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BNSF-PR-13

BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

U'NION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY

-- CONTROL AND MEF.GER --

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

THE BURLINGTON NORTHERN AND
SANTA FE RAILWAY COMPANY'S
QUARTERLY PROGRESS REPORT
Pursuant to the Surface Transportation Board's ("Board") Decision No. 44 in

Finance Docket No. 32760, The Burlington Northern and Santa Fe Railway Company

("BNSF") hereby submits its thirteenth Quarterly Progress Report. Union Pacific Corp.,

et al. -- Control and Merger -- Southern Pacific Rail Corp., et al., Fin. Dkt. No. 32760,

Decision No. 44 at 147 (served Aug. 12, 1996).

This Progress Report describes various changes that have occurred in BNSF's
operations on its trackage rights lines and purchased lines (the “UP/SP lines”) since the
filing of BNSF's last Progress Report on July 1, 1999 (BNSF-PR-12). The Report will
also address BNSF's marketing efforts undertaken since the July 1 Progress Report was

filed. rinally, this Report will update the status of various issues relating to BNSF’s




ability to provide reliable, dependable and consistent service over the UP/SP In.es.

As documented by this Report, BNSF has aggressively continued its efforts cver
the past three months to compste with UP on the UP/SP lines. Generally, BNSF
continues 1o be successful and effective in marketing its services over those lines. With
respect specifically to “2-to-1" points, BNSF has established a major presence in
handling such traffic.

I CHANGES IN BNSF’'S OPERATIONS SINCE ITS LAST PROGRESS REPORT

This section describes significant changes in BNSF's services over the UP/SP
lines that have occurred during the period from July 1, 1999, through September 30,
1999. The most significant BNSF operational changes on UP/SP trackage rights lines
during the third quarter involvea. \.) rerouting of trains in the San Antonio/Eagle Pass
Corridor between Temple and San Antonio; and (ii)) BNSF's ongoina redesign of its
service offerings in the I-5 Corridor.

A. Gulf Corridor

Effective July 1, 1939, UP erced the temporary “haulage” rights over former SP

trackage between Caldwell, TX, and San Antonio, TX, via Flatonia, TX, that UP

had provided BNSF during the service crisis. (Operation through Flatonia via the

former SP route commenced during the third guarter of 1997, by agreement

between BNSF and UP in response to continuing congestion and delays

B The timing of UP’s termination of the temporary haulage rights was tied to the
completion of the second main line project on UP’s Austin Subdivision between Mileposts
220.0 and 236.7, as well a~ other operational changes made on the line. permitting a
return to normal scheduled opections.




experienced by BNSF on the more direct route through Smithville, TX).
Therefore, on Juiy 1, BNSF permanentiy reinstituted its trackage rights
operations between Temple and San Antonio via Smithville. This was the route
originally provided for in the BNSF Settlement Agreement with UP which was
imposed as a condition of the UP/SP merger. BNSF* has implemented the
necessary changes to its operating plans for Eimendorf, San Antonio and Eagle
Pass, TX, to resume using the permanent trackage rights route as UP has
requested. Trans affected by the July 1 reroutes included BNSF's Fort Worih-
Eagle Pass merchandise train (M-FTWEAP); its Eagle Pass-Temp!c merchandise
trair (M-EAPTPL), its Eagle Pass unit grain trains; and its Elmendorf, TX unit
trains. The reinstitution of service over the Temple-Smithville-San Antonio route
progressed smoothly, and BNSF is able -- for the most part -- to o‘fer service that
is consistent with the service that it offered over the temporary route. BNSF does,
however, experience some train delays on scuthbound trains due to the fact that
it is restricted from operating with the southbound directional flow of traffic on
UP’s Austin Subdivision between Ajax and Ogden Junction. (BNSF lacks
operating rights over the Austin Subdivision’s second main line -- the recently
reopened former-MKT track -- between Ajax and Ogden Junction. Southbound
BNSF trains are therefore required to operate against the predominantly
northbouna flow of traffic on the parallel former-MP line).

Effe~tive August 18, 1999, BNSF extended its northbound merchandise train

operations for traffic originating at Eagle Pass from Temple, TX to Alliance, TX.




The train was redesigniated from M-EAPTPL to M-EAPALT. Further, service was
simuitaneously increased, from 3 days per week to 5 days per week.

On the Baytown Branch, between Dayton, TX and Baytown, TX, BNSF began
deiivering business for various zones along the branch at four locations mutually
agreed upon with UP. BNSF and UP have also agreed upon the exact locations
where BNSF will construct tracks in 2000, thus prcviding additional capacity on
the Baytown Branch to accommodate BNSF's and UP’s operations and
customers’ needs.

During the third quarter, UP cornpleted engineering improvements on its line from
Waco, TX to San Antonio in order that it could handle 286,000 pound (car and
lading) shipments (the previous car and lading limit was 268,000 pounds).
Completion of this project will allow BNSF to serve the City Public Service Board's
coal-fired generating plant at Eimendorf with heavier loads. BNSF remains
subject to weight restrictions of 268,000 pounds on its trackage rights route to
Corpus Christi, TX, Brownsville, TX and Laredo, TX, as weli as Eagle Pass, TX.
BNSF does not anticipate that this route will be upgraded until the later part of
2000.

B. I-5 Corridor

During the third quarter, BNSF's I-5 Team, comprising representatives of
Marketing, Operations, and Service Design and Performance groups, continued
its efforts to improve transit time and service consistency for merchandise

business moving over the I-5 Corridor, with particular focus on southbound Pacific




Northwest-to-Southern California business.

Effective July 11, 1998, BNSF initiated a daily Pasco, WA-Stockton, CA
merchandise train (M-PASSTO). This new train was designed to handle Northern
California business originating in the Pacific Northwest which had previously been
handled by three connecting trains: the M-VAWKLF which operated daily between
Vancouver, WA and Klemath Falls, OR; the M-PASKLF which operated 6 days
per week between Pasco, WA and Klamath Falls, OR; . .id the M-KLFSTO which
operated 6 days per week between Klamath Falls, OR and Stockton, CA. In
addition, Southern California business previously handled by M-VAWKLF began
moving on the H-VAWBAR, a six days per week high-priority Vancouver, WA to
Barstow, CA merchandise train.

On August 2, 1969, BNSF continued to upgrade its |-5 Corridor services when the
frequency of its southbound merchandise train from Vanczuver, WA to Barstow,
CA was increased from 6 days per week to daily operation. The H-VAWBAR
merchanciise train now departs Vancouver, WA and arrives at Barstow, CA sixty-
two hours :ater, allowing time for this business to be processed for connection to
outbound trains on the same day. This service, in conjunction with the existing
merchandise train service connecting to and with trains in the corridor, is
designed to handie existing carload growth in the I-5 Corridor and to encourage
further growth by improving transit time, speed and consistency.

Beginning in August 1999, BNSF initiated the use of distributed diesel locomotive

power in its -5 Corridor merchandise train services, permitting diesel locomotives




to be placed within the train consist as well as at the head end, all controlled by
the engineer on the lead unit. Since this initiative was bequn, approximately Z0
percent of southbound merchandise trains on the 1-5 Corridor have been operated
with distributec power. One of the main advantages of distributed power on the
I-5 Corridor has been the operation of longcr heavier trains, as distributed power
permits the handling of up to 2,000 additional tons per train. The near-term goal
is to operate approximately 30 oercent of southbound trai; 5 with distributed
power, ultimately increasing this amount to 50 percent. Use of distributed power
on 1-5 Corridor merchandise trains permits more efficient use of the Corridor's
available capacity by allowing more business to be transported without
significantly increasing the number of trains required to move the business.

BNST continued its strategy of utilizing the 1-5 Corridor tc redistribute empty
railcars between the Pacific Northwest and the Pacific Scuthwest regions.
Currently, two trains with empty intermodal cars are operated each day,
depending on equipmeiii demand at either end of the Corridor. This operation
improves equipment utilization and car supply to Southern California ports,
permitting BNSF to handle import traffic through these ports on a much more
timely basis. BNSF is also using the I-5 Corridor to reposition empty unit grain
trains from Stockton, CA to Pasco, WA. Currently, this opeiation averages one
empty grain train every second or third day. This operation, which fluc'uates
seasonally, improves equipment utilization and car supplv to serve the needs of

grain producers in Montana. Finally, BNSF is using the I-5 Corridor to reposition




empty autorack trains from the Bay Area to the Pacific Northwest, thus permitting
timeiy handling of automobile traffic moving over the PNW ports.

C. Central Corridor

Effective September 13, 1999, BNSF implemented improved blocking of traffic
originating in the Pacific Northwest destined to locations on the Central Corridor,
primarily in Nevada. The “Nevada Block” is built at the Pasco classification yard
in eastern Washington for southbound movement on the Pasco-Stockton
merchandise train (M-PASSTO). This block is set-out at Stockton for subsequent
movement on a Riverbank-Denver merchandise train (M-RRBDEN). This service
design improvement has resulted in reduced numbers of car handlings, improved
transit time, and service consistency.

Ouring the third quarter, BNSF began exploring possibilities for rerouting through
t-affic back to its Centrai Corridor trackage rights from other paralle! corridors.
Immediately following the UP/SP me:ger, BNSF through traffic moved over the
Central Corridor. UP's 1998 service congestion problems, however, forced BMSF,
in August 1998, to reroute all overhead traffic which did not have to move via the
Central Corridor to other lanes. BNSF is now using the Central Corridor to handle
eastbound empty flows, particularly empty grain cars moving out of Southern

California and the Bay Area.

BNSF INVESTMENTS IN TRACKASGE RIGHTS AND PURCHASED LINES
The following is a summary of investments and improvements that BNSF has

made during the third quarter on the UP/SP lines.




Since July 1, 1999, BNSF has continued its ongoing rehabilitation project on the
jointly ownea former SP Lafaystte Subdivision between Avondale, LA and lowa
Juiction, LA. During the quarter, BNSF instalied approximately 31,000 ties
between Lafayette and lowa Junction, LA. UP is performing similar tie installation
work on the western end of the jointly owned line between lowa Junction and
Houston.

During the third quarter, BNSF and UP agreed to the exact location of tracks that
BNSF will construct to support its new operational plan at Dayton, Mont Belvieu,
Eldon, and Baytown. Engineering design of these tracks is presently in progress,
and BNSF anticipates that the tracks will be constructed in 2000.

BNSF'S MARKETING PLANS AND EFFORTS

A. Recent Activities

During the third quarter of 1923, BNSF continued its intensified marketing
activities with respect to a number of points on the UP/SP lines, with particular focus on
customer identification and contact for customers located in South Texas, in Southern
California, and on the |-5 and Central Corridors. These effurts included field surveys,
face-to-face customer contacts, and follow-through designed to acquaint customers with
BNSF's services and capabilities, as well as to acquaint BNSF with the customers’
transportation needs. Furier, BNSF continues to issue service updates to its customers
that are faxed directly to customer locations and posted on the Internet.

For the third consecutive year, BNSF will cooperate again this fall with public and

private interests in the State of Louisiana, as well as the Louisiana & Delta Railroad




("LDRR"), a “2-to-1" shortline railroad, in the operation of intermodal sugar cane trains.
LDRR will operate a daily "sugar cane train" over BNSF’s route on expedited schedules
to ensure product quality. The trains originate in the Lake Charles, LA area and are
destined to receivers on the LDRR which are accessed via the lowa Junction-Avondale,
LA route. Sugar cane, by its nature, is highly perishable, and BNSF and LDRR are
working together to establish transit plans for this traffic to preserve product integrity,
while at the same time ensuring that the sugar cane trains do not interfere with other
operations. This inriovative public-private partnership is designed to deliver both
economic and safety benefits to southern Louisiana, by increasing sugar cane production
and refining and by removing increasingly large volumes of sugar cane (estimated at
over 70,000 trucks per harvest season) from the region’s highway system.

B. Traffic Volumes

BNSF traffic volumes over the lines to which BNSF received access as 4 result
of the merger have continued to grow. See the chart attached hereto as Attachment 1.
The charts attachec hereto as Attachments 2 to 11 reflect the volumes of traffic for each
of the major traffic \anes to which BNSF received access. Attachment 12 shows the
breakdown by general commodity (roups of this traffic.

This growth reflects BNSF's ontinued success in its efforts to compete for and
secure business along the UP/SP trackage lines. As a recent example of such success,
in September 1999, BNSF initiated deliveries of pipe to American Soda at Parachute,
CO, a new rail shipper located along trackage rights lines, for use i~ the construction of

a new 43-mile pipeline.




BNSF has also experienced traffic growth where BNSF works with "2-to-1"
shortlines and regional carriers ic reach customers along the trackage rights lines.
BNSF enjoys a growing working partnership in business generation with these carriers.
BNSF has also steadily grow. its traffic volumes for traffic which BNSF or its agent (for
example, Utah Railway) switch customers directly. As an example, in September 1999,
BNSF secured a two-year contract to transport petroleum coke for Chevron at Salt Lake
City, UT. BNSF is currently staging an initial pool of clean, mechanically inspected cars,
including a coal set, to handle this business commencing in October 1999. BNSF and
the Utah Raiiway worked very closely to develop and propose a competitive service
package that would satisfy the customer’s requirements. Acting as BNSF's agent, the

Utah Railway provides local switching services for this business at Chevron’'s Salt Lake

City refinery. Utah Railway has changed a crew start time in order to ensure a daylight

switch for the Chevron refinery, and will increase service from six days per week to daily
in oider to provide the required level of service. An action team comprised of BNSF,
Utah Railway and Chevron personnel has been assigned to resolve any startup issues
that may occur.

C. Customer Identification 2..d Access Pursuant To Merger
Conditions

BNSF has also contin:ied its efforts to identify all UP/SP customer facilities to
which it received access as a result of the UP/SP merger. These facilities include
access to “2-to-1" customers and transload facilities on its trackage rights lines and

facilities which can be served by the seventeen “2-to-1" shortlines to which it received




access. Current listings of ali such facilities are provided as Attachment 13.

During the quarter, BNSF and UP agreed to add National Gypsum Company,
Grand Prairie, TX (Great Southwest Industrial Park) to the list of customers accessible
by BNSF as a result of the BNSF Settlement Agreement and merger conditions.

BNSF is continuing to investigate and pursue opportunities for build-ins/build-outs,
new facilities, transloads, and expansions of existing facilities at “2-to-1" points. BNSF
is currently engaged in discussions with a number of interested customers concerning
such facilities and expansions. At the conclusion of the third quarter, over 50 industrial
development projects involving new customer facilities at “2-to-1" points and along
trackage rights lines were in various stages of discussion, planning, or implementation.

With respect to the development of new facilities along BNSF's trackage rights
lines, BNSF is working with a number of customers and has achieved additional success
during the third quarter. During the third quarter of 1999, UP formally agreed that BNSF
has access to new customer facilities along trackage rights lines including: American
Soda, L.L.P. at Parachute, CO and Newmont Mining Company, Dunphy, NV.
Additionally, BNSF is working with UP on BNSF’s 50-percent cost participation to fund
the construction of an industry track at the new Pilgrim’s Pride facility at Tenaha, TX.

BNSF and its customers are awaiting responses from UP on BNSF's Proposed

Rail Shipper Plan for service to the Four Star Sugar Company transioad facility at El

Paso, TX, which was submitted to UP on August 16.# Further, BNSF and its customers

¥ UP initially denied BNSF's request for access to Four Star Sugar, a new facility
constructed in 1998 along BNSF's trackage rights on the former SP line beiween El Paso

11




are awaiting a response from UP on BNSF'’s August 31 request for access to Champion
International’s Distribution Center operated by Caliber Logistics in the Vintage Industrial
Park at Ontario, CA.

Finally, in July, UP denied BNSF’s request for access to Suburban Propane at
Sparks, NV. UP indicated that since this customer had received rail shipments during
August 1996 -- prior to the UP/SP merger date of September 11, 1996 -- it would not
qualify as a “new facility” under the merger conditions.

IV.  ISSUES AFFECTING BNSF’S IMPLEMENTATION OF TRACKAGE
RIGHTS

The following describes issues relating to BNSF's operations over its trackage
rights lines.

On August 20, 1999, the quarterly meeting of the UP/BNSF Joint Service
Committee was held in Fort Worth to review and resolve issues relating both to BNSF's
operations and customer access over UP pursuant to the UP/SP merger settlement
agreements and conditions, as well as other operations issues between the two
companies. A number of topics were discussed, including train performance
measurements, issues involving BNSF operations over specific UP line segments

resulting from the UP/SP merger, and capital projects. As a follow-up to the August 20

and Sierra Blanca, TX. However, in response to a Petition for Clarification filed by BNSF
relating to access to Four Star Sugar, the Board ruled that BNSF has access to facilities
located adjacent to a mainline, spur, industrial track, and/or spur. See Union Pacific
Corp. et al. -- Control and Merge. -- Southern Pacific Rail Corp. et al., Fin. Dkt. No.
32760, Decision No. 86 (served July 12, 1999) Given this clarification of the merger
condition, UP has agreed that BNSF has access to Four Star Sugar Co.

12




meeting, as well as to resolve other issues resulting from implementation of the merger
settiement agreements and conditions, UP and BNSF personnel met again on
September 14 in Kansas City.

In response to a filing by the California Public Utilities Commission ("CPUC") in
the Board's annual oversight of the UP/SP merger, representatives of BNSF met with
representatives of the CPUC in San Francisco, CA on September 22, 1999, to discuss
CPUC's concerns regarding BNSF's competitive pe - rmance in the Central and 1-5
Corridors. The meeting served to ensure that lines of communication between BNSF
and CPUC are open for timely review and resolution of future concerns on the part of
CPUC.

After enjoying a period of marked improvement in UP haulage and reciprocal
switching services, BNSF and its customers have noticed, toward the latter part of the
third quarter, an increase in inciuents involving misrouted shipments and untimely
spotting and pulling of BNSF cars by UP at customer facilities. The locations most
affected by this problem appear to be Sacramento, CA, and more recently Lake Charles,
LA. At Sacramento, BNSF cars are delivered to UP by BNSF's Stockton-Sacramento
local, for subsequent spotting by UP at the customer’s facility. As reported in prior
quarters, BNSF continues to endure the sporadic movement of BNSF shipments through
UP’s Roseville classification yard, thus adding days of transit time and providing
inconsistent service. BNSF's Trackage and Haulage Team monitors these situations and
communicates with UP's National Customer Service Center (“NCSC”) to resolve

shipment-specific problems using the established problem resolution process. BNSF




recognizes that recent organizational changes at UP’'s NCSC appear to have diminished
the effectiveness of this process. However, customer feedback indicates that the
sporadic misrouting of BNSF shipments and resulting inconsistent service impede
BNSF's ability to grow the business and fully realize the benefits of the merger

conditions.

CONCLUSION

Throughout the third quarter, BNSF has continued its efforts to provide reliable,
dependable and consistent service over its trackage rights lines. BNSF's capabilities and
business are growing steadily as a result of BNSF's proactive approach in resolving
problems, its commitment to infrastructure and operational improvements to provide
better service, and the continuing support of its customers. BNSF is working with UP
wherever possible to resolve issues of mutual concern relating to BNSF's implementation
of the merger conditions to provide customiers at “2-to-1" points and along trackage
rights lines with fully competitive service. As a result of these efforts, customers are
benefiting from BNSF’'s new access. BNSF remains fully committed to securing new

business and additional business from its customers in the future.
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1997-99 BNSF Loaded Units In UP/SP
Trackage Rights Corridors
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1997-99 BNSF Loaded Units In UP/SP
Trackage Rights Corridors
Central Texas Corridor
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1997-99 ENSF Loaded Units In UP/SP
Trackage Rights Corridors
Eagle Pass Corridor
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1997-99 BNSF Loaded Units In UP/SP
Trackage Rights Corridors
El Paso Corridor

Units

i
Jul

May

B 97 Totals 7 p 11
O 98 Totals 66 104 70
B 99 Totals 146 ' 8 10

09/29/1999




<o
[
Z
w
=
I
Q
£
<




1997-99 BNSF Loaded Units In UP/SP
Trackage Rights Corridors
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1997-99 BNSF Loaded Units In UP/SP
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1997-99 BNSF Loaded Units In UP/SP
Trackage Rights Corridors
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1997-99 BNSF Loaded Units In UP/SP
Trackage Rights Corridors
Southern California Corridor
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1997-99 BNSF Loaded Units On UP/SP
Merger Condition Lines By Corridor
Bay Area
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Commodities Handled To/From and Via
UP/SP Merger Condition Lines
All Loaded Units
January-July 1999
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UP/SP Served Facilities Accessed By BNSF
Other Than As a Result Of "50/50 Line" ‘98 Agreement
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Pine
Pine
Pine
Pine
Pine
Pine
Pine
Pine
Pine
Texarkan

Texarkana
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Kohler
La Habra
La Habra
La Habra
Lathrop
Livermore
Livermcre
Livermor
Livermore
Livermore
Los Angeles
Melrose
Melrose
Melrose
Oakland
Ontario
Ortega
Pleasanton
Supply Co Sacramento

Sacramento

Chemical Cn Sacramento

Bee (McClatchy Newspaper) Sacramento

ng Products, Div Burke Indus ies San

ibuting Co of Santa Clara San

) Plant #3 San

c San

Floor Service Supply San

rrank Lin Distillers Prcducts Ltd San

Frito Lay San

International Paper Bag Pak Div San

Markovits & Fox San

Northern California Fertilizer San

Red Wing Co Inc National Presarve) San

Safety Kleen Corp San

San Jose Distrivution Services San
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UP/SP Served Facilities Accessed By BNSF

Other Than As A Result Of

Stapleton~Spence Packing

Sun Garden Packing Co

U S Pollution Control

Western Beverage Co

Chem-World Supply Inc

FKA Chemicals/EKA Nobel

Los Angeles Chemical Co (LACCO)
P Q Corpcration

Titan Terminal & Transport

Hardwoods Inc

Trans Western Polymers

A L Gilbert

Americold Plant 1

Facility vacant/for lease (Snider Lbr)
Feedstuffs Processing Co.
nternational Paper

Purina Mills Inc

Rogers Food (Div Universal Foods)
Tab Products Co

Turlock

"50/50 Line“

‘98 Agreement

San Jose
San Jose
San Jose
San Jose
South Gate
South Gate
South Gate
South Gate
South Gate
Trevarno
Trevarno
Turlock
Turlock
Turlock
Turlock
Turlock
Turlock
Turlock
Turlock
Turlock
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SIS SN
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Capital / Warehouse West Sacramento
Capital West Sacramento
Cargill West Sacramento
Crum & Crum Entexrprises Inc West Sacramento
Farmers Rice Cocp West Sacramento
Karrolton Envelope West Sacramento
Montgomery Ward & Co Distr Ctr West Sacramento
PFX Pet Supply West Sacramento
Port Of Sacramento (Yolo Port Dist) West Sacramento
The Ink Company West Sacramento
Treasure Chest West Sacramento
Unocal West Sacramento
American Metals Corp Yolo Port
California Distribution Center Yolo Port
Weyerhaeuser Lumber Yolo Port
Conoco Inc Durham New Facility
To%al Petroleum Durham New Facility
Agri Producers Herington
Cairo Coop Equity Exchange Preston
Crowley American Transport Harbor
Farmers Rice Milling Co Inc Harbor
Lake Charles Carbon Co, Div Reynolds Metals Harbor
Lake Charles Stevedores Harbor

M I Drilling Fluids Harbor 30 |
Calcasieu Steel & Pipe Inc Lake Charles Agreement
Lake Charles American Press Lake Charles Agreement
Lake Charles Harbor Terminal Lake Charles Agreement
Lake Charles Public Elevator Lake Charles Agreement
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Allen Millwork Inc

Bell Industries

Custom Bilt Cabinet & Supp.y
G S Roofing Products Co Inc
Georgia Pacific Corp

Hart Lumber Co Inc

Murphy Bonded Whse Inc
National Biscuit Co (Nabisco)
Purina Mills Inc

S F Services Inc

Sears Roebuck & Co
Southwestern Electric Power Co
Conoco (Gulf Coast Lube Plant)
Arco Chemical (Olin Corp)
Condea Vista Co

Conoco Inc

08/29,1999

Shreveport
Shreveport
Shreveport
Shreveport
Shreveport
Shreveport
Shreveport
Shreveport
Shreveport
Shreveport
Shreveport
Shreveport
Sulphur

West Lake
West Lake
West Lake

Agreement
Agreement
Agreement
Agreement
Agreement
Agreement
Agreement
Agreement
Agreement
Agreement
Agreement
Agreement
Agreement
Agreement
Agreement
Agreement




UP/SP Served Facilities Accessed By BNSF
Other Than As A Result Of "50/50 Line"™ ’'98 Agreement

Dunham Price Inc west Lake Agreement
Excel Paralubes West Lake Agreement
Holnam Inc West Lake Agreement
Jupiter Chemicals/Jupiter Nash West Lake Agreemen
M I Drilling Fluids West Lake Agreement
Martin Marietta Aggregates West Lake Agreement
Montell USA West Lake Agreement
PPG Industries Inc West Lake Agreement
R E Heidt Construction West Lake Agreement
Reagent Chemical & Research West Lake Agreement
Tetra Chemicals West Lake Agreement
ABB Randall Corp West Lake Charles Agreement
Baroid Drillingy Fluids West Lake Charles Agreement
Baroid Petroleum Services West Lake Charles Agreement
Cit Con 01l West Lake Charles Agreement
Citgo Petroleum Corp West Lake Charles Agreement
Conoco Inc, Coke Terml West Lake Charles L Agreement
Equistar Chemicals LP West Lake Charles reement
Firestone Synthetic Rubber & Latex West Lake Charles 2 eement
Grace Davison (W R Grace) West Lake Charles
Southern Ionics Inc West Lake Charles
Calcining Plant West Lake Charles
Lake Petrochemicals West Lake Charles
Lake Polymers West Lake Charles
Lake Styrene West Lake Charles
Ag Processing Dexter
Cargill Dexter
Hudson Foods Dexter
Monarch F 1 Dexter
Argenta
Barth
Battle Mountain
Battle Mountain
Battle Mountain
Beowawe
Beowawe
Beowawe
Fuels Inc Becwawe
Marketing Transport Carlin
Continental Lime Carlin
Dust Chemical Carlin
Kilborn International carlin
Thatcher Chemical Co - Nevada Carlin
Turner Gas Carlin
Baroid Drilling Fluids Dunphy
Kennecott Utah Copr - Dunphy
Mine Service & Supp. 7/ Dunphy
Alpark Petroleum Elko
Ash Grove Cement Co Elko
Blach Distributing Elko
Cashman Equipment Elko
Franklin Lumber Bldg Supply Elko
Nevada Freeport Elko
Nevada Ice & Cold Storage Elko
Par 3as Elko
Petro Sour~ce Elko
Petro Source Asphalt Terminal Elko
Tricon Metals & Services, Inc. Elko
Quebecor Printing Nevada Inc Fernley
Valley Joist Corp Fernley
Continental Lime Golconda
Diamond Plastics Co Golconda
U S Barium Golconda
Kennecott Utuh Copper Jayhawk
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UP/SP Served Facilities Accessed By BNSF
Other Than As A Result Of "50/50 Line" ‘98 Agreement

Transwood Inc Jayhawk
Kennecott Utah Copper Redhouse
Transwood Inc Redhouse
Coastal Chemical Rennox
Sierra Chemical Of Nevada Rennox 2
BNSF Nevada Quality Distr Center (QDC) Sparks J New Fa
Sierra Pacific Power Valmy /
Dupont Vivian
Van Waters Rogers Vivian
Mcbil Chemical Amelia
Econo Rail ~orp Baytown
Exxon Chemical Americas Baytown Agreement
Exxon Chemical Plastics Baytown Agreement
Exxon  mpany USA Baytown X Agreement
Jindal Unitec Steel Corp Baytown 1A s
Rhodia Baytown
SAW Pipes USA 'nc Baytown
Seapac Inc Baytown
United Staves Steel/USX Baytown X
Thompson Coasumer Electronics X Belen < New Facility
City Of Brownsville Brownsville X 1
iilwhite Brownsville
Premier Services Corp Brownsville
Tex Mex Cold Storage Brownsville
Farstad 0il Buford
Lopez Scrap Metal Buford
El Paso Valley Cotton Assn Clint
T & R Chemicals Inc Clint
Valley Feed Mills Clint
Citgo Petroleum East Plant Corpus Christi
Citgo Petroleum West Plant Corpus Christi
Coastal Refining & Marketing Corpus Christi
Elementis Chromium Corpus Christi
Encycle Texas Inc. Corpus Christi
ESCO Dirftributors Inc Corpus Christi
Koch Refining Company, East Plant Corpus Christi
Nueces Grain Company Corpus Christi
US Interstate Grain Corp., Port Terminal Corpus Christi
Zarsky Lumber Co. Corpus Christi
Ceferse Distribution Depot Cefense
Penreco Dickinson
Gulf States Asphalt Dumont
Houston L&P #1 Dumont
Houston L& #3 Dumont
Scuth Houston Lumber Dumont
General Tire Zast Waco 1
Amoco Chemical Eldon Agreement
Bayer Chemical Eldon 4 Agreement
orden Chemical Eldon { 2313
Chevron Chemical Eldon Agreement
City Public Service Board of San Antonio Elmendorf 2
Richard Bills Feedlot Fabens
Romney Implement Fabens
Swig Cotton Compress Fabens
Ashland Chemical Genoa
Pioneer Concrete Texas Genoa
Sunbelt Asphalt Materials Genoca
Amc Warehouses Great Southwest
Boise Cascade Great Southwest
Carry Companies Great Scuthwest
Carry Companies (Imperial Sugar) Great Southwest
Champion Recycling Great Southwes:
Coors Brewing Great Southwest
D D Recycling Great Southwest
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UP/SP Served Facilities Accessed By BNSF
Other Than As A Result Of "50/50 Line" ’'98 Agreement

~ .1

Great Southwest 23

Great Southwest Transload
s (Lever) Great Southwest { Translioad
(Pillsbury) Great Scuchwest Translcad
Frito Lay Great Southwest
G E Appliances Great Southwest
General Hardwoods Great Southwest
Ink Great Southwest
Irtsel Southwest Great Southwest
LMD Warehouse Distribution Great Scuthwest
Mackie Automotive Southwest Great Southwest
Matlack Systems Great Southwest
McGregor Printing Great Scuthwest
National Gypsum Co Great Southwest
National Starch Chemical Great Southwest
Packaging Corp of America Great Southwest
Pennzoil Prod Great Southwest
Pepsi Cola Great Southwest
forter Warner Ind Great Southwest
Professional Food Systems Great Southwest
Quality Logistics Services Great Southwest
Solvay Engineered Polymer ! i Great Southwest
Texas Flywooed Lumber Great Southwest
Tucker Housewares Great Southwest
Tulco 0il Great Southwest
Uvtec Great Southwest
Wainwright Ind Great Southwest
Western Reclamation Great Southwest
Weyerhaeuser Great Southwest
Willamette Incustries Bag Great Southwest
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Willamette Industries Corrug Great Southwest
LCRA Plant Halsted

Alamo Forest Products Inc. Harlingen
Cameron Ashley Building Productec Harlingen
Earthgrains Co Harlingen

el

bt

Georgia Pacific Corp Harlingen
Harlingen Valley Compress Co. I g Harlingen
Juiner Foodservice Inc. Harlingen
Rio Grande 0il Mill Harlingen
Valley Compress Co., Inc. .\arlingen
Valley Coop 0Oil Mill (Valco Chemical) Harlingen
Valley Morning Star Harlingen

M G Building /Materials Heafer
wheelwright & Associates League City
Exxon Chemical Americas Mont Belvieu TX Agreement
Allied Signal Orange X b
Bayer Fibers /idditives/Rubber Orange
Chevron Chemical Orange
Dupont De Namours, & I Orange
Egquitable Bag range
Firestone Syn Rubber Latex Orange
LLewis Plastics Orange
Neches Inc Orange
Orange City Of Orange
Orange Port Of QOrange
Orange Ship Building Orange
Precinct Nne Orange County Orange
PrintPak (James River) Orange
Rescar Iac Orange
Sabine Warehouse Orange
Schulman Plant (Burmett 3t) Orange
Schulman Plant (Tho~mas St) Orange
Texas Polymer Se. .ces Orange
West Crange City Of Orange
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UP/SP Served Facilities Accessed By BNSF
Othexr Than As A Result Of "50/50 Line" ‘98 Agreement

Wilson Warehouse Orange
Alamo Ircn Works San Antonio
Aller & Allen Co San Antonio
BFI (Browning Ferris Industries) San Antonio
Big Tex Grairn San Antonio
Block Distributin San Antonio
California Fruit San Antonio
Crystal Col~ San Antonio
Dittmar Lumr: San Antonio
Fiesta Warehousing Distribution San Antonio
Fite Distribution Services San Antonio
Georgia Pacific Corp San Antonio
Distributing San Antonio
“‘Strlbut‘.ﬂ San Antonio
San Antonio
San Antonio
San Antonio
San Antonio
Newell Industri X San Antonio
Newell Recycling o 10 B San Antcnio
Pearl Brewing San Antonio
Pioneer Flour Mills San Antonio
Salt Exchange Inc San Antonio
Savage Industries, Industrial Rail Services San Antonio
uth Texas Liquid Terminal San tonio
Merchandise Stge Co San Antonio
ed & Grain San Antonio
Tomato-Avacado Co .nc San Antonio
Industries Inc San Antonio
Specialty 0il Company Inc San Antonio
San Antonio
Sierra RBlanca
issioner, Pricinct 1 Sinton
Holily .acility Sugar Land
Sugar Land
Sugar Land 8 |
Texarkana X Agreement
Corp Texarkana TX Agreement
Miller Bowie u y Faxrmers (Willis St) Texarkana Agreement.
Texarkana Milli pply Texarkana X Agre=ment
Drake Zinterpris Tornillo
American Plant ) Tyler
Bonar Packaging Tyler
Cameron Ashley Building Products yler
Jewell Concrete Products Tyler
Kelly Springfield Tire Tyler
unbelt Cement Tyler
Transit Mix Concrete Material Tyler
Kamin Furniture Victoria
Cameron Ashley Building Products Waco
Central Forwarding Co Waco
Central Texas Iron Works Waco
Central Warehouse Co waco
Certainteed waco
Continental General Tire Waco
Equalizer waco
Exporters & Traders Compress & Whse Co Waco
Fleetwood Homes Waco
Fleetwood Trailer Co Waco
Gross Yowell Lumber Waco
Gulf States Paper Waco
Jarvis Paris Murphy Waco
Jewell Concrete Products Waco
M Liplitz Waco
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UP/SP Served Facilities Accessed By BNSF
Other Than As A Result Of "50/50 Line" ‘98 Agreement

M M Mars Waco
Metro Lumber Industries Waco

Mid State Beverage Inc Waco

Owens Brockway Waco

Tejas Warehouse System Waco

Terra Nitrogen Corp (Terra Intl Inc) waco
Vacant Facility (McCoys Bldg Supply Center) Waco
Veterans Administration Waco
Houston Shell & Concrete Webster
McCoys Bldg Supply Center Webster
Sunbelt Asphalt Materials Webster
Custom House Manuvering Svcs Ysleta
Featherlite Building Products Corp Ysleta
International Paper, Container Div Ysleta
Rhinehart 0il American Fork
Alpine Transfer Clearfield
Americold Clearfield
Ashland Chemical Clearfield
Birmingham Bolt Clearfield
Del Monte Foods Clearfield
DSC Logistics Clearfield
Excel Mining Clearfield
FABPRO Oriented Polymers Inc Clearfield
Freeport Center Clearfield
Freeport Cold Storage Clearfield
Gatx Logistics Clearfiell
Lifetime Products Clearfield
Malnove Clearfield
Naptech Inc Clearfield
Oborn Transfer & Storage Clearfield
Poli Twine Clearfield
Quintex Clearfield
Ryerson Son J T Clearfield
Tech Steel Clearfield
Thickol Clearfield
Watking Shepard Clearfield
Geneva 3Steel Geneva
LaRoche Industries Geneva
Western Pipe Coaters (c/o0 Geneva Steel) Geneva
Reilly Industries Ironton
Great Salt Lake Minerals Little Mountain
Kennecott Utah Copper Corp Magna
Flying J Inc North

Red Man Pipe & Supply Co North
American Nutrition Ogden
Atlas Steel Cgden
Cache Commodities DRGW Ogden
Cargill Flour Milling Ogden
Cargill Nutrena Feeds Ogden
Cereal Food Processors Ogden
David Grant Trucking Inc Ogden
Defense Depot Ogden
Durbano Metals Ogden

Dyce Chemical Ind Ogden
Great Salt Lake Minerals Ogden
Harsac Ogden
Kimberly Clark Ogden

Koch Agri Services West Ogden

L Bloom & Sons Ogden
McNabb Grain Ogden
Nutrena Feed Ogden
Wasatch Distributing Ogden
Western Gateway Storage Ogden

Pipe Fabricating Pioneer
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UP/SP Served Facilities Accessed By BNSF
Other Than As A Result 0f "50/50 Line" ‘98 Agreement

A “uilding Supply Provo
s Steel Provo
Four Distributing Provo
Pacific States Cast Iron Pipe Provo
Pitt Des Moines (PDM) Provo
A K Railroad Materials Salt
Alta Industries Salt
American Excelsior Salt
Amerigas Propane Lp Salt
Amoco 0il Salt
Asphalt Systems Inc Salt
Associated Food Stores Salt
Atlas Steel Inc Salt
Baker Hughes Inteq Salt
Bee Hive Brick Salt
Benergy dba Star Carbon Divn Salt
Border Steel Salt
Bruce Transfer & Storage Salt
Capitol Lumber Salt
Cenex Land O Lakes Salt
Cereal Food Processors Salt
Certified Warehouse Transfer Salt
Chevron Products Salt
Chris & Dicks Lbr & Hardware Salt
Church Of Jesus Christ LDS Salt
Inc Salt
Corp Of The President (LDS Church) Salt
Corporation Of The Presiding Salt
Crawford Door Sales Salt
Crus Distributing Salt
E F Mariani Salt
Eaton Metal Products Salt
Eimco Process Equipment Salt
Engelhard Salt
Farwest Sfteel Salt
General Distributing Salt
General Felt Industries Salt
Great Western Chemical Salt
Harrington Trucking Inc Salt
Hill Brothers Chemical Salt
Holnam Salt
Liquid Sugars Salt
Mark Steel (W 200) Salt
Marmon Keystone Salt
May [oundry Salt
Metro Group Inc Salt
Mountain Cement Salt
Nalco Chemical Salt
Newspaper Agency Salt
Pacific Steel Salt
Packaging Corp of America Salt
Pax Salt
Peerless 0il Salt
Petrolane Salt
Pioneer Wholesale Supply Inc Salt
Resource Net (aka Western Paper Co) Salt
Salt Lake Auto Auction Salt
Semling Menke Salt
Smurfir Stone Container Corp Salt
Specialized Rail Service Salt
fport Court Salt
Steelco Salt
Sutherland Lumber Salt
Terminzl Freight Handling Salt
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UP/SP Served Facilities Accessed By BNSF
Other Than As A Result Of "50/50 Line" ‘98 Agreement

(S}

Thatcher Company Salt Lake City
Transwood Salt Lake City
United States Postal Service Salt Lake City
United States Welding Salt Lake City
Utah Barrel Salt Lake
Utah Metal Works Sa't Lake
Utah Paper Box Salt Lake
Valley Steel Processing Inc Salt Lake
Van Water Rogers Salt Lake
Westinghouse Electric Co Salt Lake
Weyerhaeuser (Matl Dist) Salt Lake
Weyerhaeuser (Recyclin Salt Lake
Wholesale Stationers Corp Salt Lake
Wholesale Transfer & vVhse Salt Lake
Inland Refining Inc Woods Cross
Koch Performance Asphalt Co Woods Cross
Peak Profile Woods Cross
Phillips 66W Woods Cross
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"2-To-1" Points Where UP Has Advised BNSF
Has Accessed to "All Customers"”

Station State Status
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Customer

ustomers
Customers
CL tomers
Cuscomers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
ustomers
Customers
Custcmers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
ustomers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
Customers
Custome.s
Customers
Customers

Altamont
Hearst
Livermore
Midway
Niles Jct
Pleasanton
Rad m
Trevarno
Alazon
Barth
Beowawe
Carlin
Coin
Deeth
Dunphy
Clburz
Elko
Ellison
Golconda
Hunter
Jayhawk
Kampos
Knight
Nardi
Pardo
Rasid
Redhouse
Rennox
Russells
Ryndon
Tulasco
Weso
Buford
Ciint
Dickinson
Dumont
Fabens
Fondren
Ft Hancock
Genoa
Great Soutchwest
Gypsum Spur
ulen Park
Iser
La Marque
League City
McDonough
McNary
Olcott
Sierra Blaaca
Texas City Jct
Tornillo
Webster
Ysleta
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09/27/1999

Customers Accessed By BNSF Directly
On Lines Purchased As A Result Of The UP/SP Merger

Customer

Baroid Corp

Ico Tubular

J Ray McDermott

M T DPrilling Fluids

Pire Distributors

Tuboscope Vetco International
Monsanto Co

Anchor Drilling Fluids USA Inc
J & L Cameco Honiron Div
Lafayette Power Plant
Broussard Rice Mill Inc
nviro.acrental Treatment Team
tterson Truck Lines

t of Morgan City

nneco

uboscope

Texaco Inc

Station

Berwick
Boeuf

Boeuf

Boeuf

Boeuf

Boeuf
Boutte

Cade
Jeanerette
Latayette
Mermentau
Morgan City
Morgan Cit
Morgan City
Morgan City
Morgan City
Paradis

State

LA
LA
LA
LA

T A

a8
LA
LA
LA
LA
LA
LA
LA
LA
LA
LA
LA

2
Pyt

Status

irect
Direct
Direct




Customers Accessed By BNSF Located
On "2-To-1" Shortlines/Regional Carriers

Customer Station State Serving Status
Carrier

LRWN
LRWN
LRWN
LRPA
LRPA
LRPA
LRPA
LRPA
LRPA
LRPA
LRPA
LRPA
LRPA
LRPA
LRPA
LRPA
LRPA
LRPA
LRPA
LRPA
LRPA
LRFA
LRPA
LRPA
LRPA

rEDA
MRYA

LRPA
LRWN
LRWN
LRWN

AL

Continental Grain Corp Danville
Green Bay Pk3 Inc Ark Kraft Div Danville
Wayne Poultry & Feed (Div Continental Grain) Danville
American Fiber lndustries Little Rock
Ben E Keith of Arkansas Little Rock
Best Foods Div CPC Intl Inc Little Rock
Democrat Printing & Lithographing Co Little Rock
G E Appliances Little Rock
Interstate Highway fign C»2 Little Rock
Little Rock Distributing Little Rock
Logistics Services Inc. (LSI) Little Rock
Logistics Sves Inc (LSI) (Ryan Walsh Inc) Little Rock
National By Products Little Rock
Oneal Steel Inc. Little Rock
Pind Supply Inc Little Rock
Recycle America Little Rock
River Cement Little Rock
Safety Kleen Little Rock
Schick Steel ittle Rock
Schueck Steel Rock
Sloane, George Fischer Mfg Cc Inc Rock
Southern Bldg Froducts Rock
Southern Scrap Rock
Southland Produ Rock
Vincent Metals Div Rio Algom Inc Rock
Vinyl Building Products Rock
Wheatland Tube - Omega Div Lit Rock
Deltic Timber Corp Ola

Ameri Gas Perry

Green Bay Packaging Inc Arkansas Kraft Div Perry
Collins Pine Chester
rniviana Food Inc Abbeville LDRR
Cargill Salt Baldwin LDRR
Morton Salt Baldwin LA LDRR
Twin Bros Marine Baldwin 2 LDRR
Cabot Corp Bayou Sale L2 LDRR
Columbian Chemicals Co Bayou Sale LDRR
Enterprise Products Breaux Bridge LDRR
Helerna Chemical Co Bunkie - AKDN
Acadiana Scrap Salvage Crowley I AKDN
Falcon Rice Mill Crowley LA AKDN
Francis Drilling Fluids Ltd Crowley AKDN
G & H Seed Crowley AKDN
Helena Chemical Crowley AKDN
Krielow Bros Crowley AKDN
Lig Quick Fertilizer Crowley AKDN
Riceland Fcods (ADM) Crowley AKDN
cuthwest Rice Mill Crowley AKDN
outhwest Rice Mill Crowley AKDN
r
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upreme Rice Mill Inc Crowley AKDN
nternational Paper Co Elks LDRR
C & E Supply Eunice AKDN
Mowata Farm Supply Eunice AKDN
Rice Co of Eunice Eunice AKDN
Miller Brands Harahan NOPB
Ribelin Distribut »n Inc Harahan NOPB
Lincoln Big Three Harvey NOPB
+ = Drilling Fluids Co Harvey NOPB
Shieid Coat Inc Houma LDRR
Cajun Distributing Jefferson NOPB
Distron Jefferson NOPB
Liberty Rice Kaplan LDRR
Transoceanic Shipping/ Intl Export Packeis of La Kenner NOPB
A & E Scrap Materials Inc Lafayette LDRR
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Customers Accessed By BNSF Located
On "2-To-1" Shortlines/Regional Carriers

(]

American Manufacturing Lafayette L LRRR
Branch Warehouse Lafayette LA LDRR
Catalyst Recovery Lafavette L LDRR
Chastant Brothers Inc Lafayette LDRR
Elks Concrete Products Lafayette LDRR
Halliburton Lafayette LDRR
Lafaye.te Distributors Lafayette LDRR
Louisiana Sw Scrap & Salvage Lafayette LDRR
Mike Baker Brick Co Lafayette LDRR
Northpark Industrial Park Lafayette LDRR
Oneal Steel Inc Lafayette LDRR
OSCA Inc Lafayette
Quality Brands Inc Lafayette
Schilling Distributing Co Inc Lafayette
Lockport Thermcstats Lockport
Nicolas Paper Lockport
Clin Lockpert
Raceland Sugar Lockport
Allen Tank New Iberia
In New Iberia
Bayou Pipe Coating New Iberia
Carbo Ceramics New Iberia
Coastal Chemical New Iberi
Coastal Timbers New Iberia
Creocle Fermentation New Iberia
Degussa Carbon Black Corp New Iberia
Iberia Sugar New Iberia
Iberia Threading New Iberia
Liberty Connell New Iberia
lin New Iberia y LDRR
emiere Casing New Iberia LDRR
Z Paper Co New Orleans NOPB
vance Paper Co Janitorial New Orleans NOPB
oid Sales Co (N1 Ind) New Orleans NOPB
riere Construction Co New Orleans NOPB
Better Boxing New Orleans NOPB
Bourg Wilson Lbr & Bldg Inc New Orleans NOPB
Bubbas Produce New Orleans NOPB
Bulk Materials Transfer New Orleans y NOP3
Cargill New Orleans L NCPB
Citadel Coment/ Lafcrest Co New Orleans \ NOPB
Crown 0il Chemical New Orleans i NOPB
Dbi R Equine Feed Sipply New Orleans 2 NOPB
Deavo Lime Pellican Divn New Orleans NOPB
Depuy Stg & Fwd New Orleans NOPB
Dravo Basic Materials New Orleans NOPB
Equitable Shipyards New Orleans NOPB
sats Masonry New Orleans NOPB
Glazer Steel and Aluminum New Orleans NOPB
Halter Marine New Orleans NOPB
Holnam New Orleans NOPB
Horizon Intl New Orleans NOPB
Hug Condon & Mayflower Moving & Storing New Orleans I NOPB
Lane & Co New Orleans NOPB
Lengsfield Bros - Lengsfield Pkg New Orleans NOPB
Levitz Furniture New Orleans NOPB
Ligquid Sugars Inc New Orleans NOFPB
Marzoni & Associates New Orleans NOPB
Missionar_' Expediters Inc New Orleans NOPB
Namasco New Orleans NOPB
Neeb Kearney .-« New Orleans NCPB
New Orleans Cold Storage New Orleans NOPB
New Oileans Distribution New Orleans NOPB
New Orleans Marine Cont Orleans NOPB
New Orleans Metal Works Qrlieans NOPB
North Star Steel Co Orleans NOPB
Orleans Matls Equiptment Co Orleans NOPB
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(ustomers Acceised By BNSF Located
On "2-To-1" Shortlines/Regional Carriers

Patent Scaffolding New Orleans NOPB
Paulsen-Weber New Orleans NOPB
Pelican Paper New Orleans NOFB
Pelican Tomato Co New Orleans NOPB
Pennzcil Products New Orleans NOPB
Plymouth Cordage New Orleans NOPB
Plywood Panels New Orleans NOPB
chartrain Matl Corp New Orleans NOPB
ort Cargo Service New Orleans NOPB
ublic Bulk Terminal New Orleans NOPB
jerto Rican Marine Mgt New Orleans NOPB
y Chemical Co New Crleans NOPB
y Wm B - Blue Plate Fine Foods New Orleans NOPB
Ribelen Sales Inc New Orleans NOPB
\ippner Inc New Orleans NOPB
Ryan Timber Co New Orlears NO®B
Sealard New Orleans NOEB
Seconi Harvester New Orleans LA NOPB
Sequcr.ia Supply Inc New Orleans A NOPB
Sewerage & Water Board of New Orleans New Orleans = NOPB
uwctheast Recycling New Orleans LA NOPB
hern Scrap Matl Co New Orleans NOPB
New Orleans : NOPB
New Orleans I NCPB
New Orleans NOPB
Inc New Orleans NOPB
Inc New Orleans NOPB
New Orleans > NOPB
New Crleans NOPB
New Orleas NOPB
i Warehouse Ope ."usa:: AKDN
Inc Op«:lousas AKDN
nick Prejean & Son Inc Orelousas AKDN
Opelousas AKDN
nnie Lumber Opelousas AKDN
Corp of Opelousas Opelousas AKDN
ds Opelousas AKDN
Opelousas AKDN
Prairie Construction Co Opelousas AKDN
Southwest Feed & Farm Supply Opelousas AKDON
Southwest Feed Farm Opelousar AKDN
Patout M A & Son Ltd Patoutville LDRR
Dufrene Building Materials Inc Raceland LDRR
y Brothers Roanoke Al N
e Delta Inc Schriever
r Tate Cove
Beverage Thibodaux
Farmers Cocp Ville Platte
Car Ville Platte
Riepetown
Dulce G. ain Co Agua Dulce
Dulce Co on Agua Dulce
Iron & Metal Alice
Bell Processing Alice
Dowell Schlumberger Inc Alice
Halliburton Energy Svc Alice
Hammock Distribution Alice
Milchem Alice
Santrol Alice
Tetra 0il & Gas Svc Alice
Tetra Services Inc Alice
Titan Services Alice
Western Alice
ABC Supply Avstin
Acco Waste Paper rustin
Alar Distribution Austin
Alliant Foodservice Austin
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Customers Accessed By BNSF Located

On "2-To-1" Shortlines/Regionel Carriers

Austin Steam
Boonesborough

Brown Dist

Capital Beverage
Foxworth - Galbraith
Huntsman Chemical Corp
J Pinelli Corp

Kraft Food Service
Shiner

Warren Furniture
Bangquete Co-op
Banguete Grain & Elevator
McCoy Lumber

Amfels Inc

Anbel Corporation

Best Group Marine
Brownsville Navigation
Brownsville Refining
Carl & Carol Meyer

Che

Comercializadoxr:
Dix Industries
Duropaper Bag
Elgo Internaci
Frontier
Galbreath

Garva Corp

Global Steone Lc
Groendyke Transpert
ulf Facilities Inc

LB

ternational Shipbreaking
ternational Stainless Steel
apco Border Terml
apco Bville Terml
apco Tejanc Terml
hn Houlihan
Liberty Engr Inc
Lower Valley Trans
Marine Scrap Corp
Oglebay Norton
Open Sesame Commodity
Penn Octane Corp
Petroliguids Terminal

.tt Crane & Equipment Inc
Port Elevator-Brownsville
Port Of Brownsville
Quimica Fluor Sa
R M Walsdorf Co
Rio Plastic: In
Roll & Hold
RR Maintenance & Constru
Sanco International Inc
Satellite I Inc
South Pacific Plywuod Lumber
South Texas Grain

AT HHHHQOQOQGOOAG

D3y

G M

South Texas Grain (Tip O Tex Elevator)

Southwest Grain

ETG Leasing Co

Texas International Ry
Transforma Marine
TransMontaigne Terminaling Inc
Trico Technologies Corp

09/277/1999

f Stream Marine Of Brownsville

Austin
Austin
Austan
Austin
Austin
Austin
Austin
Austin
Austin
Austin
Bangquete
Banquete
Belton
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Bicwnsviile
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsvillz
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsville
Brownsvalie
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Customers Accessed By BNSF Located
On "2-To-1" Shortlines/Regional Carriers

12}
g

Valley Warehousing Brownsville
Hoover Building Supply Burnet

Pioneer Concrete of Tx Inc Burnet

Aimcor (Applied Tndustrial Materia.s) Corpus Christi
Alamo Concrete Products Limited Corpus Christi
Alford Refrigerated Whse Corpus Christi
AMndrews Distributing Company Inc Corpus Christi
.tlas Iron & Metal Company Corpus Christi
Auto Warehousing Co Corpus Christi
Baker Hughes Integ Corpus Christi
Barnup & Simms of Texas Inc Corpus Christi
BFI Waste Sy~ tems Corpus Christi
Big Three Welding Co Corpus Christi
Block Distributing Company Corpus Christi
Bu:t H E Grocery Corpus Christi
C:ty Delivery Service & Storage Corpus Christi
Clemtex Inc Corpus Christi
Coastal Storage Inc Corpus Christi
Cormercial Metals Company Cerpus Christi
Coors Distributing Co of Corpus Christi Ccrpus Christi
Corpus Christi Disposal Service Corpus Christi
Corpus C i Grain Co Corpus Christi
Corpus i Produce Co Inc Corpus Christi
Corpus i Public Compress Corpus Christi
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Corpus Public Elevator Corpuvs Christi
Corpus wholesale Mart Corpus Christi
Delta Steel C Cor,us Christi
Dix-Fairway Terminals Corpus Christi
Farrel’ Cooper Mining Corpus Christi
Feath=erlite Building Products Corpus Christi
I Group (Dizposal System) Corpus Caristi
srif{fin Industries Corpus Christi
ulf Coast Bearing & Supply Co Corpus Christi
lf Compress Corpus Christi
Concrete Corpus Christi

Iron Works Corpus Christi
Andersor. Construction Inc Corpus Christi
Hausman, Sam Meat Packer Corpus Christi
Hitox Corp Corpus Christi
Industrial Stainless & Alloys Corpus Christi
Ingram Readymix Inc Corpus Christi
Koch Material Co Corpus Christi
M G Building Materials Inc. Corpus Christi
Milwhite Cumpany Inc Corpus Christi
Mineral Processing & Marketing Corpus Christi
NaLional Sanitary Supply Company (Century Paper) Corpus Christi
Naylor Farm & Ranch Supply Corpus Christi
Omni Fluids Co Corpus Christi
Penland Distributing Co Corpus Christi
Port of Corpus Ch:.sti Authurity Corpus Cnristi
Port of Corpus Christi Authority - Bulkmaterials Dock Corpus Christi
Ray West Warehouses Inc Corpus Christi
safety Kleen Corporation Corpus Christi
Scholl Forest Industry Inc. Corpu-s Christi
Sears Roebuck & Co Corpus Christi
Skips Industrial Salvage Corpus Christi
South Texas Recycling Co Corpus Christi
Southeastern Public Service Co Corpus Christi
Star Fire Port Services Inc Corpus Christi
Sterett Supply Co Corpus Christi
Suniland Furniture Co Corpus Christi
Swifi-Train Company Corpus Christi
Texas Industries Inc. (TXI) Corpus Christi
Texas Lehigh Cement Corpus Christi
Thorpe Insulation Co (J. T. Thorpe C~mpany) Corpus Christi
Timet Corpus Christi
United Masonry Supply Inc. Corpus Christi
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Customers Accessec By BNSF l.ocated
On "2-To-1" Shortlines/Region.l Carriers

Valls Shipping Company Corpus Christi
Van Waters & Rogers Corpus Chr.usti
Vista Trading Corpus Christi
Wallace Co Inc Corpus Christi
Wester~ Steel Co Corpus Christi
Wholesalers, Inc. Corpus Christi
Wuer sche Grain & Elevator Corpus Christi
84 Lumber Decker
Acme Brick Elgin
Elgin Butler Brick Elgin
Elgin Warehousing Corp Elgin
Greenline Chemical Co Elgin
U S Brick Elgin
Valcones Recycling El¢cin

e

Austin Powder Corp
Calcasieu Lumber Co
Dyn2> Nobel Mid America
Team Track Feld
Austin Marble
Hope Lumber Co
McCoy Lumber
Transit Mix Inc
Ambar Inc
Baker Hughes Integq
M I Drilling Fluids Co
Brennan & Co
Caseo Guerra
Chemical Leaman
Continental Exim (G Bolano)
vespachos del Norte
Fernando Garcia Whse
Flores R L
Galveston Paper
Gateway Transfer
J O Alvarez CHB
Laredo Moving & Storage
MB Forwarding
Mesa Processing
Milwhite Inc

Pasquel Hermanos
Texas Intl Forwarding
Cactus Canyon Quarries Inc
Capitol Aggregates (Delta)
Chemical Lime
J M Huber
Texas Granite
Abbott Labs
Guthrie Lumber
J H Supply

nglo Iron & Metal

rownsville Gulfside Warchouse
Duro Bag
Garva Corp
Gulf Facilities Inc
Gulmar Inc
Schaefer Stevedoring

STF Inc
Texas Intl Rwy (Pail Transport Svcs)
Union Carbide
Westway Terminal (Trading)
Wright Materials Inc
Calcasiey Lbr Co
Alar Distribution
Capital Beverage

Foxworth - Galbraith
McCoy Corp
Top Dollar Cement

inc
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Fe.l.

Feld

Feld

Feld
Georgetown
Georgetown
Georgetown
Georgetown
Hebbronville
Hebbronville
Hebbronville

Lared
Lared
Lared
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Laredo

Lared
Lared

o
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Laredo

Lared
Lared
Lared
Lared
Lared
Lared
Lared
Lared
Lared
Marbl
Marbl
Marbl
Marbl
Marbl
McNei
McNei
McNei
Port
Port
Port
Port
Port
Port
Port
Port
Port
Port
Port
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Browmsville
Brownsville
Brownsville
Brownsville
Erownsville
Brownsville
Brownsville
Brownsville
Erownsville
Brownsville
Brownsville

Robstown
Round Fock

Scobe

Scobee

Scobe

Scebee

Weir
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Customers Accessed By BNSF Located
On "2-To-1" Shortlines/Regional Carriers

-

Boise Cascade City
Certified Warehouse City
Comstar International City
National Distribution City
Pacific Cold Storage City
Sauder Woodworking City
Pacificorp Gadsby
Western Zirconium (Westinghouse Ele ) Little Mountain
Butterfield Bldg Matl (Lumber) Midvale
Am~lgamaced Sugar Co LLC Ogden
BMC West Ogden
Infiltrator Systems Ogden
Intermountain Grain Ogden
Pioneer Door Sales Ogden
Centennial Gas Liquids Ogden Sugar Works
Larkin Cattle Co Ogden Sugar Works
McFarland Cascade Corp Ogden Sugar Works
Northwest Trading Co Ogden Sugar Works
Round Butte Products Ogden Sugar Works
Trinity Industries Inc Ogden Sugar Works
Constar International Salt Lake City
Dunn 0il Company Salt Lake City
Georgia Pacific Corp Sa.t Lake City
ienderson Wheel & Whse Supply Salt Lake City
Salt Lake City
Salt Lake City
Salt Lake City
Salt Lake City
Salt Lake City
Salt Lake City
& Co Salt Lake City
andard Builders Supply Salt Lake City
Utah State Board Education Salt Lake City
Valley 0il Transportation Salt Lake City
Wasatch Metal Salvage Salt Lake City
Wasatch Shippers Salt Lake City
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UP/SP Customers ..ccessed By NBSF As A Result Of
The "98 "50/50 Line Agreamunt"”

Station Status

Trailer Marine Transport Corp Harbor Agreement
City of Lafayette Lafayette Agreement
Conco Food Distributors Lafayette Agreement
Butcher Distributors Inc Lake Charles Agreement
East Lake 0il Inc/Eastlake Oils Lake Charles Agreement
Milpark Drilling 7#luids (Baker Hughes) Lake Charles Agreement
Spartech Polycom Lake Charles Agreement
Transit Mix Toncrete & Matl Co of LA Lake Charles Agreement
Cantury Steps Inc, Sulphur Div Sulphur Agreement
Entergy Inc/Gulf Srates Utilities Sulphur \ Agreement
B W Services West Lake Agreement
Certainteed Corp West Lake Agreement
Port of Lake Charles Bulk Terminal 1 West Lake Charles . i Agreement
Betz Dearborn Hydrocarbon Amelia X ! Agreement
Doguet Rice Milling Co Amelia X Agreement
Koppers Ind Amelia A 98 Agreement
Pipe Distributors Amelia X Agreement
Huntsman Petrochemical Corp Audrey X Agreement
Sunbelt Works Inc Audrey X Agreement
Inman Service Co Baytown X Agreement
International Group Inc Baytcwn X Agreement
Baxter 0il Co Beaumont X Acreement
Beaumont Brick & Stone Beaumont 4 Agreement
Beaumont Rice Mills Inc Beaumont 2 Agreement
Burris Transfer & Storage Beaumont p Agreement
Cargill Steel & Wire Beaumont X Agreem=nt
Chevron Chemical Beaumont Agreement
Continental Grain Co Beaumont Agreement
Cowboy Concrete Beaumont Agreement
Eastex Farm & Home Beaumont Agreement
Equistar Chemicals LP Beaumont Agreement
Giglio Distributing Co Beaumont Agreement
Gilchrist Polymer Center Beaumont Agreement
L D Construction Beaumont Agreement
Mobil Chemical, Petrochemical Div Beaumonrt Agreement
National Concrete Products Inc Beaumont Agreement
Pcrt of Beaumont Beaumont Agreement
Ritter Lumber Co Beaumont Agreement
Sampson Steel Corp Beaumont { °8 Agreement
Southern Iron & Metal Co Beaumont X Agreement
Transit Mix Concrete & Matl (Dcllinger) B 2aumont X Agreement
Jransit Mix Concrete & Matl (Longhorn Rd) Bz2aumont X Agreement
Wilson Warehouse Co Eeaumont TX Agreement
Gulf States Utilities Bobsher { Agreement
A & A Fertilizer Chaison ™ Agreement
Chemical Waste Management haison X Agreement
Econo Rail Corp Chaison X Agreement
Elf Atochem North America Chaison 2 Agreement
Martin Gas Sales Inc Chaison X Agreement
Mobil Chemical Specialty (Mobil 0il Corp) Chaison ; Agreement
Neches Industrial Park Chaison Agreement
0lin Corp Chaison p Agreement
Poly Glycol (Oxychem) Chaison X Agreement
R J Gallagher Co Chaison Agreement
Transit Mix Concrete & Matl (South Plant) Chaison Agreement
Entergy Services China Agreement
Wedco Inc China Agreement
Trinity Industries Inc Connell Agreement
A to Z Terminal Corp Crosby Agreement
Enfab Industries Inc rosby Agreement
KMCO Inc Crosby Agreement
Seaberg Rice Co Dayton Agreement
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UP/SP Customers Accessed By NBSF As A Result Of
The "98 "50/50 Line Agreement"”

Trevor Boyce Dayton X Agreement
Amoco Chemical Co Dayton Agreement
Chevron Chemical Co Dayton Agreement
Dayton Plastic Storage Dayton Agreement
Exxon Chemical Americas Dayton Agreement
Fina 0il & Chemical Co Dayton Agreement
Millennium Petrochemicals Inc Dayton Agreement
Montell USA Inc Dayton Agreement
Phillips Chemical Dayton Agreement
Redland Stone Prod Dayton Agreement
Engineered Carbons (Div of Ameripol Synpol) Echo X Agreement
River Cement Co Echo ’ Agreement
Baychem International Eldon TX Agrezment
Engireered Carbons (Div of Ameripol Synpecl) Eldon 4 Agreement
Houstcn Light & Power Co Eldon p Agreement
Progress Rail Service Eldon X Agreement
U S Ink Eldon X Agreement
G & G Enterprise Francis Agreement
Transit Mix Concrete & Materials Francis X Agreement
Wilson Warehouse Co of Texas Francis Agreement
X L Systems Guffey ) Agreement
Houston Brick & Tile Houston X Agreement
Texas Steel Compressor Houston Agreement
Tuboscope Vetco Intl Houston Agreement
A & R Logistics Houston (Fauna) X 3 Agreement
BMA Sunrise Plastics Houston (Fauna) Agreement
Tek Rap Inc Hous*cn (Fauna) Agreement
Horsehead Resource Development Korf Agreement
rth Star Steel Co Korf \ Agreement
erty Forge Inc Liberty Agreement
ippi Chemical Liberty X Agreement
Inc Mont Belvieu p Agreement
Mont Belvieu T Agreement
North America Mont Belvieu Agreement
International Mont Belvieu Agreement
Texas Eastern Mont Belvieu Agreement
Ultramar Diamond Shamrock (Martin Gas) Mont Belvieu EP.4 Agreement
) de Nemours, E I (marked whse) Orange X Agreement
Offshore Pipeline Orange p A¢ zement
Trinity Industries Orange Acreement
Chevron Port Agreement
Cicy of Port Artnur : Agreement
Motiva Enterprises LLC Agreement
Star Enterprise Agreement
Transit Mix Concrete & Materials Agreement
A & A Tubular Services Inc Agreement
Arrow Trucking Co Agreement
Baker Hughes Integ Agreement
Champion Pipe & Supply on ) Agreement
Cypress Creek Pipe St ion Agresement
Delta Tubular Processing Sheldon Agreement
Donohue Industries Inc Sheldon { 98 Agreement
Donchue Recycling Corp Sheldon ) 98 Agreement
E L Farmer & Co Sheldon { Agreement
Evans Cooperage Co Inc ¢heldcon Agreement
Five Star Transportation tsheldon Agreement
ICO Tubular Services ¢heldon Agreement
J D Fields & Co Sheldon N Agreement
LA Utilities Sheldon Agreement
Luzenac America Sheldon Agreement
Mandel Kahn Industries Sheldon
North Star Steel of Houston Sheldon
Premier Pipe Inc Sheldon
Quality Trucking Inc Shzldon
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UP/SP Customers Accessed By NBSF As A Result Of
The "98 "50/50 Line Agrsement"”

Quality Tubing Inc Sheldon Agreement
Sheldon Pipe Yard Sheldon Agreement
T K Pipe & Kail Inc Sheldon 98 Agreement
Tex Fab Inc Sheldon Agreement
Texas Oilfield Pipe Svcs Sheldon Agreement
Total Fipe Service Inc Sheldon ( Agreement
Triad Transport Inc Sheldon Agreement
Tuboscope Vetco Intl Inc Sheldon Agreement
Turner Brothers Trucking Sheldon Agreement
Uni Form Components Sheldon Agreement
Tank Car Sheldon Agreement

ure Trucking Sheldon Agreement
Dewey & Son Sheldon { Agreement

rd Transpo i Sheldon Agreement

Corp Ag Prod Di Viterbo Agreement

of Jeffe Viterbo Agreement

West Port Arthur Agreement

Clark Refining & M West Port Arthur Agreement
Gulf Maritime Whse West Port Arthur Agreement
M Tex West Port Arthur Agreement
West Port Arthur Agreement
West Port Arthur Agreement

Petrochemical) Williams Agreement
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196 787

UP/SP-369

BEFORE THE

EHTF-nFnl vaotary y 3
tha © SURFACE TRANSPORTATION BC.ARD

ottler

part ot
putlic Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD CCMPANY
-- CONTROL AND MERGER --

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
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UP/SP-369

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

APPLICA_ . TS' THIRD QUARTER 1999 PROGRESS
REPORT WITH RESPECT TO MERGER CONDITIONS

Applicants UPC, UPRR and SPRY hereby submit their third quarter 1999
progress report with respect to the conditions imposed on the Board's approval of the UP/SP
merger in Decision No. 44, served August 12, 1996. Submission of this progress report was

required by ordering paragraph 10 of Decision No. 44. See also id.. p. 146 ("We require as a

condition that applicants submit on or before October 1, 1996, a progress report and

implementing plan regarding their compliance with the conditions to this merger, and further
progress reports on a quarterly basis."); Finance Docket No. 32760 (Sub-No. 21), Decision
served Dec. 21, 1998, p. 18 ("UP and BNSF shall continue to report quarterly . . . .").

As in our prior juarterly reports, items are included only if there have been

developments since the pi.or report, and the information contained in this report is more

Acronyms used herein are the same as those in Appendix B of Decision No. 44,




aobreviated in nature than the more comp-ehensive presentation that Applicants filed on July
1, 1999,
A. BNSF

BNSF 7rackage Rights and Haulage. BNSF trackage rights traffic continued
at high levels during the past quarter. As shown in Charts #1, #2 and #3 1n Appendix A,
BNSF averaged 746 trackage rights trains per month in June, July and August. compared
with 752 in the prior three months. The monthly tonnage handled on those trau raged
slightly more than 3 9 million tons in June, July and August, compared with 3.8 million in

the prior three months. And monthly loaded and empty cars on BNSF through trackage

rights trains averaged 48,637 in June. July and August, compared with 47,563 in the prior

three months. BNSF continued to operate at least daily through trackage rights train service
in all major corridors.

Local train volumes of BNSF and its agent, UTAH, remained strong. BNSIK
and UTAH operated 730 local trains in June, July and August, handling 23,814 loaded and
empty cars and 1.9 million t.ns of freight, compared with the previous three months’ totals
of 779 trains, 26,462 cars and 2.4 mu lion tons of freight.

UP’s expenditures on the lines over which BNSF has trackage rights have
continued to exceed substantially the fees received from BNSF. The latest available data,

through June 30, 1999, are presented in Appendix B.




Implementation Steps. The UP-BNSF Joint Service Committee met most
recently in August. At that meeting, UP and BNSF discussed trackage rights train
performance data and data integrity issues involving BNSF’s performance reports, and
continued to discuss the development of train performance standards. UP and BNGF also
discussed operating and service issies relating to the Baytown Branch, including the nature
of BNSF’s access to Econorail, the status of track leases for BNSF interchange tracks,
alternatives to UP’s propwsal (0 double-track the north end of the Baytown Branch, and
performance measures for reciprocal switching UP and BNSF also discussed problems
relating to BNSF’s practice of delivering cars for UP haulage at locations where no haulage
arrangement exists, and reviewed issues relating to service levels in the Winnemucca-Elko
and Roseville-Sacramento areas. Finally, UP and BNSF reviewed the status of the $25
million joint capital reserve fund, and the status of the New Orleans line sale.

UP and BNSF personnel also met in Kansas City on September 14, 1999, to

discuss various outstanding issues relating to the implementation of the settlement

agreement. At that meeting UP and BNSF discussed issues regarding the nature of BNSF’s

use of former SP Gulf Coast SIT facilities. UP and BNSF also discussed making technical
revisions to the settlement agreement to reflect various agreements and STB decisions.
Finally, UP and BNSF continued their discussions with respect to the nature of BNSF’s
access to Econorail. UP and BNSF conducted a follow-up call on September 23, and the

two railroads are continuing to make progress on these i.sues.




Line Sales. All of the UP/SF line sales to BNSF provided for in the merger
settlement agreement have closed. UP and BNSF continue to work to finalize their New
Orleans linie sale, under which BNSF and UP will exchange 50% undivided interests in
BNSF's lowa Junction-Avondale line and UP's line between lowa Junction and Davwes,
Texas.

Connections. UP work on connections to facilitate BNSF trackage rights
operations has been completed at all locations.

Definition of "2-to-1" Points. UP continues to respond in a timely fashion to
BNSF inquiries in accordance with the applicable protocol.

Opening 50% of Contract Traffic at "2-to-1" Points to BNSF. UP continues
to be in compliance with this condition, as clarified in Decision No. 57, served Nov. 20,
1996.

New Facilities and Transloading Condition. UP continues to be in
con.pliance with this condition. In Decision No. 86, served July 12, 1999, the Board
addressed a request by BNSF for a determination whether it was entitled to access Four Star
Sugar in El Paso, Texas, by r.oviding additional clarification regarding the scope of its new
facilities condition but leaving the parties to arbitrate their specific dispute. UP
subsequently reached an agreement with BNSF regarding access to Four Star Suga.

Build-1n/Build-Out Condition. On June 30, 1999, Entergy filed a petition for

exemption in connection with a proposed build-out from i*s White Bluff, Arkansas, facility

to an island of former SP track located near Pine Bluf¥, Arkansas, in Finance Docket No.




33782, Petition for an Exerption from 49 U.S.C. § 10901 to Construct and Operate a Rail
Line Between White Biuff and Pine Bluff, Arkapsas. UP filed comments opposing
Entergy’s petition on August 31, 1999. UP’s opposition showed that the proposed
construction was contrary to the public interest because Entergy had no right to obtain BNSF
service under its proposed build-out plans, and that any dispute regarding Entergy’s right to
obtain BNSF service should be resolved by arbitration. Entergy filed a reply to UP’s
opposition on September 20, 1999. Also on September 20, En‘ergy filed a petition in the
UP/SP merger docket seeking a determination from the Board that Entergy would have the
right to obtain BNSF service upon completion of its proposed build-out. UP’s response is
due on October 12, 1999.
B. Tex Mex

Tex Mex has continued to use its trackage rights to handle significant
volumes of traffic, as shown in the charts in Appendix A. As can be seen in Charts #4, #5
and #6, and Charts #7, #8 and #9, traffic levels reflect strong, effective competition by Tex
Mex. Tex Mex averaged 60 through trains per month in June, July and August, compared
with 54 in the prior three months. The monthly tonnage handled on those traius averaged

278,357 tons in June, July and August, compared with 297,202 tons in the prior three

months. Monthly loaded and empty cars on Tex Mex through trackage rights trains

averaged 3,951 in june, July and August, compared with 3,870 in the prior three months.




As already discussed, UTAH has moved substantial volumes of local trains as
BNSF’s agent in the Utah Valley area. In addition, potential UTAH-BNSF coal routings
continue to act as a check on UP rates.
[1. ABANDONMENTS

In a decision served July 39, 1999, in Docket Nos. AB-3 (Sub-No. 133X), et
al., the Board granted UP’s request io extend the CITU and NITU negot‘ation periods in a
number of merger-related abandonment proceedings.
.  LABOR PROTECTIVE CONDITIONS

UP has now nearly completed its multi-year proces: of negotiating hub
agreements with UTU and BLE. The Dallas/Ft. Worth hub agreement was implemented on
September 1. 1999. The Southwest hub agreement, which encompasses Tucson, El Paso and
Dalhart, has been ratified, and implementation is scheduled to occur today. Finally, the Los
Angeles hub agreement is scheduled to be impiemented in January 2000. Negotiations
continue on the second phase of the Portland hub. This is the final new hub planned and any
additional New York Dock transactions with UTU and BLE will relate to adjustments to
existing hubs.

As previously reported, most agreements for all other crafts are in place. In

two instances, involving work equipment mechanics in the southeri: region and water service

employees, conflicts between competing unions are still being negotiated. UP also

continues to negotiate with the signalmen to establish a collective bargaining agreement for




the entire system. Issues also remain to be solved in connection with a yardmasters
agreement and in some areas with maintenance-of-way employees. Finally, New York Dock
notices remain to be served on the boilermakers and blacksmiths.

IV.  ENVIRONMENTAL MITIGATION CONDITIONS

The following is a report on stcps taken, and plans for future steps, in regard
to the environmental mitigation conditions, which are addressed in the order they are listed
in Appendix G to Decision No. 11:

A. System-wide Mitigation

1-9.  These conditions have been satisfied, as previously reported.

10. Security Forces. As previously reported, UP has extended to SP
territory its policy of “zero tolerance” of vagrancy and trespassing on railroad property. UP
is participating in a new nationwide initiative by Operation Lifesaver to reduce trespassing
on railroad property. UP met with the Rene Police Department regarding a “zero tolerance”
program in late June of 1997.

11-13. These conditions have been satisfied, as previously reported.

Comidor Misioass

14. EPA Emissions Standards. EPA’s national locomotive emissions rule

was published in the Federal Register on April 16, 1998. No appeals were filed, and the rule

is now final. UP is woiking with locomotive indusiry suppliers to develop its compliance

plan.




Consultations With Air Quality Officials. UP has held detaiied

discussions with environmental officials in the states of Arizona, Colorado, Illinois, Nevada,
Oregon, Texas, Washington and Wyoming. UP and California officials continue to discuss
air quality issues.

16. Noise Impacts. UP has implemented a noise comment hotline and has
recently re-notified each affected county and requested comments. UP monitors the noise
hotline and will compile and an: lyze data to determine whether a noise abatement plan is
required. UP received no calls to the noise hotline in the third quarter of 1999,

5. This condition has been
satisfied, as previously reported.

18. Priority List for Upgrading Grade Crossing Signals. UP provides
train density information to states on a reguiar basis, which they use to prioritize their grade
crossing improvements.

19.  East Bey Regional Park District MQU, The MOU is being
implemented ‘i accordance with its specifications. UP is reviewing the Crockett Trail
Feasibility Stndy and is awaiting property descriptions from the District for all trails.

20. Fown of Truckee MOU. The MOU is being impieniented in

accordance with its specifications. UP has completed construction of'its portion of the

bridge at the 1-80 Central Truckee off ramp and is working with the city on roadway




approaches. The railroad continues to work with local and federal agencies in the
development of a Truckee River hazardous maierial spill response plan.

21 Placer County MOU. The MOU is being implemented in accordance
with its specifications. UP continues to meet with the City of Roseville on a regular basis to
discuss the yard design and operations plan. UP has instalied train control mechanisms to
facilitate passenger operations. UP jointly funded with the city a feasibility and engineering
study, which was accepted by Redevelopment Agency for a pedestrial/bicycle overpass. UP
is in the process of conveying property and drafting leases for numerous properties, as
specified in the MOU. In one case, UP executed the deed in favor of the city and the

conveyance is pending the city’s acceptance of the deed. Several improvement projects

specified in the MOU have been deferred or canceled at the request of the county and/or city

involved.

22.  City of Reno. The Board approved an MOU between UP and the City
that provides for mitigation of merger effects in liev of any other mitigation. The MOU is
being implemented in accordance with its specifications.

23.  City of Wichita/Sedgwick County. The Board approved an MOU
among UP and these parties that provides for mitigation of merger effects, as well as other
agreements, in lieu of any other mitigation. The MOU is being implemented in accordance
with its specifications. UP has conveyed certain property, provided certain rail materials and

installec hot box/dragging equipment detectors, as specified in the MOU.




D. Rail Yards and Intermodal Facilities

24, Noise Abatement Plans for Rail Yards. Before UP undertakes any rail
vard constrnction at the specified locations, UP will contact appropriate state and local
officials and will report to SEA on the results of those consultations. No construction is
planned for these facilities at this time.

25. Intermodal Facilities. Before any changes are made at the specified
intermodal facilities, UP will contact appropriate state and local air quality  fficials in
California and Illinois and will report to SEA on the results of those consultations. No
construction or operating changes are planned for these facilities at this time.

E. Abandonments

26-61. As abandonments are carried out, UP will comply with all conditions.

UP has developed a process to ensure that contractors and railroad personnel comply with all

general conditions. Progress on specific abandonment conditions is reported below.
41. This condition has been satisfied, as previously reported.
43. This cond’ on has been satisfied, as previously reported.
44. This condition has been satisfied, as previously reported.
46. Sage-Leadville, CO. UP has ceased operations on this line, but is
retaining it.
This condition has been satisfied, as previously reported.
This condition has been satisfied. as | reviously reported.

This condition has been satisfied. as previously reported.




S0 This condition has been satisfied.

22 This condition has been satisfied, as previously reported.

5. This condition has been satisfied, as previously reported.

57 This condition has been satisfied, as previously reported.

58. Suman-Benchley, TX. UP has decided to retain this line. T'he Board
vacated the abandonment exemption for the line on June 12, 1998. This condition is no
longer applicable.

59. This condition has been satisfied, as previously reported.

60. This condition has been satisfied, as previously reported.

61. This condition has been satisfied, as previously reported.

Construction Projects

62-108. As construction projects are carried out, UP will comply with all
listed conditions. UP has developed a process to ensure that contractors and railroad
personnel comply with all genera' ~onditions. A number of projects have been deferred to
1999 or beyond as a result of new priorities established during the service crisis. Progress
on specific construction provisions is reported below.

70. This condition has been satisfied, as previously reported.

78. This condition has been satisfied, as previously reported.

79. This condition has been satisfied, as previously reported.

80.  This condition has been satisfied, as previously reported.

81.  This condition has been satisfied, as previously reported.




This condition has been satisfied,
This condition has been satisfied,
This condition has been satisfied,
This condition has been satisfied,
This condition has been satisfied.
This condition has been satisfied.
This condition has been satisfied.
This condition has been satisfied,
This condition has been satisfied,

This condition has been satisfied,

as previously reported.
as previously reporied.
as previous.y reported.

as previously reported.

as previously reported.

as previously reported.

as previously reported.




Respectfully submitted,

CARL W. VON BERNUTH
Union Pacific Corporation
1416 Dodge Street

Room 1230

Omaha, Nebraska 68179
(402) 271-5777

JAMES V. DOLAN
LAWRENCE E. WZOREK

Law Depariment

Union Pacific Railroad Company
1416 Dodge Street

Omaha, Nebraska 68179

(402) 271-5000

By Ghostr

"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) 662-5388

AMMWI.E.EE.I,IZ o

QOctober 1, 1999
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Chart #7
Tex Mex Trackage Rignts
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Chart #10
Tex Mex Laredo Traffic
(Loaded Cars)
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Chart # 11
Tex Mex and BNSF Trackage Rights Traffic to Corpus
Christi/Robstown and UP/SP-Tex Mex inicrline Traffic
(Southbound)
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TRACKAGE RIGHTS FUNDS

In Section 6 of Applicants' settlement agreement with CMA, Applicants
agreed to place trackage rights fees received under the BNSF settlement agreement into two
dedicated funds, one with respect to the trackage rights lines in Texas, Louisiana, Arkansas,
Missouri and Illinois and one with respect to the trackage rights lines in the Central Corridor
and California. Applicants agreed that the money in those funds would be spent on (a)
maintenance on those lines, (b) offsetting depreciation of those lines, (c¢) capital
improvements on those lines, and (d) costs for accounting necessary to administer the two
funds. The following table provides information regarding the two funds through the quarter

ending June 30, 1999, the latest date for which the data has thus far been compiled.

Texas, Louisiana,
Arkansas, Missouri California and

REVENUE
Trackage Rights Fees
Capacity Improvement Fees

Total Revenue

EXPENSES
Maintenance
Depreciation
Capital Expenditures
Accounting Expenses

Total Expenses

$43,066,525
SRARBTRAINT,
$43,000.923

$95,218,834
93,976,597
0

— 39460

$189.251.891

$45,679,161
UL
$45.679,161

$67,632,507
71,212,064

0

e ARAGD
$138.903.031




CERTIFICATE OF SERVICE

I, Michael L. Rosenthal, certify that on this 1st day of October 1999, | caused a

copy of the foregoing document to be served by first-class mail, postagc prepaid, or by a more

expeditious manner of delivery on parties of record in Finance Docket No. 32760, and on

Director of Operations
Antitrust Division

Suite 500

Department of Justice
Washington, D.C. 20530

Premerger Notification Office
Bureau of Competition

Room 303

Federal Trade Commission
Washington, D.C. 20580

Michael L. Rosenthal







MAYER, BROWN & PLATT

1909 K STREET, N.W.

WASHINGTON, D.C. 20006-1101

ADRIAN L. STEEL, JR. MAIN TELEPHONE
ENTERED 202-263-3000

DIRECT DIAL (202) 263-323%g
@ of the Sec
asteel@mayerbrown.com e he retary MAIN FAX

pEC 30 1999 i

Part of
Publl:rﬂgcord December 30, 1999

(90380

By Hand Delivery

Honorable Veinon A. Williams
Secretary

Surface Transportation Board
1925 K Street, NW

Room 711

Washington, DC  20423-0001

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

Dear Secretary Williams:

The purpose of this letter is to request an extension of time of fifteen (i5) days to and
including January 18, 2000, for The Burlington Northern and Santa Fe Railway Company to file
its Quarterly Progress Report in the above-captioned proceeding. The reason for this request is
to enable BNSF to collect and include year-end statistics in the report. Please contact me at (202)
263-3237 if you have any questions. Thank you for your assistance.

Sincerely yours,

fonans SQhekQ,

Adrian L. Steel, Jr.

Mr. David M. Konschnik, Director
Office of Proceedings

All Parties of Record

CHICAGO BERLIN CHARLOTTE COLOGNE HOUSTON LONDON LOS ANGELES NEW YORK WASHINGTON
INDEPENDENT MEXICC CITY CORRESPONDENT: JAUREGUI, NAVARRETE, NADER Y ROJAS
INDEPENDENT PARIS CORRESFPONDENT: LAMBERT & LEE
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MAYER, BROWN & PLATT

1909 K STREET, N.W.

WASHINGTON, D.C. 20006-1101

ERIKA Z. JONES : MAIN TELEPHONE
- T~
DIRECT DIAL (202) 263-3232 5 A== 202-263-3000

ejones@mayerbrown.com MAIN FAX
4 202-263-3300

October 22. 1999

By Hand
ENTERED
Office of the Secretary

Honorable Vernon A. Willi~ms
Secretary OCT 25 1999

Surfac? Transportal'ion Board Sk
1925 K Street, N.W. Public Record
Room 711

Washington, DC 20423

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

Dear Secretary Williams:

Enclosed for filing in the above-captioned proceeding are the original and twenty-five (25)
copies of the Reply of The Burlington Northern and Santa Fe Railway Company to Union Pacific

Railroa< Company’s Motion for Leave to File Reply (BNSF-89). Also enclosed is a 3.5 inch disk
containing the text of the pleading in WordPerfect 6.1 format.

I would appreciate it if you would date-<iamp the enclosed extra copy of this submission
and return it to the messenger for our files. Thank you for your assistance.

Sincerely,

fv« Yo l &B/ds

Erika Z. Jones

Enclosures

All Parties of Record

CHICAGO BERLIN CHARLOTTE COLOGNE HOUSTON LONDON LOS ANGELES NEW YORK WASHINGTON
INDEPENDENT MEXICO CITY CORRESPONDENT: JAUREGU!, MAVARRETE, NADER Y ROJAS
INDEPENDENT PARIS CORRESPONDENT: LAMBERT & LEE
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ENVERED o : (‘QQSF -89
Office of the Secrerr .

0cT 25 1999 BEFORE THE

part of SURFACE TRANSPORTATION BOARD
Fublic Recerd

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

REPLY OF THE BURLINGTON N ORTHERN AND
SANTA FE RAILWAY COMPANY
TO UNION PACIFIC RAILROAD COMPANY'S
MOTION FOR LEAVE TO FILE REPLY

Jeffrey R. Moreland Erika Z. Jones
Richard E. Weicher Adrian L. Steel, Jr.
Michael E. Roper Kelley E. Campbell
Sidney L. Strickland, Jr.

The Burlington Northern Mayer, Brown & Platt
and Santa Fe Railway Company 1909 K Street, NW
2500 Lou Menk Drive Washington, DC 20006
Third Floor (202) 263-3000

Ft. Worth, Texas 76131-0039

(817) 352-2353 or (817) 352-2368

Attorneys for The Burlington Northern and Sania Fe Railway Company

October 22, 1999




BNSF-39

po—

/'\ ]
| ¢
B\ A

BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILRCAD COMPANY
-- CONTROL AND I.ERGER --

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

REPLY OF THE BURLINGTON NORTHERN AND
SANTA FE RAILWA.« COMPANY
TO UNION PACIFIC RAI_LROAD COMPANY'S
MOTION FOR LEAVE TO FILE REPLY

The Burlington Northern and Santa Fe Railway Company (“BNSF") hereby replies
to the “Motion for Leave to File Reply to BNSF's Reply Supporting Entergy’s Petition for
Eniorcement of Merger Condition” (“Motion for Leave”) filed by Union Pacific Railroad
Company (“UP”) in this proceeding on October 15, 1999. As is established below, UP
is not entitled ‘o file such a reply under either the Board's regulations or the precedent
cited by UP. Fuither, contrary to UP’s assertion, such a reply is not necessary to ensure
that the Board has a complete record on which to resolve Entergy’s Petition.

Initially, UP asserts that it is not bound by the restriction of Section 1104.13(c) of
the Board's regulations (42 C.F.R. § 1104.13(c)) that a “reply to a reply is not permitted”
because BNSF's Reply seeks “affirmative relief’. Specifically, UP argues that the

restriction is not applicable here because BNSF “joins in and presents arguments in




support of Entergy's request that [BNSF] be granted trackage rights” to enable it to serve
Entergy’s proposed build-out point on the Arsenal Lead. UP Motion for Leave at 1.

In support of its position, UP cites the Board's action in Decision No. 86 in this
proceeding when it permitted UP tc file a reply to a reply which had been filed by the
National Industrial Transportation League (“NITL") in response to BNSF's petition for
clarificaticn of the “new facilities” condition. However, in contrast to BNSF's Reply here,
NITL's reply in that instance did more than simply support the request for relief set forth
in the petition for clarification. It also requested distinct and separate relief in addition
to BNSi's specific requested relief. In particular, NITL asked that the Board direct UP
tc implement a liberal interpretation of the conditions the Board imposea on the UP/SP
merger and to cease frustrating their implementation. See Decision No. 86 at 5. it was
only because NITL had asked for this separate additional relief -- in the Board's
language, “affirmative relief’ -- that UP's reply was accepted. Id. at 1 n. 4. Nothing in
Decision No. 86 in any way supports UP’s position here that a statement of support filed
in response to a request for relief which -- like BNSF's Reply -- does not seek any relief

other than that sought by the petitioner entitles the opposing party to a right to file a

reply to a reply."

Further, UP’s argument that it will be prejudiced unless its proffered Reply is
accepted because it will not otherwise have had the opportunity to address BNSF's

arg Jments is flatly incorrect. In its Reply, BNSF’s principal argument was that, unde ' the

v indeed, if UP’s interpretation of “affirmative relief’ were to prevail, a party opposing

a petition for relief would be entitled to a further reply whenever a third party makes a filing
in support of the petition. Such an interpretation obviously cannot be correct.

2




interstate Commerce Act and controlling precedent, SP could not lawfully have limited

its ability to provide service on the Arsenal Lead to shippers that it was serving at the

time of the 1984 Memoraridum of Understanding “MOU") between UP and SP. See

BNSF Reply at 6-7. BNSF's argument was substantially identical to the argument made
by Entergy in its Petition for Enforcement at pages 22 to 23. Thus, contrary to UP’s
assertion, UP had a full and fair opportunity to respond to the substance of the argument
BNSF made, and the fact that it did not do so in its Reply to the Petition for Enforcement
as fully as it now wishes it had cannot justify giving UP a second opportunity to address that
argument.

Finally, apart from the fata: procedural infirmities of UP's Motion for Leave discussed
above, acceptance of UP’s proffered Reply is not necessary in order to provide the Board
with a complete and accurate record on which to rule on Entergy's Petition for
Enforcement. Rather, as explained below, what UP seeks to do in its proffered Reply is
to graft onto the build-in/build-out condition a requirement that the service BNSF is to

provide to a build-out point must be no better than the service SP c¢auld have provided

before the merger? Howe er, nowhere in the language of the CMA Agreement

Z UP describes this additional requirement that it seeks to impose on the build-in/build-
out condition in various ways. At times, it asserts that there is a “requirement [in] the
UP/SP build-out condition that BNSF step into SP’'s shoes if it wants to participate in a
build-out.” UP Reply to Petition for Enforcement (UP/SP-370) at 4. On another occasion,
UP asserts that the build-in/build-out condition cannot be interpreted to put BNSF “in a
more favored position” than SP would have been to serve a build-out point. UP Proffered
Reply at 1. UP, of course, cites no authority for either of these limitatiors and, as
discussed above, no basis for any such limitation can be found in the CMA Acreement or
the Board's conditions.




establishing the build-in/build-out condition or in the Board's description or expansion of the
condition is there any reference whatsoever to such a limiting principle.?

It was UP itself that negotiated and exscuted the CMA Agreement, and, as modified
by the Board, the language of that agreement is unqualified: a shipper has “the right to
build out from [a solely-served facility on UP] to . . = a point on the former SP” (and vice
versa), and BNSF is entitled to “ar.y trackage rights that may be necessary for BN/Santa
Fe to reach the Build-In Point”. CMA Agreement § 13. UP agreed to this unqualified grant
of trackage rights to BNSF o reach a build-in point in order to secure Board approval of the
rnerger, and there is no basis for UP now to try to disavow the broad language that it

expressly agreed to and proffered to the Board as resolving all competition issues relating

to the potential loss of buiid-i competition.#

¥ In this regard, whie the Board does speak of the purpose of the build-in/build-out

condition in terms of enabling BNSF to replicate the competitive options provided by SP to
exclusively-served UP shippers (and vice versa) prior to the merger, it does not ever state
that BNSF service must physically replicate or be the same as the service SP would have
provided. In fact, given the inherent differences between the pre-merger SP svstem and
BNSF’s post-merger system, it is inevitable that there will be occasions when the service
which BNSF provides pursuant to the build-in/build-out condition will be different than the
service which SP would have provided pre-merger. As the CMA Agreement recognizes,
what is important is that the shipper's competitive option be preserved and replicated, and
to achieve that goal the CMA Agreement provides that the trackage rights routing which
BNSF is granted shall “ensur{e] that BN/Santa Fe can provide competitive service.” CMA
Agreement § 13.

¥ Indeed, in none of the numerous pleadings which UP/SP filed with the Board
descrining the CMA Agreement (and the build-in/build-out provision) and its competition-
preserving and even enhancing function did UP ever hint that shippers’ build-out rights
weuld be restricted in the manner which UP now suggests. See UP/SF-219 (“Applicants’
Submission of Settlement Agreement with CMA”), UP/SP-231 (“Applicants’ Rebuttal”);
UP/SP-260 (“Applicants’ Brief’), and UP/SP-266 (“Applicants’ Submission of Final
Settlement Agreement and Implemanting Agreements with BN/Santa Fe”). Likewise, UP
identified no such restriction in the oral argument before the Board held on Juiy 1 1996.
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Accordingly, UP’s argument that SP could have served a new facility on the Arsenal

Lead befecre the merger only by reconnecting the Lead to SP’s mainline in Pine Bluff or by

negotiating a new trackage rights agreement with UP is irelevant.¥ UP ex| essly agreed

that BNSH was entitled to “any trackage rights that are necessary” to reach a build-out point
on SP, and the ‘act that such a grant may in some instances result in BNSF being able to
serve a build-out point in a manner different than S could have done before the merger
s attributable to the express language of the CMA Agreement which UP agreed to as a
conaiiion of tha merger.

Thus, as with previous efforts by UP to limit or naitow the scope of the conditions
that it agreed to and/or that the Board imposed (see, €.9., Decision No. 61 (transload
condition) and Decision No. 86 (new facilities condition)), the Board should confirm that the
build-in/build-out conditn is to be given a literal interpretation. Otherwise, the express

language of the CMA Agreement will be ignored, the competitior-preserving purpose of the

¥ Similarly irrelevant is UP’s citation of State of Minnesota by Burlington Northern R.R.
v. Big Stone-Grant Industrial Development & Transportation, L.L.C., 990 F. Supp. 731 (D.
Minn.), affd, 131 F.3d 144 (8th Cir. 1997). That case involved the: question of whether the
Twin Cities & Western Railrcad Company’s (“TCW") ability to sene shippers located on a
proposed line was controllec by the terms of TCW's contractual agreement with BM. The
court held that it was. That issue is, however, not the determinative issue here. Rather,
even assuming that UP is comrect that SP could have somehow lawfully restricted itc ability
in the MOU to serve new shippers on the Arsenal Lead via UP’s Pine Bluff-Little Rock
mainline, the critical issue here is simply v.;.ether SP could have in some manner served
a pre-merger build-out by Entergy to the Arsenal Lead. UP has conceded that SP could
have done so. See p. 6, infra. Thus, to the extent the principle applied by the Big Stone
court that the parties’ contractual agreements control the issue of access is relevant here,
it requires that UP be held to the express contractual agreement it undertook in the CMA
Agreeme: 't that BNSF was entitled to “any trackage rights that may be necessary” lo reach
a build-out point on SP (or UP).




condition will be undercut, and UP will be able to persist in its efforts to restrict BNSF's

ability to compete.*

Once UP's effort to improperly resirict the application of the build-in/build-out
condition is rejected, it is a simple matter to conclude that BNSF is entitled to trackage
rights over UP to serve the proposed Entergy build-out peint. First, UP itself has conceded
that the Arsenal Lead remained a part of the SP system at the time of the merger and that
SP could have served an Entergy build-out to the Arsenal Lead prior to the merger. See
UP Reply to Petition for Enforcement at 18-19; UP Proffered Reply at 2 n. 2. See also
Verified Statem :nt of Richard K. Davidson, Chairman and Chief Executive Officer of UP
(Exhibit D to UP Reply to Petition for Enforcement) at 8 (“CP had several options for
providing service to new Arsenal Lead shippers after the Pine Bluff relocation project”). As
UP has acknowledged, that fact by itself is conclusive as to BNSF's right of access under
the CMA Agreement and the Board's condition. See UP/SP-370 at 5 (“Under the build-out
condition imposed in the UP/SP merger proceeding, Entergy's right to obtain BNSF service
via Entergy’s proposed build-out turns on whether SP could have provided service via the
build-out prior to the 'JP/SP merger.”). Second, BNSF is entitled to any trackage rights
over UP necessary to reacn the build-out point (CMA Agreement § 13), and the only

trackage rights over UP by which BNSF can reach the proposed Entergy build-out point

g in fact, the present dispute is not the first occasion on which UP has attempted to

impose a restrictive intarpretation on a merger condition that weuld significantly inhibit
BNSF's ability to compete. For example, in the post-merger proceedings concerning the
transload condition, UP argued that, in order for a rew BNSF transload facili.y to serve an
“off-line” shipper, the facility had to be at least as far away from the off-line shipper’s facility
as the other merging carrier’s line was from that facility. Decision No. 61 at 5-6. Quite
correctly, the Board rejected UP's effort and held that the transload condition must be
interpreted literally. Id. at 7, 12.




and provide competitive service are rights over UP’s line between Pine Bluff and Little
Rock, the same route used pre-merger by SP for traffic moving to and from custoriiers in
this area.

CONCLUSION

For the foregoing reascns, UP’s Motion for Leave to File Reply should be denied,

and Entergy's Petition for Enforcement of Merger Condition should be granted.

Respectfully submitted,

2‘94&1 Z :‘ONGS/dg

Jeffrey R. Moreland Erika Z. Jo.es
Richard E. Weicher Adrian L. Steel, Jr.
Michael E. Roper Kelley E. Campbell
Sidney L. Strickland, Jr.

The Buriington Northern Mayer, Brown & Platt
and Santa Fe Raiiway Company 1909 K Street, NW
2500 Lou Menk Drive Washington, DC 20006
Third Floor (202) 263-3000

Ft. Worth, Texas 76131-0039

(817) 352-2353 or (817) 352-2368

Attorneys for The Burlington Northern and Santa Fe Railway Company

October 22, 1999
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The Hon. Vernon A. Williams
Secretary

Surface Transportation Board
1925 K Street, N.W.
Washington, D.C. 20423-0001

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

Southern Pacific Rail Corporation, et al.
Dear Mrx. Secretary:
Enclosed for filing in the above-referenced proceeding
please find an original and twenty-five (25) copies of the
following documents:

(i) Motion for Leave to File Reply of Entergy Services,
Inc. and Entergy Arkansas, Inc. (ESI-31)
S
~

er) Reply of Entergy Services, Inc. and Entergy Arkansas,

Inc. (ESI-32).

An additional. copy of each filing is enclosed. Kindly
indicate receipt and filing by time-stamping these copies and
returning them to the bearer cf this letter.

Thank you for your attention to this matter.

Sincexely,

/ ;¢ i .
Arank \Y%erég/
n

An Attorney fo¥ E rgy Services,
Inc. and Entergy Arkansas, Inc.

Enclosures

cc: Arvid E. Roach 1I, Esqg.
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UNION PACIFIC CORPORATION, UNION
PACIFIC RAILROAD COMPANY, AND
MISSOURI PACIFIC RATLROAD COMPANY
—- CONTROL AND MERGER -- SOUTHERN
PACIFIC RAI’T, CORPORATION, SOUTHERN
PACIFIC TRANSPCRTATION COMPANY,
ST. LOUIS SOUTEWESTERN RAILWAY
COMPANY, SPCSL CORP., AND THE
DENVER AND RIO GRAND WESTERN
RAILROAD COMPANY

Finance Docket No. 32760

REPLY OF ENTERGY SERVICES, INC.
AND ENTERGY ARKANSAS, INC.

Entergy Services, Inc. and its affiliate Entergy Arkan-
sas, Inc. (collectively referred to as “Entergy”), hereby respond
to Union Pacific Railroad Company‘s ("JP”) October 12 and October
15 Reply filings in this case (hereinafter “UP Reply” and "“UP
Reply co BNSF Reply”).

Through its two replies, UP has attempted to raise a
number of misleading impediments to the literal application of
the CMA Build-Out Condition. As such, it is necessary for
Entergy to correct the record by clarifying the actual issues to
be resolved. These issues include: (i) whether UP has offered
any legitimate support for its theory that SP voluntarily sjuan-
dered its valuable right to serve new custcmers in the vicinity
of Pine Bluff, Arkansas; (ii) whether UP is entitled to undermine
the decision of the United States Supreme Court prohibiting

contractual limitations on a carrier’s ability to serve shippers




on its own line; and (iii) whether UP may inject new, unwritten
standards regarding the relative burden of providing service (as
between SP and BNSF) into the straightforward language cf the CMA

Build-Out Condition.

A. SP’s Rights Under the Memorandum of Underst inding

Entergy’s witness McClanahan confirmec that SP entered
into the 1984 MOU as an accommodation to the City of Pine Bluff,
and that SP would not have agreed to the severing of the Arsenal
Lead if this would have prevented SP from serving new cust~ iners.
See Verified Statement of Robert K. McClanahan (“McClanahan
V.S.”) at 10-11. On reply, UP insists that SP was willing
make this major concession because SP would avoid the cost
reconnecting and maintaining the Arsenal Lead, and because
would benefit from the sale of the 1.25 miles of track that it
subsequently removed. Sees UP Reply at 19; Verified Statement of
Richard K. Davidson (“Davidson V.S.”) at 7. UP’s arguments,
however, are not well-founded.

To begin with, UP’s witnesses never claim that there

was any explicit discussion or negotiation of this supposed

vtrade off,” but instead suggest only that it was “understood”
that SP was making such a trade. See, e.g., Verified Statement
of Carl Bradley at 3. Even more importantly, however, UP has not
proven that SP needed to make any concessic . whatsoever in order
to “save” the expense of reconnecting i:= line to the Arsenal

Lead. On the contrary, the evidence of record demonstrates that




if SP had been asked to forego its right to serve new shippers,
SP would nave refused to participate in the relocation project.
Sese McClanahan V.S. ot 10-11. If SP had refused to allow the
severance of its line, then there necessarily would have been no
reconnection to fund. Likewise, it is beyond question that SP
did not initiate the Rail Demonstration Project (and willingly
cut itself off from the prospect of new business; as a means to
save on track maintenance or to generate revenue through the sale
of railroad track.

The illogical nature of UP’s claim of an “understood”
trade-off ie rurther confirmed by the verified statement of UP’'s
witness Davidson. In particular, M.. Davidson first argues that
SP “had to give up” its right to serve new shippers on its own
line in exchange for the benefit of vavoid[ing] the costs associ-
ated with reconnecting, maintaining and operating the Arsenal
Lead,” but immediately thereafter, Mr. Davidson insists that o
is clear from the MOU that SP made the decision to remove 1.25
miles of the Arsenal Lead and not to reconnect with Lead inde-

pendently of the relocation proiject.” Davidson V. 8. at 7 & n.l1

(emphLasis added). Obviously, these two arguments are inconsis-

tent. Consequently, the record in t..is case lacks any reasonable

support for UP’s claim that SP agreed to a “trade-off” preventing

it from serving new customers.




Restrictions on a Carrier’s Right to

Serve Shippers on its Own Line are Invalid

Even if the MOU were construed to preclude SP's use of
the UP line to serve new shippers on SP’'s own line, governing
precedent would invalidate such a restriction. See Entergy
pPetition at 22-23 (.iting United States v. Baltimore & O.R.R.,
333 U.S. 169 (1948)). In response to this point, UP offers a
variety of different arguments, none of which allows UP to avoid
the inescapable conclusion that its purpor:-ed MOU limitation
would be invalid:

First, UP claims that the question of SP's obligation
to provide service to an Entergy build-out would have been gov-
erned not by 49 U.S.C. § 11101, but instead by the “switch con-

nections and tracks” provision found at 49 U.S.C. § 11103. See

UP Reply at 16. UP thereupon cites the Commission’s decision in

“inance Docket No. 30858, K&K Warehouse -- Exemption From 49
U.S.C. § 11104 & 10901(d), Decision served April 23, 1987, to
support its argument that SP would not have been required to
established a switch connection for Entergy. As ar initial
matter, UP is incorrect to suggest that § 11103 would have been
relevant to a pre-merger request for SP service because the
Arsenal Lead was (and is) connected to the existing Arsenal track
and no new switch connection would have been required. Moreover,
even if § 11103 would have been applicable, the K&K Warehouse
decision (which was driven largely by procedural irregularities

related to the exemption process) only supports the proposition




that a host carrier legitimately may restrict its tenant car-
rier’'s right to se:ve customers on the host carrier’s line (e.g.,
through entering inio an agreement that provides it with bridge
trackage rights), and does not address the question of whether a
carrier may agree to restrict service to a shipper located on :ts
own line where it uses bridge tracxkage rights to reach its own
line.!

Second, UP endeavors to create a self-help exception to
the common carrier obligation, arguing that even if 49 U.S.C. §
11101 (a) were applicable to a request to serve Entergy’s proposed
build-out, SP “would rot have violated its common carrier obliga-
tion had it declined to provide service to a new shipper locating
on the Arsenal Lead after SP had severed the Lead and entered

into an aareement that restricted its ability to serve shippers

on the Lead.” UP Reply at 18 (emphasis added). Under UP’s

logic, since SP had inhibited its own ability to provide common
carrier service to the Arsenal Lead, any request €for service
would not have been “reasonable.” This arJjument is totally
without merit and, if accepted, would eviscerate the Board’s

jurisdiction over abandonments.

! Likewise, in State of Minnesota by Burlington Northern
R.R. v. Big-Stone Grant Industrial Development & Transp., L.L.C.,
990 F. Supp. 731 (D. Minn.), aff’d, 121 F.3d 144 (8th Cir. 1997),
the court considered a similarly irrelevant fact patteri in which
a shipper sought to build out to a carrier holding only trackage
rights (rather than an ownership interest) at the intended point
of connection.




Third, UP argues that the purported MOU limitarion did
not violate Baltimore & Ohio because SP could have discharged its
common carrier obligation by reconnecting its Arsenal Lead or by
negotiating a modification to the MOU trackage rights. This
argument, however, cannot rehabilitate the supposed MOU limita-
tion. On the contrary, Baltimore & Ohio precludes any restr-
ictions on a carrier's right to serve shippers on its own line.
It is always the case that a carrier agreeing to an improper
trackage rights limitation will have some other means of provid-
ing the relevant service (e.g., by building an éntirely new line
to reach the shipper or negotiating a new trackage rights arr-
angement), but this is not the issue. Instead, under Baltimore &
Clhiio, the Supieme Court asks only whether some contractual limi-
tation on trackige rights discriminates against certain traffic.
1a. &L . 175:

Finally, although UP acknowledges the broad scope of

the holding in Baltimore & Ohio in its second reply,’ UP argues

that this case does not provide the remedy that Entergy seeks in
these circumstances. See UP Reply to BNSF Reply at 5. UP’s
argument in this regard in both inapposite and incorrect, how-
ever, because the remedy that Entergy secks to invoke 1is drawn

from the CMA Build-Out Condition of Decision No. 44. In any

? pg UP itself candidly admits with regard to Baltimore &
Ohio, “the Supreme Court held that a railroad could not justify
its discrimination against a shipper on the basis of a restric-
rive term imposed by the owner of a segment of track that the
railro:d had to traverse in order to serve that shipper.” UP
Reply to BNSF Reply at 5.




event, UP’'s attempted limitation of Baltimore & Ohio is improper
because the Court itself approved of the Commission’s order
requiring five railroads “to abstair from refusing to ueliver
inter.tate shipments of livestock” to an individual shipper. Id.
at 177. lloreover, as to UP’'s argument that it could have en-
tirely canceled SP's trackage rights, the Supreme Court’s earlier
decision in Thompson v. Texas Mexican Railway, 348 U.S. 134, 147
(1946), confirms that a railroad cannot simply evict a tenant
carrier; rather, the landlord must first seek and obtain authori-
zation for its tenant to abandon the operations of which the

trackage rights are a part.

The Literal Application of the Build-Out Condition

The CMA Build-Out Condition set forth in Decision No.
44 presents a simple inquiry; namely, whethe:r Entergy could have
built out to a point on SP’s line before the UP/SP merger. If
so, then BNSF is entitled to all trackage rights necessary to
serve the point in question post-merger.

In this regard, UP now argues that Entergy is not
entitled to relie® under the CMA Build-Out Cordition because if
UP weie reguired either to: (i) rebuild the Arsenal Lead; or

(ii) allow BNSF to access Entergy via UP’s Pine Bluff to Little

Rock mainline, BNSF would obtain access co the Entergy build-out

without incurring the expense that SP would have incurred to do

so prior to the merger. These considerations, however, are




inappropriate under the Build-Out Condition and governing Board
precedent.

Before the UP/SP merger, Entergy could have demanded
pursuant to Busboom Grain Co., Inc. v. ICC, 830 F.2d 72, 76 (7th
Cir. 1987) that SP provide service to a point on its common
carrier line. Entergy would not have been responsible for any of
the costs that SP would have incurred to restore its ability to
provide that service. 1Instead, SP would have been required to
absorb those costs. Consequently, while Entergy will be obli-
gated to pay .he cost of constructing its build-out to the former

SP line, Entergy is under no obligation to restore the SP line to

prcper condition. Cf. Finance Dockz2t No. 32760, Union Pacific

Corp. -- “ontrol and Merger -- Southern Pacific Rail Corp.,
Decision No. 61 served November 20, 1996, at 11-12 (declining to
restrict shippers’ rights to utilize the New Facilities and
Transload Conditions on the basis of the ease (relative to SP)
with which BNSF could provide competitive service).? UP should

not be entitled to shield itself from competition as a result of

' See also Section 13(a) of the CMA Agreement (providing
that the routes over which BNSF should receive trackage rights
shall be determined in a manner that will minimize the operating
inconvenience to UP/SP and will ensure that BNS" can provide
competitive service).




the fact that its corporate predecessor removed part of its line

without abandonment authorization.

OF COUNSEL:

John R. Molm

Sandra L. Brown
Troutman Sanders LLP
1300 I Street, N.W.
Suite 500 East
Washington, D.C.
(202) 274-2950

20005-3314

DATED: October 22, -999

By:

Respectfully submitted,

ENTERCY SERVICES, INC. and
ENTERGY ARKANSAS, 1INC.

O.H. Storey IIl

Janan Honeysuckle
Entergy Services, Inc.
Mail Unit A-TCBY-3CH
425 West Capitol
Little Rock, AR 72201
C. Michael Loftus
Donald G. Avery

%//"
7
Frank J. Pergolizzi

Andrew B. Kolesar III
Slover & Loftus

1224 Seventeenth St., N.W.
Washington, D.C. 20036
(202) 347-7170

Their Attorneys




CERTIFICATE OF SERVICE

I hereby certify that this 22nd day of October, 199¢, I

have caused a copy of the foregoing document to be served by

first-class mail, postage-prepaid, upon all parties to the ser-

vice list in this proceeding.

L. s le.,, w

Andrew B. Kolesar IIT
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CARL W. VON BERNUTH
RICHARD J. RESSLER

Union Pacific Corporation
Suite 590N

1717 Main Street

Dallas, Texas 75201

(214) 743-5640

JAMES V. DOLAN
PAUL A. CONLEY, JR.
LOUISE A. RINN
Law Department
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Office of the Secretary Southern Pacific Transportation
Company

1416 Dodge Street
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(402) 271-5000
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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’ FOURTH QUARTER 1997 PROGRESS
REPORT WITH RESPECT TO MERGER CONDITIONS

Applicants UPC, UPRR, SPR and SPT¥ hereby submit
their fourth quarter 1997 progress report with respect to the
conditions imposed on the Board’s approval of the UP/SP merger
in Decision No. 44, served August 12, 1996. Submission of
this progress report was required by ordering paragraph 10 of
Decision No. 44. See also id., p. 1 ("We require as a
condition that applicants submit on or before October 1, 1996,
a progress report and implementing plan regarding their
compliance with the conditions to this merger, and further
progress reports on a quarterly basis."); Finance Docket No.
32760 (Sub-No. 21), Decision served Oct. 27, 1997 ("Oversight

Decision"), p. 19 ("UP and BNSF shall continue to report

quarterly, with comprehensive summary presentations included

in their progress reports due on July 1, 1998.").

= Acronyms used herein are the same as those in Appendix B
of Decision No. 44.




As in our prior quarterly reports, items are
included only if there have been developments since the prior
report, and the information contained in this report is more
abbreviated in nature than the more comprehensive presentation
that Applicants will file on July 1, 1996. See Oversight
Decision, p. 18. Applicants are not reporting on service
issues, which were discussed in detail in reports filed last
month and have been supplemented by weekly data submissions.

PRELIMINARY NOTE

Before turning to developments with respect to
specific conditions, Arplicants wish to address briefly two
points with respect to their merger implementation progress.

On December 1, 1397, UP/SP completed the third phase

Control System ("TCS") implementation on the SP
This third phase, much more complex than the first
xtended TCS to former SP territory extending from New
east through the Texas-Louisiana Gulf Coast. UP/SP had
accelerated its plans, which had called for this cutover to
in February 1998, in order to bring the benefits of
critical Gulf Coast region. In addition to giving
on SP lines more sophisticated management tools,
this expansion provides UP/SP managers in Gulf Coast locations
with more reliable and integrated information about traffic

flows into that area, improving their ability to plan

operations and reduce unnecessary mcvements. UP/SP




anticipates completing the firal phase of TCS expansion,
covering all SP western lines from Arizona up the West Coast
to Portlanua and east to Elko, by this spring.

On Cecember 17, UP/SP and BNSF agreed to new
trackage rights for BNSF between Caldwell and Placedo, TX, for
BNSF'’'s southbound traffic to Brownsville and Laredo to
accommodate directional operations. UP/SP initiated
directional running south of Houston on November 10 with
BNSF's cooperation; trains are operated southbound over former
SP lines through Flatonia and Victoria, Texas, and northbound
on UP’s Brownsville Subdivision between Placedo and Houston,
which has helped relieve congestion on lines south of Houston.
At the Board’s December 3 hearing in conjunction with Service
Order No. 1518, UP/SP had indicated that it would grant BNSF
trackage rights between Caldwell and P.acedo for its
southbound operatious to accommodate directional operations.

1 5 BNSF, TEX MEX AND UTAH RAILWAY CONDITIONS

A, BNSF

BNSF Trackage Rights and Haulage. Notwithstanding

congestion problems on the UP/SP system, BNSF trackage rights

traffic has continued to grow dramatically. As shown in the
charts in Appendix A, BNSF averaged more than 520 through
trackage rights trains in each of September, October and
November, compared to 468 in July and August. The tonnage

handled on those tre‘ns exceeded 2.0 million tons in




September, and exceeded 2.6 million in October and November,
compared to 1.6 million tons in July and August. And carloads
on BNSF through trackage rights trains reached 34,223 in
November, compared to 22,630 in August and 21,568 in July.
BNSF continued to operate at least daily through trackage
rights train service in all major corridors. In addition,
BNSF and its agent, Utah Railway, operated 389 local trains in
October and November, handling over 9,000 loaded and empty
cars and 750,000 tons of freight, compared with July and
August totals of 325 trains, 6,500 cars and 520,000 tons of
freight.

Congesti~n problems have not kept BNSF from
continuing to compete vigorously with UP/SP. BNSF continues
to win substantial business from UP/SP in competition for "2-
to-1" traffic. For example, BNSF recently secured a major
contract for the movement of plastics from Houston to several
"2-to-1" points, including Orange, Texas, and Fremont,
California, and a major contract for the movement of chemicals
in the Salt Lake City area.

Implementation Steps. The UP/SP-BNSF Joint Service
Committee met on December 12 and dealt with a range of issues,

including: approval of a set of measurements for performance

of trackage rights trains, as provided for in the UP/SP-BNSF

dispatching protocol; institution of Houston-Beaumont and

Houston-Memphis directional operations; possible joint




dispatching on UP/SP and BNSF lines in the Gulf Coast area;
construction of a new siding at Iowa Junction, Louisiana;
maintenance of grade crossing protection devices at the
connection at Avondale, Louisiana; and plans for the
connection at Stocktor lifornia. BNSF also advised that it
intended to convert its ie Bluff-Little Rock haulage to
trackage rights on or about January 6, and the parties
discussed BNSF s request for UP consent to allow the Port of
Little Rock to act as BNSF’'s agent for certain Little Rock
traltltic.

Further Voluntary Agreements UP/SP hes continued

throughout this past qu-rter to work cooperatively with BNSF
to ensure the effectiveness of the BNSF trackage rights. For
example, as discussed above, UP/SP has agreed to grant BNSF
rights between Caldwell and Placedo. Texas, to be operated
directionally, which provide BNSF with a significantly shorter
route to Brownsville and Laredo for most traffic. 1In
addition, UP/SP has offered to allow BNSF to use SP’s line
between Harlingen and Brownsville on a temporary basis in
order to ease congestion at the Brownsville border crossing.
BNSF has not yet responded to this offer.

Line Sales. All of UP/SP’s line sales to BNSF have

closed. In December, UP/SP and BNSF agreed to settle their

dispute relating to the sale to BNSF of SP’'s line between Iowa

Junction and Avondale, Louisiana. The parties have not yet




signed a written settlement agreement, but we do not
anticipate any difficulties in completing the settlement
process.

Conrections. UP/SP work on connections to
facilitate BNSF trackage rights operations has been completed
in the New Orlcans arza, including most recently the
connection at Westwego, Louisiana. Planning for the
connection at Stockton, California, is continuing, and it is
anticipated that construction will begin in the first quarter

of 1998.

Defini-ion of "2-to-1" Points. Pursuant to the

Board'’'s Oversight Decision, pp. 7-8, UP/SP and BNSF attempted
to reach an agreement on a protocol to govern the resolution
of disputes as to the list of "2-to-1" facilities that BNSF is
entitled to serve pursuant to the UP/SP-BNSF Settlement
Agreement and the Board’s decisions in the UP/SP merger
proceeding. UP/SP and BNSF were able to reach agreement oa
most provisions of a protocol and submitted the remaining
issues to the Board for resolution on November 26, 1997.

Opening 50% of Contract Traffic at "2-to-1" Points

to BNSF. UP/SP is in compliance with this condition, as

clarified in Decision No. 57, served Nov. 20, 1996. In the

Oversight Decision, pp. 8-11, the Board rejected requests by

several parties to reinterpret and broaden the contract

reopener condition.




New Facilities and Transloading Condition. UP/SP is

in compliance with this condition. In the Oversight Decision,
pp. 11-12, the Board declined a BNSF request to determine, in
advance, the exact parameters of the new facilities condition.
UP/SP and ENSF continue to address new facilities and
transload issues 0. a case-by-case basis. UP/SP is not aware
of any disputes with respect to the new facilities or
transloading conditions.

New Orleans. On November 14, 1997, BNSF filed a

petition seeking new access to New Orleans-area shippers that
are open to reciprocal switching. UP/SP replied to BNSF'’s
petition on December 4, 1997, and the issue is presently
before the Board
B. Tex Mex

Tex Mex has continued to use its trackage rights to
handle significant volumes of tratfic, as shown in the charts
in Appendix A. Tex Mex traffic figures for November may have
been affected somewhat by the Board’s service order, but the
overall picture is clear. This year, Tex Mex has averaged 26
trackage rights trains and nearly 950 loaded cars of trackage
rights traffic per month. As the charts show, although Tex

seen some decline in Laredo volumes (which were still

above pre-merger levels), reflecting UP/SP congestion problems

and the transition to a privatized rail system in Mexico, Tex

Mex’s Laredo volumes have resumed their growth.




Tex Mex is currently operating southbound traffic
using the tiackage rights it obtained in the UP/SP merger over
SP’'s Flatonia line, and northbound traffic over UP’s line
between Placedo and Algoa pursuant to the Board’s Service
Order No. 1518. UP has offered to make the Placedo-Algoa
rights available for as long as UP continues directional
operations, if Tex Mex agrees to continue directional running.

Tex Mex has asked to use UP/SP’'s West Belt line in
Houston for its trackage rights operations, and UP/SP has
advised Tex Mex that it is prepared to agree to these rights
on a permanent basis in lieu of Tex Mex’s present rights on
the East Belt line, so long as Tex Mex or PTRA will arrange
for the movement of cars ketween PTRA’s lines and a track
designated by UP/SP on the West Belt line.

C. Utah Railway

Utah Railway has used the rights it gained in the
UP/SP merger to operate 44 loaded and empty coal trains under
a contract among Utah Railway, BNSF and Sierra Pacific Power
and Idaho Power, owners of the North Valmy Station at Valmy,
Nevada, in Utah Railway-BNSF interline service from Ucah

Railway origins to Valmy. Additionally, Utah Railway and BNSF

are moving upwards of 6,000 tons per month of industrial coal

to California cement plants.




ABANDONMENTS

Service over the Hope-Bridgeport, KS, line (Docket
No. AB-3 (Suh-No. 131)) was discontinued on November 1, 1997.
Service from milepost 0.0 to milepost 11.(0 near

Little Mountain Junction (Docket No. AB-33 (Sub-No. 99X)) was

discontinued on December 1, 1997 The one-mile pcrtion of

line extending from milepost 11.0 to milepost 12.0, which the
Board alsc authorized UP/SP to abandon, was reclassified to
yard tracirage.

Service over the Sage-Leadville, CO, line (Docket
Nos. AB-8 (Sub-No. 36X) and AB-12 (Sub-Nco. 189X)) was
discontinued on December 18, 1997.

Service from milepost 747.0 near Towner, CO, to
milepost 869.4 near NA Junction, CO, over the Towner-NA
Junction, CO, line (Docket No. AB-3 (Sub-No. 130) and AB-8
(Sub-No. 38)) was discontinued on December 22, 1997. Service
has not been discontinued over the 0.5 mile portion of the
line between milepost 747.0 and milepost 747.5 near Towner,
which has been leased to the Central Kansas Railway.

: 4 5% g LABOR PROTECTIVE CONDITIONS

During the past quarter, the following additional
implementing agreements were reached:

© BLE (Engineers) and UTU (Trainmen) --
Agreements involving the Longview Hub and the
North Little Rock/Pine Bluff Hub have been
negotiated and ratified. These agreements,
along with the previously negotiated Houston
Hub agreements, will allow directional running




between Houston and Dexter Junction, Missouri,
to begin on February 2, 1998. Roszaville Hub
agreements have been negotiated and initialed,
and have been submitted to members for
ratification. Negotiations are in progress for
tl.e St. Louis Hub and the Portland Hub.

BMWE (Maintenance of Way Employees) -- An

agreement was reached to consolidate the SSW,
SPCSL and SP-Eastern Lines Agreements in the
Missouri Pacific Agreement. A New York Dock
arbitration award placed the DRGW and SP-
Western Lines undexr the UP System Gang
Agreement. The BMWE appealed the referee’s
decision to the Board.

TCU (Clerks) -- The TCU Implementing Agreement
was modified to accelerate the transfer of
clerks in order to meet the new TCS
implementacion schedule. 1In addition, an
agreement was negotiated and ratified that
provides for the transfer of Pacific Fruit
Express work from Tucson to Pocatello.

IV. ENVIRONMENTAL MITIGATION CONDITIONS

The following is a report on steps taken, and plans

for future steps, in regard to the environmentzal mitigation
cenditions, which are addressed in the order they are listed
in Appendix G to Decision No. 44:
A. Systemwide Mitigation
1. Track Inspection. This condition has been

satisfied.

Tank Car Inspection. This condition has been
satisfied.

3. Signal Crossing Devices. This condition has

been satisfiec.




4. Emergency Response Phone Number. Tihis condition

has been satisfied.
5. TRANSCAER Participation. This condition has
been satisfied.

6. Hazardous Materials Supervision. This condition

has been satisfied.

7. Training Programs for Emergency Response

Personnel. This condition has been satisfied. The next tank
car training program will be held in Pueblo in June 1998.

8. UP/SP Trainina and Operating Practices. This

condition has been satisfied.

9. Closing Boxcar Doors. This condition has been

satisfied.

10. Security Forces. As previously reported, UP/EP

has extended to SP territory its policy of "zero-tolerance" of
vagrancy a.ad ctrespassing on railroad property. UP/SP is
participating in a new nationwide initiative by Operation
Lifesaver to reduce trespassing on railroad property. UP/SP

met with the Reno Poli~e Department regarding a "zero-

erance" program in late June; these discussions are on hold

ol

per.ding a City of Reno legal determination.

11. Visible Smoka Reduction. This condition has

been satisfied.

12. Use of Head-Hardened Rail on Mountain Curves.

This condition has been satisfied.




13. Compliance with FRA kules and Regulations.

This cordition has been satisfied, and UP/SP is working
closely with FRA on a number of new safety initiatives.

B. Corridor Mitigation

14. EPA Emissions Standards. On January 21, 1997,

EPA released proposed rules that would establish nationwide
regulatory requirenents for the control cof emissions from
locomotives. EPA issued ites final rules on December 17, 1997.
They include standards for oxides of nitrogen, hydrocarbons,
carbon monoxide, particulate matter and smoke. UP/SP is
reviewing the rules.

15. Consultations With Air OQuality Officials.

Discussions have been held with officials in the states of
Arizona, California, Colorado, Illinois, Oregon, Texas,
Washington, and Wyoming. UP/SP is engaged in ongoing
discussions in California. UP/SP has initiated discussions
with the State of Nevada.

16. Noise Impacts. UP/SP has implemented a noise

comment hotline and has advised each affected county and

requested comments. UP/SP monitors the noise hotline and will

compile and analyze data to determine if a noise ab.tement
plan is required.

17. Use of Two-Way End-of-Train Devices. This

condition has been satisfied.




C. Rail Line Segment Mitigation

18. Priority List for Upgrading Grade Crossing
Signals. UP/SP provides train density information to states
on a regular basis, which they use to reprioritize their grade
crossing programs. Train density information was sent to the
states of Arizona, California, Kansas, Nevada, Oregon, Texas,
and Colorado in August/September 1997. These states were also
furnished anticipated train volumes following complete
implewmentation of the merger.

19. East Bay Regional Park District MOU. The MOU

is being implemented in accordance with its specifications. A
new pedestrian crossing at Crockett, CA, has been installed.
UP/SP is waiting on the District to provide property
descriptions and other documen’ation to complete conveyance of
properties.

20. Town of Truckee MOU. The MOU is being

implemented in accordance with its specifications. U"/SP has
obtained permits for its bridge at the western undercrossing
and is waiting for the town to obtain permits for its
activities. The railroad is actively working with local and
federal agencies in the development of a Truckee River
hazardous material spill response plan.

21. Placer County MOU. The MOU is being

implemented in accordance with its specifications. UP/SP is

meetirg with the City of Roseville on a regular basis to




discuss the yard design and operations plan. UP/SP officials
conducted an inspection trip in connection with development of
an emergency response plan in November. UP/SP will install
CTC or similar train control mechanisms during the first
quarter of 1998 to facilitate passenger operations. UP/SP is
in the process of conveying property and drafting leases for
numerous properties as specified in the MOU. Several
improvement projects specified in the MOU have been differed
or canceled at the request of the county and/or city involved.
22. City of Reno. UP/SP is in compliance with the
limit of 14.7 through freight trains per day through Reno.

23. City of Wichita/Sedgewick County. UP/SP is in

compliance with the limit of 6.4 through freight trains per
day on the Rock Island line through Wichita. UP/SP is
negotiating actively with the City and County.

D. Rail Yards and Intermodal Facilities

24. Noise Abatement Plans for Rail Yards. Before

UP/SP undertakes any rail yard construction at the specified
locations, UP/SP will contact appropriate state and local
officials and will report to SEA on the results ot those
consultations. No constructica is planned for these facilities
at this time.

25. Intermodal Facilitiez. Before any changes are

made at the specified intermodal facilities, UP/SP will

contact appropriate state and local air quality officials in




the states of California and Illinois and will report to SEA
on the results of those consultations. No construction or
operating changes are planned for these facilities at this
time.

E. Abandonments

26-61. As abandonments are carried out, UP/SP will
comply with all conditions. UP/SP has developed a process to
ensure that all general conditions are complied with by
contractors and railroad perscnnel. On November 3, 1997, a
meeting was held involving senior railroad personnel involved
in abandonment activities to ensure that this process is
communicated and complied with. Progress on specirtic
abandonment conditions is reported below.

41. Gurden-Camden, AR. Coordinate with agencies.
This condition has been satisfied.

43. Gurden-Camden, AR. Confirm remediation
complete. This condition has been satisfied.

44. Magnolia Tower, Melrose CA. Complete section
106 process. This condition has been satisfied.

47. Towner - NA Junction, CO. Coordinate with

agencies. This condition has been satisfied.

52. Seabrook - San Leon, TX. Coordinate with US
Fish & Wildlife. This condition has been satisfied.
55. Seabrook - San Leon, TX. Contact TNRCC prior

to abandonment. This condition has been satisfied.




60. Sumann - Bryan, TX. Complete section 106

process. This condition has been satisfied.

F. Construction Projects
62-108. As construction projects are carried out,

UP/SP will comply with all listed conditions. UP/SP has

developed a process to ensure that all general conditions are

complied with by contractors and railroad persornel. A number

of projects have been deferred to 1998 or beyond as a result

of new priorities established during the service crisis.
Progress on specific construction provisions is reported
below.

0 Fair Oaks.

Arkansas - Provide plans to

agencies.

agencies.

agencies.

agencies.

process.

This condition
79. Arkansas -
This condition
80. Arkansas -
This condition
81. Arkansas -
This condition

84. Colorado -

has been satisfied.

Pine Bluff (east). Provide plans to
has been satisfied.

Pine Bluff (west). Provide plans to
has been satisfied.

Texarkana. Provide plans to
has been satisfied.

Denver. Complete section 106

This condition has been satisfied.

97. Missouri -

101. Missouri

on gold-striped darter.

Dexter. Complete section 404

This condition has been satisfied.

Dexter. Coordinate with agencies

This condition has been satisfied.
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Harkins Cunningham Union Pacific Railroad Company
1300 Nineteenth Street, N.W. Missouri Pacific Railroad Company
Washington, D.C. 20036 1416 Dodge Street

(2u2) 973-7601 Omaha, Nebraska 68179

(402) 271-5000
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Pacific Rail Corporation, ARVID E. ROACH II
4 . . I~

Southern Pacific “ransportation J. MICHAEL HEMMER
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Washington, D.C. 20044-7566
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UP/SP-264

BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMDANY
AND MISSQURI PACIFIC RAILROAD COMPANY
-- CONTROL AND MERGER --

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

APPLICANTS’ REPLY TO THE "“SUPPLEMENTAL RESPONSE OF
REST P > G

Union Pacific Corporation ("UPC"), Union Pacific
Railroad Company ("UPRR"), Missouri Pacific Railroad Company
("MPRR") ,% Southern Pacific Rail Corporation ("SPR") ,
Southern Pacific Transportation Company ("SPT"), St. Louis
Southwestern Railway Company ("SSW"), SPCSL Corp...(*SPCSL"),
and The Denver and Rio Grande Western Railroad Company
("DRGW") ,% collectively, "Applicants," submit this reply to
the "Supplemental Response of Interested Parties -  Motion of
Western Shippers’ Coalition for Clarification or Reconsidera-
tion of Decision No. 36," filed June 7, 1996.

As Applicants have previously indicated, the

management of oral argument is a matter for the discretion

of the Board. However, should the Board elect to adopt the

&/ UPC, UPRR and MPRR are referred to collectively as "Union
Pacific." UPRR and MPRR are referred to collectively as "UP."

&/ SPR, SPT, SSW, SPCSL and DRGW are referred to
collectively as "Southern Pacific." SPT, SSW, SPCSL and DRGW
are referred to collectively as "SP."




proposal in the "Supplemental Response," or something similar
to it, Applicants would raspectfully request that their time
be increased by an amount comnmensurate with the increas=: in
time for opponents cf the merger. Aalso, in light of the
withdrawal by WSC of its request to participate in oral
argument and the withdrawal by many of WSC’s members, includ-
ing Andalex, ARCO, Coastal, Geneva Steel, Intermountain Power
Project, Kennecott and Moroni Feed, of their opposition to

the merger, the Board may wish to consider whether it is

appropriate to permit WSC’s counsel to substitute a request

to participate in oral argument on behalf of new parties.




CANNON Y. HARVEY
LOUIS P. WARCHOT
CAROL A. HARRIS
Southern Pacific
Transporcation 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

June 12, 1996

Respectfully submitted,

CARL W. VON BERNUTH

RICHARD J. RESSLER

Union Pacific Corporation
Martin Tower

Eighth and Eaton Avenues
Bethlehem, Pennsylvania 18018
(610) 861-3290

JAMES V. DOLAN

PAUL A. CONLEY, JR.

LOUISE A. RINN

Law Department

Union Pacific Railroad Company
Missouri Pacific Railroad Company
1416 Dodge Street
Omaha, Nebraska
(402) 271-5000

s € Login, T/ Jao I

ARVID E. ROACH II

J. MICHAEL HEMMER

MICHAEL L. ROSENTHAL
Covington & Burling

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

68179

20044-7566




CERTIFICATE OF SERVICE

I, Karen W. Kramer., certify that, on this 12th day
of June, 1996, I caused a copy of the foregoing document to
be served by first-class mail, postage prepaid, or by a more
expeditious manner of delivery on all parties of record in

Finance Docket No. 32760, and on

Director of Operations Premerger Notification Office
Antitrust Division Bureau of Competition

Suite 500 Room 303

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

Yoen (- fun

Karen W. Kramer




BEFORE THE
SURFACE TRANSPORTATION BOARD
Washington, D.C.

Finance Docket No. 32760

and Missouri Pacific Railroad Company
- Control and Merger -

Southern Pacific Rail Corporati outhern Pacific
Transportation Company, St. Lo Southwestern
Railway Company, SPCSL Corp. and the Denver and Rio Grande
Western Railroad Company

STATEMENT OF VAIL ASSOCIATES, INC.

Vail Associates, Inc. ("Vail®), by its undersigned counsel, hereby subrnits
this statement of intent to acquire, through a combination of the Trails Act and
offer of financial assistance ("OFA") procedures,' the line proposed to be
abandoned by the Southern Pacific Transportation Co. ("SP") and the Denver and
Rio Grande Western Railrecad Co. ("DRGW™) in Docket Nos. AB-8 (Sub-No. 36X)

and AB 12 (Sub-No. 189X) from Sage, CO to Leadville, CO. The proposed

abandon:ment by SP is part and parcel of the merger proceeding in this docket.?

! Conversion of rail lines to trail use is governed by 16 U.S.C. § 1247(d) and 49
C.F.R. § 1152.29. Because the abandonment exemption notice was filed prior to
December 31, 1995, offers of financial assistance are governed by former 49 U.S.C. §
10905 (now 49 U.S.C. § 10904, by virtu: of the ICC Termination Act of 1995, P.L. 104-
88) and 49 C.F.R. § 1152.28.

? By Decision No. 9, served December 27, 1995, the former Interstate Commerce
Commission ordered that all Trails Act statements be filed by March 29, 1996. See UP
et al. - Control and Merger — SP et al., Finance Docket No. 32760, Decision No. 9, at




Specifically, Vail expresses intent to begin negotiauons with the SP to
ecquire the right of way from Milepost 335.0 near Sage, CO to Milepost 271.0
near Malta, CO and from Milepost 271 near Malta to Milespost 276.1 near
Leadyville, CO for use as trails under the Trails Act procedures found at 49 C.F.R.
§ 1152.29. As discussed below, Vail understands that the State of Colorado,
Eagle County and otner loczl governmental authorities® may also wish to
acquire the property either foi continued rail service or for trail 1se. Vail's
statement of interest to acquire the line is not intended to be ‘orapetitive or
inconsistent with any proposals offered by the Colorado state and local entities.
Instead, Vail anticipates working with these entities to structure a transaction in
which all parties’ interests can be served. To the extent, however, that the
Colorado state and local entities do not seek or are not able to acquire the line,
Vail intends to move forward on its own to negotiate an agreement with the SP.
Vail also expresses an intent here subject to neyotiation with the SP and receipt
of more specific information about net liquidation value, to acquire all or a
portion of the right of way and the tracks of the Sage to Leadville line under the
OFA procedures so that it might continue rail service along the segment.

DISCUSSION

Vail Associates, Inc. is a Colorado cerporation and indirect subsi liary of

Gillett Holdings, Inc., a Delaware corporaiion formed in 1985 as a holding

n. 16 (served December 27, 1995). Vail's statement is being filed in accordance with
that decision.

% Vail will refer to these entities, which includes the State of Colorado, the Boards
of County Commissioners of the Counties of Eagie and Lake and the Towns of Avon,
Eagle, Gypsum, Minturn, Red Cliff and Vail, as the "Colorado state and local entities.”

o8 .




company. Vail is in the business of operating ski resorts located in Colorado --
on Vail Mountain, Beaver Creek Mountain and Arrowhead Mountain - and
developing real estate in the area. Vail is the largest employer in Eagle County,
with approximately eight hundred year-round and thirty-five hundred seasonal
employees. Vail attracts over two million skiers annually to its Vail Mountain
and Beaver Creek Mountain resorts. The line proposed to be abandoned by SP
from Milepost 335.0 near Sage, CO to Milepost 271.0 near Malta, CO and from
Milepost 271.0C near Malta to Milespost 276.. near Leadville, CO runs in the area
of Vail's ski resorts and use of a portion of the line for passenger service would
provide enhanced transportation services for coinmuters and guests in the Vail
valley. The remaining portion of the line could serve clients of these resorts and
others as a nature or hiking trail, or for other non-rail purposes.

Vail is aware that the Colorado state and local entities have expressed an

interest in this line, primarily to preserve the possibiiity of some future rail

service on the line. Vail anticipates working with these entities to negotiate a
deal with SP to acquire the line for all parties to use for continued rail service or
for trail purposes. Vail Las staied in a public iiearing h:ld by the County
Commissioners of Eagle County on March 25, 1996, that it would be amenable
to the creation of a public-private partnership to acquire the interests in the line
and that Vail would be a willing financial participant in such a partnership. Vail
believes that its interests along the line are consistent with those of the Colorado
state and local entities and that a suitable agreement can be negotiated among
the parties that will allow them to jointly use the line, or portions thereof, and

accommodate all interests. In the event that the Colorado state and local entities

2




do not seck or are not able to acquire the line, Vail is prepared to move forward
and acquire the line for trail and potentially rail purposes on its own. To begin
the process of acquiring the line for trail use, Vail attaches hereto as Exhibit 1
a Statement of Willingness to Assume Financial Responsibuity as required by 49
C.F.R. § 1152.29{a)(3).*

In addition, Vail would now like to express an intent to purchase all or a
portion of the proposed line to be abandoned between Sage and Leadville under
the Board's OFA procedures to allow for continued rail service along the line. As
noted above, Vail would like to institute rail passenger service to provide
enhanced transportation services to commuters and guests in (he Vail valley.
Acquisition of a segment of tae abandoned line via the OFA procedures will allow
it to do that. Vai' would like to make an offer, subject to reczipt from SP, and
acceptance by Vail of, a rnore definite statemeni of the net liquidation value for
the linC and portions thereof.

CONCLUSION

For all of the reasons stated herein, Vail Associates, Inc. respectfully
requests the Board to find that it has met the requirements of the Trails Act, 16
U.S.C. § 1247(d), and that SP may and should commence negotiations with Vail
for the acquisition of the Sage to Leadville line that is the subject of Docket Nos

AB-8 (Sub-No. 36X) and AB-12 (Sub-No. 189X) for trail use. Vail also respectfully

requests the Board to treat its statement as an expression of initent to acquire all

¢ Prior to this filing, Vail conveyed its interest in acquiring the line and its
proposed course of action directly to two membeis of the Board of County
Commissioners of Eagle County.




or a portion of the right of way and tracks from Sage to Leadville under 49 U.S.C.

§ 10905 and this Board's regulations at 49 C.F.®. § 1152.28, subject to the

receipt from SP. and acceptance by Vail of, a more definite statement of the net

liquidation value for the line and portions thereof.

Dated: March 29, 1996 Respectfully submitte 1,

,‘%:_0‘9 l&(&@____
RO P. vom E

Charles A. Spitulnik
Alicia M. Serfaty
HOPKINS & SUTTER
888 Sixteenth Street, NW
Washington, D.C. 20006
(202) 835-8000

Counsel for Vail Associates, Inc.







BEFORE THE
SURFACE TRANSPORTATION BOARD
Washington, D.C.

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
Transportaticn Company, St. Louis Southwestern

Railway Company, SPCSL Corp. and the Denver and Rio Grande
Western Railroad Company

In order to establish interim trail use and rail banking under 16 U.S.C. 1247(d) and 49
CFR 1152.29, Vail Associates, Inc. is willing to assume full responsibility for: (1) management

of the described segment of right-of-way owned and operated by Sonthe_;n Pacific

Transportation Company (“SP”); (2) any legal liability arising out of the transfer oruse of the
right-of-way; and (3) payment cf any and all taxes that may be levied or assessed agmnst the
right-of-way. The property extends from railroad mile post 335.0, near Sage, CO to mile post
271.0 near Malta, CO and from mile post 271.0 near Malta, CO to mile post 276.1 near
Leadville, CO, a distance of 69.1 miles in Eagle and Lake Counties, Colorado. The right-of-
way is part of a line of railroad proposed for abandonment in Docket Nos. AB-8 (Sub-No.
36X) and AB-12 (Sub-No. 189X). A map of the property depicting the right-of-way is attached.

Vail Associates, Inc. acknowledges that use of the right-of-way is subject to Vail

Associate,, 11¢. continuing to meet its responsibilities described above and subject to




possible future reconstruction and reactivation of the right-of-way for rail service. A
copy of this statement is being served on the railroadi(s) on the same date it is being

served on the Board.

Jamed S. Mand
Senidr Vice President
Vail iates, Ing.
Subscribed and swo
before me this éé

day of March, 1996.

M/@éne /MLJA——-—’/

Notary Public //

My coinmission expires: ,J;j/ P f ﬁ i i
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VERIFICATION
County of Eagle
) ss.
State of Colorado )
JAMES S. MANDEL, being duly swom,
deposes and attests to the following: (1) that he has read the foregoing statement of Vail
Associates, Inc., knows tiie facts asserted therein and that the same are true as stated; and

(2) that as Senior Vice President of Vail Associates, Inc., he has full authority to execute

the Statement of Willingness to Assume Financial Responsibility on_behalf of the

Subscribed and sworn ,tg
before me this
day of March, 1996.

é)ﬂ/‘o///‘u-jw-—-——

Notary Public 0

My ¢ ission expires;
. 2

P




CERTIFICATE OF SERVICE

I hereby certify that on March 29, 1996, a copy of the foregoing Statement

Of Vail Associates, Inc. (VAIL-2) was served by first-class U.S. mail, postage

prepaid upon all parties of record in this proceeding.

I further certify that two copies of the aforementioned pleading were

served by Federal Express, unless otherwise indicated, upon the following:

Erika Z. Jones (By Hand)

Adrian L. Steel, Jr.

Roy T. Englert, Jr.

Kathryn A. Kusske

Mayer, Brown & Platt

2000 Pennsylvania Avenue, N.W.
Washington, D.C. 20006

Jeffrey R. Moreland

Richard E. Weict.er

The Atchisozn, v'opeka and Santa Fe
Railway Comrany

170C East Golf Road

Schaumburg, IL 60173

Janice G. Barber

Michael E. Roper

Burlington Northern Railroad
Company

3800 Continental Plaza

777 Main Street

Ft. Worth, TX 76102-5384

James V. Dolan

Paul A. Conley

Louise A. Rinn

Union Pacific Railroad Company
Missouri Pacific Raihvad Company
1416 Dodge Street

Omaha, NE 68179

Cannon Y. Harvey

Southern Pacific Transportation
Company

18609 Lincoln Street, 14th Floor
Denver, CO 80295

Cannon Y. Harvey

Louis P. Warchot

Carol A. Harris

Southern Pacific Railroad COmpany
One Market Plaza

San Francisco, CA 94105

I also certify that three copies of the aforementioned pleading were served

by hand upon the following:

A vid 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

Paul A. Cunningham
Richard B. Herzog
James M. Guinivan

1300 Nineteenth Street, N.-W.
Washington, D.C. 20036
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1416 DODGE STREET
ROOM 630
OMAHA NESRASKA 68179-0001
FAX (402) 271-5610

UNION PACIFIC RAILROAD COMPANY

fi

May 8, 1996

Elaine K. Kaiser, Chief
Section of Environmental Analysis
Surface Transportation Board
12th and Constitution Avenue, N.W.
Washington, DC 20423-0001

Re: Finance Docket No. 32760
Dear Ms. Kaiser:

At your request, we are providing additional informatior concerning the
connection proposed to be constructed in Kinder, Louisiana. Enclosed is a print and
project report prepared by the Union Pacific Engineering Department. The project report
reflects an on-site inspection and determination that one residential property will be
affected by the prcposed construction.

If you have further questions or require additional information, please phone

Very truly yours,

Thomas E. Greenland
Environmental Counsel

cc:  S. William Livingston

Office of the Secretary
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UP/SP CONSOLIDATION PROJECTS

Location/Station: Kinder State: LA Date: ___913/95
Subdivision: Lake Charles Milepost:  544.5 (Beaumont), 660.6 (Lake Charles

Brief description and desired resuli: Connection in Northeast quadrant of Lake Charles/ Beaumont
subdivision crossing. WIill provide connection for train movements from Lake Charles, LA to Livonia, LA.

Property: Will need to purchace residential property and possibly residence. Estimated value
of property is 20K. Residence value 70K tops.

Utilities: fiber optics on Beaumont side. UP field phone cn Lake Charles side. No public
utilities evident.

Horizontal and Vertical Clearance: Trees, which will probably be purchased with land.
Side clearance (structures, fences, etc.) N/A
Overhead clearance N/A

Condition of tracks: Good __ X Fair Bad Rail Crossing:
Weight of rail? 115# on Beaumont, 90# o~ Lake Charles

Other:

Tumouts: Size: 14's
LH/RH 1 each
Power? Yes

Speed Desired? 25

Control Type? CTC on Beaumont
Polelines? Yes Location? on north side of Beaurnont sub

Drainage: Culverts? no
Structures’ no

Grading: Distance from rail to ground: S feet
Brush, trees, swamps? minimal

Road Crossings: Warning devices: no

Crossing surfaces: NO
Lanes of traffic/ median:

(D e Byker 5217
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UP/SP-238

BEFORF, THE
SURFACE TRANSFORTATION BOARD

Part of

Finalce Docket No.

32760

Fitlic Atecord '
'TxFqﬁﬂgIF'c 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' SUBMISSION OF SETTLEMENT AGREEMENT WITH CSX

CANNON Y. HARVEY

LOUIS P. WARCHOT

CAROL A. HARRIS

Southern Pacific
Transportuation Company

One Market Piaza

San Francisco, California

(415) 541-1000

94105

PAUL A. CUNNINGHAM

RICHARD B. HERZOG

JAMES M. GUINIVAN

Harkins Cunningham

1300 Nineteenth Street, N.W.
Washington, D.C. 20036
(202) 973-7601

Attorneys for Southern

Pacific R (o) ration

Pacific Rail Corporation,
Southern Pacific Transportation

Railwa om

The Denver and Rio Grande
Western Railroad

Company, St. Louis Southwestern
Railway Company, SPCSL Corp. and

May 1, 1996

CARL W. VON BERNUTH
RICHARD J. RESSLER

Union Pacific Corporation
Martin Tower

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

18018

JAMES V. DOLAN

PAUL A. CONLEY, JR.

LOUISE A. RINN

Law Department

Union Pacific Railroad Company
Missouri Pacific Railroad Company
1416 Dodge Street
Omaha, Nebraska
(402) 271-5000

68179

ARVID E. ROACH II

J. MICHAEL HEMMER

MICHAEL L. ROSENTHAL
Covington & Burling

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

Attorneys for Union Pacific
o . : Pacif]
%QL;IQQQ_SSEEEKDLJHELlMdﬂEQHIL
Pacific Railroad Company

20044-7566




UP/SP-238

BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPCRATION, 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

' 8 F W 1 CSX

Applicants Union Pacific Corporation ("UPC"), Union
Pacific Railroad Company ("UPRR"), Missouri Pacific Railroad
Company ("MPRR"), Southern Pacific Rail Corporation ("SPR"),
Southern Pacific Transportation Company ("SPT"), St. Louis
Southwestern Railway Company ("SSW"), SPCSL Corp. ("SPCSL"),
and The Denver and Rio Grande Western Railroad Company
("DRGW") ,% hereby submit copies of the settlement agreement
that they have reached in this proceeding with CSX
Corporation, CSX Transportation, Inc. and Sea-Land Service,

Inc. (collectively, "CSX") (Exhibit A hereto).

The agreement commits Applicants to negotiate with

CSX in the event that they are required to sell or provide
access to UP/SP properties and conduct such negotiations with

any Eastern carrier. As explicitly noted in the recitals to

¥ UPC, UPRR, and MPRR are referred to collectively as "Union
Pacific." UPRR and MPRR are referred to collectively as "UP."
SPR, SPT, SSW, SPCSL and DRGW are referred to collectively as
"Southern Pacific." SPT, SSW, SPCSL and DRGW are referred to
collectively as "SP."




the agreement, Applicants firmly believe that the BN/Santa Fe
settlement agreement resolves all legitimate competitive
issues, and have no intention to enter voluntarily into any
such negotiations with Fastern carriers. The agreement also
modifies a joint facility arrangement in Illinois and contains

confidential commercial terms for the handling of traffic of

CSX affiliates Sea-Land and CSXI.? (SXI had previously filed

a statement in support of the merger. UP/SP-25, Pt. 1, p.

141.

-7

&/ Commercially sensitive provisions of the agreement have
been redacted from the public version of the agreement, which
is attached hereto. A full copy of the agreement, classified
"Highly Confideutial" pursuant to the protective order in this
proceeding, is being served on parties that have requested it
and have indicated that they will adhere to the restrictions
of the protective order, and is being separately filed with
the Board under seal.




CANNON Y. HARVEY

LOUIS P. WARCHOT

CAROL A. HARRIS

Southern Pacific
Transportation Company

One Market Plaza

San Francisco, California

(415) 541-1000

94105

PAUL A. CUNNINGHAM

RICHARD B. HERZOG

JAMES M. GUINIVAN

Harkins Cunningham

1300 Nineteenth Street, N.W.
Washington, D.C. 20036
(202) 973-7601

May 1, 1996

Respectfully submitted,

CARL W. VON BERNUTH
RICHARD J. RESSLER

Union Pacific Corporation
Martin Tower

Eighth and Eaton Avenues
Bethlehem, Pennsylvania
(€10) 861-3290

18018

JAMES V. DOLAN

PAUL A. CONLEY, JR.

LOUISE A. RINN

Law Department

Union Pacific Railroad Company
Missouri Pacific Railroad Company
1416 Dodge Street
Omaha, Nebraska
(402) 271-5000

J%M%Qom&“'

ARVID E. ROACH II

J. MICHAEL HEMMER

MICHAEL L. ROSENTHAL
Covington & Burling

1201 Pennsylvania Avenue, N.W.
P.0. Box 7566
Washington, D.C.
(202) 662-5388

68179

20044-7566
AO-

muo_am.n;nx




CERTIFICATE OF SERVICE

I, Michael L. Rosenthal, certify that, on this 1st
day of May, 1996, I caused a copy of the foregoing document to

be served by first-class mail, postage prepaid, or by a more

expeditious manner of delivery on all parties of record in

Finance Docket No. 32760, and on

Director of Operations Premerger Notification Office
Antitrust Division Bureau of Competition

Suite 500 Room 303

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

A7 2>

Michael L. Rosenthal




EXHIBIT A




SETTLEMEMT AGREEMENT

This Agreement (" Agreement") is entered into as of this 96 day of April 1996,
betweer Union Pacific Corporation, Union Pacific Railm.d Company, Missour: Pacific
Railroad Company (collectively referred to as "UP"),on the ope hand, and CSX
Cerporation, CSX Transportation, Inc., CSX Intermodal, Inc. and Sea-Land Service, Inc.
(bereinatter separately referred to as "CSXT", CSXI, and "S- 1", respectively, and
collectively referred to as "CSX"), on the other hand, concerning the proposed acquisition
of Southern Pacific Rail Corporation (which with Southern Pacific Transportation
C-mpany, The Denver & Rio Grande Western' Railroad Company, St. Louis Southwestern
Railway Company and SPCSL Corp. are collectively referred to as "SP", with bot) UP
and SP also hereinafter referred to collectively as "UP/SP"), by UP Acquisition
Co:pa:ﬁm,mdmemnlﬁngcommoncomlofUPaMSPmnmwmeappﬁuﬁon
pending before the Surface Transportation Board ("STB*) in Finance Docket No. 32765,




WHEREAS. CSX is panicipating in the Controi Case in order to ensure that its
immwuvmelyvmmdbytbmpmpmumlfmnawmof
conditions and divestiture proposals being sought by opponents to the merger proposal;

WHEREAS, UP/SP has advised CSX of its view that (a) the Settlement Agreement
dated September 25, 1995 and the Supplemental Agreement dated November 18, 1995
between UP and Burlizgton Noribern Railroad Company and the Atchison, Topeka and
Santa Fe Railway Company (the “BN/Santa Fe Agreement”) fully addresses all competition
issues in the Control Case, (b) no comperition issues in the Control Case juctify transfer

of or a grant of access to any Eastern Carrier, and (¢) it does not intenA to voluntarily

transfer or grant access 10 its properties to CSX or any other Eastern Carrier in connection
with the Control Case; and

WHEREAS, UP and CSX desire to enter imto certain vnderstandings with respect
to tue Control Case as hereinafier set forth.

NOW, THEFREFORE, in consideration of tieir mutual promises, UP and CSX
agree as follows:

1. Iransfer and Access to Properties.

UP represents and warrants tha. . will not agree to voluntarily transfer or
grant access to UP's or SP’s properties to any Eastern Carrier or entity affiliated therewith
in connection with the Control Case. In the event that (a) UP/SP is required as a
condition to approval of the Control Case to transfer or provide access to its properties,
(b) UP/SP decides to proceed with the transactions notwithstanding such requirement, and
(c) as a result, UP/SP negotiates for said transfer or access with any Easemn Carrier or

2




mqmmm.mvplspmmmmcsxrmumspsmuﬁumn
CSXT the opportunity to acauire such properties or have access thereto on terms and

mmner;(ﬁ)mk:mhptopuﬁesoramavaﬂnbhtocsxronmmsanicondinom
s zmuysimihrwthoscoffuedmyod:er&swm&rﬁeroremjtym‘dhcd
Umewim;and(iii)neWMCSXTnmlm;&onacompedﬁnbidbmswim
mmmbmm:md,mbjeammlppmvﬂ.vrmusdxtdwcam
whoseovcnllofferis.inthemsonablejvdmofUP.inmebectenommicimmsts
of UP/SP. Inmnkingmhselecﬁonhowcm,UPshaumitsbmeﬂommnotupsct
the rail competitive halance in the East. For purpose of the foregoing, "Eastern Carrier”
shallmechnnﬂ.NorfolkSow:;m.CamﬂmhciﬁcorCamdimNmonﬂ. The

fomgoingshnlbeenforeublebyspedﬁ:perfomm. CSXT understands that, under
AsxmhuuofomﬁbdindnCmolC&, UP/SPhasalsoagnedwithBN/SFand

ICmmmmmmﬁmmmmWMonwmm
carriers in advance of CSXT.

2 Sea-Land and CSX]




Waadland Jet-Chicago
UPandCSXFag:ethntherelmmdomoftheJoimFacimy
AmmeenWoodlamJn.andeon(ZonuIBde)whichcovenhccost

ofanyaddiﬁomnnbemwmbem\mdedmpmvideforubuﬁngcomof

addiﬁonsnﬂbemwmchmusedbybothpuﬁsonthcbuisofexhpmy's
percent of toal car miles in the twelve month period preceding commencement of
constmctionoftlnaddiﬁnnorbem.withCPR.\ilmmilesinchldedinCSXT's
count. mmmm:mdmmoﬁnmmmm
mmmmmmmumm«mmmmmﬂkm
onthcirlmlysisof'.i..;impactonhjoimfzcilityofchngainUPlSP’samlCSX'l"s

train movements.

Temm

ﬂﬁsAmeeeﬂu:ﬁveupmm This Agreement and all
mmmmmmmmmmmmmmmm
shall terminate, and all rights conferred pursuant thereto shall be 2 ~eled and deemed




voidahinith.if.inaFimlOrdcr.dnappﬁaﬁonforanﬂmityforUPmcom'oISPhas
beendeniedorlusbeenapprovedonmmmpubletomeapplmanot
consummated. For purposes of this Section 4, "Final Order” shall mean an order of the
STB, any successor agency, ot a court with lawful jurisdiction over the marter which is
no longer subject to any further direct judicial review (including a petition for writ of
certiorari) and has not been stayed or enjoined.

.
This Agreement shall be binding upon the parties and their succssors and

Government Approva's

Ihcpaniaagmemcoopumwitheachotherunmakewhmerﬁlings
mapphuﬁom.ifmy.mmarymﬁuplmdnpmvisiomofthiswmd
Whateverﬁ]ingsorapplicniommybemymobainmymmdmtmybe
required by applicable law for the orovisions of such agreements. Except as provided in
Section 1 hereof and below, CSX agrees noi w oppose the primary application or any
related applications in Control Case, and not to seek any conditions in the Control Case,
not to support any requests for conditions filed by others, and rot to assist others in
pursuing their requests. CSX has filed a statement on March 29, 1996 with the STB

supporting approval of the Control C se as conditioned by the BN/Santa Fe Agreement.

9




CSXMminapnnyintkComlCm,bmshnmtﬁmMparﬁdpamom:tmm
(2) to support this Agreement, (b) to protect the commercial value of the rights granted to
CSX by this Agreement, (c) to oppose requests for conditions by other parties which
adversely mcsx,mmmﬁmmmmwmmmwmy
party, including UP/SP, in the Control Case other than those divestimure proposals
heretofore specifically agreed to and made part of the application by UP/SP, and (d) to
mmmmmmofcsxwmwsmmwmmm.
mx'squWMWMmmmmofcsxmmm

(M.Mmlhﬁndmum;&du&mmmwdﬁcmsmd

representatives of the media). CSX may, without violating its obligations under this
section, respond to criticism, ifmy,'dixemdnCSXinmeComolCaebyotherptnies

to the Control Case.

.

Uurmlveddispumuxlcommmningmyoftmmam
provisions of this Agreement or the application of charges hereunder shall be submitted
mummmmcmmmmwmemwm@
Association which shall be the exclusive remedy of the parties.




Eurther Assucances

The parties agree to execute such other and further documents and to
undertake such acts as shall be reasonable and necessary to carry out the intent and
purposes of this Agreement. UP/SP will provide CSX notice of any settlement agreement
between it and Conrail, Norfolk Southern and/or C»nadian Pacific involving the Control
~ase, and will offer to CSX comparable, additional tetms and conditions that are made

available to such other carriers.

No Third Parry Beneficiari

" This Agreement is intended for the sole benefit of the signatories to this
Agreement. Nothiny in this Agreement is intended or may be construed to give any
person, firm, corporation or other entity, other than the sigmatories hereto, their
successors and assigns, and their affiliates any legal or equitable right, remedy or claim

under this Agreement.

Confidentiali
Except as provided below, the parties may make all terms of this Agreement
mwnmummapmmmmmmmwmom

pﬂes.mmmkmmwmmdmw&m«om. The

pardesammwm.mmemofmmmfmedminSecﬁonZau
confidential and shall not be disclosed, without the consent of the other party, to
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individuals not empioyed by or acting as counsel for or consultants 1o UP/SP or CSX.
except as required by law, provided the parties may make appropriate disclosure of such
mmgmmmummmmnpmofmng
government approval of the Control Case, or of this Agreement under applicable STB

UNION PACIFIC CORPORATION UNION PACIFIC RAILROAD
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Title:_Senior g- President

and General Counsel

MISSOUR! PACIFIC CSX TRANSPORTATION, INC.
RAILRUAD COMPANY
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CSX CORPORATION
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UP/SP-205

BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD\CQMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY
-- CONTROL AND MERGER --

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILRCAD CUJPANY

APPLICANTS' SUBMISSION OF VERIFIED STATEMENT
M W W

CANNON Y. HARVEY CARL W. VON BERNUTH
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) 861-3299
(415) 541-1000
JAMES V. DOLAN
PAUL A. CUNNINGHAM PAUL A. CONLEY, JR.
RICHARD B. HERZOG LOUISE A. RINM
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
Attorneys for Southern
Pacific Rail Corporation, ARVID E. ROACH II
Southern Pacific Transportation J. MICHAEL HEMMER

Company, St. Louis Southwestern S. WILLIAM LIVINGSTON, JR.
Railway Compan PCSL Corp. and Covington & Burling

The Denver and Rio Grande 1201 Pennsylvania Avenue, N.W.
Western Railroad Company P.O. Box 7566
Washington, D.C. 20044-7556
(202) 662-5388

April 8, 1996




UP/SP-205

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’ SUBMISSION OF VERIFIED STATEMENT
ON G WITH W IN CENTRAL

Applicants submit herewith the Verified Statement of

Richard B. Pecterson concerning Applicants’ settlement with

Wisconsin Cencral Ltd.




CANNON Y. HARVEY

LOUIS P. WARCHOT

CAROL A. HARRIS

Southern Pacific
Transportation Company

One Market Plaza

San Francisco, California

(415) 541-1000

94105

PAUL A. CUNNINGHAM

RICHARD B. HERZ0G

JAMES M. GUINIVAN

Harkins Cunningham

1300 Nineteenth Street, N.W.
Washington, D.C. 20036
(202) 973-7601

Company, St. Louis Southwestern

Respectfully submitted,

CARL W. VON BERNUTH
RICHARD J. RESSLER

Union Pacific Corporation
Martin Tower

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

18018

JAMES V. DOLAN

PAUL A. CONLEY, JR.

LOUISE A. RINN

Law Department

Union Pacific Railrocad Company

Missouri Pacific Railroad Company

1416 Dodge Street

Omaha, Nebraska 68179

(402) 271-5000

s fe et

Railway Company, SPCSL Corp. and ARVID E. ROACH II

The Denver and Rio Grande
Western Railroad Company

April 8, 1996

J. MICHAEL HEMMER

S. WILLIAM LIVINGSTON, JR.
Covington & Burling

1201 Pennsylvania Avenue, N.W.
P.0. Box 7566
Washington, D.C.
(202) €62-5388

Attorneys for Union Pacific
”;ng;g;]gn !Inj Qg E-ajgis

Rai j 1

Pacific Rai m

20044-7566




CERTIFICATE OF SERVICE

I, Michael L. Rosenthal, certify that, on this 8th
day of April, 1996, I caused a copy of the foregoing document

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

more expedit.ious manner of delivery on all parties of record

in Finance Dccket No. 32760, and on

Director of Operations Premerger Notification Office
Antitrust Division Bureau of Competition

Suite 500 Room 303

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

D7 8Z

Michael L. Rosenthal




VERIFIED STATEMENT
OF

RICHARD B. PETERSON

My name is Richard B. Peterson. I am Senior
Director-Interline Marketing of UP. My educational background
and relevant work experience are set forth in my verified
statement in Volume 2 of the merger applicacion (UP/SP-23).

This statement is submitted in respcnse to a letter
dated March 5, 1996 from the Chief of the Section of
Environmental Analysis ("SEA") of the Surface Transportatiocn
Board concerning possible environmental effects of executed
settlement agreements. The letter states: " [Applicants] may
file a Verified Statement [rather than a Preliminary Draft
Environmental Assessment ("PDEA")] for a settlement agreement
if the agreement .nvolves no substantive operational changes
and no abandonment or construction projects. If after
reviewing the operating plans for each settlement agreement,

you determine that a Verified Statement is appropriate, you

must certify that the agreement meets the exemption criteria

under 49 CFR 1105.6(c) (2) Each Verified Statement must
include supporting operating data."

This statement discusses the settlement agreement
that Applicants executed with Wisconsin Central Ltd., which
was entered into on March 29, 1996 and submitted to the Board

on April 8, 1996.




As explained below, the agreement with Wisconsin
Central does not involvs substantive operational changes or
rail line abandonments or construction projects. Applicants
hereby c_:ziLify that the agreement meets the exemption criteria
under 49 C.F.R. § 1105.6(c) (2).

In general, the settlement provides that in the
event Applicants were required to divest trackage in the
Central Corridor as a result of proceeding, Applicants
would provide Wisconsin Central with an opportunity to
negotiate to purchase tho.: lines if no agreement were reached
with BN/Santa Fe or Illinois Central.

The settlement agreement does not provide for or
require any rail line abandonments or construction projects,
and none is planned as a result of the agreement. We do not
anticipate that Wisconsin Central will acquire trackage as a
result of the agreement, and thus we do not expect the

agreement to result in any operational . 1nges or any

increases (or decreases) in traffic on the UP/SP line segments

affected by the agreement.




VERIFICATION

DISTRICT OF COLUMBIA ) ss:

I, Richard B. Peterson, being duly swo'n, state that
I have read the foregoing statement, that I know its contents,
and that those contents are true as stated.

/€21;4;v~¢1- ’S>.;£%?ti;“‘ﬂwf'

Richard B. Peterson

Subscribed and sworn Lo before me
this 8th day of April, 1996.

Notary Publi

My Commission expires:
My Comeztsgfan Diminas 707 14y 3000
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o canp L STATE OF COLORADO

DEPARTMENT OF TRANSPORTATION

4201 East Arkansas Avenue
Denver, Colorado 80222
(303) 757-9011

Offize of the Secretary

— ENTERED ||

0 '
April 3, 1996 APR 10 1996

Part of
Public Record

Honorable Vernon Williams

Secretary

Surface Transportation Board

12th Street & Constitution Ave., N.W.
Washington DC 20423

Attn.: Case Control Branch
Finance Docket No. 32760

Dear Mr. Williams,

Pl¢ use find enclosed a computer disk copy of the “Branch Line Analysis” the State of Colorado
conducted on the proposed rail line abandonments in Colorado which are 2 part of the UP-SP
merger proposal currently pending before the Surface Transportation Board.

A hard copy of this analysis was presented by Darrell Hanavan of the Colorado Wheat
Adminitrative Committee to the STB in a filing in opposition to the merger. I know Mr. Paul
Markoff of the STB is working on the matter.

I hope this disk is of some use to ycu.

Sincerely,

Daw

Dave Ruble
Intermodal Branch”Manager
303-757-9819
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BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

UNICN PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY
-- CONTROL AND MERGER --

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

MOTION OF THE ALLIED RAIL UNIONS FOR ORDER
DESIGNATING THE BURLINGTON NORTHERN RAILROAD AND THE
ATCHISON TOPEKA AND SANTA FE RAILWAY AS CO-APPLICANTS

OR ALTERNATIVELY FOR IMPOSITION OF NEW YORK DOCK
CONDITIONS ON UP/SP--BNSF SETTLEMENT AGREEMENT

INTRODUCTION

The Allied Rail Unions (“ARU”)! hereby move the Board for an
Order designating the Burlington Northern Railroad and the
Atchison, Topeka and Santa Fe Railroad (referred to herein as

"BNSF”) as a co-applicants with Applicants (referred to herein as

“UP/SP”) in this proceeding; alternatively, the ARU request that

' The organizations filing under the ARU acronym are.
American Train Dispatchers Department/BLE; Brotherhood of
Maintenance of Way Employes; and Brotherhood of Railroad
Signalmen.
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the New York Dock conditions be imposed on the settlement agreement

between UP/SP and BNSF (“UP/SP--BNSF Agreement”or “Settlement”) .?
DRISCUSSION

The ARU submit that the record in this case demonstrates that
BNSF is not an adverse or even a neutral party in this proceeding.
Rather, UP/SP and BNSF have entered the UP/SP--BNSF Agreement which
was made a part of the Application itself (Volume 1 at 318, et
seq.), which explicitly requires BNSF to cooperate in filings
regarding the parties’ Settlement, and the Settlement is a key
component of the Application itself. Id. 914. Significantly, the
UP/SP--BNSF Agreeuent also bars BNSF from opposing the Application
and from assisting others or cooperating with others. Id.
Additionally, UP/SP and BNSF are not willing to rely on their
bilateral agreement, instead they seek explicit Surface
Transportation Board imposition of the agreement as an express
condition of an approval of the common control and merger of UP and
SP (“Transaction”). Id. And on their own behalf, Applicants have

relied heavily on the UP/SP--BNSF Agreement as resolving all

? In their Comments filed on March 29, 1996, the ARU have
urged the Board to treat BNSF as a co-applicant or to subject the
UP/SP--BNSF to the New York Dock conditions, the ARU now formally
move the Board to grant such an order or condition.




_3-
competitive concerns flowing from the proposed transaction.
According to UP/SP and its witnesses, this settlement is a complete
cure to any competitive problems posed by the Transaction such that
the STB should find that it would have no adverse competitive
impacts. Application Vol. 1 at 20, Rebensdorf V.S. at 315.

Acditionally, as is demonstrated in the ARU Comments, BNSF

will obtain substantial benefits from the settlement with UP/SP and

both parties will extend their systems in ways which are not
inherently related to the UP/SP transaction. UP/SP and BNSF
witnesses have conceded that the arrangement was unprecer.ented in
that each system granted the other access to key markets, and in
that UP/SP gave BNSF trackage rights over the heart of its system
for thousands of miles. See e.g., Rebensdorf Dep. at 59-60, 172-
173, 266-268, 308; Owen Dep. at 264. The ARU submit that these
concessions were entirely dependant on the Transaction. Indeed,
witnesses for Applicants and BNSF even acknowledged that such
concessicns were, at best, highly improbable in the absence of the
Transaction. Id.

Additionally, Applicants’ witnesses conceded that the deal
with BNSF was entered specifically to ameliorate the anti-

competitive effects of the proposed common control and merger, and




-
that a carrier would not ordinarily grant a competitor such access
across the heart of its system. Rebensdorf Dep. at 59-60, 172-173,
266-267, 307-308; King/Ongerth Dep. at 697-700. Furthermore, UP
officials testified that UP sought out BNSF for this deal; this was
not a case of a potential opponent proposing an arrangement whereby
there would be no opposition in return for certain considerations.
Davidson Dep. at 51-54. Thus, unlike other merger-related trackage
rights settlements, this arrangement was sought by the Applicants
in order to persuade shippers to support the Applicants’ plans and
to enhance prospects for approval of their plans. Accordingly, the
BNSF-UP/SP settlement is entirely a creature of the proposed common
control/merger transaction and is clearly an integral part of the
Application.

Furthermore, according to Applicants, the trackage rights deal

will likely produce an additional $450 million in gross revenues

for BNSF; and BNSF estimates that the deal will give it access to
a market worth over $1 billion. Rebensdorf Dep. at 83-85, 93-95;
Ice Dep. at 515-517; see also Davidson Dep. at 74-75, discussing
the settlement’s strengthening of BNSF.

The ARU respectfully submit that the foregoing evideice
forcefully supports their request that BNSF be designatcd as a co-

applicant in this proceeding.
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The result of designating BNSF a co-applicant would be to
impose the New York Dock conditions?® on all aspects of operations
under the UP/SP--BNSF agreement and all actions to implement that
agreement if the Transaction is approved, including but not limited
to the grants of trackage rights and the lines sales. This would
allow for a comprehensive implementing arrangement prior to
implementation in order to address the Settlement’'s effects on the
UP/SP and BNSF employees.

Alternatively, if the Board does noc designate BNSF as a co-
applicant, the ARU submit that the evidence and arguments discussed
above show that if the Board approves the proposed common
control/merger, it should expressly impose the New York Dock

conditions on the UP/SP--BNSF Agreement. In this regard the ARU

also note that Y9(e) of the Settlement provides for an arrangement

between UP/SP and BNSF for a form of hiring preference for
employees who are adversely affected by the UP/SP Transaction for
work related work on, or related to, the trackage rights territory
and acquired lines. However, 99(e) does not provide that the
unions which represent the aftected employees are to be parties to

this arrangement; nor does it provide for any implementing

? New York Dock Ry.--Control--Brooklyn Eastern District
Texrminal, 360 ICC 60 (1979) .
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arrangement to be in place prior to consummation. Moreover, UP/SP
and BNSF apparently have not established any objective criteria for
placement of employees on the rosters of eligibles, or for
selection from the rosters. Ice Dep. at 519-521, 530; Rebensdorf
Dep. at 274-276. 1t appears that the eligibility criteria and
selection determinations will be entirely discretionary with the
two carriers. Id. Nonetheless, UP/SP and BNSF ~ials did not
object to negotiations with the Unions on this matter and they
could not identify any way in which Union-i.egotiated preferential
Lhiring arrangements would interfere with the transaction or their
Settlement (Davidson Dep. at 193-194; Ice Dep. at 523-531);
accordingly, they cannot assert any principled objection to the
impositicn of New York Dock conditions on the Settlement or the

trackage rights and lines sales covered by the Settlement.

The ARU further note that the trackage rights and the lines

sales under the U, K 'SP--BNSF Agreement would have significant
effects on railroad workers. In addition to the dislocations which
would flow from approval of the UP/SP transactions, there would be
dislocations of railroad workers in coanection with the sales of
lines on which they work and, changes in responsibilities for

maintenance of track and signal systems and for dispatching on




e
trackage rights lines. The ARU also note that, to ths extert that
Applicants forecast increased revenue for BNSF as a result of the

settlement, there should also be an increase in work oppcrtunities.

Cf. Rebensdorf Dep. at 273-274; Draper/Salzman Dep. at 64-65. It

is entirely reasonable to require that if the UP/SP--BNSF agreement
which is integral to approval >f the Transaction also provides
increased employment, hiring of workers dismissed as a result of
the Transaction should be mandatory, not a discretionary matter
between UP/SP and BNSF. Simply put, work available as a result of
operations under this Transaction-dependant Settlement should be
made available for employees adversely affected by the Transaction.

Culy imposition of the full New York Dock employee protective
conditions on the UP/SP--BNSF settlement, rather than Norfolk &
Western conditions or the Wilmington Terminal variant of the New
York Dock protections will provide full protection for the
employees who will be subject to these dislocations by insuring
that employees of the sellers/grantours will have a right to work on
the purchasers’/grantees.

In particular, umbrella implementing arrangements :nvolving
UP/SP, BNSF and the labor organizations would replace the bilateral

arrangement between the BNSF and UP/SP. This result is not only




<B-
consistent with the requirements of Section 11344 (b) (1) (D), and
(c), it is also consistent with Supreme Court’s decision in Unitea
States v. Lowden, 308 U.S. 225 (1939), and with the Comnission’s
decision in Scuthern Ry. Control--Central of Georgia Ry. Co., 331
ICC 151 (1967). In Southern--Central of Georgia, the Commission
noted the havoc and inequity which follow without a mandatory and
objective hiring preference mechanism where work forces of multiple

railroads are involved in a transacticn. . 3t 173=1795.. See

also Delaware & Hudson Ry. Co.--Lease and Trackage Rights

Exemption--Springfield Term. Ry. Co., F.D. 30965 (served February
25, 1988). The ARU further note that, to the extent that adversely
affected employees of one railroad are given the opportunity to
work on the other railroad, employee protertion benefits payments
will be reduced.
CONCLUS ION

The ARU respectfully submit that the Board should designate
BNSF a co-applicant, thereby covering the Settlement, and the
trackage rights and lines sales provisions thereto and all
implementations of those aspects of the Settlement, under the New

York Dock conditions imposed on the Transaction if it is approved.

Alternatively, the Board should impose the New York Dock conditions




R

on the UP/SP--BNSF agre=ment itself ircluding the trackage rights,

lines sales and all actions related to their consummation.

Respectfully submitted,

N

¥illiam G. Mahoney Wl
Richard S. Edelman
Donald F. Griffin

HIGHSAW, MAHONEY & CLARKE, P.C.
1050 17th Street, N.W.

Suite 210

Washington, D.C. 20036

(202) 296-8500

Dated: April S, 1996 Counsel for Allied Rail Unions
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CERTIFICATE OF SERVICE

I hereby certify that I have this day caused to pe served a
copy of the foregoing Motion Of Tha Allied Rail Unions Fo: Order
Desigrating The Burlington Northern Railroad Anc. The Atchison
Topeka And Santa Fe Railway As Co-Applicants Cr Alternatively For
Impositicn Of New York Zock Conditions On UP/SP--BNSF Settlement
Agreement, to ail parties of record on the attached service list,
by first-class mail, postage pr-paid.

Dated at Washington, D.C. this Sth day of April, 1996.

7

Richard S. Edelman ——-—555\\\




Oscar J. Abello, President
“K" Line America, Inc.
535 Mountain Avenuc
Murry Hill, NJ 07974

Stephea D, A'fers
Alfers & Carver

730 17th Street (#340)
Denver, CO 80202

Wayne Anderson
Entergy Services, Inc.
629 Loycla Avenue

Mail L-ENT-26E

New Orleans, LA 70113

R. Mark Armstrong
P. O. Box 1051
Alturas, CA 96101

John D. Ballas, Agency Engineer
Industry Urban-Development Agency
15651 East Stafford Street

P. O. Box 7089

City of Industry, CA 91744

Charles N. Beinkampen
Dupont Sourcing
Wilmington, DE 19898

Cardon G. Berry

Kiowa Co. Commissioners
P. O. Box 591

1305 GOFF

Eads, CO 81036

Lonnie E. Blaydes, Jr.
Vice President

Cullas Area Rapid Transit
P. O. Box 75266-7210
1401 Pacific Avenue
Dallas, TX 75266-7210

Lindsay Bower, Deputy Atty. General
California Department of Justice
Deputy Attorncy General

50 Fremont Street

Suite 300

San Francisco, CA 94105

Michael Bressman

Wilmer, Cutler, Pickering
2445 M Street, N.W.
Washington, D.C. 20037-1420

Constance L. Abrams
Consolidated Rail Corporation
Two Commerce Square

2001 Market Street, 16-A
Philade!phia, PA 19101-1416

Richard A. Allen

ZUCKERT, SCOUTT ET AL.
888 17th Stieet, N.W.

Suite 600

Washington, D.C. 20006-3939

Blaine Arbuthnot
Crowley County
601 Main Street
Ordway, CO 81063

Douglas J. Babb

Burlington Northern Kailroad Company
3800 Continental Plaza

777 Main Street

Fort Worth, TX 76102-5384

Janice G. Barber

Burlington Northem Railroad
3800 Continental Place

777 Main Street

Fort Worth, TX 76102

Martin W. Bercovici

KELLER AND HECKMAN
1001 G Street, N.W.

Suite 500W

Washington, D.C. 20001-4545

Paul K. Biba, House Counsel
Formosa Plastics Corporation
9 Peaca Tree Hii! Road
Livingston, NJ 07039

Jared Boigon

Office of the Governor
State Capitol

Room 136

Denver, CO  80203-1792

Christopher E. Bramhail
451 South State Street.
Room 505

Salt Lake City, UT 84111

Steven A. Brigance

LeBoeuf, Lamb, Greene & Macrae, LLP
4025 Woodlai:d Park Boulevard
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Wayne L. Stockerbrand

Kennecott Utah Copp. Corporation
P O. Box 6001

8315 Wes* 3595 South

Magn» JT 84044-6001

Scott N. Stone

Patton Boggs, LLP

2550 M Street, N.W.
Washington, D.C. 20037-1350

John R. Stulp
SECED

P. O. Box 1600
Lamar, CO 81052

Greg Tabuteau
Upper AR, Area Council
P.0. Box 510
Canon City, CO 81215

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

Eric W. Tibbetts

P.O. Box 3766

1301 McKinney Street
Houston, TX 77253

Myles L. Tobin

[llinois Central Railroad

455 North Cityfront Plaza Drive
Chicago, IL. 60611-5504

Merrill L. Travis

[llinois Department of Transportation
2300 South Dirksen Parkway
Springfield, IL 62703-4555

Steve Tucker, President

Denver & Rio Grande Western
Employees Labor Committee

2048 J Road

Fruita, CO 81521

Charles A. Spitulnik
Alicia M. Serfaty
HOPKINS & SUTTER
888 Sixteenth Street, N.W,
Washington, D.C. 20006

Michael 1. Stockman
U.S. Borax, Inc.
General Counsel
26877 Tourney Road
Valencia, CA 91355

Junior Strecker
123 North Main Street
Hoisington, KS 6754

Dennis R. Svetlich
Rural Route #1 Box 361
Brumiey, MO 65017-9803

Larry W. Telford

One Embarcadero CTTR
Severson & Werson

San Francisco, CA 94111

Lynette W. ‘Thirkill,
Logistics Manager

Gr. Salt Lake Minerals
P. 0. Box 1190
Ogden, UT 84402

W. David Tidholm
Hutchsen & Grundy

1200 Stnith Street (#3300)
Houston, TX 770024579

Gary L. Towell

Toledo, Peoria & Western
1900 East Washington Street
East Peoria, IL 61611-2961

Anne E. Treadway

Consolidated Rail Corporation

2001 Market Street
P.O.Box 41416

Philadelphia, PA 19101-1416

Bemnice Tuttle

Kiowa County Wife
Chapter #124

13775 CR.78.5

Towner, CO 81071-9619

Adrian L. Steel, Jr.

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

Washingtor, D.C. 20006

Ali M. Stoeppelwerth

Wilmer, Cutler, Pickering
2445 M Street, N.W,
Washington, D.C. 20037-1420

Richard H. Streeter
Bames & Thomburg
1401 Eye Street, N.W.
Suite 500

Washington, D.C. 20005

Marcella M. Szel

CP Rai! System

910 Peel Street

Windsor Station, Room 234
Montreal, Quebec H3C 3E4 Canada

The Atchison, Topeka & Santa Fe
Railway Company

1700 East Goif Road

Schaumburg, IL 60173

D. E. Thompson

General Chairman

Brotherhood of Locomotive Engineers
414 Missouri Blvd.

Scott City, MO 63780

Mark Tobey
P. 0. Box 12548
Austin, TX 78711-2548

B. K. Townsend, Jr.
Exxon Chemical Americas
P. 0. Box 3272

Houston, TX 77253-3272

J. Tucker
P.O. Box 2518i
Arlington, VA 22202

Union Pacific Corporation
Martin Tower

Eighth and Eaton Avenues
Bethichem, PA 18018




U.S.D.A. Forest Service
Attn: Sue Ballenski
Physical Resources

P. 0. Box 25127
Lakewood, CO 80225

Allen J. Vogel

Minnesota DOT

395 John Ireland Blvd. Transp. Bldg.
Suite 925, Kelly Annex

St. Paul, MN 55155

Thomas M. Waish

STE([TPE & JOHNSON

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

Philip D. Ward, et al.

P. O. box 351

200 First Street, SE

Cedar Rapids, IA  52406-0351

Robert H. Wheeler
Oppenheimer Wolff & Donnelly
Two Prudential Plaza, 45th Floor
180 North Stetson Avenue
Chicago, IL 6060!

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

Washingtoa, D.C. 20005-3934

George T. Williamson, Managing Dir.

Port of Houston Authority
P. O. Box 2562

111 E. Loop N.

Houston, TX 77029

Frederic L. Wood

DONELAN, CLEARY, WOOD
1100 New York Avenue, N.W.

Suite 750

Washington, D.C. 20005-3934

R. L. Young

P. O. box 700

One Memorial Drive
Lancaster, OH 43130-0700

Gerald E. Vannetti
Resource Data Inte mational
1320 Pearl Stree.

Suite 300

Boulder, CO 80302

Robert P. vom Eigen
HOPKINS & SUTTER
888 16th Street, N.W.
Washington, D.C. 20006

Jeffrey A. Walter
Waterfall Towers, 201-B
2455 Bennett Valley Road
Santa Rosa, CA 95404

Richard E. Weicher

Santa Fe Pacific Corporation, e? al.
1700 East Golf Road
Schaumburg, IL 60173

Charles H. White, Jr.
1054-Thirty-First Street, N. v’
Washington, D.C. 20007-4492

Debra L. Willen
GUERRIERI, EDMOND, et al.
1331 F Street, N.W.
Washington, D.C. 20004

Bruce B. Wilson
Consol'4ated Rail Corporation
2001 Market Street
Philadelphia, PA 19101-1417

Edward Wytkind, Executive Director
Transportation Trades Dept., AFLCIO
400 North Capitol Street, N.W.

Suite 861

Washington, D.C. 20001

Thomas Zwica
121 West First Street
Geneseo, OL 61254

Gregory M. Vincent, Vice President
Tennessee Valley Auth.

Lookout Place

1101 Market Sireet

Chattanooga, TN 7402

Charles Wait

Baca County

P O.Box 116
Springfield, CO 81073

Louis P. Warchot

Southemn Pacific Trans. Company
One Market Plaza

San Francisco, CA 94105

Martin A. Weissert
Baker & Daniels

111 E. Wayne Stree;
Suite 800

Fort Wayne, IN 46802

Terry C. Whiteside
3203 Third Avenue South
Suite 301 Mtn. Bldg.
Billings, MT 59101-1945

Mayor Lester Williams
Town of Eads
P.O.Box 8

110 W [3th Street
Eads, CO 81036

Robert A. Wimbish, Esq.

REA, CROSS & AUCHINCLOSS
1920 N Street, N.W.

Suite 420

Washington, D.C. 20036

Tami J. Yellico

Pueblo County Courthouse
215 West 10th Street
Pueblo, CO 81003

Mitchell Kraus

Transportation-Communications
International Unioa

3 Research Place

Rockville, MD 20850
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PosT Orricet Box 184 ¢ - w_— TeLerPHONE 664.6782
: | , Ltg9) D
BARR IRON & METAL CCMPANY

DEM® 3EY BARR, O #NER

R STRUCTURAL S‘I’EFL AND PIPE
Z>3Z/(”D SAN DIEGCO FIGHWAY
ALICE, TEXAS 78332

March 15, 1996

Surface Transpcration Board
12th St. & Constitution Ave.
Washington, DC 20423

Attn: Hon. Vernon A. Williams
Secretary

Hon. Vernon A. Williams:

Due to the faci that Southern Paciiic and Union Pacific
want to merge, that would affect our company drastically, As
we have been in business since 1946 as scrap dealer in Alice,
Texas.

We depend solely on Tex Mex as our only ways of trans-
portation into Mexico for scrap steel and other salvage products.
A merge would definitely affect our operation and our employees
that depend on our company for salvation.

There is no way to truck our salvage to and from various
points with Tex Mex not being here. Sc we definitely wish you
could see that this merger would probably close our operations
down.

In regards to our disapproval of this merger, we have other
companies that depend on Tex Mex as supply of operations in
Alice, Texas as follows:

1. Hammock Distributors

2. Halliburton

3. Wedron Silica

4. Western of North America

5. Norton Alcoa Proppants

6. Frank Ibarra Grain Co. L

7. Dowell Schlumberger 5 f.".:.:'qomrr'
8. M.I. Drilling it i
9. Baker Hughes
10. Carbon Ceramics
11. Milchem, Inc.

Please keep our plea in mind and disapprove of this merger
between Southern Pacific and Union Pacific.

Yours very truly,

BARR IRON & METAL CO.
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- T Assembly
i b - - % -
alaeTe Qalifornia Legislahr. e

DISTPICT OFFICE Y ot
1060 PALM STREET QTS
SAN LUIS OBISPO, CA 93401 _
(805) 549-3381
FAX: (u0S) 549-3400 TOM J. BORDONARO, JR.

INTERNET ADDRESS: ASSISTANT MAJORITY' WHIP
Tom.J.Bordonaro@assembly.ca.gov

March 8, 1996

Mr. Vernon Williams, Secretary -
Surface Transportation Board b ® i atany
Twelfth Street & Constitution Avenue, N.W. | MAR ¢ ¢ 1996
Washington, DC 20423 | o JEey

e

RE: Finance Docket No. 32760 L lenmiie MpaAR

- ————

Union Pacific/Southern Pacific Merger ——— e e

Dear Mr. Williams:

| would like to express my support for the proposal to merge the Union Pacific and
Southern Pacific railroads, and ask the Suiface Transportation Board to approve this
merger swiftly as requested by the two railrcads.

The merger of the union Pacific and Southern Pacific will provide rail customers in
California and elsewhere many benefits: better rail service, more direct routes
between shippers and destinations, better equipment availabilit,, and new
opportunities to move freight in the north-south corridor on the West Coast.

Shippers, employees and communities have had a concern about the financial
stability of the Southern Pacific,and the merger of the two railroads will help insure
the long-tarm viability of the SP.

The merger application states that the merger "will have no significant impact on
Amtrak cperations as they currently exist on the UP and SP lines. First-class
passenger trains receive operating priority from both railroads under the operating

- Jdes and practices, as well as under terms of operating contracts, and UP/SP will
continue that policy." The merger will actually improve the situation for commuter rail




in California: "The merged route structure will significanily enhance the ability of the
carriers to handle current traffic and potential future growth" in Southern California,

and the railroads anticipate little impact on CalTrain commuter operations in Northern
California.

In recognition of the many b=nefits of the proposed merger, | ask the Board to give
swift approval to this proposed merger.

Sincerely,

W

ARO, JR.
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Mailing Address Corporate Office Operations Facility

P.O. Box 908 1010 S. Cabrillo Ave 1022 Eubank Ave

Wilmington, CA 90748 San Pedro, CA 90731 Wilmington, CA 90744
(310) 548-8300 FAX# (310) 549-8966
FAX* (310) 548-8357

(7 369

March 14, 1996

Honorable Vernon A. Williams

Sacretary

Surface Transportation Broad : s
12th & Constitution Ave., N.W. | MAR < < 199
Washington, D.C. 20423 : ! =

I am submiting this statement to the Surface Transportation Board to convey
company's support for the proposed merger betweer Southern Pacific and Union Pacifie—

My name is Carole Wink. I am Senior Vice President of Ancon Transportation. Ancon’s
address is 1010 S. Cabrillo Ave., San Pedro, California 90731. I have 19 years experience in the
transportation industry, and in my current position I am responsiole for marketing and sales within
Ancon.

Ancon provides rail-to-truck transloading, motor carrier transportation, and related storage
and logistics services in Southern California. Our rail business focuses on rail-to-truck transloads
of metals products, and for this purpose we maintain large facilities at Fontana, California, which
serve both SP and BN/Santa Fe, a) J at Helendale, Los Angeles and National City/San Diego,
waich serve BN/Santa Fe exclusively. Ancon acts as agent for these carriers to unload railcars
and deliver metals products by truck to individual receivers in Southern California. The company
employs approximately 200 people in the State.

We feel the joint application included in the setlement agreement reached by BN/Santa
Fe and UP/SP be imposed as a condition to the merger. The merger, and the related settlement
agreement between UP/SP and BN/Santa Fe, will ensure competition between two strong rail
carriers serving the metals transportation market in the West. I wiil describe in detail each of these
importan merger consequences. Ancon supports the proposed merger because, it will result in
greatly improved service to our customers through interchange gateways. BNSF will be able to
aggregate business from across a broader rail network; shippers will benefit from the improved
service that results from such aggregation. Also, the merger will extend to many new shippers the
opportunity to reach the Southern California market via single line serive. This development in
turn will increase the flow of metals products shipped to us by rail.

The merger also will make single line service to California destinations newly
available to a number of important metals shippers on the UP system and elsewhere. For

example, UP/SP will offer a more du';gt pme (or U,pb{meww?q MOull?gn SN‘L

transloading facilities. R (LR

r -t. -.-n.*'-:--wn-u ..st e s

v 2T, NI PN e - o

|
u P ow Vet "u-v" e .-q.v.:.jv - -
Beach F,

Fontana Facility National City/San Diego Long

940; Etiwanda Ave 900 W. 24th Street 1429 W. 11th Street
Fontana, CA 91739 National City, CA 91950 L.ong Beach, CA 90813
(909) 357-7240 (310) 548-8310 (310) 548-8310

FAX#* (909) 357-7244 FAX” (619) 477-5245 FAX* (310) 901-3275

.




Finally, the settlement between UP, SP and BN/Santa Fe will improve rail competition in
the metals transportation marketplace. Urder the terms of the settlement agreement, BN/Santa
Fe will for the first time be able to run single line shipments from its Pacific Northwest producers
directly to all four of Ancon’s Southern California transload facilities. At the same time, under
pricing authority granted FN/Sauta Fe and UP/SP will be able to quote directly from interchange
points with Canadian caners thereby providing an additional competitive option for metals traffic
from Western Canadian proctucers to California and Southwest. In general, as a result of the
settlement, shippers will be able to choose between two strong, service-oriented rail competitors,
a situation that is much preferable to the current need to rely on SP, a relatively weak third rail
carrier.

The improvements brought about by the merger of UP/SP and by their settlement with
BN/Sama Fe will improve significantly the flow of metals products to California and within the
State. In this regard, I am confident that the new services, particularly singie line service, that will
be offered by BN/Santa Fe and UP/SP will enable t oth railroads to divert significant additional
truck traffic to rail.

In conclusion, the UP/SP merger will provide much more rail competition in California and
offer many new metals shippers cfficient, low-cost rail transportation. By making rail
transportation more reliable and efficient, the merger also will enhance the efficiency anl value of
Ancon’s own distribution service. For these reasons, we strongly supply the UP/SP merger and
urge the Surface Transportation Board to approve it as quickly as possible.

QQL®QQ fe ke Movcle 14 (924

Carole Wink Executed on
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SEFORE THE
SURFACE 'TRANSPORTATICN BOARD

Finance Docket No. 32760

,/’UNIGV PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPA!
AND MISSOURI PACIFIC RAILROAD COMPANY
-- CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTAT1ON COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILROAD COMPANY

SOUTHERN PACIFIC APPLICANTS’ RESPONSE TO
'g B

CANNON Y. HARVEY

LOUIS P. WARCHOT

CAROL A. HARRIS

Southern Pacific
Transportation Company

One Market Plaza

San Francisco, Californic 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

ey { - :
mmm} £ :
Cowpany, St. Louis Southwestern
Railway Company, SPCSL Corp.
¢nd The Denver and Rio Grande
Western Railroad Company

March 11, 1996




BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMS
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 DEMVER AND
RIO GRANDE WESTERN RAILROAD COMPANY

SOUTHERN PACIFIC APPLICANTS’ RESPONSE TO

N _CAR N’ - ON

Applicants SPR, SPT, SSW, SPCSL and DRGW, collectively,

"Southern Pacific," hereby respond to the request for admissions

served by Union Carbide Corporation on February 23, 1996.%

QBJECTIONS
: o Southern Pacific objects to the instructions to
the Request for Admissions to the extent that they exceed the
requirements of the applicable discovery rules.

2. Souther Pacific objects to the definition of "“SP"

as unduly vague and overbroad.

PONSE _TQ RE TED M

Admission Request No.

For the purposes of this proceeding only, UC requests
that SP admit the following statement to be true:

¥ In these responses Southern Pacific uses acronyms as

Applicants have defined them in the application. However,
subject to Objection 2, for purposes of interpreting the request,
Southern Pacific will attempt to observe Union Carbide’s

definitions where they differ from 3pplicants’.




R That SP expressed ar interest as late as 1994 in
reinitiating discussions with Union Carbide Corporation
concerning the possibility of a "build-in" off of its Victoria,
Texas/Port Lavaca, Texas spur to the Union Carbide chemical plant
in North Seadrift, Texas.

Response

Subject to the cbjections stated above, Scuthern
Pacific responds as follows:
Southern Pacific’s response will be placed in

Applicants’ document depository.

Respectfully submitted,

CANNON Y. HARVEY
LOUIS P. WARCHOQT
CAROL A. HARRIS
Southern Pacific
Transportation Company
One Market Plaza
San Francisco, California 94105
(415) 541-1000

/fle’.i/,g.
.(4.-.. e
PAUL A. CUNNINGHAM

RICHARD B. HERZOG

JAMES M. GUINIVAN

Harkins Cunningham

1300 Nineteenth Street, N.W.
Washington, D.C. 20036
(202) 973-7601

March 11, 1996




CERTIFICATE OF SERVICE

I, Michael L. Rosenthal, certify that, on this 11th day
of March, 1996, I caused a copy of the foregoing document to be
served by hand on Martin W. Bercovici, counsel for Union Carbide
Corporation, at Keller & Feckman, 1001 G Street, N.W., Suite
500W, Washington, D.C. 20001, 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 che Discovery Guidelines in Finance
Docket No. 32760, and on

Director of Operations Premerger Notification Office
Antitrust Division Bureau of Competition
Suite 500 Room 303

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

-

Michael L. Resenthal
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BY FACSIMILE

Hon. Jercme Nelson
Administrative Law Judge
FERC

Room No. 1l1F21

888 First Street, N.E.
Washington, D.C. 20426

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

w&m et al.

Dear Judge Nelson:

Applicants offer this response to WSC’'s letter
of March 4 requesting a protective order against Applicants’
recent discovery.

WSC's letter is one of the more peculiar legal
documents we have encountered, mixing free speech and civil
rights claims with antitrust defense concepts, sweeping clairs
Qf work product, and vague and unsubstantiated fears of
"retaliation" in an effort to bar discovery -- even though
Applicants’ discoavery requests are standard fare in merger
cases. WSC seeks sanctions against Applicants for seeking
discovery that other parties not conly sought, but that
Applicants provided. Indeed, if WSC's expansive challenge
to the normal discovery process were applied even-handedly,
virtually the entire discovery campaign conducted against
Applicants over the last three months would be unconstitu-
tional and improper.

In this brief reply, we attemgt to place WSC's
claims in p rspective. We will also suggest certain alter-
natives and interpretations that may avoia conflict. Finally,
we will respond to DOJ’'s comments on the one issue where it
supports Ws3C.

19:81 9o I°S0°Z0 ONIT¥NE 3 NOLONINOD WOX4




COVINGTON & BURLING

Judge Nelson
March 5, 1996
Page 2

OVERVIEW

Much of the discovery about which WSC claims
to be "gutraged" (emphasis in original, p. 3) essentially
replicates discovery that was directed against Applicants and
to which Applicants either agreed or were compelled to re-
spond. Parties in this case have engaged in aggressive ard
wide-ranging discovery designed to explore how Applicants
may have attempted to influence other parties and interested
publics, including DOJ, and to explore whether the support
Applicants received from over a thousand shippers is informed
and genuine. (See, £.g.. KCS Interrogatery Nos. 3, 4, 5 10
.and 23.) Applicants responded to many of t' )se inquiries, and
were forced to respond to others.

Thus, through the discovery process, Applicants
produced notes of meetings between their lawyers and DOJ,
material Applicants provided to the California Attorney
General and the Texas Railroad Commission, solicitations to
Mexican government officials, and the documentation Applicants
sent to shippers across the West seeking their support. Such
discovery is conventional in rail merger proceedings and was
pursued, and answered by BN and Santa Fe, in the BN/Santa Fe
merger proceedings, as it has been here. (Exhibits A through
D are pertinent excerpts showing such discovery.) Similarly,
Your Honor ordered Applicants to produce for questioning a
witness who could address certain contacts with shippers.
Transcript, Feb. 29, 1996, p. 1186. You also directed us to
supply a list of all 1900 shippers we contacted, with names
of the persons we contacted and their telephone numbers.
Transcript, Jan. 2, 1996, p. 436.

Now it is Applicants’ turn to seek discovery from
other parties. WSC claims that discovery of the types we
provided, including discovery of the sort Your Honor ordered
us to provide, somehow violates the Ccnstitutional rights of
its members and is so outrageous as to be sanctionable.

But we, too, are entitled to learn how participants in this
proceeding have attempted to influence other parties and
interested publics and whether those who may support WSC’'s
positions are expressing informed and genuine support and
whether WSC is making the same representations to others as
to the Board.

Applicants have an additional concern with regard
to WSC. WSC has identified itself as a coalition of shippers,
all of whom it has identified. However, WSC appears to func-
tion quite indenencdently of the interests of some of its

Z@:81 9661°S0°'g0 ONIT¥NE 3 NOLONINOID WOd4




COVINGTON & BURLING

Juuge Nelscn
March S, 1996
Page 3

individual members, with whom Applicants have had intermittent
communications. Applicants are entitled to know whether WSC
is actually a front organization funded by one or more other
railroad parties, as has bzen rumcred. Some of our discovery
is directed toward that question. For example, in Interrcga-
tory No. 1 Applicants seek agreemrents between WSC and other
parties to this case, and Interrcgatory No. 5 seeks to iden-
tify financial contributors. WSC’'s aggressive resistance to
both requests strongly supports our belief that such relation-
ships exist.

A WSC’'s Constitutional Claims Are
znapplicable in This Proceeding.

Likening itself to individuals who were members
of the NAACP in Alabama in the 1950s, WSC claims that much
of the discovery sought by Applicants would "chill" its First
Amendment rights, because its corporate members fear retalia-
tion from Applicants. WSC offers no explunaction of how this
"retaliation" might occur, particularly in view of the fact
that WSC has already identified its members publicly. But
whether or not WSC’s members hold such misguided fears,
Applicants are entitled to the diccovery they seek.

The simple and sufficient solution to WSC‘s concerns
is to use the existing Protective Order. If WSC believes that
information and documents sought by Applicants must be held in
confidence, it can designate them as "Confidential" or "Highly
Confidential." The first designation will limit its use to
this proceeding, and the second will keep it entirely out of
the hands of Applicants’ personnel. (On behalf of Applicants’
two outside law firms, we represent that we will not harass
anyone for providing discovery in this proceeding.¥’) The
courts recognize that a protective order limiting disclosure
provides sufficient protection against such concerns. Seattle
Lires Co. v. Rhinehart, 467 U.S. 20, 36 (1984); Marshall v.
Brawer, 828 F.2d 355 (éth Cir. 1987).

17

- WSC argues that Applicants timed their discovery requests
to chill WSC’'s attempt to influence the Utah Legislature’'s
adoption of a resolution oppesing the merger. Undersigned
ccunsel hereby represent that the decision to file discovery
requests on February 26 had nothing to do with WSC’s attempt
to influence the Utah Legislature. Applicants’ discovery
filings were issued on the final day before the discovery
moratorium established by Your Honor. and Applicants filed
requests on all parties on the same day.
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COVINGTON & BURLING

Judge Nelson
March 5, 1996
page 4

In addition, according to the Supreme Court,
discovery may be denied due to fears of harassment where
an organization has shown a "pattern of threats or specific
manifestations of public hostility."™ Buckley v. ValeQ, 424
U.S. 1, 74 (1976) (per curium): Bates v. City of Little Rock,
361 U.S. 516 (1960). WSC has not attempted such a showing.
Where, as here, parties are unable to show that discovery
of membership communications would subjact members to
reprisals or harassments, courts have found no arguable
infringement of the First Amendment. Sce, €.9g., Adolph Coors
L8, V. i i th » TTT P.30 1338,
1541-42 (11th Cir. 198S5). :

Third, WSC’'s concept of the Noerr-Pennington

line of cases, protecting the right of parties to petition the
Government for relief, would obliterate any right to discovery
in this proceedina. The enormous discovery burden experienced
by Applicants in this case has certainly been a chilling exper-
ience for us. Fortunately for its own discovery pursuits,
however, WSC is wreng. The cases clearly hold that the Noerr-
Pennington defense to liability under the antitrust laws is

not an exemption from discovery. See, e.g., North Carolina

i i v. Carolina Power & Light Co.,

Electric Membership Corp.

666 F.2d 50, 52-53 (4th Cir. 1981). If the Noerr-Pennington
doctrine eliminated the right te discovery, no discovery could
occur in any case in an agency proceeding such as this, in
which every party is petitioning for relief.

WSC clearly has nothing in common with the NAACP
and the individual members on behalf of whom it asserted First
Amendment rights in NAACP v. Alabama, 357 U.S. 449 (1958).

WSC is admittedly a coalition of sophisticated business
corporations, which have voluntarily intervened in this pro-
ceeding to protect their commercial interests. WSC acknowl-
edges that it has already released its list of members. WSC
Letter, p. 11. In these circumstances, there is no danger
that discovery will have an unconstitutional "chilling" eff:ct
on the exercise of First Amendmen: rights.

Applicants and the Board have a wholly legitimate
interest in knowing whether thezre is a hidden that connection
between parties supposedly presenting independent evidence to
the Board and the identity of these providing the financial
backing for that evidence. Nothing in the Constitution bars
discovery of these facts.

£0:81 9é661°S@°'L0 ONIT¥NE 3 NOLSOMNINDI WON4




COVINGTON & BURLING

Judge Nelscn
March S, 1996
Page S

WSC’s Claims of Privileje and Wo...

Product Are Premature.

Applicants recognize that WSC counsel may have
generated material for WSC's members that is subject to work
preduct protection, and that certain communications between
WSC’'s members and its counsel may be protecied under the
attorney-client privilege.? The proper procedure for a
discovery respondent, however, is not to seek a broad pro-
tective order barring disclosure of all information, including
pon-confidential material, but inscead to produce the non-
confidential material and designate privilege or work product
only where applicable. That is what we expect WSC to do in
this case. There is no reason for Your Honor to consider,
prematurely in the abstract and in advance, which documents
are subject to such claims and whether WSC's claims are
meritorious.

WSC concedes that some information or documents
responsive to the disputed discovery requests are not confi-
dential. For example, at page 13, it acknowledges that its
factual or non-confidential communications with government
officials would not be privileged. WSC should produce such
factual or non-confidential cowwunications, like any other
party.¥

WSC also raises the "joint defense privilege" as a
justification for not revealing its communications with other
parties. WSC’s assertion of a joint defense agreement as a
broad bar to discovery is misplaced and premature. There
1s no evidence that any such joint defense agreement exists
between WSC and any party to this case,¥ anu WSC refuses to

ey Contrary to repeated WSC asserticons, none of Applicants’
discovery requests seek communications within WscC.

¥ In an excess of litigious exuberance, WSC finds it
ironic that Applicants "did not inquire about . . . the
Surface Transportation Board!" (Page 2.) We assumed that
WSC did not viclate prohibitions on gx par:e communications
and that it served copies of all such comminications on
Applicants. WSC should inform Your Honor if we are mistaken.
Y One court has described an agreement subject to the
joint defense privilege as having the following elements:
(continued...)
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COVINGTON & BURLING

Judge Nelson
March 5, 1996
Page 6

produce do-wmznts (respoinsive to Interrogatory No. 1) th=t
woulc allow inquiry into the existence of such an agreement.

Further, the joint defense privilege exists only
if the information is also subject to the attorney-client
privilege or the work prcduct doctrine. Griffich v. Davis,
161 F.R.D. 687, 691 (C.D. Cal. 1995). "[Blotix doctrines are
extensions of the attorney-client privilege and the work
product doctrine, and apply only if the other conditions of
those privileges are satisfied." Id.?¥ WSC’'s bar~ referaence
to ccmmunications with other parties in the proceeding in
no way indicatas either the existe of -the claimed joint
defense or that every communication ween parties is subject
to work product or attorney-client pr. :-ections.

e The "Informant's Privilege" Is
Inapplicable, and DOJ’s Concerns Are
Satisfied by the Protective Order.

WSC argues that it should not have to disclose its
communications with DOJ. Late yesterday afternoon, Applicants
received a letter from DOJ objecting to procduction of informe-
tion and documents relating to communicaticns with it. In
substance, DOJ argues that such discovery would both inhibit
frank communications from outside parties and undermine its
own L reparations. The informant'’s privilege has no applica-
tion in a proceeding such as this, and that DOJ’s concerns can
be satisfied in other ways. (We also note that DOJ did not
raise such concerns when Applicants were subject to similar
discovery requests, or in the BN/Santa Fe proceedings where
the same type of discovery was obtained, although the same
policy perspectives should have applied.)

¥ {...continued)

“the communications were made in the course of a joint defense
effort, (2) the statements were designed to further the ef-
fort, and (3) the privilege has not been waived." In re

Bevill, Bresgler, & Schulman Asset Management Corp., 805 F.2d
120, 126 (3d Cir. 1986).

‘

&/ WSC relies on United States v. AT&T, 642 F.2d4 1285,

1301 (D.C. Cir. 1980), but the case observes that "gvidentiarvy
material [(shared] with the Government . . . is of course sub-
ject to discovery by those against whom the Government uses

b 6 o
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COVINGTON & BURLING

Judge Nelson
March S5, 1996
Page 7

The informant’s privilege is designed to protect the
identity of the informant, not the information it supplies, so
the privilege does not justify refusal to produce information.
See Roviaro v. United States, 353 U.S. 53 (1957).% At meost,
it might justify redaction of names or confidential treatment
under the existing Protective Order. In additiocn, the
privilege ceases to apply once the identity of the informant
is known. Id. The many parties in this proceeding have
already identified themselves, leaving no basis for concern
about identifying them.

Contrary to DOJ’'s assertion, Applicants are not
seeking "wholesal= disclosure" of the Department‘s communi-
‘cations with other persons. We have no objection to DOJ
invcking applicable privileges (including privileges ap-
plicable to inter-governmental communications) using the
Protective Order to protect communications when there is an
expectation of confidential treatment. Moreover, DOJ does not
suggest that its investigation has been constrained by lack
of confidentiality protectioen.

Finally, Applicants recognize that DOJ, like WSC,
is conducting internal analyses protected by the work product

doctrine. Applicants do not expect disclosure of such
material.

Sincerely,

22t s

id E. Roach II
. William Livingston
Michael Hemmer

&/ "Thus, where the disclosure of the contents of a communi-
cation will not tend to reveal the identity of an informer,
the contents are not privileged. Likewise, once the identity
of the informer has been disclosed to those who would have
cause to resent the communication, the privilege is no longer
applicable." Id. at 60.
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SEFORE ==
NTZRSTATE COMMERCE CIMMISSICN

f.nance Docket Noc. 32549

SURLINGTON NORTHERN INC. AND BURLINGTON NORTHERN
RAILROAD CCMPANY -- CONTRCL AND MERGER -- SANTA FE
PACIFIC CORPORATION AND THE ATCHISON, TOPEXA AND
SANTA FE RAILWAY CTMPANY

UP?’S FIRST SET OF INTERROGATORIZS AND
INFCRMAL ZOCTMENT REQUESTS 7O APPLICANIS

Pursuant =0 49 C.F.R. §§ 1134.26 ard 1114.30, Unizn
Pacifie Corporaticn., Union Pacific Railroad Cempany ("UPRR"),
and Missouri Pacific Railrcad Company ("MPRR"), cecllectively,
"Up, " direct the fellowing incerrsgarnries and informal
document requests tc the primary applicancs.

Responses should be served as scon as possigle, and
in no event later than 15 days from the date of service
nersof. .ounsel for the applicants are :oqgoaced te contac:
the undersigned immediately to discuss any cobjections or
questions regarding these requests with a view to resclving
any disputes or issues of interpretaticn informally and
uxpediticusly.

REEINITIONS ANR INSTRUCZIONS

I. ‘"Applicencs” and “the primary applicants" mean

the primary applicants in this proceeding, {ndividually and

collectively.

II. "BN" means Burlington Northern Railscad

Company .

S0:81 9661°S0"S0 ONIT¥NE 3 NNLONINOD WON4
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Produze all wriccen discovery responses

provided by the applicants t¢ any persen in connecticn wizh
this proceeding (whecther formal or informal, and whaecher ia
the form of a pleading, a lecter or otherwise), and ccpies cif
all documenscs provided by the applicants to any person in
cennection with =his preceeding. This L3 a ccnﬁinuinq
request, effective shroughcut che pendency of this proceeding.

y oreoduce copies of all written cummunicacicns
between the applicants and the U.S. Qepartment o: Junclcc. the
Federsl Trade Commission, the U.5. Departmert oI
Transportation, any state or local governmeutal bedy, or any
shipper ralating tc this proceeding.

3. Produce cemputerized 100% traffic data for tns
years 1992 chrough 1394 for (a) all ':attic originated or
terminated at each of the common peints. or at peiats on the
Seagraves, Whiteface and Lubbock R&ilro#d or the Floydada ans
Plainview Railread, and (b) all traffic moving to, from Or via
Denver, CO., and traversing any part >f SN's Denver-Lubbock
line or Santa Fe's Denver-Swhetwater line. Cata should
contain all of the elements included in the format statement
attached as Exhibit A hereto, unless any particular data
element is unavailable.

4. Preduce all documents relating tO competiticn

between BN and Santa Fe for, traffic shares or market
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REFCRE THE
INTERSTATE COMMERCE COMMISTION

Finance Daocket No. 33549

BURLINSTON NORTHERN INC. AND BURLINGTON NORTHERN
RAILROAD COMPANY == CONTROL AND MERGER --
SANTA FE PACTFIC CORPORATION AND
THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY

8F’3 FIRST SE2 OF IXTERROGATORIES
AND INPORMAL DOCUMENT REQUESTS TJ TEE AFFLICANTS'

Fursuant to 49 C.F.R. §§ 1114.21-1114.31, Southezrn
Pacific Transportation Company, The Denver and Rio Grande Western
Railreand Company, St. Louis Southwestarn Railvay Company, and
SPCSU Corp. (callactively, "SP" opr "Seuthern Pacific Lines)
direct the following interrogatories and informal decument
requests to Burlingter Northern Inc. ("BNI"), Burlington Northern
Railroad Company ("BN"), Santa Fe Pacifie Corperation ("“SFP“),
and The Atchison, Topeka and Santa Fe Railway Company ("Santa
Fe").?

SP requests that, vithin 18 days after service of thsse
requests, Applicants serve thaeir responsea on SP and make thsir
documents availablie for inspection and copying by SP or its

representatives at the document depository established by

1. The requests contained herein have been organized under
subject headings. Those headings are for purposes of cenvenience

only and are not intended to affect the construction of any of
the intervogatories or informal document requeats.

2. BNI, BN, SFP, and Santa Fe are collectively referred to
herein ags "Applicants."
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to securitieg analysts, SOmmunicaticns ¢, stockholders, ang

eemxunications distributed tg employees; and produce all

documents recording, reperting, or centaining suca Statements,

but excluding published Sr broadcast media Teports and statements
filed with the Commissicn in ethis Proceeding.
12. Identify and Produce al1;

(a) letters, damoranda, informatien Packages, or
similar documents relating to the Transaction which have eeen
Sent to shippers, the U.S. Department of Justice, the Federal
Trade Commission, the U.S. Department of Transportation, or any
state or loecal government body or agency including docunents
relaiing to the effeess of the Transaction on Competition; and

(b) talking points or similar documents usad in
Swmunicating about the transaction vith shippers, the U, 3.
Departzent of Justice, the Federal Trade Comaizsion, the u.s,
Department of Trlnsportation, OF any state or local government
body or agency.

1. Identify a1 communicsiicns between Applicants and
any af their accountants, investpent bankers, finaneial advisgers,
ar ibnaultanta T¥elating to tha Tranllction, includinq: (1) any
benerits, synerg.es, oy e€ficiencies Telating ty the Transaction,
(2) the fairness %o Applicantg’ sharsholders of any agreement

‘elating to the Transaction, application of pooling or

Projected affect of the increased co-- °f the Transaction on the
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EXHIBIT C

BEFORE THE
INTERSTATE COMMERCE COMMISSION

Finance Docket No. 32549

BURLINGTON NORTHERN INC. AND BURLINGTCON NORTHERN

RAILROAD COMPANY -- CONTROL AND MERGER -- SANTA PE

PACIFIC CORPORATION AND THE ATCHISON, TOPEKA AND
SANTA FE RAILWAY COMPANY

APPLICANTS’ RESPONSBS TO
UP’S FIRST SET OF INTERROGATORIES

AND_INFORMAL_DQCUMENT REQURSIS
Burlington Northernm Iac. ("BNI®), Burlington
Nozrthern Railroad Company ('iﬂ') , Santa Pe Pacific Corporatioen
("SFPC"), and The Atchison, Topeka and Santa Fe Rallway
Company ("ATSP"] (collectively, "Applicants®) hereby answer
and cbject to the Pirst Set of Interzrogatories and Informal

Document Requests of Umion Pacific Cozporatiom, Union Pacific
Railroad Company ("UPRR®), and Missouri Pacific Railroad
Company ("MPRR") (collectively, "UP"). By agreement with
counsel for Applicants, UP has withdrawn all of its
interrogatories and document requests except for numbers 1, 2.
11 and 12, to which Applicants respond belecw.

I. GENERAL BIECTIONS
Applicants chject to UP’'s interrogacories and
document requests omn the following grounds:
1. Exiyilega. Applicants object to UP's Interroga-
tories and Document Requests to the exteat that they call for
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RESBONSR: Copies of all written discovery
responses, formal or informal, and whether in the form of a
pleading, a letter or otherwise, will be placed in the
Applicants’ aocument depository. Applicints abjest to
producing "copies of all documents provided to any person in
connectiou with this proceeding” other than documents provided
in connection with digcovery. UP has agreed to construe this
Tequest as limited to documents generated in connection with
discovery in this proceeding.

2. Produce copies of all wricten commnications
between the applicants and the U.S. Department of Justice, the
Federal Trade Commission, the U.8. Department of

ortatien, aay state or local govermmental body, or any
ghipper relating to this proceeding.

RESPONSE: Applicants will place in their depository
(1) all written lcttofa and other correspondence between them
and the U.S. Dcpartment of Justice, the Pederal Trade
Commission, the U.S. Department of Trangportation, and any
state or local goveramental body concerning this proceeding
and (2) all materials produced by Applicants in response to
formal or informal discovery propouanded by thase gevernmental

bodiss in connection with this proceeding. Applicants object
to this request to the extent that it seeks the production of

all correspondence with shippers concerning this prouceeding on
the ground that this would require an unreascnably burdenscme
search of all of Applicants’ shipper file=. Subject to, and

without waiving that objection, Applicants will place in their
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depository all written materials generated in connection wich
formal surveys of shippers undercaken by Applicants in respect
t0 this proceeding and any other correspondence that either
Applicant had with multiple shippers ceneerning this
proceeding.

1l1. Produce all documents relating toe
commnications becween applicants and any other railrcad
of azy PoRibly rebponsive Appiicetiie TL LpiGioR: Amy Arpect
g:::gt: oﬁfgiam.cmﬁgﬂ’ ?r other agreeun:g in

RESPONSE: Applicants object #o this request on the
ground that the information requested bears. on settlement
macters. To the extent that auy agreements Rave been
negotiated or reached between Applicants andi any other
railroad, or any other party, with respect to possible
responsive applications or other matters subject to
negotiation, any such documents cocacern posgible settlement of
issues that may exist between Applicants apd other railroads
andmmrtbyhcyondthlproperlcop‘ot discovery. wWithocut
vaiving thie cbjection, Applicants stace that in the event
that Applicants may execute any formal agreement with any
other railroad they will, subject to any confidentiality
provisions in any such agreement, place a copy of such
agreement in their depositery provided that the agreement hag
been filed with the Cemmisgion or that a copy of the agreement

hag otherwise been made publis.
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EXHIBIT D

BEFORE THE
INTERSTATE COMMERCE COMMISSION

Pinance Docket No. 32549

BURLINGTON NORTHERN INC. AND BURLINGTON NORTHERN
RAILRCAD COMPANY -- CONTROL AND MERGER --
SANTA PE PACIFIC CORPORATION AND
THE ATCHISON, TCPEKA AND SANTA FE RAILWAY COMPANY

APPLICANTS' RESPONSES AND OBJECTIONS TO SP’S FIRST SET OF
INTERROGATORIES AND INFOPMAL DOCUMENT REQUESTS

Burlington Northerm Ine. (*BNI"), Burlingten Northern
Railroad Company ("BN"), Santa Pe Pacific Corporaticn ("SFP"),
and The Atchison, Topeka and Santa Fe Railway Company ("Santa
Fe") (ceollectively, "Applicants") hereby submit these respcnses
EO the Firat Set of Interrogatories and Intormal Document
‘Requests submitted by Southern Pacific Transportation Company,
The Denver and Rio Grandea Westernm Railrcad Company, St. Louis
Southwestern Railway Company, and SPCSL Corp. (ccllectively "SP")
on March 8, 1995.

Subject to the cbjecticns aet forth below, Applicants
will answer each Interrcgatory and/or will produce non-privileged
documents responsive to SP‘s Document Requests by placing cepies
.ct such documents in Applicantg’ Decument Depository. Applicants

remain prepared to meet with counsel fcr SP at a mucually coaven-
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to supply a cerporate organization chart to counsel for §P,
following which SP may identify additional offices from which
further inquiry for responsive documents may be made. SP has
also agreed to interpret the terms “actual, planned or
anticipated growth or expaansicn" to mean geographic growth in the
form of acquisition of rail lines or extension of trackage

rights, rather than financial growth.

12. Idencify and produce all:

(a) letters, memoranda, information packages. or
gimilar documents relating to the Tramsaction which have been
sent to shippers, the U.S. Department of Jugtice, the Federal
Trade Commission, the U.S. Department of Transportation, oOr any
gtate or local government bcdy or agency including documents
relating to the effects of the Transacticn on competition; and

(b) talking points or similar documents used in
communicating about che transaction with shippers, the v.S.
Department of Justice, the Pederal Trade Commission, the U.S.
Department of Transportation, Or any state or local government
body or agency.

Response;: Letters, memoranda, information packages,
talking peints and any similar documents concerning the
Transaction sent to any of the government agencies listed in chis
interrogatory will be placed in Applicants‘ document depository.
Applicants cbjec: to providing copies of all letters that migne

have been sent to shippers in connection with the Transaction or

any of its effects because providing such copies would raquire an

unreascnably burdensome search of all of the thousands of shipper
files maintain.d by Applicants. Without waiving that cbjection,
Applicants have placed in the depcsitory copies of multi-shipper

mailings that have been sent by them concerning the Transacticn.
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COVINGTON & BURLING —
1201 Penuosylvania Avenue, N.W. B O éﬁfesl:::[o .

PO .BOK 7566 A a A London WI1YS8AS England
Washington, D.C. 20044-7566 =\ | Tel: 011-44-71-495-5655

Fax: 011-44-71-495-3101

SIS

Fax Numbers: 202-662-6291 or 202-737-0528 e B =
Fax Operator: 202-662-6280 ' : . Brussels Office

0 44 Aveauc des Arts
Brussels 1040 Belgium

e Tel: 011-32-2-512-9890
If There Arc Transmission Froblems Please Call: Fax: 011-32-2-502-1598

— (202) 662-6280 (Telecommunications)
L (202) 662-5822 (Sccretary) |

This facsimile transmission is intended only for the addressee shown beclow, It may contain information that is privileged,
confidential or otherwise protected from disclosurc. Any review, dissemination or use of this trunsmission or its contents by
persons other than the addressee is strictly prohibited. If you have received this transmission in error, please notify us
immediately and mail the original to us at the above address.

FROM: Michael L. Rosenthal DATE: Mach 5, 1996

PAGES: _ 4~ (including cover pages)

Individuals to Receive Fax No. Phone No.

Transmission (including area code) (ncluding area code)

ilon. Jerome Nelson 202-219-3289 202-219-2554
Hon. Vemon Williams 202-927-5984 202-927-7428
Michael Billiel 202-207-2784 202-307-6666
Joan Huggler
Robert McGeorge
Angela Hughes
Frederick Wooa 202-371-0900 202-371-9500
Nicholas DiMichael
John K. Maser, 111
Thomas W. Wilcox
Jeffrey O. Moreno
Fitz R. Kahn
Marc Fink 202-463-4950/4840 202-463-2503
John Butler
William Jackson 703-525-4054 202-525-4050
John Sullivan
Alan Lubel 202-274-2994 202-274-2950
william Mullins
Richard Brucning 816-556-0227 816-5356-0392
Robert Dreiling '
Scott Stone 202-457-6315 202-457-6335
Richard Edelman 202-296-7143 . 202-296-8500
Willam Mahoney
Donald Griffin
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Restricted Service List --
Facsimile Transmission Continued

Page 2

Edward Greenberg
Andrew Goodson
John Luedke

Richard Allen
Andrew R. Plurp
John V. Edwards

Jeff Hill

Charles Spitulnik
Alicia Scrafty

Martin Bercovici
Douglas J. Behr
Arthur Garrett

Robert Bruskin
Mark Schechter
Rosemary H. McEnery
Mark L. Josephs

Mitchell Kraus
Larry Pruden

Joseph Guerrieri
Debra Willen

Terence Hynes
Krista L. Edwards

Constance Abrams
Jonathan Broder
Edward Hymson

Anne Treadway
Daniel Mayers
William Kolasky
A. Stephen Hut
Ali Stoeppelwerth
Steven P. Finizio
John Ongman
Marc D. Machlin
Erika Jones
Adrian Steel
Roy Englert
Kathryn Kusske
C. Michael Loftus
John LeSeur
Christopher Mills
William Sippel
Thomas Litwiler
Robert Wheeler
Kevin Sheys
Thomas Lawrence
Peter Shudie
Richard E. Weicher
Janice Barber
Mark Tobey
Lindsay Bower
William Cottrell
Michael F. McBride
Richard H. Sirecter

1e:81

9661°50°30

202-342-5219
202-342-0683/1316
702-689-4659

202-835-8136

202-434-4651/4646

202-383-66.0

301-350-7662
202-624-7420
202-736-8711

2]5-209-4817

202-663-6363

202-828-1665

202-361-0473

202-347-3619/8292
312-616-5800

202-293-6200

804-783-1355
708-995-6540
817-333-5142
5§12-320-0975
415-356-6377/6370
312.814.2549
202-986-8102
202-408-6933

202-342-5277

202-298-8660

702-689-4424

202-825-8000

202-434-4144

202-783-0800

301-948-4910
202-624-7400
202-736-8000

215-209-2000

202-663-6000

202-828-1415

202-463-2000

202-347-7170

312-616-1800

202-293-6300

804-783-1343
708-995-6887
817-878-7954
512-463-2185
415-356-6000
312-814-4323
202-986-8000
202-289-1330
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Restricted Service List --
Facsimile Transmission Continued
Page 3

John D. Heffner 202-659-4934 202.785-3700
Keith G. O'Brin
Robert A. W.mbish

Carl W. von Bernuth 610-861-3111 610-861-3290

Cannon Harvey 303-812-4159 303-812-5005

Carol Harris 415-495-5436 415-541-1000
Louis Warchot

Paul A. Conley 402-271-5610/5625 402-271-4229
James Dolan

Paul A. Cunningham 202-973-7610/7620 202-973-7601
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ARVIO E. ROACH 1t

OMECT TELET AR NUMBER

CovINGTON & BURLING
1201 PENNSYLVANIA AVENUE. N. W.
P.O. BOX 7566
WASHINGTON, D.C. 20044.7566

(202! 662-600C: — ST -
T 5, Ao CURZON STRELY
5 N\ DT SN LowoowiY eas

TELEFAX: 1202) AB2.029I e\ NOLAND

N
TELEX: 89-303 (COVLING w3 p e
BLE: COVLING 4 (ép
OIRCCT Qial NUMBEA CanE . 4,? TELCFAR ae-171-a06- 20

4 c—
202 663-2300 2y %s CORRESPONOCNT OFFICE
4{; A ) 44 AVENUC DES aaTS
@O 7% 3200 March 5, 1996\ 4{7? W 6 eumsmsicemenn
A ’ TELEPMONE 32-2-8/2-9800

)

BY  ACSIMILE

To All Parties on the Restricted Service List:

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

At the request of Judge Nelson, we are notifying

parties on the restricted service list that a discovery
conference schedule for Friday, Mar-h 8, will begin at 2:00
pm.

Sincerely,

AmrIE Boh Z iy

Arvid E. Roach IT

cc: Hon. Vernon A. Williams
Hon. Jerome Nelson
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PACIFIC COAST

building products

3001 I Street

P.O. Box 160488
Sacramento, CA 95816
(916) 444-9304

N
Offica of the Secretary
March 1, 1996 :
LA 0 v 1395

Part of

Mr. Vernon Williams I‘ S —__J]
Surface Transportation Board

Room 3318

12" and Constitution, N.W.

Washington, D.C. 20423-0001

RE: Finance Docket No. 32760 Union Pacific Corporation, et al
Control and Merger - Southe 'n Pacific Rail Corporation, et al

Dear Mr. Williams:

| am Tom Gruneisen, Traffic Manager for Pacific Coast Building
Products, Inc. | have held this position for twenty years.

As Traffic Manager | am responsible for overseeing all shipments in
and out of all of ou facilities which include sixteen manufacturing sites
and thirty building supply distribution centers.

In the last few years Pacific Coast Building Products has enjoyed an
ever expaiding market and, in this vain, look forward to doing
business with our neighbors to the south in Mexico. This brings us to
rail access 1o iviexico.

At present, Pacific Coast Building Products supports the merger of the
Unicn Pacific and Southern Pacific Railroads, but we also understand
the need for competition in the marketplace and, to insure this
position, we aiso support the Texas Mexican Railway Company's
request for trackage iights over the U.P.S.P. lines. This is the only
way we can see to maintain the competition into the Mexican market
that exists today. Anything short o1 this will cause a decline in service
and an increase in rates which, while trying to establish a new market,
would be a disaster.

ADVISE OF ALL
PROCEEDINGS




In summation, Pacific Coast Building Froducts is in favor of the Union
Pacific - Southern Pacific merger and at the same time very much in
favor of trackage rights for the Texas Mexican Railway Company over
the U.P.S.P. lines.

Sincerefy,

T’
Tom Gruneisen
Traffic Manager

TGlet

cc: The Texas Mexican Railway Conipany
C/O Central Business Services
629 Gieen Bar Road
Wilmette, IL 60091




