontinuance of trackage rights over the Malta-Canon City
- Line, authority for which has been sought by The Denver Rio

Grande and Western Railroad Company in Docket No. AB-8(Sub No.
).

Bsangnag

Subject to the General Objections stated above,
Applicants respond as follows:

There are no trackace rights over this segment.
SP and DRGW are co-applicants in this aJandonment because of
their corporate relationship.. See Response to Interrogatory
No. 6.

ncexr at

"State when the proposed upgrades to the original
Kansas Pacific line from Denver to Topeka via Salina, Kansas
described in Applicants’ Operating Plan are expected to be
commenced, and the estimated time for coupletion of such
upgrades."




Response

Subject to the General Objections stated above,
Aprlicants respond as follows:

The timing of these upgrades has not been deter-
mined.
durerrogatory No. 9

"State when Applicants proposed [gic] to begin
rerouting SP trains carrying coal from Colorado mine origins
which presently use the Tennessee Pass route to Kansas City

via Pueblo. Colorado to the upgraded Kansas Pacific line to
Kansas City via Denver, Colorado."

Response

Subject to the General Objections stated above,
Applicants respond as follows:

The timing of the rerouting has not been determined,
and it may be phased in over a period of time.
Interrogatory No. 10

"Describe in “2tail the ’‘$50 million worth of new
track, ten new 9,300 £ >t sidings and five siding extensions’
referenced in conjunction with the upgrades to the Kansas

Pacific Line in the Merger Application, Volume 3, at pages 58
and 219."

Response

Subject to the General Ubjections stated above,

applicants respond as follows:
The requested information is set forth in work-
papers in Applicants’ document depository (Document No. -

C04-300349) .




Intexxogztory No. 11

"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 all planned connections, interchanges, newly construcced
track, upgrades, and other reconfigurations or additions or
subtractions to existing trackage and routing deemed necessary
to accomplish this objective."

Response

Subject to the General Objections stated above,
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 will be used only on an 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 reconfiguraticns or additions or subtrac-
tions to existing trackage are needed to use this alternative
route.
interrogatory No. 12

"Describe any studiés or analyses Applicants have

conducted on the effect of the 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, Apprlicants developed rchedules for unit 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.

Ipterrogatory No. 13

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

a. Whether it is intended that loaded coal unit
trains will traverse the line in either
direction, and if so, the level of this traffic
on a daily basis and the origins of such coal;

Whether it is intended that empty coal unit
trains will traverse the line in either
direction, and if so, the level of this traffic
on a daily basis and the origins of such empty
trains;

The extent to which intermodal trains nuse this
line, and the level of such traffic on a daily
basis; ana

The extent to which (a)-(c) above will improve

Santa Fe’s ability to serve existing shippers
. along the line."

Response

Subject to the General Objections stated ahove,
Applicants respond as follows:

Applicants made no plans to use this route, but

it may be used as an alternative route for trains between

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

to Interrogatory No. 14.
(2) This is not intended for UP/SP trains.

(b) This is not intended for UP/SP trains.




8 b g

(c) No such operations are planned, because UP/SP
will have access to a shorter, faster route via BN/Santa Fe
trackage rights between Kansas City and Hutchinson, Kansas.

(d) In view of the Responses to subparts (a)-(c),
BN/Santa Fe service to its shippers should not be affected.

Intexrogatory No. 14

"Describe how Applicant’s trains traveling west over
the Santa Fe line between Topeka and Kansas Caty will reach
Herington, Kansas, including but not limited to a description
of all new or modified interchanges, connections, trackage, or
other rail facilities, between Applicants and Santa Fe in
Topeka, Kansas, required to facilitate this routing."

Response

Subject to the General Objections stated above,
- Applicants respond as follows:

Independently of whether the merger is approved,
SP intends to construct an improved connection between SP and
BN/Santa Fe lines at Topeka. The improved connection would be
used by any UP/SP trains that operate over this route.

Interrogatory No. 15

"Describe how Applicant’s trains traveling west over
the Santa Fe line between Topeka and Kansas City will reach
Salina, Kansas, including but not limited to all new or
modified interchanges, connections, trackage, or other rail
facilities, between Applican:s and Santa Fe in Topeka, Kansas,
required to facilitate this routing."

Response
Subject to the General Objections stated above,

Applicants respond as follows:

Applicants do not expect to route trains over the

described route due to the lack of a direct conrection between
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the BN/Sznta 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 BN/Santa Fe line.

Interrogatory No. 16

"State when Applicants intend to close the current
SP Lines’ yard in Topeka, Kansas, as described in the Merger
Application at Volume 3, page 182."

Response

Subject to the General Objections stated above,

Applicants respond as follows:

Applicants intend to eliminate industry support

and switch engine operations from the SP yard ard to serve SP
industries from the UP yard after implementing arrangements
‘with labor organizations are resolved. However, as described
on page 182 of Volume 3 of the application, the SP yard will
continue to be used for setouts and _ickups.
Interrogatory No. 17

"State whether the present rail interchange between

the SP and Santa Fe at First Street in Topeka, Kansas is to be
eliminated under Applicants’ Operating Plan."

Response

Subject to the General Objections stated above,
Applicants respond as follows:

No. See Response to Interrogatory No. 14.

Interrogatory No. 18

"If the Santa Fe/SP interchange at First Street in
Topeka is to remain in place, describe the type.and projected
levels of UP/SP traffic over the Santa Fe main line pursuant
to the trackage rights granted to SP by Santa Fe in the
Agreements dated April 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 to the General Objections stated above,
Applicants respond as follows:

See Response to Interrogatory No. 13.

DOCUMENT PRODUCTION REQUESTS
Document Request No. 1

"All documents referring or relating to the new
route for coal trains moving between the Powder River Basin in
Wyoming and Texas using segments of UP and SP trackage
identified and described in the Merger Application at Vol:me
3, page 123."

Responge
Applicants object to this document request as unduly

vague and unduly burdensome, and overbroad in that it includes

requests for information that is 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:

All documents referring or relating to this route
generated in connection with merger planning, including de-
tailed track diagrams, can be found in Applicants’ document
depository, including Documents Nos. C02-000233 to 73. See
also numerous maps in Volume 6, Part S5 of the applicatioh.
Document Request No. 2

"All documents, including but not limited to maps,
diagrams and track charts which relate to the ’'new route for
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coal and grain traffic to Texas via Topeka, Kansas'’ identified
and described in the verified statement of King/Ongerth in the
Merger Application, at Volume 3, pages 56-58."

Response

Applicants object to this document request as unduly
vague and unduly burdensome, and overbroad in that it includes
requests for information that is neither rclevant 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 tracl charts which refer or relate to the Kansas
Pacific Route ider:tified in the verified statement of
King/Ongerth."

Response

Applicants object to this document request as unduly
viigue and unduly burdensome, and overbroad in that it 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 Cbjections stated above, Applicants respond as
follows:

All documents referring or relating to this route

generated in connection with merger planning, including
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detailed track diagrams, can be found in Applicazts’ document
depository, including Documents Nos. C02-000209 to 32.

See also numerous maps in Volume 6, Part 5 of the
application and Response to Document Request No. 1 and Inter-

rogatory No. 10.
Document Request No. 4

“All documents, including but not limited to maps,
diagrams and track charts which refer or relate to the yard
consolidation and conversion, and ‘other changes in the
routing of traffic’ in UP’s Neff Yard and 18th Street Yard,
and SP's Armourdale Yard, located in Kansas City,
Kansas/Missouri, which are de.cribed in the Merger
Application, at Volume 3, pages 179-180."

Response
Subject tc the General Objections stated above,

'Applicants iespond as follows:

All documents generated in connection with merger
plaaning referring or relating to the yard consolidation and
conversion or other changes in the routing of traffic in
Kansas City can be found in Applicants’ document depository,
including Documents Nos. C02-000523 to 31 and C02-300652 to
237,

Document Request No. S

"All documents, including but not limited to maps,
diagrams and track charts which discuss or illustrate (1) the
present configuration of the SP’s and UP’s rail yards in
Kansas City, Kansas and (2) the changes Applicants have pro-

poszd to make to these rail yards, as described in the Merger
Application at Volume 3, at page 223."




Response

Applicants cbject to this document request as
unduly vague and unduly burdensome, and overbroad in that it
includes requests for information that is neither relevant nor
reasonably calculated to lead :o the discovery uf admissible
evidence. Without waiving this objection, and subject to
the General Objections stated above, Applicants respond as

follows:

See Response to Document Request No. 4.

Document Request No. 6

"All documents, including but not limited to maps,
diagrams and track charts which relate tc the proposed changes
to UP and SP trackage in Herington, Kansas, described in the
. Merger Application at Volume 3, pages 180-182."

Response

Subject to the General Objections stated above,
Applicanfs respond as follows:

All documents referring or relating to proposed
changes in trackage at Herington, Kansas, including detailed
track diagrams, are in Applicants’ document depository, in-
cluding Documents Nos. C02-000532 to 34. See also the map in
Volume 6, Part 5 of the application, at page 325.

Document Reques™ No. 7

"All documents, including but not limited to maps,
diagrams and track charts which discuss or illustrate (1) the
present configuration of the SP’s and UP’s rail yards in
Topeka, Kansas, and (2) all changes Applicants have proposed
to make to these rail yards, as described in the Merger
Application at Volume 3, at page 182."




Response

Applicants object to this documenrt request as unduly
vague and unduly burdensome, and overbroad in rhat it 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, Applicancs respond as

follows:

All documents referring or relating to proposed

posc-merger changes in trackage at Topeka, Xansas, including
detai.ed track diagrams, are in Applicants’ document deposi-
tory, including Documents Nos. C02-000067 to 73. See also the

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

Document Request No. 8

"All documents, including but not limited to maps,
diagrams, and track charts referring or relating to the con-
struction by UP and SP of a connection in Topeka ’'to allow
continued access to SP served industry while eliminating
current UP-SP crossing,’ described in the Merger Application
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 Reguest No. 9

"All documents which refer or relate to the effect
of the Applicants’ proposed Operating Flan on the current
2rrangement by which coal is delivered by SP for Western
Resources, Inc. from Colorado origin mines to SP’'s interchange
wit! Santa Fe in Kansas City, Kansas/Missouri, via Pueblo,
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Colorado, for final delivery to Western’s Lawrence and
Tecumseh Energy Stations."

Response

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,

CANNON Y. HARVEY
LOUIS P. WARCHOT
CARCL 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 Nineteenth Street, N.W.
Washington, D.C. 20036
(202) 973-7601

Attorneys for Southern
Pacific Rail Corporation,
Southern Pacific Transportation
Company, St. Louis Southwestexrn
Railway Company, SPCSL Corp. and
The Denver and Rio Grande
Western Railroad Company

February 12, 1996

CARL W. VON BERNUTH

RICHARD J. RESSLER

Union Pacific Corporation
Martin Tower

Eighth and Eaton Aven.es
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
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Covington & Burling

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

I, Michael L. Rosenthal, certify that, on this 12th
day of February, 1996, I caused a copy of the foregoing
documen’. 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.
20005-3934, and by first-class mail, postage prepaid, or by a
more expeditious manner of delivery on all parties appearing

on the restricted service list 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 92104-TEA Room 303

Department of Justice Fe leral Trade Commission

Washington, D.C. 20530 Washington, D.C. 20580

M2 A

Michael L. Rosenthal
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GREATER FORT BEND

ECONOMIC DEVELOPMENT
COUNCIL

The Honorable Vernon A. Williams, Secretary - ————=_ = =
Smﬁee‘l‘rummw | o .\ ‘
12th Street and Constitutional Avenue ¢ 300
Washington, D.C. 20423 |

fEs 1

Re: . Finance Docket 32760
Dear Secretary Williams:

5 I am writing in regard to an application pending oefore 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

will significantly reduce rail compet't.on in Texas, seriously impacting Texas businesses and our State’s economy.

As proposed, the merger would grant UP control ov:r a renoried 90% of rail traffic into and out of Mexico, 70%
of the petichemical shipments from the Texas Gulf Coast, and 86% of the plastics storage capacity in the
Texas/Lowisia.a Guif Region. UP acknowledges that the merger would greatly reduce rail 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 rail lines have incentives
to invest in the track and to work with local communities to attract economic development. Owners have control over the
sorvice they provide - its frequency, its reliability, its timeliness. None of these things can be said about railrcads that
operaw. an someone elsé’s tracks, subject to someone else’s control.

Texas nods another owning railroad, not another merger, to ensure effective rail competition. An owning
railroad willing io provice ality service and investment is the best solution for shippers, communities, and economic
development officials. An owning railroad also offers ‘e best opportunity to retain employment for railroad workers who
woulid otherwise be displaced by the proposed 1nerger.

‘ For all of these reasons. I urge the Bovd to carefully review the proposed UP/SP merger and to ieconunend an
owning railroad as the only means to ensure adeq,uate rail competition in Texas.

Sincerely,

A

Herbert W. Appel, Jr.

g ADVISE OoF Al L
PROCEEDINGS

One Fluor Drive  Sugar Land, Texas 77478 (713) 2420000 Fax (713) 242-6739
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: e 3 ADMINISTRATION

SPRINGFIELD, ILLINOIS 62658 R il * PUSLIC UTILITIES
(217 782-0428

89TH GENERAL ASSEMBLY
STATE OF ILLINOIS

DAVID A. WIRSIMNG

STATE REPRESENTATIVE - 70T

CT{) «?«1’7 L

Incerstate Commerce Commission
12th Street and Constitution Avenue
Washington. DC 20423

Dear Secretary Williams: S
;-/

Recently, I became aware of a proposal by the Unién—bacific to acquire
the Scuthern Pacific railroad.

As a legislator who represents a nunder of Tllinois shippers and rail
communities, I have some concerns about the merger and its effect on
competition in Illincis. In short, a merger of the UP and SP gives
the Up control of the two major lines running between Chicagc and St.
Louis. This could impair competitive pricing for local and national
freight rail 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 tried to address the
competition issue by establishing a partnership with Burlington
Northern-Santa Fe.

Commurities with strong transportation and freight rail alternatives
are attiactive to businesses, which in turn fuel local economies. 1
encourage y-.u ro take the time to thoroughly review both the Conrail
and UP proposals and make a decision that ensures fair competition and
provides the higher level of qgua.ity and service for the shippers,
Customers and communities w2 represent.

Thank you for your attention. ..

Sincerely,

ADVISE OF ALL  ~ 1/
PROCEEDINGS 22 ixiiieck

David M. Levan, President & CFO
Consolidated Rail Corporation
2001 Market Street, 17N
Philadephia, PA 12101-1417
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OFFICE OF THE MAYOR
CITY HALL — FIRST FLOOR
455 NORTH MAIN STREET
WICHITA, KANSAS 67292
(316) 268-4331

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

D 2T74D
RE: Finance Docket 3/12760

Dear Sir:

We would like to enter our deep concerns on the proposed merger of the Union
Pacific Railroad with the Souther1 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 Bypass which would route additional trains through
Wichita on the former OKT line, now owned by the UP. The narrative (on page 56) further
explains tha: ihe nature of this new train traffic would be both from coal trains (from the
Powder River Basin in Wyoming) ai.d grain trains (from Nebraska and Kansas) all moving
south to locations in Oklahoina or 1exas.

While we understand the 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 accommodate 150,000 daily trips, will
be blocked more frequently than at present. In addition to Wichita, four other communities
in Sedgwick County will be negatively impacted 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 safvty.

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




enforcement, fire and ambulances.

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

Sincerely,

Bob Knight
Mayor

Dave Fisher, Governmental Affairs Office
Union Pacific Railroad

1416 Dodge Street

Omaha, NE 68179







627 E. Lincoln Way
Lisbon, 44432
Home: (215) 424-0919

Courthovse:’ (216) 424-9511

B8 1 5199

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

Dear Secretary Williams:

I am writing this letter in support of Conrail’s initiative, currently before the ICC, to acquire a
portion of the Southemn Pacific Railroad.

February 8, 1996

yromoe?

As an alternative to the merger between Union Pacific and Southern Pacific railways, Conrail’s
proposal enhances both competition and efficiency. It wiii allow for one-line direct capacity, the
fastest and least complicated mode, and provide a direct rail connection betwean Ohio and markets
in the Southwest.

Ohio would tru!f/ benefit from this proposal with access to recently opened markets in Mexico.
With all that Ohio \~anufacturers including automobiles, glass, steel and paper, a connecting route
as proposed by Conrai :’ould prove most beneficial for Ohio’s labor force and economy.

I strongly support Conrail’s initiative and commend the: on their efforts to help keep Ohio and
other states economically sound and competitive.

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

ADVISE COF ALL  f--

an D. Log
State Representative

:“__P_;BQCEEnl N Qs__ 3rd House District

77 South High Street, Columbus, OH 43266-0603
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The Honorable Vernon A. Williams, Secretary \<’,« ir C«uu'r .
Interstate Commerce Commission h

12th Street and Constitution Avenue NW &

Washington, DC 20423
Dear Mr. Williams:

I am writing to strongly suppori the pending merger between the Union Pacific and
Southern 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 eccnomic development. The merger of the Union Pacific and
Southern Pacific Railroads will continue that tradition by strengthening competition with
the recently merged Buriington Northern Santa Fe Raiiroad.

Missouri shippers will benefit from faster, more reliable intermodal service to and from
Culifornia, saving hundreds of miles over current routes. New, single-line service to
northern Tzlfornia, the Intermouniain 12gion and the Pacific Northwest will also provide
greater speed, rehauility and frequen~v for Missouri carload shippers.

$360 miliion wiii be spent o upg:ddc the lines between Kansas City and southern
California, to increase capacilv and improve service. $16.7 million will be spent to
develop a new intermodal terminal in the Kzasas City area. Almost $38 million will be
spent to expand UP’s Dupo intermodal terminai.

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 probleras

and uncertainties as to SP’s finances. The merger of Union Pacific and Southern Paciiic
will provide SP shippers with the assv. ance of top-quality service with a financially strong

ADVISE OF ALL
PROCEEDINGS
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railroad that can afford the capital investments necessary to build new capacity, impiement
new technology, and continue to improve its operations.

I strongly urge approval of the merger of Union Pacific and Southern Macific Railrcads.

Si
5«(&%@\

State Senator
District 2.
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ROCKFOPD, IL 61101
815/987-7478

FAX: 815/987-7471

RONALD A. WAIT

STATE REPRESENTATIVE « 68TH DISTRICT

FD 327¢e

February 9, 1996

Interstate Commerce Commission
12th Street and Constitution Avenue
Washington, DC 20423

Dear Secretary Williams:

As Chairman of the Illinois Transportation Committee, recently I became
aware of a proposal by the Unior Pacific to acquire the Southern Pacific
railroad.

As a legislator who represents a number of Illinois shippers and rail
communities, I have some concerns about the merger and its effect on
competition in Illinois. In short, a merger of the UP and SP gives the
UP control of the two major lines running between Chicagoc and St. Louis.
This could impair competitive pricing for local and national freight rail
customers, and ultimately affect 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 UPF has tried to address the competition
issue by establishing a partnership with Burlington Northern-Santa Fe.

Communities with strong transportation and freight rail alternatives are
attractive to wuoUsinesses, which in turn fuel 1local economies. I
encourage you to take .l time to thoroughiy review both the Conrail and
UP proposals and make a doacision thet ensures fair competition and
provides the higher level of. quality and service for the shippers,
customers and communities we repre¢sent.

Thank you for your attention.

(3 wot  ADVISE OF ALL
iy A pR,OCEENNG"

68th District o

cc: Dawvid M. Levan, President and CEO
Consolidated Rail Corporation
2001 Market Street, 17N
Philadelphia, PA 19101-1417
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MICHAEL }J. MACHADO

Febrvary 6, 1996

Honorable Vernon A. Williams, Secretary
Surface Transportation Board

Room 1324

Twelfth Street and Constitution Avenue, N.W.
Washington, D.C. 20422

RE: Finance Docket No. 32760, "nion Pacific Corp., et. al. -
Control Merger - Southern Pacific Corp., et. al.

Dear Secretary Williams,

I am writing in support of the above-referenced merger of Union
Pacific (UP) and Southern Pacific (SP) railroads.

The UP/SP merger will greatly improve service and strengthen
competition' in Caliifornia’s rail market. A stronger, merged
UP/SP will be able to provide the market competition necessary to
maintain California’s economic growth and the international
competitiveness of the nation as a whole. The agreement of UP/SF
to provide Santa Fe/BN with access to routs and points in
Cailf~rnia that would ctherwise lost two rai. competition is
indicative of UP/SP’s commitment to fostering such competit.’'on
and allowing the merger to benefit businesses in California and
elsewhere. in share contrast to the benefits of a merger, SP has
previously expressed their inability to continue providing
service if the merger does not take place. Loss of the SP
services would be disastrcus to many industries and individuals
in California.

It is my understanding that the UP/SP merger will not adversely
affect current negotiations UP has entered with the San Joaquin
Rail Commission in an effor. to bring rail service through San
Joaquin County to the Bay Area.
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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 will bring to the transportation markeC in California, and
across the nation. 7€ you have any questiuas, please feel free
to give me a call.

incerely,
% odq ne.,

MICHAEL J. MA
Assemblymember, 17th District

MJM:kb
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12tk Street arnd Corstituticn Ave. 5 - Or}
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Dear Sir, R IRL2

Iam writing you with concern for you to oppose the merger <i.”"s
of the UP-SP Railroads.I urge you to stop the decimation’r ™
of our jobs sc greedy owners can get richer.This merger is . .
bad for our country.It should be rejected,The Railroads
application predicts tliere will be a net loss of 2:390
agreement and non agreement jobs and the transfer of 2,952
workers.

In our experience,the loss of jobs,transfers and cther hardships
on workers is more than the Railroads predict when they are
trying to win government approval for their sneaky schemes.

The UP,s takeoverof the CNW which lec within a week of its
approval to the loss of 1300 jobs.I once again ask of you to
gpposethe merger,warnxng that it would create a monopoly
that would "prey on businesses,trample on conmunities and
destroy good jobs.

These big Railroads are asking the Federal Government to
sanction the creation in America of what surely is the
largest private Railroad monopoly in the history of the world.

This also calls for the proposed merger *o be held to the
Antitrust standards by which the justice department should
judge mergers.

For some critics of the merger,divestiture of Southern Pacifics
Cotton Belt line is a way to meet Antitru¥t concerns.But the
Union Pacific says that the Cotton Belt is not for sale.

The scanario to this merger d¥e to lots of money and power
that once approved,this is a guide line for all other
Railroads.

Thank you for vour time and I will appreciate hearing from
you sometime sco. on this issue..

Sincerely,
Tm Eussecl

Leg.Ru:p.Mo.
TCU 1.326
2824 Mason Ave.
Indep.Mo. 64052
cc
ras
ptt
rfd
cjh
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February 7, 1996

The Honorable Vernon A. Williams, Secretary
Surtace Transportation Board

12th Street and Constitution Avenue
Washington, DC 20423

RE: FINANCE DOCKET 32760
Dear Secretary Wiliiams,

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

As proposed, the merger would grant UP control over a reported 90%
of rail traftic into and out cf Mexico, 70% of the petrochemical
chipments from the Texas and Louisiana Gulf Coasi.. 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 Burlington
Northern-Santa Fe (BNSF) as the solution.

A trackage rights agreemeat, 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
development. Owners have control over the service they provide--
its frequency, its reliability, its timciiness. 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 betier 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 information and let me know your thoughts on
this matter. I welcome your opinion.

Your help concerning this matter is greatly appreciated.

Sincerely,

R

C. "Juba”
Representative
District 59

] JCD/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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February 8, 1996

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 bLusinesses of the proposed
acquisition of the Southern Pacific 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 efficient service for shippers to northeast and
Midwest markets from Texas and Louisiana. It would be faster and
more direct and involve fewer car handlings.

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

Yours sincerely,

Donald Pros;

DP:1lw 6 i
cc: David i.. Levan, President and CEO of Conra =N cHED l
Office of the Secreiary
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UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY
-- CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, .
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILRCAD COMPANY

Finance Docket No. 32760

APPLICANTS’ RESPONSES TO KCS'

CANNON Y. HARVEY :
LOUIS P. WARCHOT RICHARD J. RESSLER
CAROL A. HARRIS Union Pacific Corporation
Southern Pacific Martin Tower
Transportation Company Eighth and Eaton Avenues
One Market Plaza Bethlehem, Pennsylvania 18018
San Francisco, California 94105 (610) 861-3290
(415) 541.-1000
JAMES V. DOLAN
PAUL A. CUNNINGHAM PAUL A. CONLEY, JR.
RICHARD B. HERZOG LOUISE A. RINN
JAMES M. GUINIVAN Law Department
Harkins Cunningham Union Pacific Railroad Company
1300 Nineteenth Street, N.W. Missouri Pacific Railroad Company
Washington, D.C. 20036 1416 Dodge Street
(202) 973-7601 Omaha, Nebraska 68179
(402) 271-5000

ARVID E. ROACH II

J. MICHAEL HEMMER

MICHAEL L. ROSENTHAL
Covington & Burling

1201 Pennsylvania Avenue, N.W.
P.O. Box 7566 '

Washington, D.C. 20044-7566
(202) 662-538R

Attorneys for Union Pacific
: ! »
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BEFORE THE
SURFACE TRANSPORTATION BOAR

Finance Docret No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD
AND MISSOURI PACIFIC RAILROAD COMPANY
-- CONTROI, 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 REQUESTS __

UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL and DRGW,
collectively "Applicants," hereby respond to KCS’ Third Discovery
Requests to Applicants. received by Applicants¥ on January 25,

1986.

GENERAL RESPONSES

The following general responses are inade with respect

to all of the interrogatories and document requests.
; Applicants have conducted a reasonable search for
documents responsive to the interrogatories. Except as

objections are noted herein,? all responsive documen*s have:

v In these responses, Applicants use acronyms as they have
defined them in the application. However, subject to Applicants’
previous objections to KCS’ definitions of "Applicants," "SP,"
and "UP," Applicants will attempt to observe KCS’ definitions
where they differ from Applicants’.

= Thus, any response that states that responsive documents are
being produced is subject to the General Objections, so that, for
example, any documents subject to attorney-client privilege
(General Objection No. 1) or the work product doctrine (General
Objection No. 2) are not being produced.




been or shortly will be made available for inspectiocn and copying
in Applicants’ document depository, which is located at the
offic:s of Covington & Burling in Washington, D.C. Applicants
will be pleased to assist KCS to locate particular responzive
documents to the extent that the index to the depository does not
suffice for this purposr.. Copies of documents will be supplied
upon payment of Auplicating costs (including, in the case of
computer tapes, costs for programming, tapes and processing

time).

3 Production of documents or information does not

necessarily imply ths_. they are relevan- to this proceeding, and
is not to be construed as waiving any objection stated herein.

3. Certain of the documents to be produced contain
sensitive shipper-specifi~ and other confidential information.
Applicants are producing these documents subject to the
protective order that has been entered in this proceeding.

4. In line with past practice in cases of this
nature, Applicants have not secured verifica*ions for the answers
to intarrogatories herein. Applicant:s are prepared cto discuss
the matter with KCS if this is of concern with respect to any
particular answer.

GENERAL OBJECTIONS

The following objections are made with respect to all
of the discovery requests. Any additional specific objections
are stated at the beginning of the response to each

interrogatory.




1. Applicants object to production of, and are not
producing, documents or information subject to the attorney-
client privilege.

- 08 Appl icants object to prodaction of, and are not
producing, documents or information subjezt to the work product
doctrine.

3. Applicants object to production of, and are not
producing, documents prepared in connection with, or information
telating to, possible settlement of this or any other proceeding.

4. Applicants object to production of pubiic
documents that are readily available, including but not limited
to documents on public file at the Board or the Securities and
Exélange Commission »>r clippings from newspapers or other public
meu_a. Notwithstanding this objection, Applicants have produced
some responsive material of this kind, but Applicants have not
attempted to produce all responsive material of this kind.

S. Applicants object to the production of draft
verified statements and documents related thereto. In prior
railroad consolidation proceedings, such documents have been

treated by all parties as protected from production.

6. Applicants object to providing information or

documents that are as readily obtainable by KCS from its own
files.

7 Applicants object to the extent that the discovery
requests seek highly confidential or sensitive commercial

information (includiag, inter alia, contracts containing




confidentiality clauses prohibiting disclosure of their terms)
that is of insufficient relevance to warrant production even
under a protective order.

8. Applicants object to the discovery requests to the
extent that they call for the preparation of special studies not
already in existence.

9. Applicants object to the discovery requests as
overbroad and unduly burdensome to the extent that they seek
fnformation or documents for periods prior to January 1, 1993.

10. Applicants incorporate by reference their prior
objections to the definitions and instructions set forth in KCS'

First Interrogatories.

SPECIFIC RESPONSES AND ADDITIONAL OBJECTIONS
Interrogatory No. 62

"Identify each instance of a shipper on a UP line
having requested lower rates or other adjustments to the
transportation contract or tariff in order to compete with a
shipper on an SP line and vice versa, and identify all documents
that refer to, relate to or evidence th: requests referred to in
your response. The request shall be limited to the shippers
listed in Attachment I attached heret> on the ten corridors
identified by KCS in Attachment II he.eto."

Response
See Applicants’ objections to KCS Interxogatory No. 21.

This issue ras been resclved by a stipulaticn between the
parties.
interrogatory No. 63

"Please indicate for each shipper and shipper station
identified on Attachment III attached hereto whether or not the

shipper sought to obtain either (1) lower rates or other
adjustments to the transportation contract or tariff or (2)




improved service based on the fact that one of the Applicants
provided an alternative means of transportation or represented an
alternative carrier to another of the Applicants. The response
to this interrogatory may be handwritten on a copy of Attachment
III. As to those shippers from whom such requests were received,
produce all documents that refer to, relate to or evidence
negotiations or communications between the shipper and the
Abplicant."

Response
See Applicants’ objections to KCS Interrogatory No. 22.

This is.ue has been resolved by a stipulation between the

parties.

Interrogatory No. 64

"Identify and produce all documents that refer to,
relave to or evidence the complaints to UP from shippers arising
from UP‘s acquisition of CNW, as referred to in the Verified
Statement of R. Bradley King (Application, Vol. 3, p. 60),
including, but not limited to, shipper complaints and responses
thereto, press releases, intern2)l memoranda, reports, studies and
analyses."

Response

Applicants object to this interrogatory as unduly vague

aund unduly ourdensome, and overbroad in that it includes requests
for information that is neither relevant nor reasonably
calculated to lead to the discovery of a.w.3sible evidence.
Without waiving this objection, and subject to the General
Objections stated above, Applicants respond as follows:

See Responses to Conrail Document Request No. 21(a) and
DOJ Document Regquest No. 14. In addition, Applicants are
producing the analyses that UP has recently completed of
operational and service problems that arose in connection with

UP’s acquisition of CNW. Applicants also will be producing




documents from certain shipper files, pursuant to Judge Nelson’s
order (Tr., Jan. 26, 1996, pp. 951-52), some of which may be
responsive to this request. Mr. King has been available to
discuss these matters further during his deposition.
Intexrrogatory No. 65

"Identify and produce all documents that refer to,
relate to or evidence actions taken or considered by UP to remedy
the service problems resulting from UP’'s acquisition of CNW, as

referred to in the Verified Statement of R. Bradley King
(Application, Vol. 3, p. 60)."

Response

Applicants object tec this interrogatory as unduly vague

and unduly burdensome, and overbroad in that it includes requests
for information that is neither relevant nor reasor.aoliy
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 Interrogatory No. 64.

intexrogatory No. 66

"Identify the employee or representative of UP who has
the most knowledge of the source and nature of (a) ccmplaints to
UP from shippers arising from UP’s acquisition of CNW and (b) any
actions taken or considered by UP to remedy such problems, as
referred to in t e Verified Statement of R. Bradlay King
(Application, Vol 3, p. 60)."

Response

Subject to the General Objections stated above,
Applicants respond as follows:

(a) No single person can be identified as having

superior knowledge of the source and nature of such complaints.




Mr. King has been 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
earlier proposals or counter proposals that went back and forth
between the parties during negotiations of .he Agreement),
identify and produce:

a. all documents that refer to, relate to or evidence
the initiation c¢f discussions with BN, BNI, SFP,
Santa Fe or BNSF, as referred to on page 292 of
the Verified Statement of John H. Rebensdorf;

all documents that refer to, relate to or evid:nce
the creation of guidelines for conducting
negotiations, as referred to on page 292 of the
Verified Statement of John H. Rebensdorf;

all documents that refer to, relate to or evidence
the determination of a def‘nition for ‘2-to-1'
points, as referred to on page 293 of the Verified
Statemant of John H. Rebensdorf;

all 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 carrievs woculd
have the resources necessary to meet thkeeir
transportation needs, as referred to on page 293
of the Verified Statement of John H. .lebensdorf;

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

all documents including internal communications or
analyses, that reflect the identificatica or
determination of . . . the rights we would need
to grant . . .,’' as referred to on page 294 of the
Verified Statement of John H. Rebensdorf;




all documents that refer to, relate to or evidence
the determination that only BNSF's operational
infrastructure and network would support the
rights UP/SP would need to grant in order to
raximize opportunities of the merger, as referred
to on page 294 of the Verified Statement of John
H. Rebensdorf;

all documents that refer to, relate to or eviidence
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;

all documents that refer to, relate to or evidence
the numerous phone calls and six negotiating
meetings with BNSF, as referrxed to on page 294 of
the verified Statement of Joun H. Rebensdorf;

all 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;

all documents that refer to, relate to or evidence

UP/SP’'s initial feeling 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;

all 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

all 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.

all documents that refer tc, relate to or evidence
the identification of ’'2-to-1‘’ points where UP/SP
determined that a comprehensive trackage rights
agreement would not be justified, as refeired to
on page 296 of the Verified Statement of John H.
Rebensdorf.

all documents that refer to, relate to or evidence
the ‘alternative arrangemvnts,’ including possible




utilizat ion of haulage arrangements, to be
considered to preserve competition at ’'2-to-1’
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.

all documents that refer to. relate to or evidence
the exchange of rights between UP/SP and BNSF that
UP/SP considered not justified by competitive
concerns, including any exchange of rights
concerning the I-5 corridor, referred to as
‘trades’ on page 298 of the Verified Statement of
John H. Rebensdorf.

all 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
reflect 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.

all 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
referred to on page 300 of the Verified Statement
of John H. Rebensdorf.

all documents that re€f-r to, relate to or evidence
UP/SP’'s understanding cthat a flat rate compensa-
tion for the joint facility arrangements between
UP/SP and BNSF was the best compensation alterna-
tive, as referred to on page 302 of the Verified
Statement of John H. Rebensdorf.

all documents that refer to, relate tc or evidence
the review of ’‘other recent trackage rights
agreements’ in determining the flat rate compensa-
tion for the joint facility arrangements between
UP/SP and BNSF, including a detailed list of
trackage rights agreements used and trackage
raghts agreements considered but not used in
arriving at the flat rate, as referred to on pages
302 and 306 of the Verified Statement of John H.
Rebensdorf.
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all documents that refer to, relate to or evidence
the anticipated return UP/SP will 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."

Response

Applicants object to this inuerrogatory as unduly vague
and unduly burdensome, and overbroad in that it includes requests
for information that is neither relevant nor reasonably calcu-
}ated 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 final checks and will supplement or

revise this response if called for.

(a) No responsive documents have Lkeen located.

(b) No responsive documents have been located.

(c) No responsive documents have been located.

(d) Files of pertinent UP and SP executive officers
are being searched, and Applicants will produce any responsive,
non-privileged documents that are located.

(e) Files of pertinent UP and SP exe .tive officers
are being searched, and Applicants will produce any responsive,
non-privileged documents tha* are located.

(f) The only responsive documents are contained in the

Peterson workpapers in Applicants’ document depository.
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No responsive documents have been located.
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.

(0) No responsive documents have been located.

(p) No responsive documents other than documents
subject to the settlement privilege have been located.

(g) No respounsive documents other 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.

intexrrogatory 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 it includss requests for information
Eb‘t 18 neither relevant nor reascnably 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:

As Mr. Rebensdorf testified at his deposition, Mr.
Peterson was responsible for the identification of "2 -to-1"

points, and various executive and marketing personnel had direct

conversations with shippers with regard to the shippers’

preferences as to service to "2-to-1" points. These are the only .
matters referred to in Interrogatory No. &7 as to which others

have greater knowledge than Mr. Rebensdorf.
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CERTIFICATE OF SERVICE

I, Michael L. Rosenthal, certify that, on this 8th
day of February, 1996, I caused a cooy of the foregoing
document to be served by hand on Alan E. Lubel, counsel for
KCS, at Troutman Sanders, 601 Pennsylvania Avenue, N.W., Suite
640 - North Building, Washington, D.C. 20004-2609, and by
first-class mail, postage prepaid, or by a more expeditious
manner of delivery on all parties appearing on the restricted
service list established pursuant to paragraph 9 of the
Discovery Guidelines in Finance Docket No. 32760, and on

Director of Operations Premérger Notification Office
Antitrust Division Bureau of Competition
Room 9104-TEA Room 303

Department of Justice Federal Trade Commission
Washington, D.C. 20530 Washington, D.C. 20580
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Michael L. Rosen:hal
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UNION PACIFIC CORPORATION, UNION PACIFIC RAILRO;E\EOHZQEXS‘
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
RIES AND REQUESTS FOR PRODUCTION OF

D A
PN ALY O

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

collectively, "Applicants," hereby respord to the First Set of
Interrogatories and Requests for Producticn of Documents from
Entergy Services, Inc., Arkansas Power & Light Company, and
Gulf States Utility Company.
GENERAL RESPONSES

The following general responses are made with
respect to all of the interrogatories and document requests.

1. Applicants have conducted a reasonable search
for documents responsive to the interrcogatories ard document
requests. Except as objectidns are noted herein,¥ all re-
sponsive documents have been or shortly will be made available

for inspection and copying in Appiiceuts’ document clepository,

v Thus, any response that states that responsive documents
are being produced is subject to the General Objections, so
that, for example, any documents subject to attorney-client
privilege (General Objection No. 1) or the work product
doctrine (General Objection No. 2) are not being produced.




which is located at the offices .f Covington & Burling in
Washington, D.C. Applicants will be pleased to assist
Entergy. Arkansas Power, and Gulf States in locating par:i-
cular responsive documents to the exten: that the index to
the depository does not suffice for this purpose. Copies of
documents will be supplied upon payment of duplicating costs
(including, in the case »f ~~ suter tapes, costs for pro-
g:-amming, tapes and processing time).

2. Prcduction of documents or information does not
necessarily imply that they are relevant to this proceeding,
and is not to be construed as waiving any object.iun stated
herein.

3. Certain 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 with past practice in cases of this
nature, Applicants have not secured verifications for the
answers to interrogatories herein. Applicants are prepared

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

States if this is of concern with respect to any particular

answer.

GENERAL OBJECTIONS

The following objections are made with respect

to all of the interrogatories and document requ.'sts. Any




additional specific objections are stated at the beginning of
the response to each interrogatory or document request.

- Applicants object to production of, and are not
producing, documents or information subject to the attorney-
client privilege.

- Applicants object to production of, and are
not producing, documents or information subject to the work
product doctrine.

3. Applicants object tc production of, and are
not producing, documents prepared in connection with, or
information relating to, possible settlement of this or any
~cther pro~eeding.

4. Applicants object to production of public
documents that are readily available, including but not

limited to documents on public file at the 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
kina, but Applicants have not attempted to produce all
responsive material of this kind.

5. Applicants object to the production of draft
verified statements and documents related thereto. 1In prior
railroad consolidation proceedings, such documents have been

treated by all parties as protected from production.




6. Applicants object to providing information or
documents that are as readily obtainable by the requesting
parties from their own files.

7. Applicants object to the extent that the
interrogatories and document requests seek highly confidential
or sensitive commercial information (including inter alia,
contracts containing confidentiality clauses prohibiting
disclosure of their terms) that is of insufficient relevance
to warrant production even under a protective order.

8. Applicants object to the definiticus 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. App.icants object to Instructions Nos. 2, 3, 4,
5 and 6 as unduly burdensome.

11. Applicants object to the interrogatories
document requests to the extent that they call for the

preparation of special studies not already in existence.

12. Applicauts 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.




Interrogatory No. 1

"Provide the mileage over the portion of SP’'s
Houston, TX-Memphis, TN line between Pine Bluff, AR and the
Cclosest existing connection between such line and BNSF at or
in the vicinity of Memphis, TN."
Regponse

Subject to tha General Objections stated above,
Arplicants respond as follows:

The distance from West Memphis to SP’s Pine Bluff

yard is approximately 127 miles.

intexrogatory No., 2

"Prcvide 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 2nd empty movement.

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

Response

Applicants object to this interrogatory as overbroad
in that it includes requests for information tha:- 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 follows:

Resnonsive information will be produced.




Intexrogatoxy No. 3

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

Response

Applicants object to this interrogatory as overbroad
in that it includes requests fur 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 above, Applicants respond as
follows: |

Responsive information will be produced.
Intexrog: tory 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 to the White Bluff
Station by BNSF and/or SP."

Response

Applicants object to this interrogatory as unduly
vague and unduly burdensome, and overbroad in that it includes
reques:s for information that is neither relevant r.or reason-
ably ~lculated to lead to the discovery of admissible
evidence. Without waiving this objection, and subject to
the General Objections stated above, Applicants respond as

follows:

Applicants have no knowledge of any such

communications.




interrogatory No. S5

"Identify all studies, analyses, reports, corres-
pondence, memoranda, electronic mail or other documents
prepared for or in the possession or control of Applicants
relating to your response to Interrogatory No. 4."

Response

Applicants obj.ct to this interrogatory as unduly
vague and unduly burdensome, and overbroad in tinat it 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
follows:

See Response to interrogatory 4.
Irnterrogatory No. €

"Provide the mileage over the pcrtion of SP’s
Houston, TX-Iowa Junction, LA line b tween {(a) the existing
connection between such line and BNSF at Beaumont, TX and the
planned point of connection between SGR and SP near Lake
Charles, LA, and (b) the closest ex.sting connection between

such line and BNSF at Houston, TX and the planned point of
connect.ion between SGR and SP nea. Lake Charles, LA."

Response
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 is
approximately 60 miles.

The distance between Tower 26 in Houston and

Lake Charles is approximately 142 miles.




"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 assuming that such trains
typically consist of 115 shipper-supplied steel rotary gondola
railcars each loaded to a gross weight on rail of 268,000
[sic) 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."

Response

Applicants object to this _nterrogatory as unduly

burdensome, and overbroad in that it includes requests for
information that is neither relevant nor reasonably calculated
to lead tc the discovery of admissible evidence. Without
waiving this objection, and subject to the General Objections
stated above, App  .cants respond as follows:

Responsive information will be produced.

Interrcgatory No. 8

"Describe any communications between (a) Applicants
and Entergy, (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 (ii) the effect of the proposed
merger on BNSF's ability 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 burdenscme, and overbroad in that it includes




requests for information that is 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
follows:

Mr. Peterson addresses the merged system’s greater
 potential ability to handle coal traffic 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 cther communications or studies with
regard to the effect of the merger on routings of coal to the
Nelson plant have been located.

Interrogatory No. 9

: "Identify all 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 it 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
follows:

See the Response to Interrogatory No. 8.
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I, Michael L. Rosenthal, certify that, on this Sth
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 Utilities Co., at Slover & Loftus 1224 Seventeentl
Street, N.W., Washington, D.C. 20036, and by first-class mail,
postage prepaid, or by a more expeditious manner of delivery on

all parties appearing on the restricted service list

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 Room 303

Department of Justice Federal Trade Commission
Washington, D.C. 20530 Washington, D.C. 20580

ML A2

Michael L. Rosenthal
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CORPORATION
: February 1, 199

Mr. Vernon Williams

Interstate Commerce Commission
Room 3315

12th and Constitution, NW
Washington, D.C. 20423-0001

Re: Finance Docket No0.32760 Union Pacific et al.
Control and Merger--Southern Pacific Rail Corp.

c/p: Central Business Services
629 Green Bay Rd. Suite#l
Wilmette, Illinois 60091
Attn: Mr. Bill Brazier

Sir,

Vv 40 3SIAQVY

11

I would like to voice our concern over the merger and its reduction
of competition and access to Mexican markets. I feel this move will
restrict available cars for the shippers and that prices will rise
after control of the access is accomplished by the merger.

Our company manufactures and ships in excess of 20,000 truckloads

of foodstuffs throughout the United States and Canada. Many of our
suppliers are in Texas and surely have business relations back and
forth across the border for submanufacturing and processing.

Every time there has been a merger or downsizing our supply side of
the business has deteriorated. Over the years, we have never realized
increased car availablility, increased service levels, or reduced

or constrained pricing. Only steady competition and additional access
to markets has kept prices in check and competition/customer service

levels acceptable. This merger does not bode any grcat advantages
for our company. .

We do not feel that the BN-Santa Fe intervention int2 the Mexicanu
market will be as positive as the current rail suppliers in place
now who will be displaced or eliminated by the two mega-mergers
of the BN/ATSF and UP/SP. These huge systems will con<entrate in
other areas of the West while current short lines should remain

to handle the market they know best, and have the most vested
interest in serving.

Please accept this letter as support for the TexMex requests for

continued track usage and rail service agreements to keep competi-
tion in the North/South routes and locally along the Laredo gateway.

ﬁincere!.y ’
r€¢”.f’ er
obert Hoh/Tratfic Manager.

with Plants in CHESTER & STEELEVILLE, IL - McBRIDE & PERRYVILLE, MO ~ WI'SON, AR
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JOHN WILLY
BRAZORIA COUNTY JUDGE

/ @*”
BRAZORIA COUNTY @

February 7,

The Honorable Vernon A. Will'ams, Secretary
Interstate Commerce Commission

12th Street and Constitution Avenue
Washington, DC 20423

RE: Financ2 Docket 32760
Dear Secretary Williams:

I am writing in regard to an application pending before you that
seeks approval of a merger between the Union Pacific Railroad
Company (UP) and Southern 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 propcsed, 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 :n the Texas/Louisiana Gulf Region. UP
acknowledges that the merger would greatly reduce rail competition
and has proposed a trackage rights agreement with the Burlington
Northern-Santa Fe (BNSF) as the sclution.

A trackage rights agreewmcut, however, simply does not solve the
problem. Owners of rail lines have incentives to invest in the
tract and to work with local communities to attract economic
development. Owners have control over the service they provide -
its frequency, its reliability, its timeliness. None of these
things can be said abcut railroads that operate on someone else's
tracks, subject to someone elsz's control.

B s oo R
: - ADVIESZ CF ALL
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"
Cxor ¥
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BRAZORIA COUNTY COURTHOUSE « AL g 77518

(400) 843 5711 Ext. 1200 + (409) 265-4261 Ext. 1200 » (713) 331-6101 Ext. 1200 ~» FAX (409) 849-5711 Ext. 1639




The Honorable Vernon A. Williams, Secretary
February 7, 1596
Page 2

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

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

Since ely,

: Carocl Keeton Rylander, Chairman
Railroad Commission of Texas
1701 North Congress Avenue
P.O. Box 12967
Austin, Texas 78711-2967
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The Honorable Vernon A. Williams
Secretary

Interstate Commerce Commission
12th Street & Constitution Avenue
Washington, D.C. 20423

Dear Secretary Williams:

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

After talking with local economic development officials and Conrail workers, our
reasoning is cvaightforward. First our industrial companies, particularly in the booming
polymers sector, need direct service to raw materials and markets in the Gulf “chemical
coast” region and to Mexico. Second, we beilleve that an owner-carier, such as
Conrail, would have greater incentive to improve markets along the route. Third, by
xeeping Conrail strong, we ensure a variety of service options and strong price
competition among the major railroads in our region, namely CSX, Norfolk and Southern,
and Conrail.

For those reasons we would oppose the proposed merger unless it includes the Conrail
purchase of the eastern lines of the ol Southern Pacific. Only with the Conrail
acquisition will Northeast Ohio economies be maximally served.

___ ENTERED
Office of the Secretary
FZ3 09 1596

E]Publlcﬂeeocd




cc: Don Tredent
Carmen Corbissero
U. S. Represeniative Stephen LaTourette
state Representatives Ross Boggs
State Senator Robert Boggs
U. S. Senator Michael DeWine
U. S. Senator John Glen




A

VI TG it Y0 38 TS 50




Item No.

page Coynt_jf ~ ’ | ROBERT WiST
% __mfl_nui-f

Mayor

S i PHONES: ¢
895-7208 - 895-7209

FO 327¢9

February 1.

The Honorable Vernon A. Williams. Secretary
Interstate Commerce Commission

12th street and Constitution Avenne
wWashington, D.C. 20423

Dear Secretary Williams:

Recently I became aware of a proposed merger of the Uniuvon Pacific
and Southern Pacific railroads. As you mav know. the northeast
egion of 1Illinois, of which my Village 1s a part cf, is a major
user and distributor of products shipped by rail. It 1is often
the most efficient and cost effective method of transport for
husinesses 1in our region.

Some of the major factors effecting businesses and 1industries in
our area are the ability to choose among transport alternatives
and the cost related to those alternatives. The proposed merger
of the Union Pacific and sSouthern Pacific worry us here in the
midwest because of the pctential of 1limitation of alternatives
and non competitive pricinc that the creation of a monopolistic
situation may bring. A worse scernaric may include further closer
of rail lines and the loss of efficient transport.

I would 1like to encourage the Interstate Commerce Commission to
consider favorable Conralil's proposal to purchase the eastern
portion cf the Southern Pacific railrocad (SP East). We beiieve
that Conrail's propecsal would insure competitiv.- rail use prices
fcr Lansing businesses as well as Dbusinesses throughout our
region. Maintaining and assisting growth and development in
Illinois 1s a high priority, this would assist us in that effort.

Thaak you for yvour consideration.

AB‘&” av."'u :  y ALL Respectfully,
PP”?CZE‘DINGS N

Robert W. Wes., Mayor-

David M. LeVvan
President and Chief Executive Officer Office of the Secretary

f:onrall | e 09 i3
2001 Market St. 17N ‘ g3 195

Philadelphia, Pa. 19101-1417
[é}ﬂhncl
Public Recor:i
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WASHINGTON, D.C. 20005-3984

(202) 371-8037
FAX (202) 371-0900

February 7, 1996

Hon. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, DC 20423

Dear Secretary Williams:

In Finance Docket No. 32760, Unjon Pacific Corp., et al.--

Control and Merger--Southern Pacific Rail Corp., at the time of its
£iling 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 its failure
to effect service in a taimely fashion may have occasioned.

Sincerely yours,

R wry 7 %

Fritz/R. K

Arvid E. Roach II, Esq.
Paul Cunningham, Esq.
Hon. Frank E. Kruess-
Robert McGeorge, Esgq. ENTERED
Hon. Jerome Nelson Office of the Secretary
Mr. Brian P. Felker "

F23 091956 |

Pa 3
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Via Express Delivery

Honorable Vermon A. Williams

. Secretary
Surface Transportation Board
1201 Constitution Avenue, N.W.
Washington, D.C. 20423

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

Dear Secretary Wilkams:

Please find enclosed for filing with the Sus@ace Transportation Board an origival and
twenty (20) copies of the Notice of 'ntent to Participate submitted on behalf of Sheil
Chemical Company, for itself and as agent for Shell Oil Company, (Shell) for filing in the
above-reference proceeding.

Respectfully submitted,
Brian P. Felker

Manager, Products Traffic
Shell Chemical Company
One Shell Plaza

P.O. Box 2463
Houston, TX 77252-2463
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BEFORE THE
DEPAR™MENT OF TRANSPORTATION
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 32760
UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMP
AND MISSOURI PACIFIC RAILROAD COMPANY
-~ CONTROL AND MERGER —~
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, SPCSL CORP. AND THE DENVER AND
R0 GRANDE WESTERN RAILRCAD COMPANY

NOTICE OF INTENT TO PARTICIPATE

Pursuant 17 Decision No. 6 in this proceeding, and in accordance with 49 C.F.R. Sec.
1180.4(a)(4), Shell Chemicz} Company, for itself and as agent for Shell Oil Company,
(mhmwm.uwofmmwmhmwm
proceeding.

Respectfuily submitted,

Shell Chemical Company
One Shell Plaza

P.0. Box 2463

Houston, TX 77252-2483
(713) 241-3335

Dated: January 19,1996
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boavssenms y Che Stute of Texus

2121-B Knickerbocker Road
San Angelo, Texas 76204
(915) 942-8522
FAX (915) 942-8621

SAN ANTONIO
1250 N. E. Loop 410, Suite 425
San Antonio, Texas 78209
(210) 826-78¢ *
FAX (210) 826-0571

'I'ne Honorable Vernon A. Williams, Secretary
Surface Transportation Board

12th Street and Constitution Avenue
Washington, D.C. 20423

RE: Finance Docket 32760
Dear Secretary Williams:

I am writing in regard to an application pending before you that seeks approval of a
merger between the Union Pacific Railroad Company (UP) and Southern Pacific Lines (SP).
As a state senator from Texas representing nearly 600,000 citizens in 17 counties, I 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 present to you figures from an economic study on the impact
of this proposed merger on Texas as prepared by The Perryman Group.

Texas loses: 3,877 permanent jobs, $372.5M in annual total expenditures,
$192.3M in annual gross produce, $115 9M in annual personal income, and
$39.3M in annual retaii sales. (copy of executive summary enclosed)

As you can see, this proposed merger will have a dramatic, negative economic impact on the
State of Texas.

Further, as proposed, this merger would grant UP control over a reported 90% of rail
traffic into and ~ut of Mexico, 70% of petrochemical shipments frora the Texas Gulf Coast,
and 86% of the plastics storage capacity in the Texas/Louisiana Guif Region. In
acknowledging that this merger would greatly reduce rail conipetition, UP has proposed a
trackage rights agreement with Burlington Northern-Santa Fe (BNSF) as the solution.

In my opinion, however, a trackage rights agreement will nct solve the problem. Rail
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The Honorable Vernon A. Williams
February 2, 1996
Page Two

line owners have incentives to invest in the track and to work with the community to spur
economic development and growth. None of this can be said about railroads that operate on
somcone 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 goverament should not
interfere with private industry. It should be considered, however, what Gerald Grinstein,
BNSF’s CEQ stated in a December 18, 1995, interview with Forbes magazine when asked
about the agreement. 'ie stated they would not oppose the merger because of its trackage
rights agreement, but also admitted that such agreements do n+t insure unfettered competition.
He further stated, “What choice would you have if you are raced with a merger that could be
approved?... You have o protect yourself.” Thus, even i%e railroad industry knows that this
proposed merger is a bad idea which will not foster ccmpetition but will stifle it.

Finally, this proposed merger will leave San Antonio, Texas, the ninth largest city in
the country and my hometown, with a "choice” of one railroad. As San Antonio begins to
become a hub for international trade with Mexico, this can not happen.

For these reasons, I am adam: atly opposed to this proposed merger. I urge you to
consider this proposal carefully and 1o find ways to ensure adequate rail competition in Texas.
This proposed nierger is bad for America and bad for Ter.us.

Sincerely,

Vot

Jeff Wentworth

JWArwr

Enclosure

cc:  Honorable Carole Keeton Rylander, Chairman
Railroad Commission of Texas
P.O. Box 12967
Austin, Texas 78711-2967
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THE IMPACT OF THE PROPOSED UNION PACIFIC-
SOUTHERN PACIFIC MERGER ON BUSINESS
ACTIVITY IN TEXAS: An Executive Summary

OVERVIEW

The current stua * by The Perryman Group (TPG) measures the economic impact of the
proposed Union Pacific Southern Pacific (UP-SP) merger on overall business activity in
Texas. The resuits include a detailed analysis of both the net efficiencies created by
the combination and the effects of the reductiors in competition and, thus, shipper
choice and bargaining power. In all cases in which assumptions are reauired, they are
structurad to understate harms and overstate any offsetting benefits.

RESULTS OF THE ANALYSIS i

Efficiency Effects. Ths efi~iancy effects include (1) tae negative impact of jnb
elimination; (2) offsetting benefits ot increased dividen payments and the resuiting
spending stream; and (3) positive gains from the rate reductions projected in
documents filed by UPSP to accompany the merger. Vven combined, these
components show net losses at maturity of the propcsed merger to be $147.2 milllon
in annuai Total Expenditures, $86.4 million in annual Gross State Product, $56.1
milllon in annual Personal Income, $16.3 miilon In annual Retal! Sales, and 1,926
Permanent Jobs.

Competitive Effects. The potenial lessening of competition for rai! service, particularty
'in the Gulf Coasi petrochemical compiex and along the border with Mexico, is a source
of substantial concern in Texas. The analysis shows the minimum level of losses in
state business activity attributable to the reduction of competitive forces is $245.3
million in annual Total Expenditures, $106.0 miltion in annual Gross State
Product, $59.7 million in Personal Incoma, $22.9 million in annual Iietall Sales,
and 1,951 Permanent Jobs. Because the direct losses are incurred by firms in the
goods-producing, export-oriented sectors of the economy (mining, agriculture, and
manufacturing), there are substantial declines across all major sectors.

Aggregate Effects. The cverall decrease in business activity which may be anticipated
from the proposed Uir-SP merger is obtained by combining the efficiency and
competitive effects (see following graph). The compasite impact of these /osses is
computed as

2392.5 million in annual Total Expenditures;
$192.3 million in annual 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 reflect stabilized annual losses and (2) all menetary vaiues are
given in 1995 doliars.




($115,850,511)

(840U,000,000) ($300,000,000) ($200,000,000) {3 i00,000,000) =

MeTHODOLOGY. The basic technique used in estimating the economic impact of the
proposed merger on the economy of Texas is known as input-output analys.s. This
methodology uses survey data, industry information, and a variety of corroborat:ve
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: sector. Once
the base information is compiled, it can be mathematicaily manipulated to generate
evaluations of the magnitude of successive rounds of activity (or “multiplier effects”)
involved in the overall production process. There are two essential steps in c~nducting
an input-output analysis once the system is operationai: (1) define the levels .f .
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 effects. The overall impact of the UP-SP merger arises from two basic
factors—denoted as the “efficiency effe~t* and the “competitive effect.” The sum of the
direct competitive effects and the net r.3suits from the efficiency simulations yields the
total effect of the UP-SP merger on activity in Texas. The model employed is the
relevant geographic sub-model of the US Muilti-Regional Impact Assessment System
(MRIAS) developed and maintained by The Perryman Group. Input factors were
determined through (1) information filed by UP in support of the merger and (2)
regrussion analysis based on prior competitive riasponse within the Texas rail sector.

CONCLUSION. The results from this study cleaiiy demonstrate that the state of Texas
would suffer substuntial losses in yearly business activity as a consequence of this
merger. These negative impacts are particularly acute if the deleterious reductions 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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119 WEST MAIN STREET

The Honorable Vernon A. Wiiliams
Secretary

* Surface Transportation Board
12th Street and Construction Avenue
Washington, D.C. 20423

Dear Secretary Williams:

. I'recently leaed of the proposed merger between the Union Pacific and Southern Pacific
railroads. This merger raises some competitive concerns here in Illinois. Iam writing to
encourage you to consider a proposal that I think addresses these concerns: Conrail’s proposal to

q purchase the eastern portion of the Southern Pacific railroad (SP-East).

Ude

ey PO

s Manybush.mxses and industries in our region ship their products to market via rail. In most
-?;}’scas&s,thcsebusincssesmustuscmorethanoncmilroadtomovcthcitgoodsoverlongdimnces.
\:"?! Usually, that involves relying on a network of trackage rights and haulage agreements.

¥

Ol |

=H G,

If Conrail acquired the SP-East, the expzuded system would offer many lilinois businesses
fficient, single-line freight service to the southern United States. Because Conrail’s preposal
l'“__'._,_'would reduce the number of car changes required to ship goods to the South, Illinois businesses
8 gwould save on transportation 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

i..prcscrvc competitive pricing along the two main freight lines between Chicago and St. Louis.
Union pacific’s proposal, 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 affec:
the transportation of goods between Chicago and St. Louis and on to the South.

SONId =

I'am also worried about the Union Pacific’s long -term plans if it acquires the SP-East. What
incentive would it have io keep both lines running between Chicago and St. Louis? I fear that
Union Pacific eventually would close one of these crucial routes. That would mean a loss of jobs
in many communities and higher transportation costs for local businesses.




Iw'eywwmlymmemiﬁaﬁomofdnUnionPwiﬁcSomhanMﬁcw,
wﬁnﬂﬁyhmdmmﬁmmhﬁ-&nhm Your decision will affect
many lives here in Illinois. Thanks for your consideration.

Respc ~tfully,

Wﬁ Buttry

Mayor

WB/kst

CC: David M. LeVan
Conrail
2001 Market Street, 17N
Philadelphia, PA 19101-1417
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AUSTIN OFFICE:

P.O. BOX 2910
AUSTIN, TEXAS 787582910
512-463-0452
FAX: 512-463-1447

January 31, 1996

The Honoiable Vernon A. Williamns, Secretary
Surface Transportation Board

12th Street and Constitution Avenue
Washington, DC 20423

RE: Finance Docket 32760
Dear Secretary Williams:

I am writing in regard to an application pending before you that seeks approval of a merger
between the Union Pacific Railroad Company (UP) and Southern Pacific Lines (SP). I am very
concerned that the merger of these two railroads will significantly reduce rail competition in
Texas, serious): | pacting Texas businesses and our State’s ecciomy.

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 gre-tly reduce rail competition and has proposea 2 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 rail lines
have incentives to invest in the track and to work with local communities to attract economic
developmert. Owners have conwol over th< service they provide--its frequency, its reliability,
its timeliness. None of these things cau e said about 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, uot renting, iailroad, Conrail is prepared to make a substantial investment in track
maintenance, new locomotives and rolling stock. Conrail’s proposal will create the most eficient
route to and from the northeast and midwest. Also, it will open up greater industrial
development opporturities and it will provide customers wnth cormctmvc raﬂ acccss tqa@d fﬂ"ﬁ
markets in Texas and Mexico. ﬁ,’:n; Y E San

- e S ‘.; i
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The Honorable Vernon A. Williams, Secretary
Surface Transportation Board
January 31, 1996

For all these reasons I urge the Board to reject the proposed UP-SP merger ualess it is
conditioned upon acceptance of Conrail’s proposal.

Sincerely,

W ol i

Robert R. Puente
State: Represent:tive
Distict 119

RP.P:emd
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MISSOURI SENATE

WAYNE Goopg JEFFERSON CITY ROOM 334
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STATE caPi1 -,
JEFFERSON CiTy, MISSOUR! 63104
3i4-7%1-2420
TOO i314) 751-3969

January 31, 1996

Mr. Vernon Williams

Secretary, Surface Transportation Board
12th Street g Constitution Avenue
'Washington, DC 20423

Dear Mr. Williams:

Yy is currently
of the Southern Pacific

Railroad. 1 believe that
it would be detrim

T

40 3sSiAQy

The public will not be well served by any further reductio
in rail carriers and rail service. Such a merger would

leave only two carriers to serve the vast majority of the
midwest and western United States.

"
X
o
O
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portion of t

New Orleans, Brownsv1lle,
the route. While I would
Pacific contin

sale to Conrai
Pacific~Southe

TV

“hank you for considering Yy comments.

Sincerely,

Ay rDr

WAYNE GOODE ‘3307 199

WG:sl C:]thof
CC: David if. LeVan Pubiic
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January 25, 199¢

Mr. Vernon A Williams, Secretary
Interstate Conimerce Comunission
12th Street & Constitution Avenue
Washington DC 20423

Dear Secretary Williams:

‘Tunderstand the Inters‘ate Commerce Commission will soon be holding hearings on the
possible merger of Union Pacific-Southern 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 initiative to acquire a part of Southern Pacific
Railroad. This acquisition will bring 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 NAFTA agreements, specifically with Mexico and
Canada.

Conrail’s plan to acquire Southern Pacific will complement Ohio’s transpo.‘ation
infrastructure already in place. I feel it is in Ohio’s best interests to support Conrail. 1
urge the ICC to favorably consider the Conrail plan as an aiternative to the Union
Pacific-Southern Pacific mer;er. :

Thank vou for your consiaeration.

Sincerely, -
TERED
- Ofﬁoe%f”the Secretary
"307 1996 |

e Represen:ative Part of =
74th House District Pubtic Record

JEH/nga

R )

77 South High Street, Colurabus, OH 43266-0603
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January 30, 1996

Mr. Vernon Williams
Interstate Commerce Commission
Rcom 3315

12th and Constitution, N.W.
Washington, D.C. 20423-0001

Re: Finance Docket No. 32760, Union Pacific Corp., et _al
Control & Merger - Sour

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 nlevator in Corpus Christi, Texas. Our
facility is located. 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.

Oour company has been a major user of rail service for
transportation between the United States and Mexico for the
last 17 years. We have a strong interest in competitive
rail transportation 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
international traffic. This gateway possesses the strongest
infrastructure of brokers. It also provides the shortest
routing between major M«xican industrial and population
centers and the Midwest and Eastern United States.

H1400Hd

NI A SCIAAY

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 nave competed for
our traffic via Laredo, resulting in sukstantial cost
savings and a number of service innovations. Tex-Mex has
been Socuthern Pacific's partner in reaching Laredoc in
competition with Union Pacific, as Southern Pacific does not

reach Laredo directly.

SN,

A merger of Union Pacific and Southern Pacific will
seriously reduce, if riot eliminate, our competitive
alternatives via the ‘Laredo gateway. Although 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 cother major rail system

P.O. Box 9340, Corpus Christi, Texas 78469 e Phone: (512) 289-0782




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 alternative that wil.. 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 meryer with a grant of trackage rights
via effi~ient 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 strongliy on international trade.

Sincerely,

gt £ éz«%

William E. Bailey
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GREEN LARE CRAIV €O
ROUTE 2 2ok 329
PORT LAVACH, TEMAS 77979

January 30, 1996

Mr. Vernon Williams

Interstate Commerce Commission
Room 3315

12th and Constitution, N.W.
Washington, D.C. 20423-0201

Re: Finance Docket No. 32760, Union Pacific Corp., et al

Control & Merger - Southern Pacific Rail Corp.. et al.
Dear Mr. Williams:

Green Lake Grain Co. owns three country elevators between Corpus Christi and

Houston, Texas. Two of them are on the Union Pacific; the third is a truck station.

We have been unable to ship any grain to 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 io other elevators for loading
on hopper cars to go to Mexico.

Our company has been a user of rail service for transportation between the United
States and Mexico for the last 17 years. We have a strong interest in competitive rail
transportation between the United States and Mexico. The Laredo/Nuevo Laredo
gateway is the primary route for shipments bciween the two countries for the majority
of international traffic. This gateway possesses the strongest infrastructure of
brokers. It also provides the shortes: routing between major Mexican industrial and
population centers and the Midwest and Eastern Uni'ed 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 w*a Laredo, resulting in substantial cost savings
and a number of service innovations. Tex-Mex has been Southern Pacific’s pariner in
reaching Laredo in competition =ith Union Pacific, as Southern Pacific does not reach
Laredo directly.

ADVISE OF ALL




. A merger of Union Pacific and Southern Pacific will sevicusly reduce, if not
eliminate, our competitive alternatives v'a the Laredo gateway. Although these
railroads have recently agreed to give certain trackage rights io the new Burlington
Northern Santa Fe Railroad. we do not believe the BNSF, as tne onlv other major rail
system remaining in the Western United States, will be an effective competitive
replacemert for an independent Southern Pacific on this important rcute.

| understand there is an aliernative that will preserve effective competition for my
traffic. Tex-Mex has indicated a willingness tv connect with ciher 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 io 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.

Yours truly,
/]
/

George E. Ferguson

d(ﬂ;@
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ElEnaHesse ﬂ Representatives
State of Idaho

January 29, 1996

Honorable Vernon A. Williams, Secretary
Surface Transportation Board

Twelfth Street and Constitution Avenue, N.W.
Room 1324

Washington, OC 20423

Finance Docket No. 327650, Union Pacific Corp., et al - Control & Merge: - Southern Pacific Rail Corp.,
et al

Dear Mr. Williams:

I, Jeff Alitus, am a member of the House cf Representatives, -epresenting Kootenai County in the
Idaho legisiature.

| support the proposed merger of the *Inion Pzcific Railroad and the Southern Pacific Lines. The
merger of the UP and SP will enhance rail competitio.1, strengthen the idaho transportation system and
help fulfill the potential for increased economic ceavelopment within the State of Idaho.

In particular, this merger will provide faster, more direct ang new single-line routes for many of the
areas that trade by rail with Idaho. For example, eastern and northern idaho will obtain much shorter
single-line routes to many points in California and Oregon. In additic there will be a new single-line route
for the Eastport, Idaho gateway to Mexico and to SP-served points in California, Arizona and Texas, as
well as new single-line service from ail UP-served points in Idaho to numerous points now served by SP in
Colorado, New Mexico, Louisiana, and the Midwest. Both shippers and receivers in idaho will benefit from
this streamlining.

Also important is the fact that merger wiil enable UP to provide * ready supply of railcars,
particularly the refrigerated equipment that Idaho shippers need. By maing use of backhaul opportunities
and taking the best advantage of seasonal patterns, the UP - 9uid more reefer cars for Idaho potatoes, for
exaraple, without any corresponding increase in its fieet and the cost that woula entail. In addition, more
capital investment for expande : capacity would be possibie with the additional cost savings from
combining t!.= operations of {12 two railroads.

A merged UP/SP will strengthen competition with the now-merged BN/Santa Fr: and its new
single-line routes. It is important to Idziho that UP/SP be permitted to compete by merging because of the
benefits outlined above, and so that the UF will remain a financially strong match for BN/Santa Fe in
Idairo.

For these reasons, the undersigned fuily supports the merger and urges the Surface
Transportation Board to approve the merger promptly

_ADVISE OF ALL
PROCEEDINGS
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The Honorable Vernon A. Williams
Secretary

Surface Transportation Board (c/o ICC)
12th Sireet and Constitution Avenue
Wasiiington, D.C. 20423

Re: Union Pacific/Southern Pacific Merger

Dear Secretary Williams:

Upon reviewing the propos<d merger of the Southern Pacific (SP) Railroad and

the Union Pacific (UP) Railroad, ! would like to express some concerns | feel this
merger will have on this country. | am a member of the Missouri Senate and

serve as Chairman of the Senate Transportation Committee. ! quastion whether

this merger can truly produce: effective competitive for rail traffic. . am _‘ u)
particularly interested in the competitive effects on Missouri. | am not convinced _J

the UP and Burlington Northern-Santa Fee (BNSF) Railroad trackage rights

agreement will in the long run produce competitive rail traffic. q

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

5
lines running from Chicago and St. Louis to Arkansas, Texas and Louisiana; | -’4.':5 :

feel all of these proposal= together could work to offer multiple rail options and
efficient service for shippers. L’J

~ At this time | would appreciate your consideration of all proposals made to bot@
UP and S when consudgrmg this proposed merger.

by e =
: 4 ‘,”. "i- \_f(.g.n;- Q
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State Senator, 20th District
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50th District
Toledo (past)

JOHN G. GARCIA

January 29, 1996

Vernon A. Williams, Secretary
Interstate Commerce Commission
12th Street & Constitution Avenue
Washington DC 20423

Dear Mr. Secretary:

Toledo and Chio are very interested in the Union Pacific/Southern Pacific railroad
acquisitions case now pending before the Interstate Commerce Commission. I understand
competitive concerns are being raised about this merger, primarily from states that would
‘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. Coarail's
plan would give Ohio direct rail access to the growing Gulf Coast and Mexican markets.
Ohio is the second largest auto manufacturing state 'a uie country as well as a major
producer auto parts, and, paper equipment for high tech appliances.

Conrail's proposed acquisition would enhance .i5 current service and help our industries
export numerous products to the Souvth and to the new Mexican markets now available
because of NAFTA.

It is my hope that the ICC will lock favorabiy on the Conrail alternative the Union
Pacific/Southern Pacific merger.

Yours For

o ADVISE OF ALl

o s s
e —

blind copy 10, T o7 T 8
David M. Levan, Prw i el -3 B L 3 G
Conrail L La- e bt by

o s s
e e —

77 South High Street Columbus, 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 al

Dear Mr. Williams:

I am the president of Frank Bailey Grain Co., Inc. The
Company has been in the grain elevator business since 1924.
The vast majority of the grain that we handle each year is
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 rail service for
transportation between the United States and Mexico for the
last 17 years. We have a strong interest in competitive
rail transportation between the United States and Mexico.
The Laredo/Nuevo Laredo gaceway is the primary route for
shipments between the two countries for the majority of
international traffic. This gateway possesses the strongest
infrastructure of brokers. It also provides the shortest
routing between major Mexican industrial and population
centers and the Midwest and Eastern United States.

SONIAIEO00Hd
11V 40 ISIAAV

Our company depends on competit.ion 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, resulting in substantial cost
savings and a number of sertice innovations. Tex-Mex has
been Southern Pacific's partner 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, if not eliminate, our competitive
alternatives via the Laredo gateway. Although these




railrosds have recently agreed to give certai. trackage
rights to the new Burlington Northern Santa Fe Railroad, we
do not believe the BNSF, as the only other 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 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 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 with a grant of {rackage rights
via efficient routes between Cor,.us Christi and these
connecting railroads.

Eccnomical access to international trade routes should
not be jeopardized when the future prosperity of both
countries depends sc strongly on international trade.

Yours truly,

Y el %

Frank Bailey Jr.
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Mr. Vernon A. Williams
Interstate Commerce Commission
12th Street & Constitution Ave.
Washington D.C. 20423

Dear Mr. Williams,

Iamwrin‘ngnoexpmssmyconcermaboutthcpmposadmguofUnanaciﬁcCorponﬁonandme
Southern Pacific Rau Corporation. I'm very concerned about the potential negative impact on the
Texas economy. The railroad is a vital artery of trade throughout Texas, as well as an economic
incentive in many areas. While I have a number of concerrs, let me cite the maior three:

Fust,dnmgcrbemeenb‘nanaciﬁcandSomhunPaciﬁcwmaumcadmpoly. The proposed
mgcrwmvimanyc&tﬁmmconpeﬁﬁon.ﬁ)rcingslippingmmﬁsc. This will not be in the best
interest of Texas rail shippers. ththisﬂm.vimnyandaaslmﬂlincswmbceomnedby
Union and Southern Pacific. Up to seventy percent of the petrochemical shipments from the Texas
GulfCoastananypmmofninuamcﬁvacxhowouldbecomlbdwi:hthcUP/Sszrge.
Cortpctiﬁonarmngrailroadskecpshippingmesconveﬁﬁve. Elimination of competition gives
exchxsiveﬁghtstoUnion/SomlnmPaciﬁctosetslﬁppingmcsforTexas. I find excessive control of
pri:ingmbeamibhdownfanformoscwhonustuﬁﬁzemilforsﬁpping.

Secoxﬂ,thcnzrgajcopardinsﬂngrowthofﬂmsbonﬁncmﬂhdustryhhm Many rural areas
dcpendontlnshippinghdusuyandsbortraﬂslﬁpping. The proposed merger would create large,
single-fine routes throughout Texas. This will efimiate many short line rails between rural areas.
Comuniti:sdcpendontbrailwayasamnsofeccnonicwn.'l‘hcmgaaﬂowsﬂn(lassl
railcoupanicstodcnyshonrailacwcs.'ovahlablcmilMclirﬁnaﬁngnnalraﬂuanspomﬁon
districts.

Third, this merger will likely result in a loss of jobs for Texans. The likelihood of this probability is
even greater when neither company is based in Texas.

[ 'urge you to examine these issues ve.y varefully. I think you would agree if such a merger eliminates
Jobs, reduces competition and forces consumers to pay higher rates, its probably not good for Texas.
Thank you for your consideration.

e
214-234-6796
FAX: 214-226-6798
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Mr. Vernon Willioms

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
Control & Merger - Southern Pacific Rail Corp., ef ol.

Dear Mr. Willioms:

Nueces Grain Corp. is o 1,600,000 bushel gran elevator in Corpus Christi, Texas on the
Union Pacific Railkoad. We both originate farmer grain and act os a sub-terminal facility for
other elevators. Each year we ship bukk milo and corn that moves to Mexico via the Tex—Mex
Railway through Leredo/Nuevo Laredo.

Our company has been a major user of rail service for transportation betw :en the
United States and Mexico for the lost 17 years. We have a strong interes’ = competitive rail
tronsportation between the United Stotes and Mexico. The Laredo/Nuevo Loredo goteway is
the primary route for shipments between the two countries for the majority of international
traffic. This goteway possesses the strongest infrastructure of brokers. It oiso provides the
shortest routing between major Mexican industrial and population centers and the Midwest and
Eastern United Stotes. :

Our company depends on competition to keep prices down and to spur improvements in
products ond services. For many yeors Unior Pacific and Southern Pacific have competed for
our traffic via Laredo, resulting in substantial cost savings and a number of service
innovations. Tex-Mex has been Southen: Pacific’s partner in reaching Laredo in competition
with Union Pocific, as Southern Pacific does not reach Loredo directly.

A merget of Union Pacific and Southern Pacific will seriously reduce, if not eliminate, our
competitive alternatives vio the Loredo gotewoy. Although these railroods have recently ogreed

P. O. Box 9661, Corpus Christl, Texas 78469 « Phone: (512) 289-O21
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to gwe certain trackage rights to the new Burlinglon Northern Santa Fe Railroad, we do not
believe the BNSF, as the only other major rail system remaining in the Westerr United Stotes,
will be on eff :ctive competitive replacement for an independent Southern Pacific on this
important route.

I understond there is an alternative thot wil preserve effective competition for my troffic.
Tex-Mex has indicated o willingness to connect with other carriers via trackage rights to
provide efficient competitive routes. Trackoge rights operating in such o woy as {o allow Tex-
Mex to be truly competitive are essential to raintain the competition at Laredo that would
otherwise be lost in the merger. Thus | urge the Commissioners to correct this loss of
competition by conditioning this merger with o grant of trackage rights vic 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,
_//7' ”2? L B

- ’
s

v (

#rank Boiley I

v
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TOM RAMSAY

TEXAS HOUSE OF REPRESENTATIVES

January 29, 1996

The Honorable Vernon A. Williams, Secretary
Surface Transportation Board

121t Street and Constitution Avenue
Washingten, D.C. 20423

RE: Finance Docket 32760
Dear Secretary Williams:

I am writing in regard to an application pending before you that seeks approval of a merger
between the Union Pacific Railroad Company (UP) and Southern 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 petrcchemical shipments from the Texas Gulf Coast, and 86% of plastics
storage capacity in the Texay/Louisiana Gulf. UF acknowledges that the merger would greatly
reduce rail com;etition and has propcsed a trackage rights agreemen( with th~ Burlington
Northern-Santa Fe (BNSF) as the sclution.

A trackage rights agscenicat, boweves, sunply ocs not svive ihie probiemn. Owners of raii lines
have incentives to invest in the track and ‘o work with local communities to atiract economic
development. Owners have control over the service they provide--its frequency, its reliability,
its timeliness. None of these things can be said about railroads that operate on someone else’s
tracks, subject to someone else’s control.

ENTERED ,
Office of the Secreiary
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Texas need another owning railroad, not another merger, to ensurc cffective rail competition.
An owning railroad willing to provide quality service and investment is the best soluton for
shippers, communities and economic development officials. An owning railroad also offers the
best opyortunity to retain employment for railroad workers who would otherwise be displaced
by the proposed merger.

For al' of these reasons, I urge the Board t carefully review the proposed UP/SP mergcr and to
recormnend an owning -ailroad as the only means to ensure adequate rail competition in Texas.

Carole Keeton Rylander, Texas Railroad Commission
Barry Williamson, Texas Railroad Commission

Charles Matthews, Texas Railroad Commission

The Honorable Joka Cook, Texas House cf Represemaiives
Sam Arrington, United Transportatio.: Union

Robert Scardelletti, Transportation-Communications Union
Jerry (Nub) Donaldson
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Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY
-- CONTRCL AND MERGER --

SOUTHERN PACIFIC RAIL CORPORATICN, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, S€T. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILRCAD COMPANY

APPLICANTS’ RESPONSES TO ARIZONA ELECTRIC POWER'’S
FIRST SET.'OE~ INTERROGATORIES
—AND REQUESTS FOR PRODUCTION OF DOCUMENTS
o . ; : :
CANNON Y. HARVEYL: A - CARL W. VON BERNUTH
LOUIS P. WARCHOT 7. A B RICHARD J. RESSLER
CAROL A. HARRIS \ % Union Pacific Corporation
Southern Pacific \- .y  Martin Tower
. Transportation any. ..\~ Eighth and Eaton Avenues
One Market Plaza Bethlehem, Pennsylvania 18C18
San Francisco, California 94105 (610) 861-3290
(415) 541-1000
JAMES V. DOLAN
PAUL A. .CUNNINGHAM PAUL A. CONLEY, JR.
RICHARD B. HERZOG LOUISE A. RINN
JAMES M. GUINIVAN Law Depactment
Harkins Cunningham Union Pacific Railroad Company
1300 Nineteenth Street, N.W. Missouri Pacific Railroad Company
Washington, D.C. 20036 1416 Dodge Street
(202) 973-7601 Omaha, Nebraska 68172
(402) 271-5000

ARVID E. ROACH II

J. MICHAEL HEMMER

MICHAEL L. ROSENTHAL
Covington & Burling

1201 Pennsylvania Avenue, N.W.
P.0O. Box 7566

Washington, D.C. 20044-7566

Cifice of the Secretafy . (202) 662-5388

€0 1 6 1995
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UP/sSp-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 --

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 ARIZONA ELECTRIC POWER'S
FIRST SET OF INTERROGATORIES
—AND REQUESTS FOR PRODUCTION OF DOCUMENTS

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

collectively "Applicants," hereby respond to the discovery
requests served by Arizona Electric Power Cooperative, Inc.
‘Januaty 31, 1996.¥
GENERAL, RESPONSES

The following general responses are made with
respect to all of the interrogatories and document requests.

1. Applicants have conducted a reasonable search
for documents responsive to the interrogatories and document

requests. Except as objections are noted herein,? all

v In these responses, Applicants use acronyms as they have
defined them in the application. However, for purposes of
interpreting the requests, Applicants will attempt to observe
Arizona Electric’s definitions where they differ from
Applicants’ (for example, Arizona Electric’s definitions of
"UP" and "SP," unlike Applicants’, include UPC and SPR,
respectively) .

v Thus, any response that states that responsive documents
are being produced is subject to the General Objections, so
(continued...)




responsive documants have been or shortly will be made
available for inspection and copying in Applicants’ document
depository, which is iocated at the offices of Covington &
Burliag in Washington, D.C. Applicants will be pleased to
assist Arizona Electric to locate particular responsive
documents to the extent that the index to the depository does
not suffice for this purpose. Copies of documents will he

supplied upon payment of duplicating costs (including, in the

case of computer tapes, costs for programming, tapes and

processing time) .

2. Production of documents or information does not
necessarily imply that they are relevant ..o this proceeding,
"and is 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 o the
protective order that has been entered in this pvoceeaing.

4. In line with past practice ian cases of this
nature, Applicants have not secured verifications for the
answers tc interrogatories herein. Applicants are prepared to
discuss the matter with Arizona Electric if this is of concern

with respect to any particular aaswer.

2/(...continued)

that, for example, any documents subject to attorney-client
privilege (General Objection No. 1) or the work product
doctrine (General Objection No. 2) are not being produced.




The following ok ‘ections are made with respect to
all of the interrogatories zad document requests. Any
additional specific objecticns are stated at the beginning of
the response Lo each discovery request.

3. Applicants object to producticn of, and are not
producing, documents or information subject to the attorney-
client privilege.

- P Applicants object to production of, and are not

producing, documerts or information subject to the work

product doctrine.

< Applicants object to production of, and are not
‘producing, ¢ "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 file at the Board or the
Secur.ties and Exchange Commission or clippings from
newspapers or other public media.

S. Applicants object tc the production of, and are
not producing, draft verified statements and docﬁments related
thereto. In prior railroad consolidation proceedings, such
documents have been treated by all parties as protected from

production.




6. Applicants object to providing information or
documents that are as readily obtainable by Arizona Electric
from its own files.

7. Applicants object to the extent that the
interrotacories and document requests seek highly confidential
or sersitive commercial information (including inter alia,
contracts containing confidentiality clauses prohibiting
disclosure >f their terms) that is 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 ttoyse specified in the applicable discovery rules

and guidelines.

10. Applicants object to Instructions Nos. z, 3,

and 4 and the definition of "identify" when used with
reference to documents as unduliy burdensome.

11. Applicants object to the interrogatories ind
document requests to the extent that they call for the
preparation of special studies uot 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.




Interxogatory No. 1

"Identify the basis for Witness Sharp’s assertion in
Volume 2 of the Application (at p. 689 n.28) that ’'PRB sources
are not competitive at these plants [including AEPCO’s Apache
plant] with nearby Colorado and New Mexico origins.’"

Respoase

The sta’ement that PRB sources are not competitive
at the cited plants is based on the historical lack of PRB
coal consumption at those plants and Mr. Sharp’s general
knowledge. Relevant workpapers are in Applicants’ document

depository. (Data from Department of Energy, Energy

Information Administration, Cost and Qualit-: of Fuels for
. Electric Plants, 1994, 1¢88.)
Interrogatory No. 2

"State whether AEPCO’s Apache Station is one of the
locations that Witness Sharp referred to in his assertion in
Volume 2 of the Application (at p. 689 n. 28) that ‘([l]ocal
truck hauls compete with SP traffic at some locations . . .’
If so, identify the basis for this assertion."

Response

No.
Interrogatory Nc. 3

"Identify any operational or economic constraints
that prohibit the Applicants from providing cocal unit train

service from the Powder River Basin to AEPCO’s Apache Station
via Stratford, Texas."

Response
Subject tc the General Objections stated above,

Applica.ats respond as follows:




Applicants have made no study tc determine whether
such operational or economic constraints exist.

intexrrogatory No. 4

"Identify any operational or economi. constraints
that prohibit the Applicants from providing coal unit train
service from coal origins in Colcrado to AEPCO’s Apache
Station via Stratford, Texas."

Response

Subject to the General Objections stated above,
Applicants respond as follows:

Applicants have made no study to determine whether
such operational or economic constraints exist.

Document Request No. 1

"Produce all documents identified in response to

‘Interrogatory No. 1."
Response

Subject to the General Objections stated above,
Applicants respond as follows:
See Response tc Interrogatory No. 1.

Document Request No. 2

"Produce all documents idantified in response to
Interrogatory No. 2." s

lesponse
No documents are identified in the response to
Interrogatory No. 2.

Rocument Regquest No. 3

"Produce all documents identified in response to
Interrogatory No. 3."




Response

No documents are identified in the response to
Interrogatory No. 3.

Document Request No. 4

""Produce all documents identified in response to
Interrcgatory No. 4."

Response
No documents are identified in the response to
Interrogatory No. 4.

Document Request No. S

"Produce all documents which discuss or relate to
Applicants’ potential participation in the rail transportation
of coal from origins in the Powder River Basin to AEPCO’s
Apache station."

Response

Applicants object to this document request as unduly
vague and unduly burdensome, and overbroad in that it includes
requests for information thi- is neither relevant nor
reasonably calculated to lead to the discovery of admissible
evidence. Without waiving this objection, and subject to6 the
General Objections stated above, Applicants respond as

follows:

No responsive documents have been located.

Document Request No. 6

"Produce all documents which discuss, analyze or
compare: (i) AEPCO’s current coal supply and rail service
arrangements for coal originating on BNSF’s line near Gallup,
New Mexico; with (ii) potential rail service that the
Applicants could provide from coal origins in either Colorado
or the Powder River Basin to AEPCO’s Apache Station via
Stratfcrd, Texas."”




Response

Applicants object to this document request as unduly
vague and unduly burdensome, and overbroad in that it 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

follows:

No responsive documents have been located.

Document Request No. 7
"Produce all documents which analyze potential coal

unit train service that BNSF could participate in from the
Powder River Basin to AEPCO’s Apache Station."

Response

Applicants object to this document r¢ juest as unduly
vague and unduly burdensome, and overbroad in that it includes
requests €or 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
follows:

No responsive documents have been located.
Document Request NoO. 8

"Prcduce all documents which discuss, analyze or
compare: (i) potential rail service to AEPCO’'s Apache Station
that BNSF cculd participate in from origins in the Powder
River Basin, with (ii) potential rail service that the
Applicants could provide from origins in either the Powder

River Basin or Colorado to AEPCO’s Apache Station via
Stratford, Texas."




Response

hpplicants object to this document request as unduly
vague and unduly burdensome, and overbroad in that it 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

follows:

No responsive documents have been located.

Document Request No. 5

"Produce all documents relating to AEPCO’s ability
t> substitute natural gas for any or all of the coal that it
Lses to generate electricity."

' Response

Applicants object to this documert request as unduly
vague and unduly burdensome, and overbroad in that it 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
follows:

No responsive documents have been located.
Document Request No. 10

"Produce all documents relating to AEPCO’s ability

to displace any cr all of the power that it generates with
purchased power."




Response

Applicants object to this document request as unduly
vague and unduly burdernsome, and overbroad in that it includes
requests for information that is neither ielevant nor
reasonably calculated to lead to the discovery of admissible
evidence. Without waiving this objection, and subject to the
General Objections stated above, Aprlicants respond as

follows:

No responsive documents have been located.

Document Request No. 11

“Produce all documents relating to AEPCO’s ability
to displace any or all of the power that it generates with so-
called ‘coal-by-wire.’'"

' Response

Applicants object to this document request as unduly
vague and unduly burdensome, and overbroad in that it 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
follows:

No responsive documents have been located.
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CERTIFICATE OF SERVICE

I, Michael L. Rosenthal, certify 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 Electric Power Cooperative, at Slover & Loftus, 1224
Seventeenth Street, N.W., Washington, D.C. 20036, and by first-
class mail, postage prepaid, or by a more expeditious manner of
delivery on all parties appearing on the restricted service
list established pursuant to paragraph 9 of the Discovery
Guidelines in Finance Docket No. 32760, and on

Director of Operations Premérger Notification Office
Antitrust Division Bureau of Competition
Room 9104-TEA Room 303

Department of Justice Federal Trade Commission
Washington, D.C. 20530 Washington, D.C. 20580

MO 2 Mt

Michael L. Rosenthal
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Jlnuary 29, 1996 Counsie

Vernon A. Williams, Secretary

Surface Transportation Board

U.S. Department of Transportation, Rm. 1324
12th & Constitution Avenue, NW
Washington, DC 20423

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

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 master. Also encloscd is disk.

Kindly acknowledge reccipt by date stamping the enclosed duplicate copy of this letter and
return in the self-addressed stamped envelope.

Very truly yours,
3 'é;m "V\( “MW‘L

Thomas FF. McFarland, Jr.
Attorney for Wisconsin Electric Power Company

TMcF:kl:encl;521

cc: Arvid E. Roach, by facsimile (202) 778-5388
Paul A. Cunningham, by facsimile (202) 973-7610

Item No.

Page Count \I
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BEFORE THE
SURFACE TRANSPORTATION BOARD
UNITED STATES DEPARTMINT OF TRANSPORTATION

UNIOK PACIFIC CORPORATION, ET

AL. -- CONTROL AND MERGER -- FINANCE DOCKET
SCUTHERN PACIFIC RAIL NO. 32750@
CORPORATION, ET AL.

DESCRIPTION OF ANTICIPATED INCONSISTENT
AND RESPONSIVE APPLICATION
AND
PETITION FOR WAIVER AND CLARIFICATION

WISCONSIN ELECTRIC POWER COMPANY
231 West Michigan Street
Milwaukee, WI 53203

Protestant

THOMAS F. McFARLAND, JR.

BELNAP, SPENCER, McFARLAND & HERMAN
20 North Wacker Drive

Suite 3118

Chicago, IL 60606-3101

(312) 236-0204

Attorney for Protestant

DUE DATE: January 29, 1996

4
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BEFORE THE
SURFACE TRANSPORTATION BOARD
UNITED STATES DEPARTMENT OF TRANSPORTATION

UNION PACIFIC CORPORATION, ET )

AL. -- CONTROL AND MERGER -~ ) FINANCE DOCKET
SOUTHERN PACIFIC RAIL ) NO. 32750@
CORPORATION, ET AL. )

e

DESCRIPTION OF ANTICIFATE” INCONSISTENT
AND RESPONSIVE APPLICATION
AND
PETITION FOR WAIVER AND CLARIFICATION

Pursuant to the procedural schedule adopted in Decision No.
6.1n this proceeding (60 F.R. 54384, Oct. 23, 1995), as
supplemented in Decision No. 9 (60 F.R., 66988, Dec. 27, 1995),
WISCONSIN ELECTRIC POWER COMPANY ("WEPCO") hereby describes an
inconsistent and responsive application that it contemplates
filing in this proceeding, and petitions for waiver or
clarification of certain regulations as they may apply to that
applicationn

CONTEMPLATED INCONSISTENT AND RESPONSIVE APPLICATION

WEPCO contemplates filling an application for overhead
trackage rights on behalf of a rail carrier(s) unaffiiiatea with
the primary applicants over the rail line(s) of Uaion Pacific
Railroad Company ("UP") (a) between Chicago, IL and WEPCO's Oak

Creek Power Plant at Oak Creak, WI, a distance of approrimately

65 miles; (b) between Chicago, IL and the Oak Creek Power Plant

on the one hand, and Cudahy Shop, Inc., a railcar repair facility

in Milwaukee (Cudahy), WI, on the other; and (c¢) terminal

01/29/96 17:01 TX/RX NO.0Z48 P.004
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trackage rights in the Milwaukee terminal area. The rai: line(s)
over which trackage rights are sought is the former line of
Chicago and North Western Transportation Company ("CNW") between
Chicago, IL and Milwaukee, WI, plus such other rail line(s)
within the Chicago, IL and Milwau.,ee, WI terminal areas as may be
necess.ry to implement such trackige rights. CNW was merged into
UP in October, 1995. The rail carrier(s) to receive and/or
operate svih trackage rights is not known at this time.

WEPCO recognizes that because it is not an "aprlicant

carxrier" as defined by 49 C.F.R. § 1180.3(b), applicant

carxiec(s) who may receive such requested trackage rights as a

result of WEPCO's application would have to resolve carrier-
specific trackage rights issues in a foilow~up proceeding.
PETITION FOR WAIVER OR CLARIFICATION
WEPCO hereby petitions for waiver or clarification of the
same regulations hat were waived »r clarified in conjunction
with similar incousistent and responsive applications filed by

electric utility companies in Finance Docket No. 32549,

Burlington Northern, Inc., et al, -- Control and Merger ~- Santa
Fe Pacific Corporation, et al.; see, e.g., Finance Docket No.
32549 (Sub~No. 13), Houston Lighting and Power Company --

irackage Rights over Lines of The Atchison, Topeka and Santa Fe
Railway Company in Texas, Decision No. 22, Notice of Acceptance

of Responsive Application filed by Houston Lighting and Power

Company, 60 F.R. 27781 (May 25, 1995).

01/29/96 17:01 TX/RX NO.0248 $2005
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Specifically, WEPCO seeks:

(1) clarification that a responsive application seeking
trackage rights as a condition reguires neither
environmental documentation (49 C.F.R. § 1105.6{c)(4]),
nor an historical report (49 C.F.R. § 1105.8[b])[3]):;
waiver of the six-month prenotification requirement for
applications requiring an Environmental Impact
Statement (49 C.F.R. § 1105.10(a}[1])); and
wajver of all requirements in 49 C.P.R. § 1180 for the
inclusion of information from "applicant carriers" in a
respo.sive application. WEPCO is a noncarrier seeking
a trackuage rights condit.on in behalf cr a suitable
third-party carrier(s) for the purpcse of preserving
competition. The identity of such third-party
carrier(s) is not known at this time. WEPCO thus is
not able to supply the information in 49 C.F.R. § 1180
normally expected from responsive-applicant carriers in
trgckage rights proceedings.

Respectfully submitted,
W1SCONSIN ELECTRIC POWEP COMPANY
231 West Michigan Stree‘.
Milwaukee, WI 53203

Protestant

THOMAS F. MCFARLAND, JR.

BELNAP, SPENCER, McFARLAND & HERINAN
20 North Wacker Drive

Suite 3118

Chicago, IL 60606-3101

(312) 235-0204

DUE DATE: January 29, 1996 Attorney for Protestant

-3~
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CERTIFICATE CF SERVICE

I hereby cercify that on January 29, 1996, the foregoing
document, Description Of Anticipated Inconsistent And Responsive

Application And Petition For Waiver And Clarification, wae served

by facsimile on the following:

Arvid E. Roach, 1I1I
Covington & Burling

1201 Pennsylavnia Avenue, N.W.
P.O. Box 7566

Was! ington, DC 20044

Paul A. Cunningham
Harkins Cunningham

1300 Nineteenth St., N.w.
Washington, DC 20036

Tharaaen F. V”‘(‘PGAJLOAA4JESJ\,

Thomas F. McFariand, Jr.

17:01  TX/RX NO.0248  P.007 =

01/29/96







Gl10¢
Oyl

Wisconsin OFFICE: . 2 MAILING ADDRESS:

(ENTRAL
TuansroRTATION One O'Hare Centre P.O. Box 5062
Coetousnon 6250 North River Road Rosemont, IL 60017-5062
Rosemont, il. 60018
Suite 9000
Tel. (708) 318-4600

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/ Semminié )

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

h nver Ri ter il

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 Ltd.

Copies of this pleading have been served on the parties shown on the Certificate of
Service.

Please contact me if you have any questions regarding this filing.

ctfully submitted,

Assistant General Counsel
Enclosure

cc. Parties on Certificate of Service




BEFORE THE Py
SURFACE TRANSPORTATION BOARD
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FINANCE DOCKET NO. 32760@;

UN1ION 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

Janet H. Gilbert

Assistant General Counsel
Wisconsin Central Ltd.

6250 N. River Road, Suite 9000
Rosemont, IL 60018

Phone: 708/318-4691

ATTORNEY FOR WISCONSIN CENTRAL LTD.

Dated: January 29, 1996




BEFORE THE
SURFACE TRANSPORTATION BOAPD

FINANCE DOCKET NO. 32760l

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY,
AND MISSOURI PACIFIC RAILROAD COMPANY - CONTROL AND MERGER
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP., AND THE DENVER AND RIO GRANDE WESTERN
RAILROAD COMPANY

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 its notice and
description of anticipated inconsistent or responsive applica‘ion
to the Surface Transportation Board ("STB") and the Primary Appli-
cants. Any application fil:d by WCL may also include participation
on behalf of Fox Valley & Western Ltd. ("FVW"), a wholly-owned

subsidiary of Wisconsin Central Transportation Corporation, which
also wholly owns WCL.

WCL is a Class II rail carrier, as is its affiliate company,
FVW. WCL operates in the four-state area of Wisconsin, Minnesota,
Michigan and Illinois. It traditionally has interchanged its
traffic to the Union Pacific ("UP") and Southern Pacific ("SP") in
Chicago, IL and, since its start up in 1987, has competed with the
Chicago and North Western Transportation Company ("CNW"), recently
merged into the UP, throughout the upper midwest. While WCL has
not had an opportunity to analyze fully the affects of the proposed
transaction on WCL and FVW, the company is of the preliminary
opinion that the transaction may harm competition in several
corridors serving the upper midwest and may result in reduced
competition for several key shippers serving this are-.

WCL anticipates filing inconsiscent and/or responsive applica-
tions in this matter, including track rights and purchase applica-
tions, which will include providing alternate competitive solutions
to anticompetitive affects already identified by Applicants with
respect to certain shippers and in the central corridor between
Kansas City, MO and points in California and to include:




Owning Approximate
Carrier Route!

Kansas City, MO - Menoken Jct., Ks? 74 mi.
Menoken Jct., KS - Denver, CO 564 mi.
Denver, CO - Ogden, UT 607 mi.
Salt Lake City, UT - Smelter, UT’ 17 mi.
Smelter, UT - Oakland, CA 906 mi.
Niles Jct., CA - West San Jose, CA 23 mi.
Port Chicago, CA - Stockton, CA 45 mi.
Stockton, CA - Turlock, CA 48 mi.

WCL’s filings may be supported by and in conjunction with
inconsistent trackage rights a.id purchase applications which may be
filed by other participants.

WCL intends to remain actively involved in the present pro-
ceeding and anticipates filing comments a2s approp.iate on March 29,
1996, per the STB’s Procedural Schedule.

WHEREFORE, WCL respectfully submits this Description of
Anticipated Inconsistent or Responsive Action.

Respectful submitted,

By:

szép/ﬁ. Gilber:.

Assistant General Couansel
Wisconsin Central Ltd.

6250 N. River Road, Suite 9000
Rosemont, IL 60018

Phone: 708/318-4691

ATTORNEY FOR WISCONSIN CENTRAL LTD.

Dated: January 29, 1996

1. Plus all branches connecting solely to the above lines.
;B Trackage rights, with right to serve all industries.

3, Trackage rights, with right to serve all induvstries.




CERTIFICATR OF SERVICR

I hereby certify that on this 29th day of January, 1996,
a copy of the foregoing Desoription of Antioipated Inoonsistent eor
Responsive Application of Wiscoasin Central Ltd. (WCL-2) was served

by overnight delivery upon:

Arvid B. Roach, IX

Covington & Burling
1201 Pennsylvania Avenue, N.W.
Washington, DC 20044

and by first class mail, postage prepaid, upen:

Paul A. Cunningham

Harkins cCunningham
1300 Nineteenth Street, N.W.

' Washington, DC 20036

Mr. Pederico F. Peila
Secretary

U.S. Department of Transportation
c/u Docket Clerk, Office of Chief Counsel

Federal Railrocad Administration
400 Seventh Street, S.W., Room 5101
Washington, DC 20590

U.S. Department of Justice

Antitrust Division

Transportation, Energy and Agriculture Section
555 Fourth Street, N.W., Room 9104
Washington, DC 20001

Hon. Jerome Nelson

Administrative law Judge

Federal Energy Regulatory Commission
825 North Capitol street, N.E.
Washington, DC 20426
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WILLIAMS AND COMPANY, INC.
"The House of Metals™
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Mr. Vernon Williams

Surface Transportation Board
Room 3315

12th and Constitution, N.W.
Washington, D.C. 20423-0001

RE: Finance Docket No. g
Control & Merger —— Southern Pacific Rail Corp wus W P

Dear Mr. Williams:

; My name is Donald McGaughey. I am Corporate Traffic
Manager of Williams and Company, Inc. located at 2105 Larrick
Road, Cambridge, Ohio 43725. I have been with Williams and
Company Inc. for nine years and have been involved in
transportation for over seven years.

Our company is in the aluminum business and imports
annually about five carloads of aluminum extrusions from
Mexico. Shipments move over Laredo, TX to Nashville, TN.

Our company has a strong interest in competitive rail
transportation between the United States and Mexico. The
Laredo/Nuevo Laredo gateway is the primary route for
shipments between the two countries for our traific. This
gateway possesses the strongest infrastructure of customs
brokers. It also provides the shortest routing for imported
aluminum extrusions moving into Nashville, TN.

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

%A
AD W o QF ALL e
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Mr. Vernon Williams

Surface Transportation Board
January 24, 1996

Page 2

A merger of Union Pacific and Southern Pacific most
likely will eliminate cu- competitive alternatives via the
Laredo gateway. Although 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 rail system remaining in the Western
United States, will be an effective competitive replacement
for an independent Scuthern Pacific on this important route.

I understand there is an alternative that will preserve
effective competition for my traffic. TexMex has indicated a
willingness to operate over trackage rights from Corpus
Christi (or purchase trackage where possible) to connect with
other rail carriers to provide efficient competitive routes.
Trackage rights operating in such a way as to allow TexMex to
be truly competitive are essential to maintain 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.

L)

Si ncerely,

onald cGaughey
Corporate Traffic M

DKM: kmb

The Texas Mexican Railway Company,
c/o Central Business Services

629 Green Bay Road

Wilmette, IL 60091
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January 19, 1995

Honorable Vernon A. Williams

Secretary, Interstate Commerce . gy rETE
Commission AD\{ o g OF LL

12th Street and Constitution

Avenue, N.W., Room 2215 R e
Washington, D.C. 20423 P r ENGS

Dear Mr. Secretary:

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
Pacific railroads. As I stated in my previous letter, the merger
promises improved competition and efficiency which will benefit
both freight and passenger service in Califormia. Although I
continue to endorse the merger, I am amending my previous letter
to clarify my position.

The dominant partner in this merger has been Union Pacific. My
experience with Union Pacific has been that it has had a
cooperative working relationship with local communitias which has
had a constructive impact on local transportation neeés and the
economy. Union Pacific has been a responsible member of the
community, and an expansion of their operations and good business
practices will contribute to a better California.

I recommend the merger with the understanding it will not
interfere with negotiations between the San Joaquin Rail
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

”'!
" ‘{' ¢ y ! e
AD 2 ; u Lz . AN,
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Southern Pacific right-of-way to provide passenger service
Lodi, Galt and Elk Grove residents.
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Item No.
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J. DONALD MOTTLEY

State Representative Ways and Means
41st Ohio House District -Vice Chairman

77 South High Street et Joint Committee on Agency Rule Review
Columbus, OH 43266-0603 AN Al [ / Legislative Committee on Education Oversight

Columbus Office:  (61d) 644-6008 P T B B
Dayton Office: (513) 859-4763 = .

» Vemon A. Williams, Secretary
Interstate Commerce Commission
12th Street & Constitution Avenue
Washington DC 20423

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 highly interested in annexing the eastern routes of Southern
Pacific. This plan would give Ohio direct rail 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 Conrail proposal. Not on!y would it enhance its current service
but help our industries export numerous products to the South and to the new Mexican
markets now available because of NAFTA.

It is my hope that the ICC will look favorablv on the Conrail alternative to the Union
Pacific/Southern Pacific merger. :

Sincerely,

7l f il ' P :
B e ADViISE OF -ALL

cc: David M. Levan, Conrail President P m C E E D ' N G s

77 South High Street Columbus, OH 43266-0603
- e







P. O. Box 417 » 124 ‘E’ Street * (719) 539-2311
FAX (719) 539-5271

‘““Heart of the Rockies” = _

Clie . “ruapy
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January 25, 1996

VAN 3 0 1996
[TV e

Mr. Vernon A. Williams
Interstate Commerce Commission
1201 Constitution Ave., N. W.
Washington, DC 20423

Subjects: Docket #AB-12 (Sub. #188)«-
Docket #AB-8 (Sub. #39)¢
Notice of Intent to Abandon/Discontinue Service
and
ICC Finance Docket #32769
Proposed Consolidation, et al

Dear Secretary:

On January 3, 1996 Upper Arkansas Area Council of Governments
submitted a "Notice of Intent to Participate” 1in the above-
mentioned proceedings. At that time we were instructed by a per-
son from the ICC that we needed to send one original, along with
twenty (20) copies of this notice to you, and also send one copy
to each applicants’ representatives. At that time the names fur-
nished were: Robert T. Opal and Gary A. Laakso. 8ince that time
we have learried from Julia Farr that in Decision #6 and Decision
#9, additional individuals were designated as applicant represen-
tatives. Therefore, today we are sending copies to the 1in-
dividuals listed below:

Jerome Nelson, Administrative Law Judge
Interstate Commerce Commission

525 N. Capitol Street, N. E.
Washington, DC 20426

Arvid E. Rosch, II, Esq.
Covingtor: & Burling

1201 Pennsylvania Ave., N. W.
P. O. Box 7566

Washington, DC 20044

Paul A. Cunningham, Esq.
Harkins Cunningham
1320 Nineteenth St., N. W. Item No.
Washington, DC 20036
Page Count__ L}

JAN 38




~lease advise 1if any
ings. Thank you for

(% & Sl

Nancy Saéger, Mayor

r~ -~ -~ -
Certificate ¢ ervice

I hereby certify that I have this day served the foregoing docu-
ment, as we2ll as our original "Notice of Intent to Participate”
upon Applicants’ Representatives:

ive Law Judge
sion
E.

Jerome Neison, Administrat
enterstate Commerce Commis
525 N. Capitol Street, N.
washington, DC 20426

Arvid E. Rosch, II, Esq.
Covington & Burling

1201 Pennsylvania Ave., N. W,
P. O. Box 7566

Washington, DC 20044

Paul A. Cunningham, Esq.
Harkins Cunningham

1300 Nineteenth St., N. W.
Washington, DC 20036

Prepaid, First-Class Express, Certified Return Receipt Requested,
United States Postal Service.

Dated at Salida, Colcrado, this 25th day of January, 1996.

7 //f G

5«1-4 5
Nancy Sangér ?(“ /

\




k‘ P. O. Box 417 * 124 ‘E’ Street * (719) 539-2311
FAX (719) 539-5271

“Hee~t of the Rockies”’

Secretary
Interstate Commerce Commission
Washington, D.C. 20423

January 13, 1996

Subject: Docket No. AB-12 (Sub-No. 188)

Docket No. AB-8 (Sub-Nc.39

NOTICE OF INTENT TO ABANDON AND DISCONTINUE SERVICE
-and-

ICC Finance Docket No. 32760

PROPOSED CONSOLIDATION, et al

Dear Secretary;

Pursuant to the Interstate Commerce Commission procedural
schedule adopted by Decision No. 6 in the above outlined three (3)

Dockets, please accept this as our officiel "Notice of Intent to

Participate" in all three (3) Subject Dockets as listed above.

Pleasec direct all future correspondence and/or telephone or
FAX with respect to the Subject Dockets to:
City of Salida
Attention: Nancy Sanger, Mayor
P.0. Box 417
Salida, Co. 81201
Telephone Number (719) 539-4555
FAX Number (719) 539-5271
We are aware of the schedule dates applicable for the filing
of subsequent "comments, protests, requests for conditions and any
cther opposition evidence and argument due and/or Briefs due” and

will meet those required deadlines.




Please advise if any questions or changes occur in

proceedings.

Thank you very .much.

Respectfully submitted,

/ /a,m,«. zﬁ‘—mgo
Nancy SangeL !

Mayor, City of Salida

CERTIFICATE CF SERVICE

1 I hereby certify that I have this day served the foregoing
document upon Applicant’s Representative, Robert T. Opal, General
Attorney, 1416 Dodge Street, Omaha, Nebraska 68.79-0830, by
Prepaid, Express, Return Receipt Requested, United ‘States Postal

Service.
Dated at Canon City, Colorado, this 13th day of 8anuary, 1996.

/, PO IR S5 i V|
Nancy Sangé¢r Va)







U. S. Department of Justice ({/0,7/

Antitrust Division

555 4th Street, N.W.
Washington, DC 20001

January 25, 1996

Mr. Vernon A. Williams, Secretary
Surface Transportation Board
Department of Transportation

1201 Constitution Avenue, N.W.
Room 2423

washington, D. C. 20423

©

Re: UP/SP Merger. Finance Docket No. 32760
Dear Mr. Williams:

Enclosed are the original and twenty copies of the Response
of the United States Department of Justice To Motion for
Enlargement of the Procedural Schedule”, DOJ-5, for filing in the

captioned proceeding. Please have the extra copy of the Response
date-stamped and returned to the messenger for our files.

We also enclose a diskette in Word Perfect 5.1 containing
this filing-

Thank you for your assistance.

Sincerely yours,

0awn A. #‘*ﬂ'ﬁl‘*—

oan S. Huggler
Attorney
Transportation, Energy and
Agriculture Department
Enclosures .

CC: Service List

Item No.

Page Count S(
4N 2




BEFORE THE
SURFACE TRANSPORTATION BOARD
WASHTNGTON, D.C.

UNION PACIFIC CCRP., UNION PACIFIC )
RAILROAD CO. AND MISSCURI PACIFIC )
RAILROAD CO.-~ CONTROL AND MERGER -- )
SOUTHERN PACIFIC RAIL CORP., SOU'HMERN )
PACIFIC TRANSPORTATION CO., ST.LOUIS ) NO. 32760
SOUTHWESTERN RAILWAY CO., SPCSL CORP.)

AND THE DENVER AND RIO GRANDE WESTERN)

)

2 RAILROAD CO.

RESPONSE OF THE UNITED STATES DEPARTMENT OF JUSTICE

R CHEDU]
Communications with respect to this document should be addressed

Roger W. Fones, Chief
Donna N. Kooperstein, Assistant Chief

Mi_hael D. Billiel
Joar. S. Huggler
Robert L. McGeorge
Angela L. Hughes

Attorneys

Transportation, Energy &
Agriculture Section
Antitrust Division

U.S. Department of Justice
555 4th Street,N.W.
Washington, D. C. 20001
202-307-6456

January 25, 1996




BEFORE THE
SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C.

UNION PACIFIC CORP., UNION PACIFIC

RAILROAD CO. AND MISSOURI PACIFIC

RAILROAD CO.-- CONTROL AND MERGER --

SOUHERN PACIFIC RAIL CORP., SOUTHERN

PACIFIC TRANSPORTATION CO.. ST.LOUIS NO. 32760
SOUTHWESTERN RAILWAY CO., SPCSL CORP.

On January 22, 1996, The Weste.n Shippers’ Coalition (WSC)
moved the Surface Transportation Board (Board) for a 60-day
extension of the January 29, 1996 date for filing notices of
inconsistent or responsive applications and for a corresponding
enlargement of the remainder of the procedural schedule in the
captioned proceeding.

The Depariment of Justice (Department) supports the WSC
fequest and urges that the Board enlarge the schedule in this

proceeding for a period of 60 days for the reasons stated below.

The current procedural schedule was established by the ICC

in October 1995. At that time the Commission nelieved that the
expedited schadule would ensure all parties due process as well

as allow the Commission itself time to cousider fully all of the




.issues in the proceeding.! The schedule, however, left no room
for slippage in the conduct of discovery or for any unanticipated
events. Experiencc with the schedule has highlighted its
shortcomings and raised questions about whether it affords die
process and allows for the development of a meaningful record.
First, document production has not beern completed, even
though the proceeding has moved irtc the deposition phase and the
deadline for filirg testimony fast approaches. The volume of

documents generated to date nas been large, and additional

documents are being added daily to the Applicants’ document

depositorv as parties begin discovery, negotiate with Applicants
over disputed -equests, or seek additional information based on
answers already received. Documents are also being added to the
depbsitory established by BNSF as discovery roceeds on its
settlement with the Applicants.

The incomplete production of documents relevant to
Applicants’ witness statements undermines the parties’ ability to
exp.cre thoroughly the underlying support for these statements.
For example, cne result so far has been to limit the scope of at
least one deposition.? Other documer s have been made available
almost simultaneously with the start of a deposition, making it

difficult to prepare for thorough examination of the_deponent.

* ICC Decision No. 6, served October 19, 31995, at 9. 5.:

? Richard D. Spero, a transportation economics consultant,
could n>t be questioned about his prior testimony before the
Commission because copies of that testimony, although the subject
of a ducument request, were not available before the deposition.

2




These delays in production also impinge upon the parties’

ability to prepare their own testimony due Mar-h 29. The
documents still being produced, particularly those on the BNSF
settlement, may be critical to an analysis of the transaction'’s
effects.

Second, although the deposition phase of the discovery
process is only in its second week, i: has already become clear
thgt other unscheduled witnesses will need to be examined. Some
witnesses proferred by the Applicants are .ot in a position to
provide the factual basis for their verified statements.
Requests for additional deponents who cen pfovide the missing
svidence have already been made by the Department and other
parties, but the current schedule is so tightly constructed that
scheduling problems are inevitable. With the BNSF filing, three
additional witnesses were added to the deposition schedule.
Shculd there be additional settlement agreements with any other
party, additional depositions and document discovery would
necessarily follow. The current schedule does not contemplate any
of this additional, but indispensable, discovery.

Third, the Department has also been hampered in its efforts
to fully investigate the transaction’s likely competitiv: 2ffects
by the unanticipated government shutdown and massiva snow storm
that followed. '

Full discovery and witness examination on the issues raised
by the Application are important because this is the only way

that the Board can assure that its decision is based on a




.complete and sound record.’ Only if the record evidence is

substantial can the Board fulfill its due process and statutory
obligations to determine if the proposed transaction is in the
public interest.

As the movants have noted, little harm to the
Applicants would occur if the proceeding were de'ayed for 60
days. Indeed, that period is short, compared with the five years
the Applicants expect to consume in integrating the coperations of
thé two railroads.' Furthermore, by incorporating into the
rgcently-passed ICC Termination Act of 1995 (ICCTA) a provision
that the evidentiary phise of proceedings before the Board may
last a year (and that the Board may then have an additional 90
days to render its decision) Congress recognized that careful
review of mergers of this scope and complexity requires time.

Under the WSC’'s proposal, the proceeding still would be
completed wiphin 11 months (by mid-October 1996). This would be
within the 15-month statutory period created by the ICCT2. and
well within the statutory period of the ICA, which goveras this

proceeding, (31 months).

’An important use of depositions in this proceeding is to
provide an opportunity for parties to cross examine 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 total
time of the proceeding. If the deposition procedure fails short
of providing the due process safeguards that would obtainr were
there to be an evidentiary hearing, one can question whether the
full record contemplated by Congress in enacting ICA has been
achieved.

‘ See Application, Volume 1, at ,..7.

4




For the foregoing reasors, the Department urges the Board to

recognize the detrimental effect of strict adherence to the

current procedural schedule and grant the motion of the WSC to
enlarge the entire schedule by 60 days.
Respectfully submitted,

Roger W. Fones, Chief
Donna N. Kooperstein, j
Assistant Chief
- ,QDMAIJ\«WWA_

(déchael D. Billiel
Joan S. Huggler
Robert L. McCeorge
Angela L. Hughes
Attorneys

Transportation, Energy and
Agriculture Section
Antitrust Division

U.S. Department of Justice
555 Fourth Street, N.W.
Washington, D. C. 204001
(202) 307-6456

January 25, 1996




CERTIFICATE OF SERVICE

I hereby certify that on this 25th day of January, 1996, I
caused to be served by hand, overnight delivery service or first

class mail postage prepaid, copies of DOJ-5, on all known parties

of record in Finance Docket No. 3276C.
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BEFORE THE
SURFACE TRANSPORTATION BOARD

szoﬂ

s

&3 a0, UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY

i P‘no' i . . : '\"
o m Public Record 1 Finance Docket No. 32760 ‘:% o

-- CONTROL AND MERGER --

SOUTHERN PACIFIC RAIL COR¥ORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY » ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILROAD COMPANY

STATE OF TEXAS5 REPLY IN SUPPORT OF
MOTION OF WESTERN SHIPPERS’ COALITION
FOR ENLARGEMENT OF THE PROCEDURAL SCHEDULE

The Stnt; of Texas, by and through the Office of the Attorney General of Texas,
hereby - files its Reply in Support of the Motion of Western Shippers’ Coalition for
Enlargement of the Procedural Schedule. .-'The grounds f{or this Reply in Support are as
follows:

1. On November 30, 135 Union Pacific Corporation, Union Pacific Railroad
Company (“UP”), and Missowi Pacific Railroad Company filed with the Interstate
Commerce Commissica (“ 1CC”) (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 Transportation Company (“SP”), St. Louis Southwestern

Iiem No.

Page Count A&
SanN 32
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Railway company, SPCSL Corp., and The Denver and Rio Grande Western Railroad
company (“D&RGW™) (“ Applicants”). This is an important proceeding because much of
the nresent competitive circumstances in the State of Texas may be irrevocably altered if the
Application is gri:ted. Many parties may seck a different outcome than that sought by
Applicants S0 as to preserve adequate eompotitioﬁ for railtoad transportation services in
Western Uniéd States and, in particular, the State of Texas. Applicants had no time limit on
the filing of their applications, but the other parties are now severely constriined by the
gurrent procedural schedule,

2. The State of Texas timely filed its Notice of Intent fo Participate in this proceeding
on January 11, 1996 by overnight courier. Even this ministerial task was complicated and
delayed by the snow storm which closed federal offices on January 12, 1996,

3. Texas will be greatly impacted by the proposed merger. The proposed
consolidation represents the combining of the State’s second and third largest Class 1
carriers. These railroads carry more than $0 percent of the State’s agricultural commodities,
food and kindred products, as weli 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 statistics, UP/SP combination would
acco;:nt for approximately 35 percent of rail traffic in the state and 56.5 per cent of all Class
1 rail traffic in the state, :

4, A thorough analysis of the proposed merger as it effects the State of Texas is
complicated by a myriad of factors. Texas is home to a large number and wide variety of

shippers whom the proposed merger will effect in varying degrees. Further, the Mexican
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bwdnmaﬁmh«-uuformodedrwintodﬂemiuehownﬂ traffic through Texas to
whmmﬁnbeaﬂeaedhymempondmc.

S. Additionally, the Applicants have acknowledged a substantial number of
circumstances in which the merger would eliminate competition now occurring betwean (s)
UP and (b) cither SP or the D&RGW. Accordingly, Appﬁumaem«edimom-sreemmt
with the Burlington Northem Santa Fe Railros% company (“BN/SF”) for substantiai
trackage rights over Applicams® Sys'st in an effort to meet concerns of this decreased
competition. Among the areas in which BN/SF would receive trackage rights are the heavily
mduatml Texas Gulf Coast corridor, the agriculture-oriented Texas-Midwest corridor and
the principal rail gateways to Mexico. Applicants say BN/SF will receive trackage rights to
serve San Antonio, Corpus Christi, Brownsville, Waco, Kerr, Laurange and Sierra Blanca-El
Paso line. BN/SF will serve Mexico through the gateways of Brownsville, Laredc, ard Eagle

Pass. Brownsville service will be via the trackage righ:s to Houston. BN/SF will reach the

premier Mexican gateway of Laredo via interchange at Corpus and the Texas Mexican

Railway. The egreement confirms 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 also rececive trackage rights over SP's line hetween Houston and Iowa
Junction, Louisiana (at western end of state), and will purchase SP’s line from Iowa Junction
across southern Louisiana. This will give BN access to “2-t0-1" chemical plants at
Baytown, Orange, Amelia, and Mont Belvieu, Texas, and through route between Houston
and New Orleans where UP and SP have the only direct routes today. BN will also receive

trackag: rights over UP/SP lines between Houston and Memphis, including rights to serve
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Camden, Little Rock, Pine Bluff and Baldwin, Ark. Substantial time is needed 10 evaluate

acourately the competitive implication of the wholesale grant of these complicated trackage
and haulage rights.

6. mSmcomehuexududd\‘edihmoelnmempdn‘tokeepupwiththe
blistering pace of concurrent depositions, document production and administrative discovery
dispute reso'ution by sending two attorneys to Washington, D.C. Ev *a so, the multiplicity
of parties and issues preclude careftl consideration of each matter. An example of the time
stiictuies within which interested parties must 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 resolution of this proceedir,g within the
statutory deadlines.

8. In sum, enla ing the schedule by ¢9 days would not have a significant adverse
effect on Applicants, and would be in the public interest by pe:mitting Applicants and other
parties time to work on resolution of their disagreements privately, and the State of Texas
adequate time prepare an eflective presentation.

DATED this 25th day of January, 1996.

Respectfully submitted,
DAN MORALES
Attorr.cy General of Texas

JORGE VEGA
First Assistant Attorney General

LAQUITA A. HAMILTON
Deputy Attorney General for Litigation




V1779 1bi31 IX ENLLINUSE DIV -RX 512-4435502 g5

Austin, TX 78711-2548
(512) 463.2185
(512) 320-0975 [FAX)
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Certificate of Service

lhenbyoertifythnurunndcorrectoopyoﬂhcfongoinginmmemhubeenhmd
delivered, sent by U.S. mail and sent by facsimile on January 25, 1996 to Honorable Vernon

A. Williams, Secretary of the Surface Transporiation Board and by facsimile to all parties on
the Restricted Service List.
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ATTORNEYS AT LAW 8 ¢

1294 SEVENTEENTH STREET N.W. |° ’

WASHINGTON, D. C. 80008 !

January 25, 1996

Honorable Vernon A. Williams

Secretary

Surface Transportation Board

Case Cor.trel Branch

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

Re: Finance Docket No. 32760, Union Pacific
Corporation, Union Pacific Railroad Company,
and Missouri Pacific Railroad Company ~-
Control and Merger -- Southern Pacific
Transportation Company, St. Louis Southwestern
Railway Company, SPCSL Corp., and the Denver &

Rio Grande Western Railway Company

Dear Mr. Secretary:

Enclosed for filing 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 filing is enclosed. Kindly
indicate receipt and filing by time-stamping the copy and returning
it to the bearer of this letter.

Thank you for your -ttention to this matter.

Sircerely,

An Attorney for Commonwealth
Edison Company

Enclosures

Item NoO.

e =——
page Count 33




.—-——-"“‘""—_'-—-—-
rm» ol ma Sacrctary

Bt ot
=e™ Forei
) P

¥
|
i BEFORE THE

JAN 2 9 1996 \ SURFACE TRANSPORTATION BOARD

UNICN PACIFIC CORPORATION, UNION
PACIFIC RAILROAD COMPANY, AND
MISSOURI PACIFIC RAILROAD COMPANY
~~ CONTROL AND MERGER -- SQUTHERN
PACIFIC RAIL CORPORATION, SOUTHERN
PACIFIC TRANSPORTATION COMPANY,
S.'. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP., “ND THE
DENVER AND RIO GRANDE WESTERN
RAILROAD COMPANY

Finance Docket No. 32760

COMMENTS OF COMMONWEALTH EDISON COMPANY
IN SUPPORT OP THB HOTION OF WBSTBRN SBIPPBRS

Commonwealth Edison Company ("ComEd") hereby submits
its comments in support of the January 22, 1996 Motion of Western
Shippers’ Céalition for Enlargement of the Procedural Schedule
(WSC-2). ComEd submits that a 60-day enlargement of the current
procedural schedule is wholly appropriate as the rushed pace of
the current procedural schedule has become simply unworkable.
Accordingly, in support hereof, ComEd states as follows:

The Applicants in this proceeding believe that the
precedent of the BN/Santa Fe proceeding,” wherein a 6-month

procedural schedule was observed, justifies the compressed

Finance Docket No. 32549, Burlington Northern Inc. and

Burlington Northern Railroad Comganx--gontrol and Merger--Santa
Fe Pacific Corporation and The Atchison, Topeka and Santa Fe
Railway Company, Decision served August 23, 1995.




. schedule in this proceeding. However, the twu proceedings are
not analcgous. The proposed UP/SP merger proceeding is
significantly more complex than was BN/Santa Fe, and requires
more time. For example, as cowmpared to BN/Santa Fe, this
proceeding has more numerous actively participating opponents,
each of whom require adequate time both to conduct thorough
discovery ~- i.e., to review thousands of pages of documents =--
and to prepare their respective cases. The participation of a
lﬁrge number of active parties has created severe congestion in
the discovery process, and has also been further complicated by
the unusual January weather patterns. In short, there is simply
is 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 will not prejudice Applicants.

This is a minor extension -- one that will not hamper the .verall

process, that will fully comply with applicable la’ joverning the
timing of merger proceedings, and that will offer some possi-
bility of accommodating opposing parties’ reasonable discovery
needs and the Board’'s own interest in obtaining a well-developed

record upon which to base its decision.




CONCLUSIQN
The largest railroad merge. in history requires more
time and attention than has been allotted. Given the discovery
and weather delays associated with this proceeding, it has become
imperative that the procedural schedule be enlarged. The pro-
posed 60-day extension is very modest, and ComEd thus respect-

fully urges that the Surface Transportation Board extend the

procedural schedule accordingly.

Respectfully submitted,
COMMONWEALTH EDISON COMPANY
By: C. Michael Loftus
Christopher A. Mills
Slover & Loftus
1224 Seventeenth Street, N.W.
Washington, D.C. 20036

Dated: January 25, 1996 Attorneys and Practitioners




CERTIFICATE OF SERVICE

I hereby certify that on this 25th day of January,
1996, I caused a ~opy of the foregoing "Comments of Commonwealth
Edison Company in Support of the Motion of Western Shippers’
Coalition for Enlargement of Procedural Schedule" to be served by
hand on the individuals listed below, and by first-class United

St.ates mail, postage prepaid, on all other persons on the service

list for this proceeding.

Arvid E. Reach 11, Esq.
Covington & Burling

1201 Pennsylvania Avenue, N.W.
P.O. Box 7566

Washington, D.C. 20044

Paul A. Cunningham, Esqg.
HarX.ns Cunningham

1300 Nineteenth Street, N.W.
Washington, D.C. 20036




