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BNSF-PR-13 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

L'NION 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 

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 Mercer - 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, r-inally, 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.-̂ s. 

As documented by this Report, BNSF has aggressively continued its efforts ovc 

the past three months to compste with UP on the UP'SP lines. Generally, BNSF 

continues to be successful and effective in marketing its services over those lines. With 

respect specifically to "2-to-l" 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, ihrough September 30, 

1999. The most significant BNSF operational changes on UP/SP trackage rights lines 

during the third quarter involved, v ) rerouting of trains in the San Antonio/Eagle Pass 

Corridor between Temple and San Antonio; and (il) BNSF's ongoinp redesign of its 

service offerings in the 1-5 Corridor. 

A. Gulf Corridor 

• Effective July 1, 19?9, UP ended 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 quarter of 1997, by agree.nent 

between BNSF and UP in response to continuing congestion and delays 

i' 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 opeictions. 



experienced by BNSF on the more dirtict route through Smithville, TX). 

Therfjfore, on Juiy 1, BNSF permanently 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. BNS^ has implemented the 

necessary changes to its operating plans for Elmendorf, San Antonio and Eagle 

Pass, TX, to resjme using the permanent trackage rights route as UP has 

requested. Trains affected by the July 1 reroutes included BNSF's Fort Worih-

Eagle Pass merchandise train (M-FTWEAP); its Eagle Pass Temple 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 southbound 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 J-jnction. Southbound 

BNSF trains are therefore required to operate against the predominantly 

northbouno 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 redesignated from M-EAPTPL to M-EAPALT Further, service was 

simultaneously increased, from 3 days per week to 5 days per week. 

On the Baytown Branch, between Dayton, TX and Baytown, TX, BNSF began 

delivering 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 providing additional capacity on 

the Baytovvn Branch to accommodate BNSF's and UP's operations and 

customers' needs. 

During the third quarter, UP cor^pleted 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 ot this project will allow BNSF to serve the City Public Service Board's 

coal-fired generating plant at Elmendorf 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 well as Eagle Pass. TX. 

BNSF does not anticipate that this route will be upgraded until the later part of 

2000. 

B. 1-5 Corridor 

During the third quarter, BNSF's 1-5 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 1-5 Corridor, with particular focus on southbound Pacific 



Northw^st-iO-Southern California business. 

Effective Juiy 11, 1999, BNSF initiated a daily Pasco, WA-Stockton, CA 

merchandise train (M-PASSTO). This new train was designed to handle Northern 

California business originating m the Pacific Northwest which had previously been 

handled by three connecting trains; the M-VAWKLF which operated daily between 

Vancouver. WA and Klamath Falls, OR; the M-PASKLF which operated 6 days 

per week 'oetwoen 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 Califomia 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, i9C<9, BNSF continued to upgraae its 1-5 Corridor services when the 

frequency of its southbound merchandise train from Vancouver, WA to Barstow. 

CA was increased from 6 days per week to daily operation. The H-VAWBAR 

merchandise 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 handle existing carioad growth in the 1-5 Corridor and tn 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 1-5 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 begun, approximately 20 

percent of southbound merchandise trains on the 1-5 Con-idor have been operated 

with distributee power. One of the main advantages of distributed power on the 

1-5 Corridor has been the operation of lonc;cr 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 .̂ ercent of southbound trai ^ 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. 

bNSF continued its strategy of utilizing the 1-5 Corridor tc redistribute empty 

railcars between the Pacific Northwest and the Pacific Southwest regions. 

Currently, tMO trains with empty intermodal cars are operated each day, 

depending on equipmeiu demand at eitiier end of the Corridor. This operation 

improves equipment utilization and car supply to Southern California poits, 

permitting BNSF to handle import traffic through these ports on a much more 

timely basis. BNSF is also using the 1-5 Corridor to reposition en;pty unit grain 

trains from Stockton, CA to Pasco, WA. Currently, this opeiation averages one 

empty grain train every second or ihird day. This operation, which fluc.uates 

seasonally, improves equipment utilization and car r.jppiv to serve the needs of 

grain producers in Montana. Finally. BNSF is usinn the 1-5 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, 19P9, BNSF implemented improved blocking of traffic 

originating in the Pacific Northwest destined to locations on the Central Corridor, 

pnmarily 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 handl..igs, improved 

transit time, and service consistency. 

• During the third quarter, BNSF began exploring possibilities for rerouting through 

t-iffic back to its Centra! Corridor trackage rights from other parallel corridors. 

Immediately following the UP/SP me;ger. BNSF through traffic moved over the 

Central Comdo."-. UP's 1998 sen/ice congestion problems, however, forced BNSF. 

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, particulariy empty grain cars moving out of Southern 

California and the Bay Area. 

BNSF INVESTMENTS IN TRACKAGE RIGHTS AND PURCHASED UNES 

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 owneo former SP Lafayatte Subdivision between Avondale, LA and lowa 

Junction, LA. During the quarter, BNSF installed approximately 31,000 ties 

between Lafayette and lowa Jur^ction, 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 Beivieu. 

Eldon, and Baytown. Engineering design of these tracks is presently in orogress. 

and BNSF anticipates that the tracks will be constructed in 2000. 

IM. BNSF'S MARKETING PLANS AND EFFORTS 

A. Recent Activities 

During the third quarter of 19^9, 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 1-5 and Central Corridors. These efforts included field sun/eys, 

face-to-face customer contacts, and follow-through designed to acquairjt customers with 

BNSF's services and capabilities, as well as to acquaint BNSF with the customers' 

transportation needs. Fur: ter, BNSF co.ntinueG 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 

'mmPmrn 



("LDRR"), a "2-to-r 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 Charier, 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 

workmg together to establish transit plans for this traffic tc preserve product integrity, 

while at the same time ensuring that the sugar cane trains do not interfere with other 

operations. This innovative pub'ic-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 -j result 

of the merger have continued to grow. See the chart attached hereto as Attachment 1. 

The charts attached hereto as Attachments 2 to 11 reflect the volumes of traffic for each 

of the major traffic .anet. to which BNSF received access. Attachment 12 shows the 

breakdown by general commodity ijroups of this traffic. 

This growth reflects BNSF s continued 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 < the construction of 

a new 43-mile pipeline. 



BNSF has also expe.-i'^nced traffic growth where BNSF works with "2- to- r 

shortlines and regional earners io reach customers along the trackage rights lines. 

BNSF enjoys a growing working partnership in business generation with these carriers. 

BNSF has also steadily grow.i 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 Railway 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. L'tah 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 Older to provide the required level of service. An action team comprised of BNSF. 

Utah Railway and Chevron personnel has been assigned to ro-solve any startup issues 

that may occur. 

C. Customer ldentific?»tinn A,,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-l" customers and transload facilities on its trackage rights lines ana 

facilities which can be served by the seventeen '2- to- l " shortlines to which it received 

10 



access Current listings of all 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 accessiole 

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 expansif -ns of existing facilities at "2- to-r 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-l" points and along 

trackage nghts 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 transload 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 
constmcted in 1998 along BNSF's trackage rights on tho former SP line between El Paso 

wm' 



are awaifing 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 TRACKAnP 
RIGHTS ~ 

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

rights lines. 

On August 20, 1999, the quarterly meefing 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/C? 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 

resulfing 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, snur, industrial track, and/or spur. See Union Pacific 
Corp. et al. - Control and Merce - Southern Pacific Rail Coro. 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. 



meefing, as well as to resolve other issues resulting from implementation of the merger 

settlement 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, repiesentatives cf BNSF met with 

repr'isentatives of the CPUC in San Francisco. CA on September 22, 1999, to discuss 

CPUC's concerns regarding BNSF's competitive pe >rr~iance in the Central and 1-5 

Corridors. The meeting <;erved 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 ofthe 

third quarter, an increase in incioents involving misrouted shipments and unfimely 

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 Charies, 

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 confinues to endure the sporadic movement of BNSF shipments through 

UP's Roseville classification yard, thus adding days of transit fime 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 rrsolution process. BNSF 

i; 



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 misroufing 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 capabilifies 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 relafing to BNSF's implementation 

of the merger conditions to provide cu'-.tomers at "2-to-l" points and along trackage 

rights lines with fully competitive service, /.s a result of these efforts, customers are 

benefifing from BNSF's new access. BNSF remains ful'y committed to securing new 

business and addifional business from its customers in the future. 
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Total 1997-99 BNSF Loaded Units 
On UPSP Merger Condition Lines 

Loads 

40000 r 

35000 : 

30000 t 

25000 

20000 

15000 
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5000 -. 

u Jan Feb Mar A F May Jun Jul Aug Sept Oct Nov Dec 

• 97 Totals 4,494 6,782 9,916 10,324 11,450 11,421 12,238 16,504 16,098 20360 20,952 20,933 

• 98 Totals 20,623 19,100 22,451 24,160 26^26 28,087 29,650 26,745 27,010 27350 27,670 26,161 

• 99 Totals 27,419 27,376 30,366 30346 3.3,419 29,449 31341 
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ATTACHMENT 2 



1997-99 BNSF Loaded Units In UP/SP 
Trackage Rights Corridors 

Central Corridor 

Units 

5.000 

09/29/1999 
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ATTACHMENT 3 



1997-99 BNSF Loaded Units In UP/SP 
Trackage Rights Corridors 

Centrai Texas Corridor 

Units 

2,000 

u Jan Feb Mar Apr May JlOl Jul Aug Sept Oct Nov Dec 

• 97 Totals 221 447 446 523 616 736 569 649 682 942 981 934 
• 98 Totals 733 769 992 936 1,410 1,425 .1,257 1,288 1,501 1,207 1,390 937 
• 99 Totals 1,126 1,008 1,782 U98 1,691 1368 1,280 
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ATTACHMENT 4 



1997-99 BNSF Loaded Units In UP/SP 
Trackage Rights Corridors 

Eagle Pass Corridor 
Units 

5,000 r 

4,000 I 

3,000 

2,000 : 

1,000 

0 
Jan Feb Mar Apr May Jun Jul Aug Sept Oct Nov Dec 

• 97 Totals 209 476 411 410 413 634 580 1,138 1,318 2,203 2,882 2,747 
• 98 Totals 2,064 2,475 2,274 3,392 4,094 3,990 4,123 3,477 3,800 2,969 2,862 2,644 
n 99 Totals 3,259 3,559 4,724 3,714 4,612 4314 4,621 
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ATTACHIV'iENT 5 



1997-99 BNSF Loaded Units In UP/SP 
Trackage Rights Corridors 

El Paso Corridor 

Units 

200 

100 

Jail Feb Mar Apr May Jun Jul Aug Sept Oct Nov Dec 

• 97 Totals 2 7 4 1 2 1 11 58 51 45 34 70 
• 98 Totals 27 66 59 46 104 33 70 148 68 133 137 110 
• 99 Totals 85 146 51 4 8 9 10 

J i 
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1997-99 BNSF Loaded Units In UP/SP 
Trackage Rights Corridors 

Gulf East Corridor 

15,000 

10,000 

5,000 

Units 

jiiiili 
u Jan Feb Mar Apr May Jun Jul Aug Sept Oct Nov Dec 

• 97 ToteU 935 2,236 3,745 3,987 4,186 4,021 3,854 4,744 4,442 5,750 5,797 5375 

• 98 Totals 5,483 5,266 6302 6,075 6,537 6,870 8,215 9,077 8,745 9,183 8,762 9,109 

• 99 Totals 9,572 8,832 9,401 9,666 10,040 9,437 10,612 
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ATTACHMENT 7 



1997-99 BNSF Loaded Units In IP/SP 
Trackage Rights Corridors 

Guff North Corridor 

Units 

8,000 

6,000 

4,000 

2,000 

0 

97 Totals 
• 98 Totals 

tfiJJJilJiJjjliiil^ii 
Jan 

387 

3,087 

Feb 

448 

2,268 

Mar 

830 

2,588 

911 

3,391 

May 

1,346 

3,775 

Jun 

1,636 

6,191 

Jul 

2,321 

6,088 

Aug 

2,373 

3,848 

Sept 

2,868 

3,481 

Oct 

3,318 
3,909 

Nov 

2,686 

3,952 

Dec 

3,214 

3,350 
99 Totals 3,440 3,443 3,623 3,462 3,363 3,016 3,425 

09/29/1999 



ATTACHMENT 8 



1997-99 BNSF Loaded Units In UP/SP 
Trackage Rights Corridors 

Gulf South Corridor 

Units 

6,000 

4,000 

2,000 

0 
Jan Feb Mar Apr May Jun Jul Aug Sept Oct Nov Dec 

• 97 Totals 1,480 1,630 2,681 2,834 2,838 2,508 2,727 3,026 2,353 2,711 2,462 2,375 

• 98 Totals 2,847 3,531 4,468 4,080 3,452 3,332 3,129 2,849 3,223 3,509 4,500 3,747 

• 99 Totals 3,331 3,696 4,540 5,233 5,661 4,56; 3,698 

Hum 
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1997-99 BNSF Loaded Units In UP/SP 
Trackage Rights Corridors 

1-5 Corridor 

6,000 

4,000 

2,000 

Units 

ilJj 
u Jan Feb Mar Apr May Jun Jul Aug Sept Oct Nov Dec 

• 97 Totals 177 1,024 1,317 1,680 1,847 2,096 
• 98 Totals 2,310 1,911 2,476 1,741 1,504 1,165 1,762 2,152 2,464 2,705 2,572 3,001 
m 99 Totals 2,954 2,172 3,127 3,759 2,913 3,298 4,202 
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1997-99 BNSF Loaded Units In UP/SP 
Trackage Rights Corridors 

Southern California Corridor 

Units 

600 

400 

200 

97 Totals 

Jan 

266 

Feb 

234 

Mar 

259 

Apr 

180 

May 

441 

Jun 

289 

Jul 

282 

Aug 

434 

Sept 

363 

Oct 

312 

Nov 

335 

Dec 

368 

• 98 Totals 366 328 364 419 341 335 408 392 349 286 316 453 
99 Totals 334 292 258 316 436 305 266 

09/29/1999 
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1997-99 BNSF Loaded Units On UP/SP 
Merger Condition Lines By Corridor 

Bay Area 
Units 

09/29/1999 
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Commodities Handled To/From and Via 
UP/SP Merger Condition Lines 

All Loaded Units 
January-July 1999 

Forest 

Dry Box Car 
3% 

Intermodsl 

Chemical* 
29% 

Metala/Machinery 
9% 

Metals 
5% 

09/29/1999 
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ur/SP Served F a c l l i t i e e Accessed By BNSF 
Other Than As A Result Of •;o/SO Line" '98 Agreement 

Earth Grains Div ( F a c i l i t y Vacant) 

Customer 

G i l c h r i s t bag 
International Paper Bag Pak 
I n t l Paper Southern K r a f t 
Riceland Foods 
Planters Cotton O i l M i l l Inc 
3K I n d u s t r i a l Mineral Prod (3i: Arch St) 
3M I n d u s t r i a l Mineral Prod (3M Road) 
ADM Processing 
AFCO Steel Bond Street Plant 
AFCO Steel South Shop 
AFCO Steal Thomas Street Shop 
Alman, Sol Co 
Arkansas Power & Light 
Asphalt Products 
Barrett Hamilton 
Choctarf Inc 
Colonial Baking, 
Darragh Co 
Georgia Pacific Corp 
Goff D i s t r i b u t i o n Warehouse 
Grcbmyer Lumber 
Kaufman Lumber Whse ("th St) 
Northwest Hardwoods 
Sears Roebuck i Co 
Smith Fiberglass Prod Inc 
Smurfit Stone Container Corp 
Sterling Paint Inc {6th St, 
Sysco Fooa Svcs of Arkansas 
Thibault K i l l m c , 
Unisource 
IVinburn T:ie Mfg Co 
Central Terminal D i s t r i b u t i n g Centers, ..nc 
Koppers Industries Inc. 
Mid South Seeds 
Mountaire Feeds Inc 
Oakley Bruce Inc 
Onesource Home Building Center 
PGI Nonwovens Polymer Group, Inc 
PGI Nonwovens Polymer Group, Inc 
S F Services Inc 
S K Services Inc (Coope-ative M i l l s Inc) 
S F Services Inc (S F Svcs F e r t i l i z e r ) 
Scuthern Cotton O i l Co Div of ADM 
Tenenb-'um, A Co 
Zeneca A g r i c u l t u r a l Prod 
ACF Industries 
Ameri Steei (Flor da Steel) 
Century Tube Corporation 
Cloud Oi.;: Flooring 
Gaylord Coi tainer Paper 
General Clv-m-'.cal Corn 
Global Materials Svcs LLC 
Global Materials Svcs LLC 
Global Materials Svcs LLC 
Hixson Lumber Sales 
Hixson Lumber Sales 
Hoover Treated Wood Proa 
International Paper M i l l 
Johnson Metal Recyclers 
Mid America Packaging Inc 
Pine Bluff Arsenal 
Planters Cotton Oil M i l l 

Chicopee Div, Plant 1 
Chicopee Div, Plant 2 

(GMSFOUR) 
(GMSMAIN) 
'GMSONE) 

Div of Gaylord 

I 
^^^^^ ji^^josmg^^m 

Station State 

Camden AR 
Camden AR 
Camden AR 
Fair Oaks AR 
Forrest City AR 
L i t t l e Rock AR 
Li c t l e Rock AR 
L i t t l e Rock AR 
L i t t l e Rock AR 
L i t t l e Rock AR 
L i t t l e Rock AR 
L i t t l e Rock AF 
L i t t l e Rock AR 
L i t t l e Rock AR 
L i t t l e Rock AF 
L i t t l e Rock AF. 
L i t t l e Rock AF: 
L i t t l e Rock AF 
L i t t l e Rock AR 
Licc l e Rock AF. 
. i t t l e Rock AR 
L i t t l e Rock . j l 
L i t t l e Rock AR 
L i t c l e Rock AR 
I.itrle Rock AR 
L i t t l e Rock AR 
L i t t l e Rock AR 
L i t t l e Rock AR 
L i t c l e Rock AR 
L i t t l e Rock AR 
L i t t l e Rock AR 
North L i t t l e Rock AR 
North L i t c l e Rock AR 
North L i t t l e Rock AR 
North L i t t l e Rock AF 
NorCh L i t c l e Rock AR 
North L i t t l e Rock AR 
NorCh L i t t l e Rock AR 
North L i t t l e Rock AR 
North L i t t l e Rock AR 
North L i t t l e Rock AR 
North L i t c l e Rock AR 
North L i t t l e Rock AR 
north L i t t l e Rock AR 
Norch L i t t l e Rock AR 
Paragould AR 
raragould AR 
P;ne Bl u f f AR 
F...e Bl u f f AR 
Pine B l u f f AR 
Pine B l u f f AR 
Pine Bl u f f AR 
Pine Bl u f f AR 
Pine Bl u f f AR 
Pine B.:uff AR 
Pine B l u f f AK 
Pine B l u f f AR 
Pine L i u f f AR 
Pine B l u f f A*" 
Pine B l u f f AK 
Pine B l u f f AR 
Pine Blu:.i: AR 

Status 

2 :1 
2 :1 
2:1 

2 :1 
2 :1 
2 :1 
2 : 1 
2:1 
2 :1 
2:1 
2 : 1 
2 . 1 
2 :1 
2 : 1 
2 :1 
2 :1 
2 :1 
2 : i 

Transload 
2 :1 
2:1 
2 : 1 
2:1 
2 :1 

2 :1 
2:1 
2 : 1 
2 : 1 
2 :1 
2:1 
2 :1 

2 :1 
2:1 
2 : 1 
2:1 
2 : 1 
2 :1 
2 : 1 
2 :1 
2 :1 
2 : 1 
2 : 1 
2 :1 
2:1 
2:1 
2:1 
2:1 
2:1 
2:1 
2 :1 
2 :1 
2 :1 
2 :1 
2:1 
2 :1 
2 : 1 
2:1 
2:1 
2:1 
2:1 
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UP/SP Ser-/ed F a c i l i t i e s 
Other Than As A Result of -so, 

P:anters Cotton Seed 
Southern Bag 
Southern Compress U-hse 
SCronglite Products 
r W Pelton i Co 
Terra I n t e r n a t i o n a l Inc 
Tyson Foods Feedmili 
Tyson Foods Protein Blend Plant 
v i k m g Bag 
Cortmercial :^tg i D i s t r i b u t i o n Corp 
Cooper Tire i R-^bber Corp 

S-'sciteT"̂ "̂ "̂ P-̂  i r - scace Iron i Mecal Corp 
C a l i f o r n i a Cereal (Nabisco Brands) 
Fleenor Packing 
Fleischr.an's Yeast 
Longview Fibre Co 
Pac i f i c America Whse 
General Motors 
New United Motor Manufacturing 
Toyota Logistics Svcs 
Toyota Logistics Svcs 
Truck Rail Handling 
T.vucK Rail Ha-.aj.ing 
United States Gypsum 
C a r g i l l Inc. (Refinery) 
Hunty.Vesson (Bldgs 18, 22 i 28) 
U S Arm.y, Sierra Army Depot 
Standard Iron f. Metals Co 
Sunshine Biscuit - vacant Bldg 
Christian Salveson Inc. (CSI) 
Lucky Sav-On D i s t r i b u t i o n Center 
'̂_acâ .t (Lucky Food Stores) 
U S Army, Sharpe Depot 
BrowT. Strauss Steel 
G S Roofing Products 
Gaylord Graphics 
Liverir.ore •.v'hse 
Salir.ar Reinforcing Inc 
Mid-City Iron i Me;al Ccrp 
American Brass s, ir o n (AEI) 
Armour Equipment Sales 
Mother Cake i Cookies 
Na):>isco Brands 
Kruse (O H) Grain U M i l l i n g Co 
Intermod Industries 
Kaiser Sand Gravel 
- a l i f c r n i a Builders Supply Co 
Capitol Fli'wood 
Continental Chemical Co 
Sacramento Bee (McClatchy Newspaper) 
Burke Flooring Produces, Div Burke ' 
Coors D i s t r i b u t i n g Co of Santa Clara* 
Del Monte Corp, Plant #3 
Ecolab Inc 
Floor Service Supply 
^rank Lin D i s t i l l e r s Products Ltd 
friCo Lay 
Interna t i o n a l Paper Bag Pak Div 
Markovits i Fox 
Northern C a l i f o r n i a F e r t i l i z e r 
Red Wing CO Inc 'r;..tio.:,l Preserve) 
Safety Kleen Corp 
San Jose D i s t r i o u t i o n Services 

ndustries 

Accessed By BNSF 
50 Line" '98 Aoreement 

Pine B l u f f 
Pme B l u f f 
Pine B l u f f 
Pme B l u f f 
Pme B l u f f 
Pine B l u f f 
Pine B l u f f 
Pme B l u f f 
Pine B l u f f 
Texarkana 
Texarkana 
Texarkana 
Texarkana 
Elmhurst 
Eimhurs t 
Elmhurst 
E'mhurst 
E:.mhurst 
Fremont 
Fremont 
Fremont 
Fremont 
Fremont 
Fremont 
Fremont 
Fuller t o n 
F u l l e r t o n 
Heriong 
Kohler 
Kohler 
La Hacra 
La Habra 
La Habra 
Lathrop 
Livermcre 
Livermcre 
Livermcre 
Livermore 
Liverm.ore 
Los Angeles 
Melrose 
Melrose 
Melrose 
Oakland 
Ontario 
Ortega 
Pleasanton 
Sacramento 
Sacramento 
Sacramento 
Sacramento 
San Jose 
San Jose 
San Jose 
San Jose 
San Jose 
San Jose 
San Jose 
San Jose 
San Jose 
San Jose 
San Jose 
San Jose 
S.-in Jooe 

AR 
AR 
AR 
AR 
AR 
AR 
AR 
nR 
AR 
AR 
AK 
AF. 
AK 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 
CA 

2 
2 
2 
2:1 
^ - 1 

1 
1 
1 
1 

Agreement 
Agreement 
Agreement 
Agreement 

2:1 
2:1 
2:1 
2 :1 
2:1 
2 :1 
2:1 

Transload 
Transload 

2:1 
t- . X 

2 :1 
2:1 
2:1 
2:1 
2:1 
2:1 
2:1 
2 : 1 
2 : 1 
2:1 
2 :1 
2:1 
2 :1 
2:1 
2 :1 
2:1 
2 : 1 
2:1 
2:1 
2 :1 
2 : 1 
2:1 
2:1 
2:1 
2:1 
2:1 
2 : 1 
2:1 
2:1 
2:1 
2:1 
2:1 
2:1 
2:1 
2:1 
2 :1 
2:1 
2:1 
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UP/SP Served F a c i l i t i e s Accessed By BNSF 
Other Than As A Result Of '50/50 '^ine' '98 Agreeinent 

Stapleton-Spence Packing San Jose CA 2:1 
Sun Garden Packing Co San Jose CA 2:1 
V S P o l l u t i o n Control San Jose CA 2:1 
Western Beverage Co San Jose CA 2:1 
Chem-World Supply Inc South Gate CA 2:1 
EKA Chemicals.'EKA Nobel South Gate CA 2:1 
Los Angeles Chemical Co (LACCO) South Gate CA 2 : 1 
P Q Corporation South Gate CA 2:1 
Titan Verminal & Transport South Gate CA 2 :1 
Hardwoods Inr Trevarno CA 2:1 
Trans Western Polymers Trevarno CA 2:1 
A L Gi l b e r t Turiock CA 2 :1 
Americold Plant 1 Turiock CA 2 : 1 
F a c i l i t y vacant for lease (Snider Lbr) Turiock CA 2 : 1 
Feedstuffs Processing Co. Turiock CA 
Int e r n a t i o n a l Paper Turiock CA 2:1 
Purina M i l l s Inc Turlock CA 2 : 1 
Rogers Food (Div Uni^'ersal Foods) Turiock CA 2 :1 
Tab Products Co Turiock CA 2 :1 
Turiock F r u i t Turiock CA 2:1 
Capital City Warehouse West Sacramento CA 2:1 
Capital Coors West Sacramento CA 2:1 
C a r g i l l West Sacramento CA 2 :1 
Crum i Crum Ente.vprises Inc West Sacramento CA Transload 
Farmers Rice Cocp West Sacramento CA 2 :1 
Karroltcn Envelope West Sacramento CA 2:1 
Montgomery Ward & Co D i s t r Ctr West Sacramento CA 2 : 1 
PFX Pet Supply West Sacramento CA 2 : 1 
Port Of Sacramento (Yolo Port Disc) West Sacramento CA 2 : I 
The Ink Company West Sacramento CA 2:1 
Treasure Chese West Sacramento CA 2:1 
Unocal West Sacramento CA 2 :1 
American Mecals Corp Yolo Port CA 2 : 1 
C a l i f o r n i a D i s c r i b u t i o n Center Volo Port CA 2 :1 
Weyerhaeuser Lumj?er Yolo Port CA 2 : 1 
Conoco Inc Durham CO New F a c i l i t y 
Total Petroleum Durham CO New F a c i l i t y 
Agri Producers Herington KS 2 : 1 
Cairo Coop Equity Exchange Preston KS 2 :1 
Crowley American Transport Harbor LA 2 • 1 
Fai-mers Rice M i l l i n g Co Inc Harbor LA 2 : i 
Lake Charles Carbon Co. Div Reynolds Metals Harbor LA -) . I 

. X 

Lake Cl-ai les Stevedores Harbor LA 2 : 1 
M 1 D r i l l i n g Fluids Harbor LA 2 : 1 
Calcasieu Steel & Pipe Inc Lake Charles LA Agreement 
Lake Charles American Press Lake Charles LA Agreement 
Lake Charles Harbor Terminal Lake Charles LA Agreement 
Lake Charles Public Elevator Lake Charles LA Agreement 
Allen Millwork Inc Shrevepcrt LA Agreement 
B e l l Industries Shreveport LA Agreeme.nt 
Custom B i l t Cabinet & Supply #1 Shreveport LA Agreement 
G S Roofing Products Co Inc Shreveport LA Agreement 
Georgia Pacific Corp Shreveport LA Agreemenc 
Hart Lumber Co Inc Shreveport LA Agreement 
Murphy Bonded Whse Inc Shreveport LA Agreement 
National Biscuit Co (Nabipco) Shreveport LA Agreemenc 
Purina M i l l s Inc Shreveport LA Agreement 
S F Services Inc Shreveport LA Agreement 
Sears Roebuck & Co Shreveporc LA Agreement 
Southwestern E l e c t r i c Power Co Shreveport LA Agreement 
Conoco (Gulf Coast Lube Plant) Sulphur LA Agreement 
Arco Chemical (Olin Corp) West Lake LA Agreement 
Condea Vista Co West Lake LA Agreement 
Conoco Inc West Lake LA Agreement 
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UP/SP served F a c i l i t i e s Accessed By BNSF 
Other Than As A Result Of "50/50 Line' '98 Agreement 

Dunham P r i c e Inc rfesc Lake LA Agreement 
Excel Paralubes Wesc Lake LA Agreemenc 
Holnam. I n c West Lake LA Agreement 
J u p i t e r C h e m i c a l s - J u p i t e r Nash West Lake LA Agreemenc 
M I D r i l l i n g F l u i d s West Lake LA Agreeme.nt 
Marcin M a r i e t t a Aggregates West Lake LA Agreement 
M o n t e l l USA West Lake LA Agreement 
PPG I n d u s t r i e s Inc West Lake LA Agreement 
R E H e i d t C o n s t r u c t i o n V.'est Lake LA Agreement 
Reagent Chemical U Research West Lake LA Agreement 
T e t r a Chemicals West Lake LA Agreement 
ABB Ran d a l l Corp We'st Lake Charles LA Agreement 
B a r o i d D r i l l i n j F l u i d s West Lake Charles LA Agreement 
B a r o i d Pecrcle'm Services West Lake Charles LA Agreement 
C i t Con O i l West Lake Charles LA Agreement 
C i t g o Petroleum Ccrp West Lake Charles LA Agreement 
Ccnoco I n c , Coke TermI West Lake Char]es Agreement 
E q u i s t a r Chem.icais LP West Lake Char]es LA Agreement 
F i r e s t o n e S y n t h e t i c Rubber i Latex West Lake Charles LA Agreement 
Grace Davison ;w P. Grace) West Lake Charles LA Ayreem.ent 
Souchern Tonics I n c West Lake Ch&rles LA Agreement 
Venco Conoco, C a l c i n i n g P l a n t West Lcke Charles LA. Agreement 
Wesc Lake Petrochem.icals West Lake Charles LA Agreement 
West Lake Pol>'mers West Lake Charles LA Agreement 
West Lake Styrene V.'est Lake Chari>?s LA Agreement 
Ag Processing Dexter MO 2 : 1 
C a r g i l l Dexter MO 2 : 1 
Hudson Foods Dexter MO : 1 
Monarch Feed M i l l s Dexter MO 2 : 1 
Baker Hughes I n t e q Argenta NV 2 : 1 
Saga E x p l o r a t i o n Co B a r t h NV -> : 1 
A t l a s Towing Co B a t t l e Mountain NV Hew Fa c i l i t y 
M 1 D r i l l i n g F l u i d s B a t t l e Mountain NV 2 : 1 
Sierra Chemical IT-J B a t t l e Mountain NV 2 1 
Cortez Goid Mines Beowawe NV 2 1 
F l e i s c h i l i O i l Corp Beowawe NV 2 1 
SS Supply Beowawe NV 2 1 
Union P a c i f i c Fuels Inc Bfccv.-awe NV 2 1 
Anschutn M a r k e t i n g Transport C a r i i n NV 2 1 
C o n t i n e n t a l Lime C a r i i n NV n 

Dust Cnemical C a r i i n NV 2 1 
K i l b o r n I n t e r n a c i o n a l C a r l i n NV 2 1 
ThaCcher Chemical Co - Nevada C a r i i n NV 2 1 
Turner Gas C a r i i n NV 2 1 
B a r o i d D r i l l i n g F l u i d s Du.nphy NV 2 1 
Kennecott Utah Copt - Dunphy N-V 2 1 
Mine S e r v i c e & Supp / Dunphy NV 2 1 
A l p a r k Petroleum Elko m,' 1 . 1 
Ash Grove Cement Co F l k o NV 2 . 1 
B lach D i s t r i b u t i n g Elko HV 2 : 1 
Cashma.n Equipment Elko NV 2 : 1 
F r a n k l i n Lumber Bldg Supply F l k o NV 2 : 1 
Nevada F r e e p o r t Elko NV 2 : 1 
Nevada I c e & Cold Storage Elko NV 2 : 1 
Par 3as Elko tPJ ^ . 1 
P e t r o Sour-re Elko NV 2 : 1 
P e t r o Source Asphalt Terminal Elko NV 2 ; 1 
Tr...con Mecals & S e r v i c e s , I n c . Elko NV 2 : 1 
Quebecor P r i n t i n g Nevada Inc F e r n l e y NV New F a c i l i t y 
V a l l e y J o i s t Corp F e r n l e y m New F a c i l i t y 
C o n t i n e n t a l Lime Golconda 2: 1 
Diamond P l a s t i c s Co Golconda NV 2: 1 
U S Barium ^HHHl Golconda NV 2: 1 
Kennecott UC .h Copper . f ^ ^ H ̂ ^^H^ Jayhawk NV 2 : 1 
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• UP/SP Served F a c i l i t i e s Accessed By BNSF 
m Other Than As A Rasult Of -50/50 Line' '98 Agreeinent 

mm Transwood Inc Jayhawk HV' 2 :1 
• Kennecott Utah Copper Redhouse NV 2 . i_ 

• Transwood Inc Rfcdhouse HV 2 : 1 
Coastal Chemical Rennox 2 , 1 

. X 

^ Sierra Chemical Of Nevada Rennox HV 2 : 1 
H BNSF Nevada Quality D'str Certer (QDC) Sparks NV New F a c i l i t y 
• Sierra Pacific Power Valmy NV 2 : 1 

Dupont Vivian HV 2 . 1 

^ Van Waters Rogers Vivian NV 2 : 1 
1 Mobil Chem.ical Amelia TX 2 . 1 

• Econo Rail ''orp Baytown TX 2 :l 
Exxon Chemical Americas Baytown TX Agreement 
Exxon Chemical Plastics Baytown T.X Agreemenc 

H Exxon mpany USA Baytown TX Agreement 
1 J i n d a l Unitec Steel Corp Baytown 'i.'. 2 : 1 

Rhodia Baytown TX 2 : 1 
SAW Pipes USA 'nc Baycown TX 2 : 1 

H Seapac Inr Baytown TX 2 : 1 
H United Jtaves Steel/USX Baytown TX 2 :1 

Thompscn Coisum.er Electronics (RCA) Belen TX New F a c i l i c y 
C i t y .'f BrowT.svilie Brownsville TX 2 : 1 

• Milwhice Brownsville TX : 1 
H Premier Services Ccrp Brownsville TX 1 • 1 

Tex Mex Cold Storage Brownsvill"; TX -i 

Farstad O i l Buford TX 2 1 
• Lopez Scrap Metal Buford TX 2 1 
1 F..1 Paso Valley Coccon Assn C l i n t TX 2 . 1 

T i R Chemicals Inc C l i n t TX 2 1 
Valley Feed M i l l s C l i n t TX 2 1 

• Citgo Petroleum. East Plant Corpus C h r i s t i rx --1 

4. 1 
H Citgo Petroleum Wesc Plant Corpus C h r i s t i TX 2 1 
^ Coastal Refining & Marketing Corpus C h r i s t i TX 2 1 

Ele.T.entis Chromium Corpus Chrisci TX 2 1 
« Encycle Texas Inc. Corpus Chrisci TX 2 1 
I ESCO D i s t r i b u t o r s Inc Corpus C h r i s t i TX 2 1 
m Koch Refining Company, Ease Plane Corpus C h r i s t i TX 2 1 

Nueces Grain Company Corpus C h r i s t i TX o 1 
B US Incerstate Grain Corp., Port "terminal Corpus C h r i s t i '̂X 2 1 
• Zarsky Lumber Co. Corpus Chrisci TX 4. 1 
H Leferse D i s t r i b u t i o n Depot Defense TX 2 1 

Penreco Dickinson TX 2 1 
^ Gulf States Asphalc Dumonc TX 2 1 
1 Houston L&P »i DumonC TX 2 1 
• Houston LSci #3 Dumont TX 2 1 

South Houston Lumber Dumont TX 2 1 
Ger.eral T i r e "iast Waco TX 2 1 

H Am.oco Chemical Eldon TX Agreement 
1 Bayer Cho-ical Eldon TX Agreement 

Ecrden Che.mical Eldon TX 2 1 
Chevron Chemical Eldon TX Agreement 

H C i t y Public Service Board of San Anconio Elmendorf TX 2 : 1 
1 Richard B i l l s FecdioC Fabens TX 2 : 1 

Romney Implement Fabens TX 2: 1 
Swig Cotton Compress Fabens TX 2 : 1 

m Ashland Chemical Genoa TX 2 : 1 
1 Pioneer Concrete Texas Genoa TX 2: 1 

Sunbelt Asphalt Materials Genoa TX 2 : 1 
Amc Warehouses Great Southwest TX 2 : 1 

H Boise Cascade Great SouchwesC TX 2 : 1 
H Carry Com.panies Great Southwest TX 2: 1 

Car.'-y Companies i Imperial Sugar) Great Southwest TX 2: 1 
Chiunpion Recycling GreaC Southwest TX 2; 1 

n Coors Brewing Great Souchwesc Ty 2 : 1 
K D D Recycling Greac Southwest T,:< 2 : 1 

1 A-5 



UP/SP Served F a c i l i t i e s Accessed By BNSF 
Other Than As A Rasult Of "50/50 Line" '98 Agreesi«nt 

D S Plastics 
DSC Lo g i s t i c s 
DSC Logistics (Lever) 
DSC Logiscics ( P i l l s b u r y ; 
F r i t o Lay 
G E Appliances 
General Hardwoods 
Ink 
I r t s e l Southwest 
LMD Warehouse D i s t r i b u t i o n 
Mackie Automotive Southwest 
Matlack Systems 
McGregor Pri n t i n g 
National Ĝ j-ps'un Co 
National Starch Chemical 
Packaging Corp of America 
Pennzoil Prod 
Pepsi Cola 
.'orter Werner Ind 
Professional Food Systems 
Quality Logistics Services 
Solvay Engineered Polymers (DS Plastics) 
Texas Plywood Lumber 
Tucker Housewares 
Tulco O i l 
Uvtec 
Wainwright Ind 
Western Reclamation 
Weyerhaeuser 
Willamette Incustries Bag 
Willamette Industries Corrug 
LCRA Plant 
Alcimo Forest Products Inc. 
Cameron Ashley BuiJding Proauccc 
EarChgrains Co 
Georgia Pacific Corp 
Hariingen Valley Compress Cc., Inc. 
Joiner Foodservice Inc. 
Rio Grande O i l M i l l 
Valley Compress Co., Inc. 
Valley Coop O i l M i l l (Valco Chemical) 
Valley Morninj Scar 
M G Building l-Iaterials 
Wheelwright & Associates 
Exxon Chemica . ."Vmericas 
A l l i e d Signal 
Bayer Fibers .dditives/Rubber 
Chevron Chemi;:al 
Dupont De Nemours, i . I 
Equitable Bag 
Firestone Syn Rubber Latex 
Lewis Plastics 
Neches Inc 
Orange City Of 
Orange Port Of 
Orange Ship Building 
Precinct One Orange County 
PrintPak (James River) 
Rescar I-ic 
Sabine Warehouse 
Schulman Plant (Burnett St) 
Schulman Plant (Th'̂ mas St) 
Texas PolyTi.er Se. ces 
West Grange City Of 

Great Southwest 
Great Southwest 
Great Southwest 
Great Southwest 
Great Southwest 
Great Southwest 
Great Southwest 
Great Southwest 
Great Southwest 
Great Southwest 
Great Southwest 
Greac SouchwesC 
Great Southwest 
Greac Southwest 
Greac Souchwesc 
Greac Souchwest 
Great Southwest 
Great Southwest 
Great Southwei^t 
Great SouthwefC 
Great Soutiiwest 
Great Southwest 
Great Southwest 
Greac Souchwest 
Great Southwest 
Great Southwest 
Great Southwest 
Great Southwest 
Greac Southwest 
Great Souchwest 
Great Southwest 
Halsted 
Hariingen 
Ha I'l ingen 
Hariingen 
Har1ingen 
Harlingen 
Har1ingen 
Hariingen 
•larlingen 
Hariingen 
Har1ingen 
Heafer 
League City 
Mont Selvieu 
Grange 
Olange 
Orange 
Orange 
Orange 
Orange 
Orar ge 
Orange 
Orange 
Orange 
Orange 
Orange 
Orar.ge 
Orange 
Orange 
Orange 
Oi-ange 
Orange 
Orange 

TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 

TX 
TX 
TX 
TX 
T.X 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 

.- . . 
Transload 
Transload 
Translcad 

2 : . 
2 . 
2 : 1 
2 : 1 
2 . 1 
2 : 1 
2 : 1 
2 : 1 
2 : 1 
2 : 1 
<; • X 
2-1 
2 : 1 
2 : 1 
2 : 1 
2 : 1 
2 : 1 
2 : 1 
2 : 1 
2 : 1 
2 : 1 
2 : 1 
2 : 1 
2 : 1 
2 : 1 
2 : 1 
2 : 1 
2 : 1 
2 : 1 
2 : 1 
2 : 1 
2 : 1 
2 : 1 

2 : 1 

Agreement 
2 ; 1 
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UP/SP Served F a c i l i t i e s Accessed By BNSF 
Other Than As A Result Of "50/50 Line" '98 Agreeinent 

Wiison Warehouife 
Alamo Ircn Works 
Allen & Allen Co 
BFI (Browning F e r r i s Industries) 
Big Tex Grain 
Block D i s t r i b u c i n g , Wine Div 
Ca l i f o r n i a F r u i t Co 
Crystal Cô '" Storage 
Dittm.ar Lum.>-- • Corp 
Fiesta Warehousing D i s t r i b u t i o n 
F i t e D i s t r i b u t i o n Services 
Georgia Pacific Corp 
GLI D i s t r i b u t i n g 
Hale D i s t r i b u c i n g 
Hart Lumit^r 
Hood Clays Vr 
Imperial Bedding 
Lone Star Brewing 
Newell Indust.'ies I r e 
Newell Recycling of San Antonio, L.P. 
Pearl Brewing 
Pioneer Flour M i l l s 
Salt Exchange Inc 
Savage Industries, I n d u s t r i a l Rail Services 
South Texas L i q u i d Tertr.inal 
Southern Merchandise Stge Cc 
Star Seed i Grain 
Superior Tomacc-Avacado Co »nc 
T r i n i t y Industries Inc 
Westland Specialty O i l Company Inc 
Wright O i l 
Merco Joint Ventur= 
San P a t r i c i o County Commissioner, P r i c i n c t 1 
A E Staley (? Imperial Hoily f a c i l i t y 
Imperial Holly 
Nalco Exxon Energy Chemicals 
J J S D i s t r i b u t i n g 
Ken McGee Chemical Corp 
M i l l e r Bowie County Farmers ( W i l l i s St) 
Texarkana M i l l i n g Supply 
Drake i:.nterprises 
American Plant Food Co 
Bonar Packaging 
Cameron Ashley Building Products 
Jewell Concrete Products 
K e l l y S p r i n g f i e l d Tire 
Sunbelt Cement 
Transit Mix Concrete Material 
Kamin Furniture 
Cameron Ashley Building Products 
Central Forwarding Co 
Central Texas Iron Works 
Central Warehouse Co 
Certainteed 
Continental General Tire 
Eq-ial izer 
Exporters u Traders Com.press & Whse Co 
Fleetwood Homes 
Fleecwood T r a i l e r Co 
Gross Yowell Lumber 
Gulf States Paper 
Jarvis Paris Murphy 
Jewell Concrete Products 
M Lipsicz 

Orange TX 2:1 
ben Anconio TX . 1 

San Antonio TX : : 1 
San A.ntonio TX : : 1 
San Anconio TX 2 : 1 
San .'inconio TX 2 : 1 
San Anconio TX 2 :1 
San Antonio TX 2 : 1 
San Anconio TX 2 : 1 
San .Antonio TX Transload 
San Antonio TX 2 . 1 
San Antonio TX 2 : 1 
San Antonio TX : 1 
San Antonio TX 2 : 1 
San Antonio TX 2 : i 
San Antonio TX 2 :1 
San Anconio TX 2 : 1 
San Anconio TX - t : 1 
San Anconio TX 2 : 1 
San Anconio TX 2 : X 

San Anconio TX 2 • 1 

San Antonio TX 2 : 1 
San Antonio TX :1 
San Antonio TX Tra.. sload 
San Antonio TX Tr<>.ns \oad 
Sa.n A-itonio TX 2 ; ̂  
San Antonio TX 2 : 1 
San Antonio TX : 1 
San Antonio TX 2 : 1 
San Antonio TX 2 : 1 
San Anconio TX 2 1 
Sierra Blanca TX 2 i _ 

Sinton TX 2 1 
Sugar Land TX 2 1 
Sugar Land TX 2 1 
Sugar Land TX 1 
Texarkana TX Agreement 
Texarkana TX Agreement 
Texarkana TX Agreement 
Texarkana TX Agreement 
T o r n i l l o TX 2 • 1 
Tyler TX 2 : 1 
Tyler TX 2 . 1 
Tyler TX 2 : 1 
T i l e r TX 2 . 1 
Tyler TX 2 : 1 
Tyler TX 2 ; 1 
Tyler TX 2: 1 
V i c t o r i a TX 2 . 1 
Waco T;: 2 : 1 
Waco TX 2 : 1 
Waco TX 2 : 1 
Waco TX 2 : 1 
Waco TX 2 : 1 
Waco TX -) . ^ . 1 
Waco TX Transload 
Waco TX 2 : 1 
Waco TX 2. 1 
Waco TX 2: 1 
Waco TX *> . 1 
Waco TX 2: 1 
Waco TX 2: 1 
Waco TX 2 : 1 
Waco TX 2: 1 



UP/SP Served F a c i l i t i e s Accessed By BNSF 
Other Than As A Result Of -50/50 Line" '98 Agreeinent 

M M Mars 
Metro Lumber Industries 
Mid State Beverage Inc 
Owens Brockway 
Tejas Warehouse Syscem 
Terra Nicrogen Corp (Terra I n c l Inc) 
Vacant F a c i l i t y (McCoys Bldg Supply Center) 
Veterans Administrat on 
Houston Shell U Conc;ete 
McCoys Bldg Supply Center 
Sunbelt Asphalt Materials 
Custom House Manuvering Svcs 
Featherlite Building Products Corp 
In t e r n a t i o n a l Paper, Container Div 
Rhinehart O i l 
Alpine Transfer 
Pjner i c o l d 
Ashland Chemical 
Eirm.ingham Bolt 
Del Monte Foods 
DSC Logistics 
Excel Mining 
F.ABPRO Oriented Polymers Inc 
Freeport Center 
Freeport Cold Storage 
Gatx Logistics 
Lifetime Products 
MaInove 
Naptech Inc 
Oborn Transfer & Storage 
Poll Twine 
Quintex 
Ryerson Son J T 
T'='Ch Steel 
Thi.-kol 
WatkinL Shepard 
Geneva Steel 
LaRoche Industries 
Western Pipe Coaters (c/c Geneva Steel) 
R e i l l y Industries 
Great Salt Lake Minerals 
Kennecott Utah Copper Corp 
Flying J Inc 
Red Man Pipe & Supply Co 
American N u t r i t i o n 
Atlas Steel 
Cache Commodities DRGW 
Ca r g i l l Flour M i l l i n g 
C a r g i l l Nutrena Feeds 
Cereal Food Processors 
David Grant Trucking Inc 
Defense Depot 
Durbano Metals 
Dyce Chemical Ind 
Great Salt Lake Minerals 
Harsac 
Ki.mberly Clark 
Koch Agri Services West 

Bloom. & Sons 
McNabb Grain 
Nutrena Feed 
Wasatch Di s t r i b u c i n g 
Western Gateway Storage 
Pipe Fabricating 

Waco TX 2 : 1 
Waco TX 2 : 1 
Waco TX 2:1 
Waco TX 2 : 1 
Waco TX 2 :1 
Waco TX 2:1 
VJaco TX 2:1 
Waco TX 2:1 
Webster TX 2 :1 
Webster TX 2 : 1 
Webster TX 2:1 
Ysleta TX 2 : i 
Ysleta TX :: 1 
Ysleta TX :: 1 
A.merican Fork UT 2 : 1 
C l e a r f i e l d UT 2 : 1 
C l e a r f i e l d UT -) . 1 

C l e a r f i e l d UT 2 : 2 
C l e a r f i e l d UT 2 : 1 
C l e a r f i e l d UT 2 : 1 
C l e a r f i e l d UT 
Cl e a r f i e l d UT 2 : Z 
C l e a r f i e l d UT 2 • I 
C l e a r f i e l d UT — '. X 

C l e a r f i e l d UT 2 . 1 
C l e a r f i e l d UT 2 :1 
C l e a r f i e l d UT 2 : 1 
C l e a r f i e l d UT 2 : 1 
C l e a r f i e l d UT 2 : 1 
C l e a r f i e l d UT 2 : 1 
C l e a r f i e l d UT 2 : 1 
C l e a r f i e l d UT 2 : 1 
C l e a r f i e l d UT 2:1 
C l e a r f i e l d UT 2 : 1 
C l e a r f i e l d UT 2 ; 1 
C l e a r f i e l d UT . 1 

Geneva UT 2 : 1 
Geneva UT 2 : 1 
Geneva UT 2:1 
Ironcon UT 2 :1 
Liccle Mouncain UT 2 :1 
Magna UT 2 : 1 
Horch Salt Lake City UT 2:1 
North Salt Lake City UT 2 : 1 
Ogden UT 2:1 
Ogden UT 2 : 1 
Ogden UT 2:1 
Ogaen UT 2:1 
Ogden UT 2 :1 
Ogden UT 2 : 1 
Ogden UT Transload 
Ogden UT 2:1 
Ogden UT 2 :1 
Ogden UT 2 : 1 
Ogden UT 2:1 
Ogden UT 2 :1 
Ogden UT 2 : 1 
Ogden UT 2 : 1 
Ogden UT 2 :1 
Ogden UT 2:1 
Ogden 'JT 2:1 
Ogden UT 2.1 
Ogden UT 2:1 
Pi oneer UT 2:1 
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oth* 
UP/SP Served F a c i l i t i e s Accessed By BNSF 
Than As A Result Of "50/50 Line" '98 Agreeinent 

A Y " u i l d i n g Supply Provo UT 2 1 

A t l a j S t e e l Provo UT 2 1 
B ig Four D i s t r i b u t i n g Provo UT 2 1 

P a c i f i c S t a t e s Cast I r o n Pipe Provo UT 2 1 

P i t t Des Moines (PDM) Provo 2 1 

A K R a i l r o a d M a t e r i a l s Sale Lake Cicy UT 2 1 

A l t a I n d u s t r i e s Sale Lake Cicy UT 1 
X 

American Ex^^elsior Sale Lake Ciey UT 2 1 

Am.erigas Propane Lp Sale Lake Cicy UT 2 1 

Amoco O i l S a l t Lake Ciey UT 2 1 
A s p h a l t Systems Inc Sa l t Lake Ciey •JT 2 1 

A s s o c i a t e d Food Stores S a l t Lake Cicy UT 2 1 

A t l a s S t e e l I n c S a l t Lake Cicy UT 2 1 

Baker Hughes I n t e q S a l t Lake Ciey UT 2 X 

Bee Hive B r i c k S a l t Lake Cicy UT n 1 
Benergy dba St a r Carbon Divn S a l t Lake Ciey UT 1 

Border S t e e l S a l t Lake Cicy UT 2 1 

Bruce T r a n s f e r & Storage S a l t Lake Ciey UT -1 
1 

C a p i t o l Lumber S a l t Lake CiCi' UT 2 1 

Cenex Land 0 Lakes S a l t Lake Ciey UT 2 1 

Cereal Food Processors Sale Lake Cicy UT 2 1 

C e r t i f i e d Warehouse T r a n s f e r Sale Lake Ciey UT 2 1 

Chevron Products Sale Lake Cicy UT 4, 1 

C h r i s ic Dicks Lbr & Hardware Sale Lake C i t y UT 1 

Church Of Jesus C h r i s t LDS Sale Lake Cicy UT 2 1 

Conoco Inc Sale Lake Cicy UT 2 1 

Corp Of The Presidenc (LDS Church) Sale Lake CiCy UT 2 1 

C o r p o r a t i o n Of The P r e s i d i n g Sale Lake C i t y UT 2 1 

Crawford Door Sales Sale Lake Cicy UT 2 1 
Crus D i s t r i b u t i n g Sale Lake Cicy UT 2 1 

E F M a i i a n i Sale Lake Ciey UT Transload 

Eaten Metal Products Sale Lake Cicy UT 2 1 

Eimco Process Equipment Sale Lake Ciey UT 2 1 

Engelhard Sale Lake Ciey UT 1 

Farwest f t e e l Sale Lake Cicy UT 2 1 
General D i s t r i b u t i n g Sale Lake Ciey UT 1 

General F e l t I n d u s t r i e s Sale Lake Ciey UT 2 1 

Great Western Chemical Sale Lake C i t y UT 2 1 

H a r r i n g t o n T r u c k i n g Inc Sale Lake Cicy UT Transload 

H i l l B r o t h e r s Chemical S a l t Lake CiCy UT 2 1 

Holnam S a l t Lake CiCy UT 2 1 

L i q u i d Sugars S a l t Lake C i t y UT 1 

Mark S t e e l (W 200) Sa l t Lake C i t y UT 2 1 
Marrr.on Keystone S a l t Lake C i t y UT 2 1 

Ma-j ."oundry S a l t Lake C i t y UT 2 1 

Metro Group Inc Salt Lake C i t y UT 2 1 

Mountain Cement Sa l t Lake C i t y UT 2 1 

Nalco Chemical S a l t Lake C i t y UT 2 1 

Newspaper Agency Sale Lake C i t y UT 2 X 

P a c i f i c S t e e l Sale Lake C i t y UT 2 1 
Packaging Corp of America Sale Lake C i t y UT 2 1 
Pax Sale Lake C i t y UT 1. 1 

Peerless O i l Sale Lake C i t y UT 2 1 
P e t r o l a n e Sale Lake C i t y UT 2 1 
Pioneer Wholesale Supply I n c Sale Lake C i t y UT 2 1 
Resource Net (aka Western Paper Co) Sale Lake C i t i ' UT 2 1 
S a l t Lake Auto A u c t i o n Sale Lake C i t y UT 2 1 
Semling Menke Sale Lake C i t y UT 2 1 

S m u r f i t Stone C o n t a i n e r Corp Sale Lake C i t y UT 2 1 

S p e c i a l i z e d R i i l S e r v i c e S a l t Lake Cicy UT Transload 

Sport Court S a l t Lake CiCy UT 2 1 

S teeico S a l t Lake Cicy UT 2 1 
Sutherlnni.' Lumber Sale Lake Cicy UT 2 1 

Terminal Freighc H a n d l i n g Sale Lake Cicy OT 2 1 
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UP/SP Served F a c i l i t i e s Accessed By BNSF 
other Than As A Reeult Of "50/50 Line" '98 Agreeinent 

Thatcher Company Salt Lake City UT 2 1 
Transwood Salt Lake City UT Transload 
United States Postal Service Salt Lake City UT 2 1 
United States Welding Salt Lake City UT 2 1 
Utah Barrel Sale Lake City UT 2 
Utah Metal Works Sa" c Lake City UT 2 1 
Utah Paper Box Salt Lake City UT 2 1 
Valley Steel Processing Inc Salt Lake City 'JT 2 1 
Van Water Rogers Sale Lake Cicy UT 2 1 
Westinghouse E l e c t r i c Co Salt Lake Cicy UT 2 1 
Weyerhaeuser (Mati Disc) Salt Lake City UT 2 1 
Weyerhaeuser (Recycling) Salt Lake City UT 2 1 
Wholesale Stationers Corp Salt Lake City UT 2 1 

Wholesale Transfer & \fhse Salt Lake Cicy UT 2 1 
Inland Refining Inc Woods Cross UT 2 1 
Koch Performance Asphalt Co Woods Cross UT 2 1 
Peak P r o f i l e Woods Cros s UT 1 
P h i l l i p s 66W Woods Cross UT o 1 
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"2-To-l" Points Where UP Has Advised BNSF 
Has Accessed to "All Customers" 

Customar Station State Status 

A l l Customers Altamont CA 2 : 1 

A l l Customers Hearst CA 2- 1 

A l l Ce tomers Livermore CA 2 1 
A l l Cuscomers Midway CA 2 1 

A l l Customers N i l e s J c t CA 2 1 
A l l Customers Pleasanton CA 2 1 
A l l Customers Rad"m C\ 2 1 
A l l Customers Trevarno .:A 2 1 

A l l Custom.ers Alazon NV 2 1 

A l l Customers Bar t h NV 2 1 

A l l Customers Beowawe NV 2 1 

A l l Customers C a r i i n NV 2 1 

A i l Customers Coin NV 2 1 

A l l Customers Deeth NV 2 1 

A l l Customers Dunphy NV 2 1 

A l l Customers Clburz NV 2 1 

A l l Customers Elko NV 2 1 

A l l Customers E l l i s o n NV 2 1 

A l l Customers Golconda m 2 1 

A l l Customers Hunter NV 2 1 
A l l Customers Jayhawk NV 2 1 

A l l Customers KaT.pos NV 2 .1 
A l l Customers Knight NV 2 :1 

A l l Customers Nardi NV 2 :1 

A l l Customers Pardo NV 2 :1 

A l l Customers Rasid NV 2 :1 

A l l Customers Redhouse NV 2 :1 

A l l Customers Rennox NV 2 :1 

A l l Customers Russelis NV 2 :1 

A l l Customers Ryndon NV 2 :1 

A l l Customers Tulasco NV 2 :1 
A l l Customeis Weso NV 2 :1 
A l l Customers Buford TX 2 :1 

A l l Customers C l i n t TX 2 :1 

A l l Customers Dickinson TX 2 :1 

A l l Customers Dumor.c TX 2 :1 

A l l Customers Faben.s TX 2 :1 

A l l Customers Fondren TX 2 :1 

A l l Customer s Ft Hancock TX 2 :1 

A l l Customers Genoa TX 2 :1 
A l l Customers Great Souchwest TX 2 :1 
A l l Customers Gypsum Spur TX 2 :1 
A l l Customers Hulen P.-irk TX 2 :1 
A l l Customers I s e r TX 2 :1 
A l l Customers La Marque TX 2 :1 
A l l Customers League C i t y TX 2 :1 
A l l Customers McDonough TX 2 :1 
A ] ] Customers McNary TX 2 :1 
\11 Customers O i c o t t TX 2 :1 
A l l Customers S i e r r a Blanca TX 2 :1 
A l l Customers Texas C i t y J c t TX 2 : 1 
A l l Custome-s T c r n i l ] o TX 2 :1 
A l l Custo.-nert Webster TX 2 :1 
A l l Customers Y s l e t a TX 2 :1 
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Customers Accessed By BNSF Directly 
On Lines Purchased As A Result 0£ The UP/SP Merger 

Customer St a t i o n Stata Status 

B a r o i d Corp Berwick LA D i r e c t 
Ico T u b u l a r Boeuf LA D i r e c t 
J R<=>y McDermott Boeuf LA D i r e c t 
M : P r i l l i n g F l u i d s Boeuf LA D i r e c t 
Pips J i s t r i b u t o r s Boeuf LA D i r e c t 
Tuboscrope Vetco I n t e r n a t i o n a l Boeuf LA D i r e c t 
Monsar.to Co Boutte LA D i r e c t 
Anchor D r i l l i n g F l u i d s USA Inc Cade LA D i r e c t 
J i L Cameco Honiron Div Je a n e r e t t e LA D i r e c t 
L a f a y e t t e Power Plant L a f a y e t t e LA D i r e c t 
Broussard Rice M i l l Inc Mermentau LA D i r e c t 
Enviro/. l e n t a l Treatment Team Morgan C i t y LA D i r e c t 
P a t t t r s o n Truck Lines Morgan C i t y LA D i r e c t 
Port o f Morgan C i t y Morgan C i t y LA D i r e c t 
Tenneco Morg^.:; C i t y :,A D i r e c t 
Tuboscope Morgan C i t y LA D i r e c t 
Texaco I nc Paradis D i r e c t 

m^ 
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• Customarf .Iccassed By BNSF Locatad 
• On "2-To-l" Shortlinns/Ragional C a r r i a r s 

_ Cvstoiaar Station Stata ."arving Status 

1 Carrier 

Concineneal Grain Corp D a n v i l l e AR LRWN 2:1 SL 
Green Bay Pkg Inc Ark K r a f t Div D a n v i l l e AX LRWN 2:1 SL 

• Wayne Poultry & Feed (Div Continental Grain) D a n v i l l e AR LRWN 2:1 SL 
H American Fiber I n d u s t r i e s L i t t l e Rock AR LRPA 2:1 SL 
™ Ben E Keith of Arkansas L i t t l e Rock AR LRPA 2 : 1 SL 

Best Foods Div CPC I n t l Inc L i t t l e Rock AR LRPA 2:1 SL 
a Democrae Pr ine i n g & Lichographmg Co L i t t l e Rock AR LRPA : : 1 SL 
H G E Appliances L i c t l e Rock AR LRPA 2 : 1 SL 
H I n c e r s t a t e Highway Sign Co L i c t l e Reck AR LRPA : 1 SL 

L i c t l e Rock D i s c r i b u t i n g L i t c l e Rock AR LRPA 2 : 1 SL 
_ L o g i s t i c s Services Inc. (LSI) L i c e l e Rock AR LRPA 2: 1 SL 
• L o g i s t i c s Svcs Inc .LSI) iRyan Walsh Inc) L i c c l e Rock KK LRPA 2 : 1 SL 
1 Naeional By Produces L i c t l e Rock AR LRPA 2 : 1 SL 

Oneal Seeel Inc. L i t c l e Rock AR LRPA 2:1 SL 
Pind Supply Inc L i c c l e Rock AR LRPA 2 ; 1 SL 

H Recycle America L i c c l e Rock AR LRPA : : 1 SL 
H River Cement L i c c l e Rock AR LRPA ::: SL 
" Safety Kleen L i c c l e Rock AR LRPA 2 : 1 SL 

Schick Steel L i c t l e Rock AR LRPA 2 : 1 SL 
n Schueck Steel L i c c l e Rock AR LRPA 2 : 1 SL 
• Sloane, George Fischer Mfg Co Inc L i t t l e Rock AR LRPA 2:1 SL 
• Southern Bldg Produces L i c c l e Rock AR LRPA 2:1 SL 

Souchern Scrap L i c t l e Rock AR LRPA 2 : 1 SL 
_ SouChland Produces L i t t l e Rock AR LRPA 2:1 SL 
H Vincene Metals Div Rio Algom Inc L i c t l e Rock AR LRPA 2:1 SL 
^ V i n y l B u i l d i n g Products L i t t l e Rock AR LRPA 2:1 SL 

Wheatland Tube - Omega Div L i c c l e Rock AR LRPA 2 :1 SL 
D e l t i c Timber Corp Ola AR LRWN 2:1 SL 

H Ameri Gas Perry AR LRWN 2:1 SL 
• Green Bay Packaging Inc Arkansas K r a f t Div Perry AR LRWN 2 : 1 SL 

C o l l i n s Pme Chester CA AL 2:1 SL 
M v i a n a Food Inc A b b e v i l l e LA LDRR 2 : 1 SL 

M C a r g i l l Sale Baldwin LA LDRR 2 : 1 SL 
H Morton Sa l t Baldwin LA LDRR 2 : I SL 
m Tvi'in Bros Marine Baldwin LA LDRR 2 : 1 SL 

Cabot Corp Bayou Sale LA LDRR 2:1 SL 
_ Columbian Chemicals Co Bayou S ale LA LDRR 2:1 SL 
H Eneerprise Produces Breaux Bridge LA LDRR 2:1 SL 
H Helena Chemical Co Bunkie LA AKDN 2:1 SL 

Acadiana Scrap Salvage Crcwley LA A}:DN 2:1 SL 
Falcon Rice M i l l Crowley LA AJ;DN 2:1 SL 

m Francis D r i l l i n g F l u i d s Led Crcwley LA AKDN 2:1 SL 
1 G & H Seed Crowley LA Af:DN 2:1 SL 

Helena Chemical Crowley LA At:DN 2:1 :L 
Krielow Bros Crowley LA At;DN 2 : 1 SL 

M L i g Quick F e r t i l i z e r Crcwley LA AI.DN 2 • 1 SL 
1 Riceland Foods (ADM) Crowley LA AKDN 2 : 1 SL 
• 1 Scuchwese Rice M i l l Crowley LA Ay.DN ::1 SL 

Souchwesc Rice M i l l Crowley LA A};DN 2 : 1 SL 
_ Supreme Rice M i l l Inc Crowley LA AKDN 2 : 1 SL 
H I.-.cernaCional Paper Co Elks LA LDRR 2:1 SL 
1 C i E Supply Eunice LA AKDN 2:1 SL 

Mowaca Farm Supply Eunice LA AI:DN 2 : 1 SL 
Rice Cc of Eunice Eunice LA AKDN 2:1 SL 

H M i l l e r Brinds Harahan LA NOPB 2:1 SL 
H R i b e l i n DisCribue on Inc Harahan LA NOPB 2 • 1 SL 

L i n c o l n Big Three Harvey LA NOPB 2:1 SL 
i. I D r i l l i n g F l u i d s Co Harvey LA NOPE 2 : 1 SL 

• S h i e l d Coat Inc Houma LA LDRR 2:1 SL 
H Cajun DiseribuCing Jef ferson LA NOPB 2:1 SL 
m DisCron Jef ferson LA NOPB 2 : 1 SL 

L i b e r t y Rice Kaplan LA LDRR 2:1 SL 
^ Transoceanic bnipping/ I n t l Export Packevs of La Kenner LA NOPB 2 : 1 SL 
• A 6. E Scrap M a t e r i a l s Inc LafayetCe LA LDRR 2 : 1 SL 
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H Custon •era Accassad By BNSF Located 

• On '2-To-1' Sbortlinas/Ragional C a r r i a r p 

_ American Manufaceuring La f a y e t t e LA LDRR 2: 1 SL 
• Branch Warehouse Ia f a y e t c e LA LDRR 2-1 SL 
H Caealyst Recovery- Lafayeeee LA LDRR 2:1 SL 

Cha.«!Cane BroChtrs Inc Lafayetee LA LDRR 2: 1 SL 
Elks ConcreCe Produces Lafayecce LA LDRR 2:1 SL 

H H a l l i b u r e c n Lafayet t e LA LDRR 2 : 1 SL 
H Lafaye-te Di s c r i b u c o r s Latayer t e LA LDRR 2:1 SL 

Louisiana Sw Scrap & Salvage Lafayetee LA LDRR 2 : 1 SL 
Mike Baker B r i c k Co Lafayette LA LDRR 2 : 1 SL 

M| Ncrehpark I n d u s C r i a l Park Lafayette LA LDRR 2 : 1 CL 
• Oneal Steel Inc Lafa y e t t e LA LDRR 2:1 SL 
• OSCA Inc Lafayet t e LA LDRR 2:1 SL 

Qualicy Brands Inc Lafayette LA LDRR 2:1 SL 
^ S c h i l l i n g D i s c r i b u e i n g Co Inc Lafayetee LA LDRR 2 : 1 SL 
H Lockport Thermcscats Lockporc LA LDRR 2: 1 SL 
1 Nicolas Paper Lockpore ..\ LDRR 2:1 SL 

C l m Lockpcre ^ LDRR 2:1 SL 
Raceiand Sugar Lockpore LA LDRR 2:1 SL 

H A l l e n Tank New I b e r i a LA LDRR 2:1 SL 
H Ambar Inc New I b e r i a LA LDRR 2:1 SL 

Bayou Pipe Coacing New I b e r i a LA LDRR 2:1 SL 
Carbo Ceram.ics New I b e r i a LA LDRR 2:1 SL 

M CoasCal Chemical New I b e r i a LA LDRR : : i SL 
H Ccaseal Timbers New I b e r i a LA LDRR 2 : i 
• Creole Fermeneacion New I b e r i a LA LDRR 2:1 SL 

Degussa Carbon Black Ccrp New I b e r i a LA LDRR 2:1 SL 
^ I b e r i a Sugar New I b e r i a LA LDRR 2:1 SL 
H I b e r i a Threading New I b e r i a LA LDRR 2 : 1 SL 
B LiberCy Connell New I b e r i a LA LDRR 2:1 SL 

C l m New I b e r i a LA LDRR 2:1 SL 
Premiere Casing New I b e r i a LA LDRR 2 : 1 SL 

H A To Z Paper Co New Orlea.ns LA NOPB 2:1 SL 
H Advance Paper Co J a n i c o r i a l New Orleans LA NOPB 2: 1 SL 

Baroid Sales Co (Nl Ind) New Orleans LA NOPB 2 : 1 SL 
B a r r i e r e ConsCruction Co New Orleans LA NOPB 2 : 1 SL 
Betcer Boxing New Orleaas LA NOPB 2:1 SL 

H Bcurg Wilson Lbr & Bldg Inc New Orleans LA NOPB 2:1 SL 
^ Eubbas Produce New Orleans LA NOPB 2:1 SL 

Bulk M a t e r i a l s Transfer New Orleans LA N0P3 2:1 SL 
_ C a r g i l l New Orleans LA NOPE 2 : 1 SL 
H Cicadel C.nnenc- L a f c i ^ s t Co New Orleans LA NOPB 7:1 SL 
1 Crown O i l Chemical New Orleans LA NOPB .!: 1 SL 

Dbi R Equine Feed Si.pply New Orleans LA NOPB 2:1 SL 
Deavo Lime P e l l i c a n Divn New Orleans LA NOPB 2 : 1 SL 

H Depuy Stg & Fwd New Orleans LA NOPB 2 : : SL 
H Dravo Basic Macerial ; New Orleans LA NOPE 2:1 SL 

Eguitable Shipyards New Orleans LA NOPB : : 1 SL 
oats Masonry New Orleans LA NOPB 2 : 1 SL 

B Gla:er Steel and Aluminum New Orleans LA NOPB 2: 1 SL 
H Ha l t e r Marine New Orleans LA NOPB 1 : 1 SL 
" Hclnam New Orleans LA NOPB 2 : 1 SL 

Horizon I n t l New Orleans LA NOPB 2:1 :-L 
_ Hug Condon 6. Mayflower Moving & Scoring New Orl e i n s LA NOPB 2 - SL 
• Lane & Co New Orleans LA NOPB 2 : 1 SL 
B L e n g s f i e l d Bros - Le n g s f i e l d Pkg New Orleans LA NOPB 2:1 SL 

L e v i t z FurniCure New Orleans LA NOPE 2 : 1 SL 
L i q u i d Sugars Inc New Orleans LA NOPE 2 : 1 SL 

m Marzoni 5. AssociaCes New Orleans LA NOPB 2 : 1 SL 
H Missionar,- ExpediCers Inc New Orleans LA NOPE 2 : 1 SL 

Namasco New Orleans LA NOPB 2 : 1 SL 
Neeb Kearney New Orleans LA NCPB 2:1 SL 

• New Orleans Cold Scorage New Orleans LA NOPB 2:1 SL 
H New Orleans DiscribuCion New Orleans LA NOPB 2:1 SL 
" New Orleans Marine Cone New Orlean.<5 LA NOPB 2:1 SL 

Nev Orleans Metal Works New Orleans LA NOPE 2 : 1 SL 
^ North scar .=:eeel Co New Orleans LA NOPB 2:1 SL 
H Orleans Maels Equipcment Co New Orleans LA NOPB 2 : 1 SL 
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. ustoaers Acca^ sed By BNSF Locatad 
On *2-To-l* Shortlines/Ragional Carriers 

Paeent S c a f f o l d i n g V.ev Orleans LA NOPE 2 : 1 SL 
Paulsen-Weber New Orleans LA NOPB 2:1 SL 
Pelican Paper New Orleans LA N^rs 2:1 SL 
Pelican Tom.ato Co New Orleans LA NOPB 2:1 SL 
Pennzoil Produc-.s New Orleans LA NOPB 2:1 EL 
Pl'j-mouch Cordage New Orleans LA NOPB 2:1 SL 
Pli-wcod Panels New Orleans LA NOPB 2:1 SL 
Pont c h a r t r a i n Macl Corp New Orleans LA NOPE 2: 1 SL 
Pcre Cargo Service New Orleans LA NOPB 2:1 SL 
Fub l i c Bulk Terminal New Orleans LA NOPB 2:1 SL 
Pierco Rican Marine Mgt Ne'-.' Orleans LA NOPB 2:1 SL 
R o i l y Chemical Co N'iw C'-leans LA NOPB 2:1 SL 
R e i l y Wm B - Blue Plate Fine Foods New Orleti.-.s LA NOPB 2:1 SL 
Ribelen Sales Inc New Orleans LA NOPB 2:1 SL 
F.ippner lac New Orleans LA NOPB 2 : 1 SL 
Ryan Timber Co New Orleans LA NO-'B 2:1 SL 
Sealar.d New Orleans LA NOf-B 2: 1 SL 
Seconi Harveseer New Orleans LA NOPB 2:1 3L 
Sequria Supply Inc New Orleans LA NOPB 2 : 1 SL 
Sewerage i Waeei Board of New Orleans New Orleans LA NOPB 2:1 SL 
S-utheast Recycling New Orleans LA NOPE 2:1 SL 
Souchern Scrap Macl Cc New Orleans LA NOPB 2:1 SL 
Souchern Seeel & Aluminum New Orleans LA NOPB 2:1 SL 
Standard Coffee New Orleans LA NCPB 2:1 SL 
T r i Ro Pa M i l l s New Or." eans LA NOPB 2:1 SL 
T r i p l e E Transpore Inc New Orleans LA NOPB 2:1 SL 
'.^urner Marine Bulk Inc New Orleans LA NOPB 2:1 SL 
CS Army Corp ^ Engineering New Orleans LA NOPB 2:1 SL 
US GvTSum Co New Orleans LA NOPB 2:1 SL 
R Grace New Orlea is LA NOPB 2:1 SL 

Benhard Warehouse Opf ...•'usa.- LA AKDN 2:1 SL 
Cal-Chlor Inc Op'.'lousas LA AKDN 2:1 SL 
Emick Prejean & Son Inc Oj elousas LA AKDN 2 : 1 SL 
FMC Opelousas LA AKDN 2:1 SL 
Gaiennie Lumber Opelousas LA AXON 2:1 SL 
Cam.es Corp of Opelousas Opelousas LA AKDN 2:1 SL 
Lou Ana Foods Opelousao LA AKDN 2:1 SL 
PMG Inc Opelousas LA AKDN 2:1 SL 
P r a i r i e Construccion Co Opelousas LA AKDN 2:1 SL 
Southv.-est Feed & Farm Supply Opelousas LA AKDN 2: 1 SL 
Souchwesc Feed Farm. Opelousa' LA AK.DN 2 : 1 SL 
Patout M A i Son Ltd P a t o u t v i l l e LA LDRR 2:1 SL 
D-ufrene E i i l d i n g M a t e r i a l s Inc Raceiand LA LDRR 2:1 SL 
Krielcw Brothers Roanoke LA A" N 2:1 SL 
T r i - S t a t e D e l t a Inc Schriever LA LDh 2:1 SL 
rabot Corp Tate Cove LA AKDl 2 : 1 SL 
Nat i o n a l Beverage Thibodaux '•ORO 2:1 SL 
Evangeline Farmers Cocp V i l l e P l a t t e L^ , -.J 2:1 SL 
Union Tank Car V i l l e Plaece LA AJ..TJ 2:1 SL 
BHP Copper Riepetown ITJ BHP 1 :1 SL 
.^gua Dulce G. a i n Co Agua Dulce TX Til 2:1 sr. 
.^qua Dulce Cc ^'^ Agua Dulce TX TM 2:1 SL 
Barr I r o n i Metal A l i c e TX TM 2: 1 SL 
B e l l Processing A l i c e TX TM 2:1 SL 
Dowell Schlumbergsr Inc A l i c e TX TM 2:1 SL 
H a l l i b u r t o n Energy S/c A l i c e TX TM 2 : 1 SL 
Hammock D i s t r i b u t i o n A l i c e TX TM 2 : 1 SL 
Milcliem A l i c e TX TM 2 : 1 SL 
Sant r o l A l i c e TX TM 2:1 GL 
Tetra O i l j . Gas Svc A l i c e TX TM 2 : 1 SL 
Tetra Services Inc A l i c e TX TM 2:1 SL 
T i t a n Services A l i c e TX TM 2:1 SL 
Western A l i c e TX TM 2.1 SL 
ABC Supply AvsCin TX LHRR 2 : 1 SL 
Acco Waste Paper Austin TX L;:RR 2:1 SL 
Al a r D i s t r i b u t i o n A u s t i n TX LHRR 2:1 SL 
A l l i a n t Foodservice A u s t i n TX LHRR 2:1 SL 
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H Custooars Accassad By BNSF tiocated 
H On "2-To-l" Shortlinas/Ragioncl C a r r i a r s 

M Austin Steam. T r a i n Assn A u s t i n TX LHRR 1 SL 
H Boonesborough Inc Aus t i n TX LHRR :1 SL 
m Brown D i s t A u s t i n TX LHRR 2 1 SL 

CapiCal Beverage Ausein TX LHRR 2 1 SL 
_ Foxwo-eh - G a l b r a i t h Auscia TX LHRR 1 SL 
H Hvnesman Chem.ical Corp Ausein TX LHRR 2 1 SL 
I B J f i i n e l l i Corp Ausein TX LHRR 1 SL 

K r a f t Food Service Austin TX LHRR 2 1 SL 
Shiner Ausein TX LHRR -> 1 SL 

H Warren F u r n i c u r e A u s t i n TX LHRR 2 1 SL 
H Banquete Cc-op Banquete TX TM 2 1 SL 

Banquete G . i i n & Elevator Banquece TX TM 2 1 SL 
McCoy Lumber Belton TX GRR 2 1 SL 

fl| Amfels Inc Bro-«-nsvi l i e TX BRG 2 1 SL 
H Anbel Corporation Brownsville TX BRG 2 1 SL 
" Best Group Marine Broi»-nsville TX BRG 2 1 SL 

Brownsville Navigation Brownsville TX BRG 2 1 SL 
_ B r o w n s v i l l e R e f i n i n g Brow-nsville TX E:̂G 2 1 SL 
H C % r l 6. Carol Meyer Bro'*T.svi3 l e TX BRG -> 1 SL 
H Chem USA Corp Brownsville TX ERG 2 1 SL 

Cclumbi . Western Cla,- Brc\»Tisville TX BRG 2 1 SL 
Comercializac^oi-. La; inCa BrowTisville TX BRG 2 1 SL 

H Dix Induseries Inc 'Srownsville TX BRG 2 1 SL 
H Duropaper Bag Mfg BrowT.svi l i e TX BRG 2 1 SL 

Elgo I n t e r n a c i o n a l B r o w n s v i l le TX BRG 2 1 SL 
F r o n t i e r Services Brownsvilie TX BPG 2 1 SL 

•| Galbreath Inc Bro w n s v i l l e TX BRG 1 SL 
H Garva Corp Brownsville TX BRG 1 SL 
" Glolaal Stone Lc Brownsville TX ERG 2 1 SL 

Groendyke Transport Brownsville TX BRG 2 1 SL 
^ Gulf F a c i l i c i e s Inc Bro'^TiEvi l i e TX BRG 2 I SL 
B Guif Scream Marine Of Bro w n s v i l l e BrokT.svi l i e TX BRG 2 1 SL 
B Gulmar Inc Bro'oT.svi l i e TX BRG 2 1 SL 

I n t e r Transfer B r o w n s v i l l e TX BRG 2 1 SL 
I n t e r i u b e Term.inals Brownsvi1le TX BRG 2 1 SL 

B I n t e r n a t i o n a l Shipbreaking Brownsville TX BRG 2 1 SL 
B I n t e r n a t i o n a l S t a i n l e s s Seeel Brownsville TX BRG 1 SL 

ICapco Border Term.l 3r •j^T.cville TX BRG 2 1 SL 
ICapcc B v i l l e TermI BrowT.svi l i e TX BRG 2 1 SL 

tM ICapco Tejanc TermI BrowT.svilie TX BPG 1 SL 
B John Houlihan BrowT.svi l i e TX BIG 1 EL 
m L i b e r t y Engr Inc Brow n s v i l l e TX BRG 2 ̂  SL 

Lower V a l l e y Trans Brownsville TX BRG - 1 SL 
^ Marine Scrap Corp BrowTisville TX BRG 2 SL 
B Oglebay Norcon Bro'rfnsvi 1 l e TX BRG 2 1 SL 
B Open Sesam.e Commodicy BrowT.svilie TX BRG 2 1 SL 

Penn Occane Ccrp Brownsvilie TX BRG 2 1 SL 
P e e r o l i q u i d s Terminal B r o w n s v i l l e TX BRG 2 1 SL 

B ..*tC Crane & Equipmenc Inc Brow n s v i l l e TX BRG 1 SL 
B Fort E l e v a t o r - B r o w n s v i l l e B r o w n s v i l l e TX BRG 1 EL 

Pert Of B r o w n s v i l l e Brownsville TX BRG 2 1 SL 
Quimica Fluor Sa BicwT.svixle TX BRG 1 SL 

• R M Walsdorf Co Brownsvilie TX BRG 1 1 SL 
B Ri° P l a s t i c Inc Brownsvilie TX BRG 2 1 SL 

• Roll s. Hold Brov»T.svi H e TX BRG 2 1 
X SL 

RR Mainte.nance U Constru Brownsvi H e TX BRG 2 1 SL 
^ Sanco I n t e r n a t i o n a l Inc Brownsville TX BRG 2 1 SL 
B S a t e l l i t e I Inc Brownsville TX BRG 1 1 SL 
B South P a c i f i c Pl>'Wk̂ :3d Lumber Brow i i S v i l l 2 TX BRG 2 1 SL 

South Texas Grain Brownsvi H e TX BRG 2 1 SL 
South Texas Grain (Tip 0 Tex ElevaCor) Brownsville TX BRG -1 1 SL 

B Souchwesc Grain B r o w n s v i l l e TX BRG 2 1 PL 
B Leasing Co B r o w n s v i l l e T« BRG 2 1 SL 

Texas I n t e r n a c i o n a l Ry Brow n s v i l l e TX BRG 2 1 SL 
Transforma Marine Brownsville TX BRG 1 SL 

B TransMonCaigne Terminaling Inc Brownsvi H e TX BRG 2 1 SL 
B T r i c e Technologies Corp Brownsville TX 

M 
BRG 

i 
1 SL 
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CustoMrs Accessed By BNSF Located 
On •'2-TO-.1'' Shortlines/Ragional Carriars 

V a l l e y Warehousing Br o w n s v i l l e TX BRG 2 1 SL 
Hoover B u i l d i n g Supply Burnet TX LHRR *> 1 SL 
Pioneer Concrece of Tx Inc Burnet TX LHRR 2 1 SL 
Aimcor (Applied T n d u s r r i a l MaCeria .s) Corpus C h r i s t i TX CCTP 2 1 SL 
Alamo ConcreCe Products LimiCed Corpus ?.-.risti TX TM 2 1 SL 
Alford Refrigerat<.-d Wnse Corp-.;E r n r i s t I TX TM 2 1 SL 
.'•iidrews D i s c r i b u t i n g Company Inc Corpus C h r i s t i TX TM 2 1 SL 
. t l a s I r o n & Mecal Com.pany Corp-us C h r i s t i TX TM 2 1 SL 
Auto Warehousing Co Corpus C h r i s t i TX CCTR 2 1 SL 
Baker H-ughes I n t e q Corpus C h r i s t i TX TM 2 1 SL 
Barnup f. Simros of Texas Inc Corpus C h r i s t i TX TM 1 SL 
BFI Waste Sy.-Cems Corpus C h r i s t i TX TM A. 1 SL 
Big Three Welding Cc Corp-us C h r i s t i TX TM 2 1 SL 
Block DiseribuCing Com.pany Corpus C h r i s c i 7X TM 2 1 SL 
Bt ; t H E Grocery Corpus Christ i IX TM 2 1 SL 
C;ty D e l i v e r y Service i Storage Corpus C h r i s t i TX TM 2 1 SL 
Clemtex Inc Corpus C h r i s t i TM 2 1 SL 
Coastal Storage Inc Corp'us C h r i r t i TM 2 1 SL 
Commercial Metals Company Corpus C h r i s t i TX TM 2 1 SL 
Coors D i s t r i b u t i n g Co of Corpus C h n s t i Corpus C h r i s t i TX TM 2 1 SL 
Corpus C h n s t i Disposal Service Corpus ChristJ TX TK 2 1 SL 
Corpus C h r i s t i Grain Co Corpus C h r i s t i TX TM 2 1 SL 
Corpus C h n s t i Produce Co Inc Corpus C h r i s t i TX TM 2 1 SL 
Corpus C h r i s t i Public Compress Corpus C h r i s t i TX CCTR 2 1 SL 
Corpus C h r i s c i Public Elevator Corpvs C h r i s t i TX CCTR -t 1 SL 
Corpus C h r i s t i Wholesale Marc Corpus C h r i s t i TX TM 2 1 SL 
Delta Steel Inc Cor^ C h r i s t i TX TM 2 1 SL 
Dix-Fairway Terminals Corpus C h r i s t i TX CCTR 2 1 SL 
F a r r e l - Cooper Mining Corpus C h r i s t i TX CCTR 2 1 SL 
F e a t h e r l i t e B u i l d i n g Produces Corpus C h r i s t i TX TM 2 1 SL 
G N I Group (Di.-posal Syscem) Corpus C h r i s t i TX TM 2 1 SL 
G r i f f i n IndusCries Corpus C h r i s c i TX TM 2 1 SL 
Gulf Coasc Bearing U Supply Co Corpus C h r i s c i TX TM 2 1 SL 
Gulf Compress Corpus C h r i s c i TX UP TM 2 1 SL 
Gulf ConcreCe Corpus C h r i s c i TX TM SL 
Gulf I r o n Works Corpus C h r i s c i TX TM 2 ) EL 
Haas Anderson C o n s t r u c t i o n Inc Corpus C h r i s t i TX TM 2 1 SL 
Hausman, Sam Me.-t Packer Corpus C h r i s t i TX TM -) I SL 
Hicox Corp Corpus C h r i s t i TX CCTR 2 1 SL 
I n d u s t r i a l S c i i n l e s s & A l l o y s Corpus C h r i s t i TX TM -) 1 SL 
Ingrcim Readi-mix Inc Corpus C h r i s t i TX TM 2 1 SL 
Koch M a t e r i a l Co Corpus C h r i s c i TX CCTR 1 1 SL 
M G B u i l d i n g Macerials I n c . Corpus C h r i s c i TX TM 2 1 SL 
M i l w h i t e Company Inc Corpus C h r i s c i TX CCTR 2 1 SL 
Mineral Processing 6. Markecing Corpus C h r i s c i TX TM 2 1 SL 
NaL'onal San i t a r y Supply Company (CenCury Paper) Corpus C h r i s c i TX TM 2 i _ SL 
Naylor Farm & Ranch Supply Corpus C h r i s t i TX TM 2 1 SL 
Omni F l u i d s Co Corpus C h r i s t i TX TM 2 1 SL 
Penland Di s C r i b u t i . i g Cc Corpus C h r i s t i IX TM 2 SL 
Pore of Corpus C)i- ^ s e i Auehoricy Corpus " " n r i s t i T.< CCTR 2 1 SL 
Pore of Corpus C h r i s t i A u t h o r i t y - Bulkmaterials Dock Corpus Chr i s t i TX CCTR -> 1 ?L 
Ray West Warehouses Inc Corpus C h r i s t i TX TM 2 1 SL 
Safety Kleen Corporation Corpus C h r i s t i TX TM 2 1 SL 
S c h o l l Forere Indusery Inc. Corpu- C h r i s t i TX CCTR 1 SL 
Sears Roebuck & Co Corpus C h r i s c i TX TM 1 ?L 
Skips I n d u s C r i a l Salvage Corpus C h r i s c i TX TM 2 1 SL 
Souch Texas Recycling Co Corpus C h r i s c i TX TM 2 1 SL 
SouCheascern Public Service Co Corpus C h r i s c i TX TM 2 1 SL 
Star F i r e Port Services Inc Corpus C h r i s c i TX CCTR 2 1 SL 
seerecc Supply Co Corpus C h r i s c i TX TM 2 i SL 
Sunilnnd FurniCure Co Corpus C h r i s t i TX TM 2 1 SL 
S w i f : - T r a i n Company Corpus C h r i s t i TX TM 2 1 SL 
Texas IndusCries Inc. (TXI) Corpus C h r i s t i TX TM 2 1 SL 
Texas Lehigh Cemenc Corpus C h r i s t i TX CCTR ? 1 SL 
Thorpe I n s u l a t i o n Co ( J . T. Thorpe Company) Corpus C h r i s t i TX TI! 2 1 SL 
Timet Corpus C h r i s c i TX CCTR 2 1 S^ 
United Masonry Supply Inc. Corpus C h r i s t i TX TM 2 1 SL 
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Customers Accassec By BNSF ]x>cat*d 
On "2-To-l" Shortlinea/Ragion:..! C a r r i e r s 

V a i l s Shipping Company 
Van Wacers U Rogers 
VisCa Trading 
Wallace Co Inc 
Wescer- J t e e l Co 
Wholesalers, Inc. 
Wuer'che Grain & Elevator 
84 Lumber 
Acme Brick 
E l g i n B u t l e r Brick 
E l g i n Warehousing Corp 
Greenline Chemical Co 
U S Brick 
Valcones Recycling 
A u s t i n Powder Corp 
Calcasieu Lumber Co 
Pl-nc Nobel Mid America 
Team Track Feld 
A u s t i n Marble 
Hope Lumber Co 
McCoy Lumber 
T r a n s i t Mix Inc 
Ambar Inc 
Baker Hughes In t e q 
M I D r i l l i n g F l u i d s Co 
Brennan & Co 
Caseo Guerra 
Chem.ical Leai.ian 
Co.ntmental Exim (G Bolano) 
uespachcs del Norte 
Fernando Garcia Whse 
Flores R L 
Galveston Paper Inc 
Gateway Transfer 
J 0 Alvarez CHB 
Laredo Moving & Storage 
MB Forwarding 
Mesa Processing 
M i l w h i t e Inc 
Pasquel Hermanos 
Texas I n t l Forwarding 
Cactus Canyon Quarries Inc 
C a p i t o l Aggregates (Delta) 
Chemical Lime 
J M Huber 
Texas Granite 
Abbott Labs 
Guthrie Lumber 
J H Supply 
Anglo I r o n & Metal 
B r o w n s v i l l e G u l f s i d e VVarahouse 
D'jro Bag 
Garva Corp 
Gul f F a c i l i t i e s Inc 
Gulmar Inc 
Schaefer Stevedoring 
STF Inc 
Texas I n t l Rwj' (Ra i l Transport Svcs; 
Union Carbide 
Westway Terminal (Trading) 
Wright M a t e r i a l s Inc 
Calcasiey Lbr Co 
Alar DiscribuCion 
CapiCal Beverage 
FoxworCh - GalbraiCh 
McCoy Corp 
Top D o l l a r CemenC 

Corpus C h r i s c i TX 
Corpus C h r i s c i TX 
Corpus C h r i s c i TX 
Corpus C h r i s t i TX 
Corpus C h r i s t i TX 
Corpus C h r i s t i TX 
Corpus C h r i s t i TX 
Decker xX 
E l g i n xx 
E l g i n XX 
E l g i n XX 
E l g i n xX 
E l g i n XX 
Elc • n TX 
Fe-. TX 
Feld TX 
Feld TX 
Feld TX 
Georgetown TX 
Georgeto-*T. XX 
Georgetown TX 
Georgetown TX 
Hebbronvi H.e TX 
He b b r o n v i l l e TX 
Heb b r o n v i l l e TX 
Laredo TX 
uaredo TX 
Laredo TX 
Laredo TX 
Laredo TX 
i^aredo TX 
Laredo TX 
Laredo TX 
Laredo TX 
Laredo XX 
Laredo TX 
Laredo TX 
Laredo TX 
Laredo XX 
Laredo XX 
Laredo TX 
Marble F a l l s TX 
Marble F a l l s TX 
Marble F a l l s TX 
Marble F a l l s XX 
Marble F a l l s TX 
McNeil TX 
McNeil TX 
McNeil XX 
Port of B r o v n s v i l l e XX 
Port of B r o w n s v i l l e TX 
Pore of Brc-.nsville XX 
Port of B t o w n s v i l l e TX 
Port Ol B r o w n s v i l l e TX 
Pore of B r o w n s v i l l e TX 
Pore of B r o w n s v i l l e TX 
Pore of B r o w n s v i l l e TX 
Port of B r o w n s v i l l e TX 
Pore of B r o w n s v i l l e TX 
Pore of B r o w n s v i l l e XX 
RnbsCown XX 
Round Fock xx 
Scobee xx 
Scobee xx 
Scobee xx 
Sccbe« X.X 
Weir XX 

CCTF 
TM 
CCTR 
TM 
TM 
TM 
TM 
LHRR 
LHRR 
LHRR 
LHRi 
LHRR 
LHRR 
LHRR 
GRR 
GRR 
GRR 
GRR 
GRR 
GRR 
GRR 
GRR 
TM 
TH 
TM 
TM 
TH 
TM 
TM 
TM 
TM 
TM 
TM 
TM 
TM 
TM 
TM 
TM 
TM 
T 
TM 

LHRR 
LHRR 
LHRR 
LHRR 
LHRR 
LHRR 
I"RR 
-rtRR 
BRG 
BRG 
BRG 
BRG 
BRG 
BRG 
BRG 
BRG 
BRG 
BRG 
BRG 
TM 
GRR 
LHRR 
LHRR 
LHRR 
LHRR 
GRR 

2 : 1 SL 
2:1 SL 
2:1 SL 

SL 
SL 
SL 
SL 
SL 
SL 

2:1 SL 
2:1 SL 
2:1 SL 
2:1 SL 
2:1 SL 
2 : 1 SL 
2: 1 SL 
2 : .1 
2:1 

SL 
SL 

2:1 SL 
2:1 SL 
2:1 SL 
2:1 SL 
2:1 SL 
2:1 SL 
2:1 SL 
2:1 SL 
2:1 SL 
2:1 SL 

SL 
SL 
SL 

:1 SL 
SL 
SL 
SL 

1 
1 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 

SL 
SL 
SL 
SL 
SL 
SL 
SL 
SL 
SL 
SL 
SL 

1 SL 
1 SL 
1 SL 
I SL 
1 SL 
1 SL 

SL 
SL 
SL 
SL 
SL 
SL 
SL 

: 1 
; 1 
: 1 
: 1 
:1 
:1 
: 1 
: 1 

: 1 
: 1 
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Custonars Accessed By BNSF Lococed 
On "2-To-l" Shortlines/Ragional C a r r i e r s 

Boise Cascade 
CerC i f i e d Warehouse 
Comscar I n t e r n a c i o n a l 
Naeional DiscribuCion 
P a c i f i c Cold Scorage 
Sauder Woodwork:ng 
P a c i f i c o r p 
Western Zirconi'im (Westinghouse E l e c t r i c ) 
B u c c e r f i e l d Bldg Macl iLumber) 
Am.-'lgamaced Sugar Cc LLC 
BMC West 
I n f i l e r a c c r Syscems 
Incermouncain C r j i n 
Pioneer Door Sales 
Cencennial Gas Liq u i d s 
L a r k i n Caccle Co 
McFarlai.d Cascade Corp 
Northwest Trading Co 
Round Bucee Produces 
Tr i n i C y Induscries Inc 
Consear I n t e r n a t i o n a l 
Dunn O i l Company 
Georgia P a c i f i c Corp 
Henderson Wheel & Whse Supply 
Hudson P r i n t i n g B l a i r e 
Intermountain Furnicure 
Intermouneain Lumber Cc 
Mouncain Fuel S'jpply 
P f c i f i c Cold scorage 
P i c i f i c o r p 
Sears Roebuck & Co 
SCandard B u i l d e r s Supply 
Ucah Stace Board E.ducation 
V a l l e y O i l T r a n s p o r t a t i o n 
Wasatch Metal Salvage 
Wasatch Shippers 

Cicy L i m i c s UT " "̂W 2 : 1 SL 
Cicy L i m i t s UT , 7 : 1 SL 
Cicy Li.Tics UT 2 : 1 SL 
C i t y Limics UT SLGW -1 . 1 SL 
C i t y L i m i t s UT SLGW r . . 1 SL 
Cicy Limics UT SLGW -) ; ̂  SL 
Gadsb-/ UT SLCW 2 : 1 SL 
L i c c l e Mouncain UT UCRY 2 : 1 SL 
Mi dvale UT SL 2 : 1 SL 
Ogden UT UCRY 2 : 1 .̂ L 
Ogden UT UCRY 2 :1 SL 
Ogden UT UCRY 2 . 1 SL 
Ogder. UT UCRY 2 : 1 SL 
Ogden UT UCRY 2 1 SL 
Ogden Sugar Works UT UCF.-- 2 1 SL 
Ogden Sugar Works UT UCRY -) SL 
Ogden Sugar Works UT UCRY 2 1 SL 
Ogden Sugar Works UT UCRY 2 1 SL 
Ogdan Sugar Works UT UCRY 2 1 SL 
Ogden Sugar Vycrks UT UCRY 2 1 SL 
Sale Lake C i t y UT SLGW 2 1 SL 
Sale Lake Cicy UT SL 2 1 SL 
Sa-t Lake CiCy UT SL 2 1 SL 
Sale Lake CiCy UT SL 2 1 SL 
Salt Lake C i t y UT SL 2 1' 
Salt Lake C i t y UT EL -). 1 
Salt Lake C i t y UT SL 2 : 1 SL 
Salt Lake C i t y UT SLGW 2 : 1 SL 
Salt Lake C i t y UT SLGi; 2 ; 1 SL 
Salt Lake C i t y UT SLGW 2 : 1 SL 
Salt Lake C i t y UT SL 2 : 1 SL 
Salt Lake CiCy UT SL 2 : i _ SL 
Sale Lake CiCy UT SLGW 2 : 1 SL 
Sale Lake CiCy UT SLGV; 2 : 1 SL 
Sale Lake C i t y Ul SL 2 : 1 SL 
Sale Lake Ciey UT SL 2 : 1 SL 
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M OP/SP Customers ..jcessed By NBSF As A Result Of 
B The "98 '50/50 Line AgreeiMmt' 

Customer Station State Status 

B T r a i l e r Merine Transport Corp Harbor LA 98 Agreemenc 
City of Lafayette Lafayetee LA 98 Agreemenc 
Conco Food D i s t r i b u t o r s Lafayeeee LA 98 .Agreemenc 

B Butcher D i s t r i b u t o r s Inc Lake Charles LA 98 Agreemenc 
B East Lake Oil Inc/Eastlake Oils Lake Charles LA 98 Agree.Tienc 

Miipark D r i l l i n g .-luids (Baker Hughes) Lake Charles LA 98 Agreemenc 
Spartech Polycom Lake Charles LA 98 Agreement 

B Transit Mix '"oncrete & Mati Co of LA Lake Charles L; 93 Agreem.ent 
B C?ntury Seeps Inc, Sulphur Div Sulphur LA 98 Agreement 

Entergy Inc/Gulf ."^tes U t i l i t i e s Sulphur LA 98 Agreement 
B W Services Wesc Lake LA 98 Agreement 

• j CertainCeed Corp Wese Lake LA 96 Agreem.ent 
B Pore of Lake Charles h-:l< Terminal 1 Wesc Lake Charles LA 98 Agreement 
" Becz Dearborn Hydrocarbon Amelia TX 98 Agreement 

Doguec Rice K i l l i n g Co Amelia TX 98 Agreement 
M Koppers Ind Amelia TX 98 Agreement 
B Pipe P: "5eribueors Amelia TX 98 Agreement 
^ Huntsman Pecrochemical Corp Audrey rx 98 Agrt.ement 

Sunbelc Works Inc Audrey TX 98 .\qree.'nent 
mm Irjnan Service Co Bayeown TX 98 Agreement 
B Internacional Group Inc Bayecvm TX 98 Agreem.ent 
H Baxcer Oil Co Beaur.ionc TX 98 Agreement 

Bea-jjT.onc Brick & Scone BcauironC TX 98 agreement 
_ Beaumone Rice M i l l s Inc Beaumont TX 93 Agreemenc 
B Burris Transfer i Storage Beaumont TX 98 Agreement 
B C a r g i l l Steel i Wire Beaumont TX 98 Agree.ment 

Chevron Chemical Beaumont TX 98 Agree.Tient 
_ Concineneal Grain Co Beaumont TX 98 AgreerenC 
B Cowboy Concreee Beaumone TX 98 Agreemenc 
B Easeex Farm & Home Beaumone TX 98 Agreemenc 

Equiscar Chemicals LP Beaumone TX 98 Agreemenc 
Gi g l i o Discribueing Co Beaumont TX 98 Agreemenc 

fl Gilc h r i s e Polyir.er Cencer Bee, umon t TX 98 Agreement 
B L D CoriserucCion Beaumont TX 98 Agreemenc 

Mobil Chemical, Pecrochemical Div Beaumont TX 98 Agreem.enC 
Naeional ConcreCe Produces Inc Beaumont TX 98 Agreemenc 

B Pcre of Beaumone Beaumont TX 98 Agreemenc 
B Rieter Lumber Co Beaumont TX 98 Agreement 

Sampson seeel Corp Beaumont TX ?8 Agieemenc 
Souchern Iron & Mecal Co Beaumont TX 98 Agreemenc 

B Transie Mix ConcreCe i Macl (Dolimger) B sauinont TX 98 Agreem.enC 
fl .'ransie Mix ConcreCe U Mael (Longhorn Rd) BsaumorC TX 98 Agreem.enC 

Wilson Warehouse Co Beaumone TX 98 Agreemenc 
Gulf SCaCes UciliCies Bobsher TX 98 Agreemenc 

• A i A F e r t i l i z e r Chaison T;-: 98 Agreemenc 
H Chemical Waste Management Chaison TX 98 Agreemenc 
' Econo Rail Corp Chaison TX 98 Agreement 

Elf Atochem North America Chaison TX 98 Agreemenc 
mt Martin Gas Sales Inc Chaison TX 98 Agree.Tienc 
1 Mobil Chemical Specialty (Mobil O i l Corp) Chaison TX 98 Agreemenc 
• i Neches I n d u s t r i a l Park Chaison TX 98 Agreement 

Olin Corp Chaison TX 98 Agreemenc 
^ Poly Glycol (Oxychem) C;ia ison TX 98 Agreemenc 
H R J Gallagher Co Chaison TX 98 Agreement 
B Transit Mix Concrete U Mati (South Plant) Chaison TX 98 Agreemenc 

Entergy Services China •"X 98 Agreemenc 
mm Wedco Inc China TX 98 Agreement 
B TriniCy Industries Inc Connell TX 98 Agreemenc 
H A to Z Terminal Corp Crosby TX 98 Agreement 

Enfab Industries Inc rosby TX 98 Agreemenc 
_ KMCO Inc Crosby TX 98 Agreemenc 
B Seaberg Rice Co Daycon TX 98 Agreemenc 
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M UP/SP Customars Accessed By NBSF AS A R e s u l t Of 
B The " 98 -50/50 Line AjrmaicjBnt.' 

Trevor Bovce Dayton TX 98 Agreemenc 
B Amoco Chemical Co Hayto.-. SIT TX 98 Agreem.enC 
B Chevron Chem.ical Co Dayton SIT TX 98 Agreemenc 

Daycon Plaseic Scorace Cayton SIT TX 98 Agreemenc 
Exxon Chemical Americas Dayton SIT TX 98 Agreemenc 

B Fina O i l & Chemical Co Dayton SIT TX 98 Agreemenc 
B Millennium Pecrochemicals Inc Daycon SIT TX 98 Agreemenc 

Moncell USA Inc Daycon SIT TX 98 Agreem.enC 
P h i l l i p s Chemical Daycon SIT TX 98 Agreemenc 

B Redland Scene Prod Daycon SIT TX 98 Agreemenc 
B Engineered Carbons (Div of Ameripoi Synpoi) Echo TX 98 Agree-nenC 

River Cemene Co Echo TX 98 Agreemenc 
Baychem. Incernaeional Eldon TX 98 Agrê m.en*-

B Engireered Carbons (Div of Ameripoi Synpoi) Eldon TX 98 Agreem.enC 
B Hcusecn Lighc i Po\-er Co Eldon TX 98 Agreemenc 
" Progress Rail Service Eldon TX 98 Agreem.enC 

U S Ink Eldon TX 98 Agreem.enC 
M G i G Eneerprise F.-ancis TX 98 Agreemenc 
B Transie Mix Concreee i Macerials Francis TX 98 Agreemenc 
^ Wilson Warehouse Co of Texas Francis TX 98 Agreem.enC 

X L Syscems Guffey TX 98 Agreemenc 
B Housecn Brick i T i l e Ko-uston TX 98 Agreeme.nC 
B Texas Seeel Compressor Houston TX 98 Agreemenc 
• Tuboscope Vecco InCl HousCcn TX 98 Agreem.ent 

A & R Log-sCics Housccn (Fauna) TX 98 Agreement 
^ BMA Sunrise Plascics Houseon (Fauna) TX 98 Agreement 
B Tek Rap Inc Houston (Fauna) TX 98 Agreement 
B Horsehead Rei,ource Developmenc Korf TX 98 Agreement 

Norch Sear Seeel Co Korf TX 98 Agreement 
_ Libercy Forge Inc Libercy TX 98 Agreem.ent 
fl Mississippi Chem.ical L i b e r t y TX 98 Agreement 
B Dynegy Inc Mone Beivieu TX 98 Agreement 

Eneerprise Produces MonC Beivieu TX 93 Agreement 
F e r r e l l Norch America MonC Beivieu TX 98 Agreement 

B Pcl-Tex Incernaeional MonC Beivieu TX 98 Agreement 
B Texas EasCern Monc Beivieu TX 98 Aa: eem.ent 

Ulcramar Diamond Shamrock (Marcin Gas) Mont Eelvieu TX 98 Agreement 
Dupone de Nemours, E I (marked whse Grange TX 98 Aareement 

B Offshore Pipeline Orange TX 98 Ac, semen t 
B T r m icy Induscries Grange TX 98 Acreement 

Chevron Fore AxChur TX 98 Agreement 
Ciey of Pore Archur Por*. Archur TX 98 .Agreement 

B Koeiva Encerprises .,LC Pore Arthur TX 98 Agreement 
B scar Eneerprise Pore Archur TX 98 Agreement 

Transie Mix ConcreCe & Macerials Fore Archur TX 98 Agreem.ent 
A & A Tubular Services Inc Sheldon TX 98 Agreement 

B Arrow Trucking Co Sheldon TX 98 Agreement 
B Baker Hughes InCeq Sheldon TX 98 Agreement 
" Cham.pion Pipe & Supply Sheldon TX 98 Agreement 

Cypress Creek Pipe Sheldon TX 98 Agreem.ent 
H Delca Tubular Processing Sheldon TX 98 Ag;oement 
B Donohue Induscries Inc Sheldon TX 98 Agreemenc 
" Donohue Recycling Corp Sheldon TX 98 Agreemenc 

E L Farmer k Co Sheldon TX 98 Agreemenc 
H Evans Cooperage Co Inc ;heldon TX 98 Ag: eemenc 
B Five scar Transporcacion :;heldon TX 98 Agreement 
m ICO Tubular Services .' heldon TX 98 Ag:eemenc 

J D Fields & Co Sheldon TX 98 Agreemenc 
M LA UCiliCies Sheldon TX 98 Ag:eemenc 
B Luzenac America Sheldon TX 98 Agreem.enC 
fl Mandei Kahn Induscries Sheldon TX 99 Agreemenc 

Norch scar SCeel of Houseon Sheldon TX 8 Agreement 
^ Premier Pipe Inc Sheldon TX 98 Agreemenc 
B Qualicy Trucking Inc Sh3ldon TX 98 Agreemenc 
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UP/SP Customers Accessed By NBSF As A R e s u l t Of 
The "98 "50/50 L i n e Agreement" 

Qualicy Tubing Inc Sheldon TX 98 Agreemenc 
Sheldon Pipe Yard Sheldon TX 98 Agreement 
T K Pipe & K a i l Inc Sheldon TX 98 Agreem.ent 
Tex Fab Inc Sheldon TX 98 Agreement 
Texas O i l f i e l d Pipe Svcs Sheldon TX 98 Agreement 
Tocal Pipe Service Inc Sheldon TX 98 Agreement 
Triad Transpore Inc Sheldon TX 98 Agreement 
Tuboscope Vecco InCl Inc Sheldon TX 98 Agreem.ent 
Turner Brochers Trucking Co Sheldon TX 98 Agreem.ent 
Uni Form Componencs Sheldon TX 98 Agreement 
Union Tank Car Sheldoi: TX 98 Agreemenc 
Veneure Trucking Sheldon TX 98 Agreem.enC 
W M Dewey & Son Inc Sheldon TX 98 Agreem.enC 
Woodard Transporcacion Sheldon TX 98 Agreemenc 
BASF Corp Ag Prod .Oiv Viterbo TX 98 Agreeme.nt 
Councy of Jefferson ViCerbo TX 9° Agreem.ent 
Chevron Chem.ical Co Wejc Pore A'-ehur TX 96 Agreement 
Clark Refining & Mktg Wesc Pore Archur TX 98 Agreement 
Gulf Maritime Whse Co Wesc Pore Archur TX 96 Agreement 
KM Tex/KM Co Wese Pore Archur TX 98 Agreemenc 
L i L O i l Co Inc Wese Pore Archur TX 98 Agreemenc 
Port of Port Arthur West Pore Archur TX 98 Agreemenc 
Equistar (Millennium. Petrochemical) Williams TX 98 Agreemenc 
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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 R A I L CORPORATION. SOUTHERN PACIFIC 

I RANSPOR l ATlON COMPANY. ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY. SPCSL CORP. AND THE DENVER AND 

RIO GR/\NDE WESTERN RAILROAD JO.MPANY 

APPLIC A- .TS' THIRD QUARTER 1999 PROGRESS 
REPORT WITH RESPECT TO MERGER CONDITIONS 

Applicants UPC, UPRR and SPR-̂  hereby submit their third quarter 1999 

progress report with respect to the conditions imposed on the Board's approval ofthe UP/SP 

merger in Decision No. 44. served August 12, l996. Submission ofthis progress report was 

required by ordering paragraph 10 of Decision No. 44. Sec 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-iNo. 21). Decision 

served Dec. 21. 1998. p. 18 ("UP and BNSF shall confinue to report quarterly . . . ."). 

As in our prior quarterly reports, items arc included only if there have been 

developments since the piir"- 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. 
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aobreviated in nature than the more comp-ehensive presentation that Applicants filed on July 

I , 1999. 

I . BNSF. TEX MEX .AND UTAH RAILWAY CCNDITIONf 

A. BNSF 

BNSF 1 rackage Rij^hts and Haulage. BNSF trackage rights traffic continued 

at high levels during the past quarter. As shown in Charts # 1, #2 and #3 m Appendix A, 

BNSF averaged 746 trackage rights trains per month in June, July and August. ciMiipared 

with 752 in the prior three months. The monthly tonnage handled on those tran .-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 vvith 47.563 in the pnor 

three montiis. BNSF continued to operate at least daily through trackage rights train service 

in all major corridr)rs. 

Local train volumes of BNSF and its agent. UTAH, remained strong. BNSF 

and UTAH operated 730 local trains in June, July and August, handling 23.814 loaded and 

empty cars and 1.9 -nillion t. ns of freight, compared vvith the previous three months" totals 

of 779 trains. 26,462 cars and 2.4 mi 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. 
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Implementation Steps. The UP-BNSF Joint Service Committee met most 

recently in August. At that meeting, UP and BNSF discussed trackage rights train 

nerfomiance data and data integrity issues involving BNSF's performance reports, and 

continued to discuss the development of train performance standards. UP and BN;.F also 

discussed operating and service isspcs relating to the Baytown Branch, including the nature 

of BNSF's access to Econorail, tl\e status of track leases for BNSF interchange tracks, 

altematives to UP's proposal lO double-track the north end of the Baytown Branch, and 

pertormance 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 ielating to service levels in the Winnemucca-Elko 

and Roseville-Sacramento areas. Finally. UP and BNSF reviewed the status ofthe $25 

million joint capital reserve fund, and the status ofthe New Orleans line .sale. 

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

discuss various outstanding issues "elating to the implementation ofthe settlement 

agreement. Al that meeting UP and BNSF disctissed issues regarding the nature of BNSF's 

use of former SP Gulf Coast SIT facilities. UP and BNSF also dif cussed making technical 

revisions to the settlement agreement to reflect \arious 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 tollow-up call on September 23, and the 

two railroads are continuing to make progress on these Lsues. 



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 line sale, under which BNSF and UP will exchange 50% undivided interests in 

BNSF's lowa Jimction-Avondale line and UP's line between lowa Junction and Dawes, 

Texas. 

Connections. UP work on connections to facilitate BNSF trackage rights 

operaiions has been completed at all locations. 

Definition of "2-to-r' 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-r' Points to BNSF. UP confinues 

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 

cou.pliance vvith this condifion. 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. Te.xas. by ;-.oviding additional clarification regarding the scope of ii> new 

facilities condiUon but leaving the parties to aibitrate their specific dispute. UP 

subsequently reached an agreement with BNSF regarding access to Four Star Suga. 

Bui|d-la^Build-Out Condition. On June 30, 1999. Entergy filed a pefition 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. 
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33782, Petition for an Exemption frcm 49 U.S.C. •? 10901 to Construct and Operate a Rail 

Line Betvveen Whit.- Bluff and I'inc Bluff. Arkansas. UP filed comments opposing 

I:ntergy's petition on August 31,1999. LiP's opposition showed that the proposed 

construction was contrary to the public interest because Enterg> 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 

liP/SP merger docket seeking a determi iation from the Board that Entergy would have »he 

f'gbi to obtain BNSF service upon completion of its proposed build-out. UP's response is 

due on October 12. 1999. 

B. I ex Mex 

Tex Mex has continued to use its tractage rights to handle significant 

volumes of traffic, as shown in the charts in Appendix A. As can be seen in Charts #4. ff-5 

and #6, and Cfiarts #7. #8 and #9, traffic levels leflct strong, effective competition by lex 

Mex. Tex Mex averaged 60 through trains pe*- month in June. July and August, compared 

with 54 in the prior three months. The monthly tonnage handled on those traii.s 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. 



C. Utah Railway 

As already discussed, UTAH has moved substantial volumes of local trains as 

BNSF's agent in the Utah Valley area. In addition, potential I'TAH-BNSF coal routings 

continue to act as a check on UP rates. 

II. ABANDONMENTS 

In a decision served July 30, 1999, in Docket Nos. AB-3 (Sub-No. 133X), sl 

aL. the Board granted UP's request io extend the CITLI and NITU negol'ation periods in a 

number of merger-related abandonment proceedings. 

III. LABOR PROfECTIVE CONDITIONS 

UP has now nearly completed its multi-year proces,. of negotiating hub 

igreements with UTU and BLE. The Dillas/Ft. Worth hub agreement was implemented on 

September 1. 1999. fhe 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 implemented in January 2000. Negotiations 

continue on the second phase ofthe Portland hub. fhis 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 southeni region and water service 

employees, conflicts between compefing unions are sfill being negotiated. UP also 

continues to negotiate with the signalmen to establish a collective bar̂ âining agreement for 

srvice 
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the entire system. Issues also remain to be solved in connection with a yardmasters 

agreement and in some areas vvith maintenonce-of-wav employees. Finally, New York Dock 

notices remain to be served on the boilermakers and blacksmiths. 

IV. ENVIRONMEN fAL MITIGAHON CONDITIONS 

I he following is a report on stwps taken, and plans for future steps, in regaid 

to ihe 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 Operafio.i Lifesaver to reduce trespassing 

on railroad property. UP met with the Reno Police Departme.it regarding a "zero tolerance" 

program in late June of 1997. 

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

B. Corridor Mitigation 

14. EPA I-missions Standards. EPA's national locomotive emissions rule 

was published in the Federal Register on .April 16. !998. No appeals were filed, and the rule 

is now final. UP is working with locomotive industry' suppliers to develop its compliance 

plan. 



15. Consultations With Air Qualitv Officials. UP has held detailed 

discussions with environmental officials in the states of Arizona, Colorado, Illinois, Nevada, 

Oregon, Texas. Washington and Wyoming. L'P and Califomia officials continue to discuss 

air quality issues. 

16. Noise Impacts. I'P 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 ani lyze data to determine whether a noise abatement plan is 

required. UP received no calls to the noise hotline in the third quarter of ' 999. 

17. Use of Two-Way-End-of-Train Device .̂ This condition has been 

satisfied, as previously reported. 

C. Rail Line Segment Mititr'ation 

18. Priority L'St for Upgr.idiiig Grade Crossing Signals. UP provides 

train density information to states on a regular basis, which they use to prioritize their grade 

crossing improvements. 

19. East Biv Regional Park District MOU. The MOU is being 

implemented - .i accordance with ils specifications. UP is reviewing the Crockett Trail 

Feasibility Study and is awaiting property descriptions trom the Disirict for all trails. 

20. Town of Truckee MOU. The MOU is being implenicnted in 

accordance with its specifications. I 'P has completed constraction of its portion of ihe 

bndge at the 1-80 Central Tnickee off ramp and is working with the city on roadway 
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approaches. The railroad continues to work with local and federal agencies in the 

development ofa Truckee River hazardous material 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 installed train control mechanisms to 

facilitate passenger operations. UP jointly tunded with the city a feasibilit> and engineering 

study, which was accepted by Redevelopment Agency for a pedestrialAnicycle overpass. UP 

is in the process of conveying property and drafting leases for numerous properties, as 

specified in the MOU. In one ca..e. UP executed the deed in favor ofthe cit>' and the 

conveyance is pending the city's acceptance ofthe deed. Several improvement projects 

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

mvolved. 

22. City of Reno. The Board approved an MOU between LIP and the City 

that provides for mitigation of merger effects in lieu 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 a*̂  other 

agreements, in lieu of any other mitigation. The MOU is heing implemente<i in accordance 

with its specifications. UP has conveyed certain property, provided certain rail materials and 

installer! hot box/dragging equipment detectors, as specified in the MOU. 
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D. Rail Yards and Intermodal Facilities 

24. Noise Abatement Plans for Rail "̂ards. Before UP undertakes any rail 

yard construction at the specified locations, UP will contact appropriate state and local 

officials and will report to SEA on the results of those consultations. No construcfion 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 

Califomia and Illinois and will report to SEA on the results of those consultations. No 

construction or operating ch-'nges 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 cou'ractors and railroad personnel comply vvith 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 safisfied. 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. 

47. I his condition has been satisfied, as previously reported. 

48. This condition has been satisfied, as [ rcviously reported. 

49. This condition has been satisfied, as previously reported. 
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50 This condition has been satisfied. 

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

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

57. This :-ondition has been satisfied, as previously reported. 

58. Suman-Benchley, TX. UP has decided to retain this line, fhe Board 

vacated the abandormient 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. 

F. 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 gener;>' -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. Tltis condition has been satisfied, as previously reported. 
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83. This condition has been safisfied, as previously reported. 

84. This condition has been satisfied, as previouslv reponed. 

92. This condition has been satisfied, as previous'.) reported. 

97. This condifion has been satisfied, as previously reported. 

98. This condition has been satisfied. 

99. This condition has been satisfied. 

100. This condition has been satisfied. 

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

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

108. This condition has been satisfied, as previously reported. 
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Respectfially submitted. 

CARL W. VON BERNUTH 
Union Pacific Corporalion 
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 

^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 

Aitornevs for Union i acific Corporation. 
Union Pacific Railroad Company and 
Southern Pacific Rail Corporalion 

October 1. 1999 
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Chart #3 

BNSF Trackage Rights 
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Chart #4 

Tex Max Trackage Rights 
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Chart *6 

Tex Mex Trackage Rights 
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Chart »7 
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TRACKAGE RIGHTS FIJNDS 

In Section 6 of Applicants' settlement agreenient 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 necessarv' to administer the two 

funds, rhe following table provides information regarding the two funds through the quarter 

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

REVENUE 

Trackage Rights Fees 

Capacity Improvement Fees 

Total Revenue 

T^yas, Louisiana. 
Arkansas. Missouri California and 
and Illinois CgPtral Cpf 

$43,066,525 

Q 

S43.066.525 

$45,679,161 

0 

$45.679.161 

EXPENSES 

Maintenance 

Depreciation 

Capital Expenditures 

Accounting Expenses 

Total Expenses 

$95,218,834 

93,976,597 

0 

59.460 

$189.251.8Q1 

$67,632,507 

71,212,064 

0 

59.460 

$138.903.031 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, certify that on this 1st day of October 1999,1 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 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 C ompetition 
Room 303 
Federal Trade Commission 
Washington, D.C. 20580 

-A 
Michael L. Rosenthal 
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MAYER, BROWN & PLATT 
I 9 0 9 K S T R E E T . N.W. 

W A S H I N G T O N . D .C . 2 0 0 0 6 - I I O I 

ADRIAN L. STEEL, JR. ENTERED 
D.RCCT C l . L iZ021 2 6 - , - 3 2 3 ^ ^ ^ , S W r » t « y 
astael@nnayerbroAn com 

2 0 2 -
TEuEPHCNC 
2 6 3 - 3 0 0 0 

H k l U '"AX 

- 2 6 3 - 3 J O O 

DEC % 0 1999 
December 30. 1999 Part of 

Public Record 

By Hand Delivery 

Honorable Ve.non A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street. NW 
Room 711 
Washington, DC 20423-0001 

Re: Finance Docket No. 32760 (SiiSSBS). L'nion Pacific Corporalion. 
et al. — Control and Meraer — Southern Pacific Rail Corporalion. el al. 

Dear Secretary Williams: 

The purpose of this letter is to request an extension of time of fifteen (15) days to and 
including January 18. 2000. for The Burlington Northern and Santa Fc 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 ycvr-end statistics in the report. Please contact rne at (202) 
263-3237 if you have any questions. Thank you for your assistance. 

Sincerely yours, 

Adrian L. Steel, Jr. 

cc: Mr. David M. Konschnik. Director 
Office of Proceedings 

.All Parties of Record 

CHICAGO BeRLIN CHARLOTTE COLOGNE HOUSTON LONDON LOS ANGELES NEW YORK WASHINGTON 

INDEPENDENT MEXICO Ciry COPRE5PONDENT JAUREGUI, NAVARRETE. NADER Y ROJAS 

INDEPENDENT PARIS CORRES'"'ONDENT LAMBERT S. LEE 
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MAYER. BROWN & PLATT 
I 9 0 9 K S T R E E T . N.W. 

W A S H I N G T O N . O C 3 0 0 0 6 - 1 1 0 1 

ERIKA Z. JONES 
DIRECT DIAL caoZ) 2 6 3 - 3 2 3 2 

ejones@mayerbrown com 

October 22. 1999 22 

MAIN TtLEPHONE 

2 0 2 - 2 6 3 - 3 0 0 0 

M A I N 

2 0 2 - 2 6 3 - 3 3 O O 

Bv Hand 

Honorable Vemon A. Williams 
Secretary 
Surtace Transportation Board 
1925 K Street. N.W. 
Room 711 
W ashington, DC 20423 

ENTERED 
Office of the Secretary 

OCT 2 5 1999 
Part ot 

Public Record 

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

1 would 'ippreciate it if you wouid date- lamp the enclosed extra copy of this submission 
and i-eturn it to the messenger for our files. Thank you for your assistance. 

Sincerely. 

Erika Z. Jones 

Enclosures 

cc: All Parties of Record 

CHICAGO BERLIN CHARLOTTE COLOGNE HOUSTON LONDON LOS ANGELES NEW YORK WASHINGTON 

INDEPENDENT MEXICO CITY CORRESPONDENT: JAUREGL . ^'AVARRETE, NADER Y ROJAS 

INDEPENDENT PARIS CORRESPONDEN-^ ^AMBERT 6. LEE 



Offlce o l the ^^'^ A , ^ - ^ ^ 

OCT 2 5 1999 BEFORE THE ^ECFn^c^, 
P,rt ol SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 ' x X 

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 NORTHERN 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 & Piatt 
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 Santa Fe Railway Company 

October 22, 1999 



BNSF-39 

BEFORE THE A X 4 
SURFACE TRANSPORTATION BOARD RFCFfl/rp 

Finance Docket No. 32760 "\ 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD 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 RAILW/^. r COMPANY 

TO UNION PACIFIC RAILROAD 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 

Enforcement of Mergei 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 entitlei' '0 file such a reply under either the Board's regulations or the precedent 

cited by UP. Fuither, contrary to UP's assertion, i,uch a reply i& not necessary to ensure 

that the Board has a complete record on which to lesolve Entergy's Petition. 

Initially, UP asserts that it is not bound by the restriction of Section 1104.13(c) of 

the Board's regulations (49 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 serve 

Entergy's proposed build-out point on the Arsenal Lead UP Motion for Leave at 1. 

In support cf its position, UP citer che Board's action in Decision No, 86 in this 

proceeding when it permitted UP tc rile 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 disfinct and separate relief in addition 

to BNSF's specific requested relief In particular, NITL at-ked that the Board direct UP 

tc implement a liberal interpretation of the conditions the board imposea on the U°/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, j d 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 ite 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 

- Indeed, if UP's interpretation of "affirmative relief were to prevail, a party opposing 
a petition for relief would be entitled to a fjrther reply whenever a third party makes a filing 
in support ofthe 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 Memorandum 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 Enfiircement 

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 pro%red 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 th.an the service SP c )uld have provided 

before the merger.- Howe.'er, nowhere in the language of the CMA Agreement 

- 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 s build-out point. UP Proffered 
Reply at 1. UP, of course, cites no authority for either of these limitation i and, as 
discussed above, no basis for any such limitation can be found in the CMA Agreement or 
the Board's conditions. 



establishing the build-in/build-out condifion or in the Board's description or expansion of the 

condition is there any reference whatsoever to such a limifing principle.-

It was UP Itself that negotiated and PX3cuted 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 lo reach a build-in point in order to secure Board approval of the 

merger, 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 bund r competifion.-' 

- In this regard, wh le the Board does speak of the purpose of the build-in/build-out 
condition in temis 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 system and 
BNSF's post-merger systeni, 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 iinportant is that the shipper's competitive opfion be preserved and replicated, and 
to achieve that goal the CMA Agreement provides that the trackage rights roufing 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 
describing 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 
wruici 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 Implementing Agreements with BN/Santa Fe"). Likewise, UP 
identified no such restriction in the oral argument before the Board held on July 1 1996. 



Accordingly, UP's argument that SP could have served a new facility on the Arsenal 

Lead befcre the merger only by reconnecting the Lead to SP's mainline in Pine Bluff or by 

negofiafing a new trackage rights agreement with L'P is irrelevant. '̂ UP exf essly agreed 

that BNSF was entitled to "any trackage nghts 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 m.anner different than S.̂  could have done before the merger 

is attributable to the express language of the CMA Agreement which UP agreed to as a 

conouion ofthe merger. 

Thus, as with previous efforts by UP to limit or narrow the scope of the conditions 

that It agreed to and/or that the Board imposed (see, e ^ , Decision No. 61 (transload 

condition) and Decision No. 86 (new facilities condifion)), the Board should confirm that the 

build-in/build-out condit' in is to be given a literal interpretation. Othenvise, the express 

language ofthe CMA Agreement \N\\\ be ignored, the competitior.-preserving purpose of the 

'̂ Similarly irrelevant is UP's citation of State of Minnesota bv Burlinoton Northern R.R. 
V. Bio Stone-Grant Industrial Development & Transoortafion, L L C , 99C F. Supp. 731 (D. 
Minn.), affd, 131 F 3d 144 (8th Cir. 1997). That case involved thf quesfion of whether the 
Twin Cities & Western Railrrad Company's ( "TCW") ability to ser\'e shippers located on a 
proposed line was controller by tho terms of TCW's contractual agreement with BM. The 
court held that it was. That issue is, however, not the detenninative issue here. Rather, 
even assuming that UP is con-ect 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 crifical issue here is simply 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 th-Jt UP be held to the express contractual agreement it undertook in the CMA 
Agreeme' i 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 restrict 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 point. First, UP itself has conceded 

that the Arsenal Lead remained a part of the SP system at the fime 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 Petifion for Enforcement at 18-19; UP Proffered Reply at 2 n. 2. See also 

Verified Statement of Richard K. Davidson, Chairman and Chief Executive Officer of UP 

(Exhibit D to UP Rrply to Petifion for Enforcement) at 8 {"ZP had several opfions 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 proceediPij, 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 UP/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 

- In fact, the present dispute is not the first occasion cn which UP has attempted to 
impose a restrictive interpretation on a merger condifion that would significantly inhibit 
BNSF's ability to conipete. For example, in the post-merger proceedings concerning the 
transload condition, UP argued that, in order for a new 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. I d at 7, 12. 
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and provide compefitive 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 fiom customers in 

this area. 

CONCLUSION 

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

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

Respectfully submitted, 

Jeffrey R. Moreland 
Richard E. Weicher 
Michael E. Roper 
Sidney L. Strickland, Jr. 

The Buriington Northern 
and Santa Fe Railway Company 
2500 Lou Menk Drive 
Third Floor 
Ft. Worth, Texas 76131-0039 
(817) 352-2353 or (817) 352-2368 

Erika Z. Jo.ies 
Adrian L. Steel, Jr. 
Kelley E. Campbell 

Mayer, Brown & Piatt 
1909 K Street, NW 
Washington, DC 20006 
(202) 263-3000 

Attorneys for The Burtington Northern and Santa Fe Railway Company 

October 22, 1999 
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-5 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 P a c i f i c 
Corporation, et a l . -- Control and Merger 
Southern P a c i f i c Rail Corporation, et a l . 

Dear Mr. Secretary: 

Enclosed for f i l i n g i n the above-referenced proceeding 
please f i n d an o r i g i n a l and twenty-five (25) copies of the 
foll o w i n g documents: 

( i ) Motion f o r Leave t o F i l e Reply of Entergy Services, 
Inc. and Entergy Arkansas, Inc. (ESI-31) 

UrlT) Reply of Entergy Services, Inc. and Entergy Arkansas, 
Inc. (ESI-32). 

An additiona.L copy of each f i l i n g i s enclosed. Kindly 
indicate r e c e i p t and f i l i n g by time-stamping these copies and 
retu r n i n g them to the bearer of t h i s l e t t e r . 

Thank you for your a t t e n t i o n t o t h i s matter. 

Sincexeli 

/frank J i / PergoJ 
An Attorney f o r E.nt:6̂ rgy Services, 

Inc. and Entergy Arkansas, Inc. 

Enclosures 

CC: Ar v i d E. Roach I I , Esq. 



Olflcc of tt«e s®"' 

OCT 2 5 1999 
P«rt ot 

pubUc R«cofO 

ESI-32 
BEFORE THE 

SURFACE TRANSPORTATION BO*>JUJ 

UNION PACIFIC CORPORATION, UNION 
PACIFIC RAILROAD COMPANY, AND 
MISSOURI PACIFIC RA'.LROAD COMPANY 
-- CONTROL AND MERGER -- SOUTHERN 
PACIFIC RAI^ CORPORATION, SOUTHERN 
PACIFIC TRANSPC.RTATION COMPANY, 
ST. LOUIS SCUTFWESTERN RAILWAY 
COMPANY, SPCSL CORP., AND THE 
DENVER AND RIO GRAND WESTERN 
RAILROAD COMPANY 

Finance Docket No. 32760 

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

Entergy Services, Inc. and i t s aff.'.liate Entergy Arkan­

sas, Inc. ( c o l l e c t i v e l y r e f e r r e d t o at "Entergy"), hereby respond 

t o Union P a c i f i c Railroad Company's (-'JP') Octob-^ir 12 and October 

15 Reply f i l i n g s i n t h i s case (hereinafter "UP Reply" and "UP 

Reply LO BNSF Reply"). 

Through i t s two r e p l i e s , UP has attempted t o raise a 

number of misleading impediments to the l i t e r a l a p p l i c a t i o n of 

the CMA Build-Out Condition. As such, i t i s necessary f o r 

Entergy t o correct the record by c l a r i f y i n g the actual issues t o 

be resolved. These issues include: ( i ) whether UP has o f f e r e d 

any l e g i t i m a t e support f o r i t s theory that SP v o l u n t a r i l y s'ivian-

dered i t s valuable r i g h t to serve new custcmers i n the v i c i n i t y 

of Pine B l u f f , Arkansas; ( i i ) whether UP i s e n t i t l e d t o undermine 

the decision of the United States Supreme Court p r o h i b i t i n g 

contractual l i m i t a t i o n s on a c a r r i e r ' s a b i l i t y to serve shippers 



on i t s own l i n e ; and ( i i i ) whether UP may i n j e c t new, unwritten 

standards regarding the r e l a t i v e burden of p r o v i d i n g service (as 

between SP and BNSF) i n t o the s t r a i g h t f o r w a r d language cf the CMA 

Build-Out Condition. 

A. SP's Rights Under the Memorandum of Understinding 

Entergy's witness McClanahan confirmed t h a t SP entered 

i n t o the 1984 MOU as an accommodation to the C i t y of Pine H l u f f , 

and t h a t SP would not have agreed to the severing of the Arsenal 

Lead i f t h i s would have prevented SP from serving new cust^-mers. 

See V e r i f i e d Statem«='-it of Robert R. McClanahan ^ "McClanahan 

V.S.") at l O - l l . On reply, UP i n s i s t s that SP was w i l l i n g t o 

make t h i s major concession because SP would avoid ,.he cost of 

reconnecting and maintaining the Arsenal Lead, and because '3P 

would b e n e f i t from the sale of the 1.25 miles ot t r a c k that i t 

subsequently removed. See UP Reply at 19; V e r i f i e d 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 t h a t there 

was any e x p l i c i t discussion or negotiation of t h i s supposed 

"trade o f f , " but instead suggest only that i t was "understood" 

that SP was making such a trade. See, e.g.. V e r i f i e d Statement 

of Carl Bradley at 3. Even more importantly, however, UP has not 

proven t h a t SP needed to make any concessic . whatsoever i n order 

to "save" the expense of reconnecting i;=! l i n e to the Arsenal 

Lead. On the contrary, the evidence of record demonstrates th a t 
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i f SP had been asked t o forego i t s r i g h t t o serve new shippers, 

SP would .lave refused t o p a r t i c i p a t e i n the r e l o c a t i o n p r o j e c t . 

S-?e McClanahan V.S. at 10-11. I f S? had refused t o allow the 

severance of i t s l i n e , then there necessarily would have been no 

reconnection t o fund. Likewise, i t i s beyond question t h a t SP 

d i d not i n i t i a t e the R a i l Demonstration Project (and w i l l i n g l y 

cut i i . s e l f o f f from the prospect of new business', as a means t o 

save on t r a c k maintenance or to generate revenue through the sale 

of r a i l r o a d t r a c k . 

The i l l o g i c a l nature of UP's claim of an "understood" 

t r a d e - o f f i s f u r t h e r confirmed b/ the v e r i f i e d statement of UP's 

witness Davidsorx. I n p a r t i c u l a r , X.-. Davidson f i r s t argues t h a t 

SP "had t o give up" i t s r i g h t t o serve new shippers on i t s own 

l i n e i n exchange f o r the b e n e f i t of "avoid[ing] the costs associ­

ated w i t h reconnecting, maintaining and operating the Arsenal 

Lead," but immediately t h e r e a f t e r , Mr. Davidson i n s i s t s t h a t " i t 

i s clear from the MOU t h a t SP made the decision t o remove 1.25 

miles of the Arsenal Lead and not t o reconnect w i t h Lead inde­

pendently of the r e l o c a t i o n p r o j e c t . " Davidson v s . at 7 & n . l 

(emphasis added). Obviously, these two arguments are inconsis­

t e n t . Consequently, the record i n t..^s case lacks any reasonable 

support f o r UP's claim that SP agreed t o a " t r a d e - o f f " preventing 

i t f]-om serving new customers. 
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B. R e s t r i c t i o n s on a Carrier's Right t o 

Serve Shippers on i t s Own Line are I n v a l i d 

Even i f the MOU were construed t o preclude SP's use of 

the UP l i n e to serve new shippers on SP's own l i n e , governing 

precedent would i n v a l i d a t e such a r e s t r i c t i o n . See Entergy 

P e t i t i o n at 22-23 ( s i t i n g United States v. Ba l t imore & O.R.J?., 

333 L.S. 169 (1948)). I n response t o t h i s p o i n t , UP o f f e r s a 

v a r i e t y of d i f f e r e n t arguments, none of whioh allows UP t o avoid 

the inescapable conclusion that i t s purported MOU l i m i t a t i o n 

would be i n v a l i d : 

F i r s t , UP claims that the questa.on of SP's o b l i g a t i o n 

to provide service t o 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 c i t e s the Commission's decision i n 

finance Docket No. 30858, K&K Warehouse Exemption From 49 

U.S.C. § 11104 & 10901(d), Decision rerved A p r i l 23, 1987, t o 

support i t s argument that SP would not have been required t o 

established a switch connection f o r Entergy. As an i n i t i a l 

matter, UP i s i n c o r r e c t t o suggest that § 11103 would have been 

relevant t o a pre-merger request f o r SP service because the 

Arsenal Lead was (and is) connected to the e x i s t i n g Arsenal t r a c k 

and no new switch connection would have been required. Moreover, 

even i f § 11103 would have been applicable, tne K&K Warehouse 

decision (which was driven largely by procedural i r r e g u l a r i t i e s 

r e l a t e d t o the exemption process) only supports the p r o p o s i t i o n 

4 -



t h a t a host c a r r i e r l e g i t i m a t e l y may r e s t r i c t i t s tenant car­

r i e r ' s r i g h t t c se:-ve customers on the host c a r r i e r ' s l i n e (e.g., 

through e n t e r i n g in\.o an agreement that provides i t w i t h bridge 

trackage r i g h t s ) , and does not address the question of whether a 

c a r r i e r may agree t o r e s t r i c t service t o a shipper located on : t s 

own l i n e where i c uses bridge tracKage r i g h t s to reach i t s own 

l i n e . ' 

Second, UP endeavors to create a s e l f - h e l p exception t o 

the common c a r r i e r o b l i g a t i o n , arguing th a t even i f 49 U.S.C. § 

11101(a) were applicable to a request to serve Entergy's proposed 

b u i l d - o u t , SP "would not have v i o l a t e d i t s common c a r r i e r obliga­

t i o n had i t declined co provide service t o a new shipper l o c a t i n g 

on the Arsenal Lead a f t e r SP had severed the Lead and entered 

i n t o an aareement that r e s t r i c t e d i t s a b i l i t y to serve shippers 

on the Lead." UP Reply at 18 (emphasis added). Under UP's 

l o g i c , since SP had i n h i b i t e d i t s own a b i l i t y t o provide common 

c a r r i e r service t o the Arsenal Lead, any request *;or service 

would not have been "reasonable." This argument i s t o t a l l y 

without m e r i t and, i f accepted, would eviscerate the Board's 

j u r i s d i c t i o n over abandonments. 

' Likewise, m State o f Minnesota hy Burlington Northern 
R.R. V. B i g - S t o n e Grant I n d u s t r i a l Development & T r a n s p . , L . L . C , 
990 F. Supp. 731 (D. Minn.), a f f d , 121 F.3d 144 (Sth C i r . 1997), 
the court considered a s i m i l a r l y i r r e l e v a n t fact patte-^.i i n which 
a shipper sought t o b u i l d out to a c a r r i e r nolcling only trackage 
r i g h t s ( r a t h e r than an ownership i n t e r e s t ) at che intended po'nt 
of connection. 



Third, UP argues that the purported MOU l i m i t a t i o n did 

not v i o l a t e Baltimore & Ohio because SP could have discharged i t s 

common c a r r i e r o b l i g a t i o n by reconnecting i t s Arsenal Lead or by 

neg o t i a t i n g a modification t o the MOU trackage r i g h t s . This 

argument, however, cannot r e h a b i l i t a t e the supposed MOU l i m i t a ­

t i o n . On the contrary, Baltimore & Ohic precludes anz r e s t r ­

i c t i o n s on a c a r r i e r ' s r i g h t to serve shippers on i t s own l i n e . 

I t i s alv^ays the case that a c a r r i e r agreeing to an improper 

trackage r i g h t s l i m i t a t i o n w i l l have some other means of provid­

ing the relevant service (e.g., by bu i l d i n g an e n t i r e l y new l i n e 

t o reach the shipper or negotiating a new trackage r i g h t s a r r ­

angement), but f - i s 13 not the issue. Instead, under Baltimore & 

ClAo, the Supi-eme Court asks only whether some contractual l i m i ­

t a t i o n on track\ge r i g h t s discriminates against c e r t a i n t r a f f i c . 

I d . at 175. 

F i n a l l y , although UP acknowledges the broad scope of 

the holding i n Baltimore & Ohio i n i t s second reply,' UP argues 

that t h i s case does not provide the remedy th a t Entergy seeks i n 

these circum.stances. S.-e UP Repl> t o BNSF Reply at 5. UP's 

argument i n t h i s regard i n both inapposite and inc o r r e c t , how­

ever, because the remedy that Entergy seeks t o invoke i s drawn 

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

^ As UP i t s e l f candidly admits w i t h regard to Baltimore & 
Ohio, "the Supreme Court held that a r a i l r o a d could not j u s t i f y 
i t s d i s c r i m i n a t i o n against a shipper on the basis of a r e s t r i c ­
t i v e term imposed by the owner of a segment of track t h a t the 
railroc.d had to traverse i n ordei' t o serve that shipper." UP 
Reply t o BNSF Reply at 5. 
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event, UP's attempted l i m i t a t i o n of Baltimore & Ohio i s improper 

because the Court i t s e l f approvfid of the Commission's order 

r e q u i r i n g f i v e railroad-^ "to abstain from r e f u s i n g to d e l i v e r 

inter.-tate shipments of livestock- to an i n d i v i d u a l shipper. I d . 

at 177. Moreover, as t o U? s argumenc chat i t could have en­

t i r e l y canceled SP's trackage r i g h t s , the Supreme Court's e a r l i e r 

decision i n Thompson v. Texas M.?xican Railway, 3^8 U.S. 134, 147 

(1946), confirms t h a t a r a i l r o a d cannot simply evicc a tenant 

c a r r i e r ; rather, the landlord must f i r s t seek and obtain a u t h o r i ­

zation f o r i t s tenant t o abandon the operations of which the 

trackage r i g h t s are a p a r t . 

C. The L i t e r a l A p p l i c a t i o n of the Build-Out Condition 

The CK\ Build-Out Condition set f o r t h i n Decision No. 

44 presents a simple i n q u i r y ; namely, whethf;r Entergy could have 

b u i l t out t o a point on SP's l i n e before the UP/SP merger. I f 

so, then BNSF i s e n t i t l e d to a l l trackage r i g h t s necessary t o 

ser-ve the point i n question post-merger. 

I n t h i s regard, UP now argues that Entergy i s not 

e n t i t l e d t o r e l i e " under the CMA Build-Out Cor.dition because i f 

UP were required e i t h e r t o : ( i ) r e b u i l d the Arsenal Lead; or 

( i i ) allow BNSF to access Entergy via UP's Pine B l u f f t o L i t t l e 

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

withD\it i n c u r r i n g the expense that SP would have incurred t o do 

so p r i o r t o the merger. These considerations, however, are 
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inappropriate under the Build-Out Condition and governing Board 

precedent. 

Before the UP/SP merger, Entergy could have demanded 

pursuant t o BusJboom Grain Co., Inc. v. ICC, 830 F.2d 72, 76 (7th 

Cir. 1987) that SP provide service to a point on i t s common 

c a r r i e r l i n e . Entergy would not have been responsible f o r any of 

the costs that SP would have incurred to restore i t s a b i l i t y t o 

provide t h a t service. Instead, SP would have been required to 

absorb those costs. Consequently, while Entergy w i l l be o b l i ­

gated to pay -he cost of constructing i t s bu3.1d-out to the former 

SP l i n e , Entergy i s under no o b l i g a t i o n to restore the SP l i n e t o 

proper c o n d i t i o n . Cf. Finance Dockat No. 32760, Union P a c i f i c 

Corp. -- C o n t r o l and Merger Southern P a c i f i c R a i l C o r p . , 

Decision No. 61 served November 20, 1996, at 11-12 (de c l i n i n g t o 

r e s t r i c t shippers' r i g h t s to u t i l i z e the New F a c i l i t i e s and 

Transload Conditions on the basis of the ease ( r e l a t i v e t o SP) 

wit h v'hicii BNSF could provide competitive service) UP should 

not be e n t i t l e d t o shieZ i i t s e l f from competition as a r e s u l t of 

' S:3e al.so Section 13 (a) of the CMA Agreement (providing 
that the routes over which BNSF should receive trackage r i g h t s 
s h a l l be determined i n a manner that w i l l minimize the operating 
inconvenience to UP/SP and w i l l ensure that BNS.'̂  can provide 
competitive se r v i c e ) . 
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the f a c t that i t s corporate predecessor removed part of i t s l i n e 

without abandonment a u t h o r i z a t i o n . 

R e s p e c t f u l l y s u b m i t t e d , 

ENTERGY SERVICES, INC. and 
ENTERGY ARKANSAS, INC. 

By: O.K. Storey I I I 
Janan Honeysuckle 
Entergy S e r v i c e s , I n c . 
M a i l U n i t A-TCBY-30H 
425 West C a p i t o l 
L i t t l e Rock, AR 72201 

OF COUNSEL: 

John R. Molm 
Sandra L. Brown 
Troutman Sanders LLP 
1300 I S t r e e t , N.W. 
S u i t e 500 East 
Washington, D.C. 20005-3314 
(202) 274-2950 

DATED: October 22, _999 

C. Michael L o f t u s 
Donald G. Avery 
Frank J. P e r g o l i z z i 
Andrew B. Kolesar I I I 
S l o v e r & L o f t u s 
1224 Seventeenth St., N.W 
Washington, D.C. 20036 
(202) 347-7170 

T h e i r A t t o r n e y s 
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CERTIFICATE OF SERVICE 

I hereby c e r t i f y that t h i s 22nd day of October, 1999, I 

ha-"-e caused a copy of the foregoing document t o be served by 

f i r s t - c l . ^ s s mail, postage-prepaid, upon a l l p a r t i e s t o the ser­

vice l i s t i n t h i s proceeding. 

Andrew B. Kolesar I I I 



w 
^ STB FD 

32760 185067 185067 



7̂ 
BEFORE THE 

SURFACE TRANSPORT.\TION BOARD 

Finance Docket No. 32760 

n 2 1996 

UNION PACIFIC 
AND 

CORPORATION, UNIoN PACIFIC RAILROAD COMPANY--
MISSOURI PACIFIC RAILROAD COMPANY 

CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL CDRPCRATION. SOUTHERN PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' FOURTH QUARTER 19 97 PROGRESS 
REPORT WITH RESPECT TO MERGER CONDITIONS 

C.\RL W. VON BERNUTH 
RICHARD J RESSLER 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32"'6 0 

LTNION 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 19 97 PROGRESS 
REPORT WITH RESPECT TO MERGER CONDITIONS 

A p p l i c a n t s UPC, UPRR, SPR and SPT^ hereby submit 

t h e i r f o u r t h q u a r t e r 1997 progress r e p o r t w i t h respect t o the 

c o n d i t i o n s imposed on the Board's approval of the UP/SP merger 

i n Decision No. 44, served August 12, 1996. Submission of 

t h i s progress r e p o r t was r e q u i r e d by o r d e r i n g paragraph 10 of 

Decision No. 44. See also i d . , p. 1 ["Vie r e q u i r e as a 

c o n d i t i o n Chat a p p l i c a n t s submit on or before October 1, 1996, 

a progress r e p o r t and implementing p l a n regarding t h e i r 

compliance with the conditions to t h i s merger, and further 

progress r e p o r t s on a q u a r t e r l y b a s i s . " ) ; Finance Docket No. 

32760 (Sub-No. 21), Decision served Oct. 27, 1997 ("Oversight 

D e c i s i o n " ) , p. 19 ("UP and BNSF s h a l l continue t o r e p o r t 

q u a r t e r l y , w i t h comprehensive summary p r e s e n t a t i o n s i n c l u d e d 

i n t ^ ' i i r progress r e p o r t s due on J u l y 1, 1998.") . 

Acronyms used h e r e i n are the same as those i n Appendix B 
of D e c i s i o n No. 44. 
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As i n our p r i o r q u a r t e r l y r e p o r t s , items are 

i n c l u d e d o n l y i f there have been developments since the p r i o r 

r e p o r t , and the i n f o r m a t i o n contained i n t h i s r e p o r t i s more 

a b b r e v i a t e d i n nature than the more comprehensive p r e s e n t a t i o n 

t h a t A p p l i c a n t s w i l l f i l e on J u l y 1, 1998. See Oversight 

D e c i s i o n , p. 18. Ap p l i c a n t s are not r e p o r t i n g on s e r v i c e 

issues, which were discussed i n d e t a i l i n r e p o r t s f i l e d l a s t 

month and have been supplemented by weekly data submissions. 

PRELIMINARY NOTE 

Before t u r n i n g t o developments w i t h respect t o 

s p e c i f i c c o n d i t i o n s , A r p l i c a n t s wish t o address b r i e f l y two 

p o i n t s w i t h respect t o t h e i r merger implementation progress. 

On December 1, 1397, UP/SP completed the t h i r d phase 

T r a n s p o r t a t i o n C o n trol System '''TCS") implementation on the SP 

system. This t h i r d phase, much more complex than the f i r s t 

two, extended TCS t o former SP t e r r i t o r y e x t e n d i n g from New 

Mexico east through the Texas-Louisiana Gulf Coast. UP/SP had 

ac c e l e r a t e d i t s plans, which had c a l l e d f o r t h i s cutover t o 

take place i n February 1998, i n order t o b r i n g the b e n e f i t s of 

TCS t o the c r i t i c a l Gulf Coast r e g i o n . I n a d d i c i o n t o g i v i n g 

personnel on SP l i n e s more s o p h i s t i c a t e d management t o o l s , 

t h i s expansion provides UP/SP managers i n Gulf Coast l o c a t i o n s 

w i t h more r e l i a b l e and i n t e g r a t e d i n f o r m a t i o n about t r a f f i c 

f l o w s i n t o t h a t area, improving t h e i r a b i l i t y t o p l a n 

o p e r a t i o n s and reduce unnecessary movements. UP/SP 
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a n t i c i p a t e s completing the f i n a l phase of TCS expansion, 

c o v e r i n g a l l SP western l i n e s from Arizona up the West Coast 

t o P o r t l a n u and east t o Elko, by t h i s s p r i n g . 

On December 17, UP/SP and BNSF agreed t o new 

trackage r i g h t s f o r BNSF between Caldwell and Placedo, TX, f o r 

BNSF's southbound t r a f f i c t o Br o w n s v i l l e and Laredo t o 

accommodate d i r e c t i o n a l o p e r a t i o n s . UP/SP i n i t i a t e d 

d i r e c t i o n a l running south of Houston on November 10 w i t h 

BNSF's coo p e r a t i o n ; c r a i n s are operaCed southbound over former 

SP l i n e s through F l a t o n i a and V i c t o r i a , Texas, and northbound 

on UP's B r o w n s v i l l e S u b d i v i s i o n between Placedo and Houston, 

which has helped r e l i e v e congestion on l i n e s south of Houston. 

At the Board's December 3 hearing i n c o n j u n c t i o n w i t h Service 

Order No. 1518, UP/SP had i n d i c a t e d t h a t i t would grant BNSF 

trackage r i g h t s between Caldwell and Placedo f o r i t s 

southbound o p e r a t i o n s t o accommodate d i r e c t i o n a l o p e r a t i o n s . 

I . BNSF, TEX MEX AND UTAH RAILV.'AY CONDITIONS 

A. BNSF 

BNSF Trackage Rights and Haulage. N o t w i t h s t a n d i n g 

c o n g e s t i o n problems on the UP/SP system, BNSF trackage r i g h t s 

t r a f f i c has continued t o grow d r a m a t i c a l l y . As shown i n the 

c h a r t s i n Appendix A, BNSF avsraged more than 520 through 

trackage r i g h t s t r a i n s i n each of September, October and 

November, compared t o 468 i n J u l y and August. The tonnage 

handled on those tre'.ns exceeded 2.0 m i l l i o n tons i n 
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September, and exceeded 2 6 m i l l i o n i n October and November, 

compared t o 1.6 m i l l i o n tons i n J u l y and August. And carloads 

on BNSF through trackage r i g h t s t r a i n s reached 34,223 i n 

November, compared t o 22,630 i n August and 21,568 i n J u l y . 

BNSF continued t o operate at l e a s t d a i l y through trackage 

r i g h t s t r a i n s e r v i c e i n a ] 1 major c o r r i d o r s . I n a d d i t i o n , 

BNSF and i t s agent, Utah Railway, operated 389 l o c a l t r a i n s i n 

October and November, hand l i n g over 9,000 loaded and empty 

cars and 750,000 tons of f r e i g h t , compared w i t h J u l y and 

August t o t a l s of 325 t r a i n s , 6,500 cars and 520,000 tons of 

f r e i g h t . 

Congesti-n problems have not kept BNSF from 

c o n t i n u i n g t o compete v i g o r o u s l y w i t h UP/SP. BNSF continues 

t o win s u b s t a n t i a l business from UP/SP i n c o m p e t i t i o n f o r "2-

t o - 1 " t r a f f i c . For example, BNSF r e c e n t l y secured a major 

c o n t r a c t f o r the movement of plc'.stics from Houston t o se v e r a l 

" 2 - t o - l " p o i n t s , i n c l u d i n g Orange, Texas, and Fremont, 

C a l i f o r n i a , and a major c o n t r a c t f o r t.he movement of chemicals 

i n the Sa l t Lake C i t y area. 

Implementation Steps. The UP/SP-BNSF J o i n t Service 

Committee met on December 12 and d e a l t w i t h a range of issues, 

i n c l u d i n g : approval of a set of measurements f o r performance 

of trackage r i g h t s t r a i n s , as provided f o r i n the UP/SP-BNSF 

d i s p a t c h i n g p r o t o c o l ; i n s t i t u t i o n of Houston-Beaumont and 

Houston-Memphis d i r e c t i o n a l o p e r a t i o n s ; p o s s i b l e j o i n t 
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dispatching on UP/SP and BNSF lines i n 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 f o r the 

connection at Stocktc l i f o r n i a . BNSF also advised that i t 

intended to convert i t s . .e B l u f f - L i t t l e Rock haulage to 

crackage r i g h t s on or about January 6, and the parties 

discussed BNSF s request for UP consent to allow the Port of 

L i t t l e Rock to act as BNSF's agent f o r c e r t a i n L i c t l e Rock 

t r a f f i c . 

Further Voluntary Agreements. UP/SP hrs continued 

throughout t h i s past qu r t e r t'~> work cooperatively wi t h BNSF 

to ensure the effectiveness of the BNSF trackage r i g h t s . For 

example, as discussed above, UP/SP has agreed to grant BNSF 

r i g h t s becween Caldwell and Placedo. Texas, to be operated 

d i r e c t i o n a l l y , which provide BNSF ' - i t h a s i g n i f i c a n t l y shorter 

route to Brownsville and Laredo for most t r a f f i c . In 

addicion, UP/SP has offered to allow BNSF to use SP's l i n e 

between Hariingen and Brownsville on a temporary basis i n 

order to ease congestion at the Brownsville border crossing. 

BNSF has not yet responded to t h i s o f f e r . 

Line Sales. A l l of UP/SP's l i n e sales to BNSF have 

closed. In December, UP/SP and BNSF agreed to s e t t l e t h e i r 

dispute r e l a t i n g to the sale to BNSF of SP's l i n e between Iowa 

Junction and Avondale, Louisiana. The part i e s have not yet 
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signed a w r i t t e n s e t t l e m e n t agreement, but we do not 

a n t i c i p a t e any d i f f i c u l t i e s i n completing the settlement 

process. 

Conrectior.s. UP/SP work on connections t o 

f a c i l i t a t e BNSi trackage r i g h t s o p e r a t i o n s has been completed 

i n the New Orleans ar^a, i n c l u d i n g most r e c e n t l y the 

connection at Westwego, Louisiana. Planning f o r the 

connection at Stockton, C a l i f o r n i a , i s c o n t i n u i n g , and i t i s 

a n t i c i p a t e d t h a t c o n s t r u c t i o n w i l l begin i n the f i r s t q u a r t e r 

of 1998. 

D e f i n i t i o n of " 2 - t o - l " P o i n t s . Pursuant t o the 

Board's Oversight Decision, pp. 7-8, UP/SP and BNSF attempted 

t o reach an agreement on a p r o t o c o l t o govern the r e s o l u t i o n 

of d isputes as t o the l i s t of " 2 - t o - l " f a c i l i t i e s t h a t BNSF i s 

e n t i t l e d t o serve pursuant t o the UP/SP-BNSF Settlement 

Agreement and the Board's d e c i s i o n s i n the UP/SP merger 

proceeding. UP/SP and BNSF were able t o reach agreement oa 

most p r o v i s i o n s of a p r o t o c o l and submitted the remaining 

issues t o the Board f o r r e s o l u t i o n on November 26, 1997. 

Opening 50% of Contract T r a f f i c at " 2 - t o - l " P o ints 

t o BNSF. UP/SP i s i n compliance w i t h t h i s c o n d i t i o n , as 

c l a r i f i e d i n D ecision No. 57, served Nov. 20, 1996. I n the 

Oversight Decision, pp. 8-11, the Board r e j e c t e d requests by 

sev e r a l p a r t i e s t o r e i n t e r p r e t and broaden the c o n t r a c t 

reopener c o n d i t i o n . 
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New F a c i l i t i e s and Transloading C o n d i t i o n . UP/SP i s 

i n compliance w i t h t h i s c o n d i t i o n . I n the Oversight D e c i s i o n , 

pp. 11-12, the Board d e c l i n e d a BNSF request t o determine, i n 

advance, the exact parameters of the new f a c i l i t i e s c o n d i t i o n . 

UP/SP and PNSF continue t o address new f a c i l i t i e s and 

t r a n s l o a d issues o.i a case-by-case b a s i s . UP/SP i s not aware 

of any di s p u t e s w i t h respect t o the new f a c i l i t i e s or 

t r a n s l o a d i n g c o n d i t i o n s . 

New Orleans. On November 14, 1997, BNSF f i l e d a 

p e t i t i o n seeking new access t o New Orleans-area sJiippers t h a t 

are open t o r e c i p r o c a l s w i t c h i n g . UP/SP r e p l i e d t o BNSF's 

p e t i t i o n on December 4, 1997, and the issue i s p r e s e n t l y 

before the Board 

B. Tex Mex 

Tex Mex has continued t o use i t s trackage r i g h t s t o 

handle s i g n i f i c a n t volumes of t r a t f i c , as shown i n the c h a r t s 

i n Appendix A. Tex Mex t r a f f i c f i g u r e s f o r November may have 

been a f f e c t e d somewhat by the Board's s e r v i c e order, but the 

o v e r a l l p i c t u r e i s c l e a r . This year, Tex Mex has averaged 26 

trackage r i g h t s t r a i n s and n e a r l y 950 loaded cars of trackage 

r i g h t s t r a f f i c per month. As the c h a r t s show, al t h o u g h Tex 

Mex had seen some d e c l i n e i n Laredo volumes (whj.ch were s t i l l 

above pre-merger l e v e l s ) , r e f l e c t i n g UP/SP congestion {."Ĵ oblems 

and the t r a n s i t i o n t o a p r i v a t i z e d r a i l system i n Mexico, Tex 

Mex's Laredo volumes have resumed t h e i r growth. 



Tex Mex i s c u r r e n t l y o p e r a t i n g southbound t r a f f i c 

u s i n g the ti a c k a g e r i g h t s i t obtained i n the UP/SP merger over 

SP's F l a t o n i a l i n e , and northbound t r a f f i c over UP's l i n e 

between Placedo and Algoa pursuant t o the Board's Service 

Order No. 1518. UP has o f f e r e d t o make the Placedo-Algoa 

r i g h t s a v a i l a b l e f o r as long as UF continues d i r e c t i o n a l 

o p e r a t i o n s , i f Tex Mex agrees t o cont•nue c i r e c t i o n a l running. 

Tex Mex has asked t o use UP/SP's Wesc B e l t l i n e i n 

Houston f o r i t s trackage r i g h t s o perations, and UP/SP has 

advised Tex Mex t h a t i t i s prepared t o agree t o these r i g h t s 

on a permanent basis i n Ixeu of Tex Mex's present ri.ghts on 

the East B e l t l i n e , so long as Tex Mex or PTRA w i l l arrange 

f o r the movement of cars between PTRA's l i n e s and a t r a c k 

dasignated b-̂  UP/SP on the West B e l t l i n e . 

C. Utah Railway 

Utah Railway has used the r i g h t s i t gained i n the 

UP/SP merger t o operate 44 loaded and empty coal t r a i n s under 

a c o n t r a c t among Utah Railway, BNSF and S i e r r a P a c i f i j Power 

and Idaho Power, owners of the North Valmy S t a t i o n at Valmy, 

Nevada, i n Utah Railway-BNSF i n t e r l i n e s e r v i c e from Ucah 

Railway o r i g i n s t o Valmy. A d d i t i o n a l l y , Utah Railway and BNSF 

are moving upwards of 6,000 tons per month of i n d u s t r i a l coal 

t o C a l i f o r n i a cement p l a n t s . 
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I I . ABANDONMENTS 

Service over the Hope-Bridgeport, KS, l i n e (Docket 

No. AB-3 (Sui^-No. 131)) was di s c o n t i n u e d on November 1, 1997. 

Service from r r i i e p o s t 0.0 t o mi l e p o s t 11.0 near 

L i t t l e Mountain J u n c t i o n (Docket No. AB-33 (Sub-No. 99X)) was 

di s c o n t i n u e d on December 1, 199'' Tne one-mile p o r t i o n of 

l i n e extending from milepost 11.0 t o mi l e p o s t 12.0, which the 

Board a l s o a u t h o r i z e d UP/SP t o abandon, was r e c l a s s i f i e d t o 

yar d tracl'age. 

Service over the Sage-Leadville, CO, l i n e (Docket 

Nos. AB-8 (Sub-No. 36X) and AB-12 (Sub-Nc. 189X)) was 

di s c o n t i n u e d on December 18, 1997. 

Service from milepost 747.0 near Towner, CO, t o 

milepost 869.4 near NA J u n c t i o n , CO, over the Towner-NA 

J u n c t i o n , CO, l i n e (Docket No. AB-3 (Sub-No. 130) and AB-8 

(Sub-No. 38)) was d i s c o n t i n u e d on December 22, 1997. Service 

has not been d i s c o n t i n u e d over the 0.5 m i l e p o r t i o n of the 

l i n e between milepost 747.0 and m.ilepost '"/47.5 near Towner, 

which has been leased t o che Cenrral Kansas Railway. 

I I I . LABOR PROTECTIVE CONDITIONS 

During the past q u a r t e r , the f o l l o w i n g a d d i t i o n a l 

implementing agreements were reached: 

• BLE (Engineers) and UTU (Trainmen^ - -
Agreenients i n v o l v i n g the Longview Hub and the 
North L i t t l e Rock/Pine B l u f f Hub have been 
n e g o t i a t e d and r a t i f i e d . These agreements, 
along w i t h the p r e v i o u s l y n e g o t i a t e d .Houston 
Hub agreements, w i l l a l l o w d i r e c t i o n a l running 



between Houston and Dexter J u n c t i o n , M i s s o u r i , 
t o begin on February 2, 1998. R o s e v i l l e Hub 
agreements have been n e g o t i a t e d and i n i t i a l e d , 
and have been submitted t o members f o r 
r a t i f i c a t i o n . N e g o t i a t i o n s are i n progress f o r 
the St. Louis Hub and the P o r t l a n d Hub. 

• BMWE (Maintenance of Way Employees) - - An 
agreement was reached t o c o n s o l i d a t e the SSW, 
SPCSL and SP-Eastern Lines Agreements i n the 
Mi s s o u r i P a c i f i c Agreement. A New York Dock 
a r b i t r a t i o n award placed the DRGW and SP-
Western Lines under the UP System Gang 
Agreement. The BMWE appealed the r e f e r e e ' s 
d e c i s i o n t o the Board. 

• TCU (Clerks) -- The TCU Implementing Agreement 
was m o d i f i e d t o accelerate the t r a n s f e r of 
c l e r k s i n order t o meet the new TCS 
implem.entacion schedule. I n a d d i t i o n , an 
agreement was n e g o t i a t e d and r a t i f i e d chat 
provides f o r the t r a n s f e r of P a c i f i c F r u i t 
Express work from Tucson t o P o c a t e l l o . 

IV. EN̂ Z I RONMENTAL MITIGATION CONDITIONS 

The f o l l o w i n g i s a r e p o r t on steps taken, and plans 

f o r f u t u r e steps, i n regard t o the environmental m i t i g a t i o n 

c c n d i t i o n s , which are addressed i n the order they are l i s t e d 

i n Appendix G t o Decision No. 44: 

A. Systemwide M i t i g a t i o n 

1. Track I n s p e c t i o n . This c o n d i t i o n has been 

s a t i s f i e d . 

2. Tank Car Inspection. This condition has been 

s a t i s f i e d . 

3. Si g n a l Crossing Devices. This c o n d i t i o n has 

been s a t i s f i e s . 
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4. Emergency Response Phone Number. This c o n d i t i o n 

has been s a t i s f i e d . 

5. TRANSCAER P a r t i c i p a t i o n . This c o n d i t i o n has 

been s a t i s f i e d . 

6. Hazardous M a t e r i a l s S u p e r v i s i o n . This c o n d i t i o n 

has been s a t i s f i e d . 

7. T r a i n i n g Programs fo.r Emergency Response 

Personnel. This c o n d i t i o n has been s a t i s f i e d . The next tank 

car t r a i n i n g program w i l l be hel d i n Pueblo i n June 1998. 

8. UP/SP T r a i n i n g and Operating P r a c t i c e s . This 

c o n d i t i o n has been s a t i s f i e d . 
9. C losing Boxcar Doors. This c o n d i t i o n has been 

sat i s f i e d . 

10. S e c u r i t y Forces. As p r e v i o u s l y r e p o r t e d , UP/SP 

has extended t o SP t e r r i t o r y i t s p o l i c y of "ze r o - t o l e r a n c e " o t 

vagrancy aad crespassing on r a i l r o a d properCy. UP/SP i s 

parCicipaCing i n a new nationwide i n i t i a t i v e by Operation 

L i f e s a v e r t o reduce t r e s p a s s i n g on r a i l r o a d p r o p e r t y . UP/SP 

met w i t h the Reno Pol.^ce Department r e g a r d i n g a "zero-

t o i e r a n c e " program i n l a t e June; these d i s c u s s i o n s are on h o l d 

pending a C i t y of Reno l e g a l d e t e r m i n a t i o n . 

11. Vi.qible Smok.e Reduction. This c o n d i t i o n has 

been s a t i s f i e d . 

12 . Use of Head-Hardened R a i l on Mountain Curves. 

This c o n d i t i o n has been s a t i s f i e d . 
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13 . Compliance w i t h FRA RL:les and Regulations. 

This c o n d i t i o n has been s a t i s f i e d , and UP/SP i s working 

c l o s e l y w i t h FRA on a number of new s a f e t y i n i t i a t i v e s . 

B. C o r r i d o r M i t i g a t i o n 

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

EPA released proposed r u l e s t h a t would e s t a b l i s h nationwide 

r e g u l a t o r y r e q u i r e n e n t s f o r the c o n t r o l c: emissions from 

locomotives. EPA issued i t s f i n a l r u l e s on December 17, 1997. 

They i n c l u d e s t a n d a r d j f o r oxides of n i t r o g e n , hydrocarbons, 

carbon monoxide, p a r t i c u l a c e maCCer and smokf;. UP/SP i s 

re v i e w i n g Che r u l e s . 

15. Consultations With A i r Q u a l i t y O f f i c i a l s . 

Discussions have been he l d w i t h o f f i c i a l s i n the s t a t e s of 

Arizona, C a l i f o r n i a , Colorado, I l l i n o i s , Oregon, Texas, 

Washington, and Wyoming. UP/SP i s engaged i n ongoing 

d i s c u s s i o n s i n C a l i f o r n i a . UP/SP has i n i t i a t e d d i s c u s s i o n s 

w i t h the State of Nevada. 

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

comment h o t l i n e and has advised each a f f e c t e d county and 

requested comments. UP/SP monicors Che noise h o t l i n e and w i l l 

compile and analyze data t o determine i f a noise ab^.tement 

p l a n i s r e q u i r e d . 

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

c o n d i t i o n has been s a t i s f i e d . 
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C. R a i l Line Segment M i t i g a t i o n 

18. P r i o r i t y L i s t f o t Upgrading Grade Crossing 

S i g n a l s . UP/SP provides t r a i n d e n s i t y i n f o r m a t i o n t o s t a t e s 

on a r e g u l a r basis, which they use t o r e p r i o r i t i z e t h e i r grade 

c r o s s i n g programs. T r a i n d e n s i t y i n f o r m a t i o n was sent t o the 

s t a t e s of Arizona, C a l i f o r n i a , Kansas, Nevada, Oregon, Texas, 

and Colorado i n August/September 1997. These s t a t e s were a l s o 

f u r n i s h e d a n t i c i p a t e d t r a i n volumes f o l l o w i n g complete 

implementation of the merger. 

19. East Bay Regional Park D i s t r i c t MOU. The MOU 

i s b eing implemented i n accordance w i t h i t s s p e c i f i c a t i o n s . A 

new p e d e s t r i a n c r o s s i n g at Crockett, CA, has been i n s t a l l e d . 

UP/SP i s w a i t i n g on the D i s t r i c t t o provide p r o p e r t y 

d e s c r i p t i o n s and other documentation t o complete conveyance of 

p r o p e r t i e s . 

20. Town of Truckee MOU. The MOU i s being 

implemented i n accordance w i t h i t s s p e c i f i c a t i o n s . U' 'SP has 

obt a i n e d permits f o r i t s b r i d g e at the western undercrossing 

and i s w a i t i n g f o r the town co obCain permits f o r i t s 

a c t i v i t i e s . The r a i l r o a d i s a c t i v e l y working w i t h l o c a l and 

f e d e r a l agencies i n the development of a Truckee River 

hazardous m a t e r i a l s p i l l response plan. 

21. Placer County MOU. The MOU i s being 

implemented i n accordance w i t h i t s s p e c i f i c a t i o n s . UP/SP i s 

meeting w i t h the C i t y of R o s e v i l l e on a r e g u l a r pasis t o 
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discuss the yard design and operations p l a n . UP.̂ SP o f f i c i a l s 

conducted an i n s p e c t i o n t r i p i n connection w i t h development of 

an emergency response p l a n i n November. UP/SP w i l l i n s t a l l 

CTC or s i m i l a r t r a i n c o n t r o l mechanisms d u r i n g the f i r s t 

q u a r t e r of 1998 t o f a c i l i t a t e passenger o p e r a t i o n s . UP/SP i s 

i n the process of conveying p r o p e r t y and d r a f t i n g lease.° f o r 

numerous p r o p e r t i e s a.s s p e c i f i e d i n the MOU. Several 

improvement p r o j e c t s s p e c i f i e d i n the MOU have been d i f f e r e d 

or canceled at the request of the county and/or c i t y i n v o l v e d . 

22. C i t y of Reno. UP/SP i s i n compliance w i t h the 

l i m i t of 14.7 through f r e i g h c t r a i n s per day through Reno. 

23. C i t y of Wichita/Sedgewick County. UP/SP i s i n 

compliance w i t h the l i m i t of 6.4 through f r e i g h t t r a i n s per 

day on the Rock I s l a n d l i n e through W i c h i t a . UP/SP i s 

n e g o t i a t i n g a c t i v e l y w i t h the C i t y and County. 

D. R a i l Yards and Intermodal F a c i l i t i e s 

24. Noise Abatement Plans f o r R a i l Yards. Before 

UP/SP undertakes any r a i l yard c o n s t r u c t i o n a t the s p e c i f i e d 

l o c a t i o n s , UP/SP w i l l c ontact a p p r o p r i a t e s t a t e and l o c a l 

o f f i c i a l s and w i l l r e p o r t t o SEA on the r e s u l t s oL those 

c o n s u l t a t i o n s . No c o n s t r u c t l o . i i s planned f o r these f a c i l i t i e s 

at t h i s time. 

25. Intermodal Faci.Mtie.-^. Before any changes are 

made at the s p e c i f i e d intermodal f a c i l i t i e s , UP/SP w i l l 

c o n t a c t a p p r o p r i a t e s t a t e and l o c a l a i r q u a l i t y o f f i c i a l s i n 
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the s t a t e s of C a l i f o r n i a and I l l i n o i s and w i l l r e p o r t t o SEA 

on the r e s u l t s of those consultacions. No c o n s t r u c t i o n or 

operati.ng changes are planned f o r these f a c i l i t i e s at t h i s 

t ime. 

E. Abandonments 

26-61. As abandonments are c a r r i e d out, UP/SP w i l l 

comply w i t h a l l c o n d i t i o n s . UP/SP has developed a process t o 

ensure t h a t a l l general c o n d i t i o n s are complied w i t h by 

c o n t r a c t o r s and r a i l r o a d personnel. On November 3, 1997, a 

meeting was h e l d i n v o l v i n g senior r a i l r o a d personnel i n v o l v e d 

i n abandonment a c t i v i t i e s t o ensure t h a t t h i s process i s 

communicated and complied w i t h . Progress on s p e c i t i c 

abandonment c o n d i t i o n s i s re p o r t e d below. 

41. Gurden-Camden, AR. Coordinate w i t h agencies. 

This c o n d i t i o n has been s a t i s f i e d . 

43. Gurden-Camden, AR. Confirm remediation 

complete. This c o n d i t i o n has been s a t i s f i e d . 

44. Magnolia Tower, Melrose CA. Complete s e c t i o n 

106 process. This c o n d i t i o n has been s a t i s f i e d . 

47. Towner - NA Junc t i o n , CO. Coordinate w i t h 

agencies. This c o n d i t i o n has been s a t i s f i e d . 

52. Seabrook - San Leon, TX. Coordinate w i t h US 

Fi s h & W i l d l i f e . This c o n d i t i o n has been s a t i s f i e d . 

55. Seabrook - San Leon, TX. Contact TNRCC p r i o r 

t o abandonment. This c o n d i t i o n has been s a t i s f i e d . 



16 -

60. Sumann - Bryan, TX. Complete s e c t i o n 106 

process. This c o n d i t i o n has been s a t i s f i e d . 

F. C o n s t r u c t i o n Proiects 

62-108. .̂ s c o n s t r u c t i o n p r o j e c t s are c a r r i e d out, 

UP/SP w i l l comply w i t h a l l l i s t e d c o n d i t i o n s . UP/SP has 

developed a process t o ensure t h a t a l l general c o n d i t i o n s are 

complied w i t h by c o n t r a c t o r s and r a i l r o a d persoi'nel. A number 

of p r o j e c t s have been d e f e r r e d t o 1998 or beyond as a r e s u l t 

of new p r i o r i t i e s e s t a b l i s h e d d u r i n g the s e r v i c e c r i s i s . 

Progress on s p e c i f i c c o n s t r u c t i o n p r o v i s i o n s i s r e p o r t e d 

below. 

78. Arkansas - F a i r Oaks. Provide plans t o 

agencies. This c o n d i t i o n has been s a t i s f i e d . 

79. Arkansas - Pine B l u f f ( e a s t ) . Provide plans t o 

agencies. This c o n d i t i o n has been s a t i s f i e d . 

80. Arkansas - Pine B l u f f (west). Provide plans t o 

agencies. This c o n d i t i o n has been s a t i s f i e d . 

81. Arkansas - Texarkana. Provide plans t o 

agencies. This c o n d i t i o n has been s a t i s f i e d . 

84. Colorado - Denver. Complete s e c t i o n 106 

process. This c o n d i t i o n has been s a t i s f i e d . 

97. M i s s o u r i - Dexter. Complete s e c t i o n 404 

process. This c o n d i t i o n has been s a t i s f i e d . 

101. M i s s o u r i - Dexter. Coordinate w i t h agencies 

on g o l d - s t r i p e d d a r t e r . This c o n d i t i o n has been s a t i s f i e d . 
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R e s p e c t f u l l y submitted, 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
S u i t e 5900 
1717 Main S t r e e t 
D a l l a s , Texas 75201 
(214) 743-5640 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
Southern P a c i f i c T r a n s p o r t a t i o n 

Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

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

Att o r n e v s f o r Union P a c i f i c 
C orporation, Union P a c i f i c 
R a i l r o a d Company. Southern 
P a c i f i c R a i l C o r p o r a t i o n and 
Southern P a c i f i c T r a n s p o r t a t i o n 
Company 

January 2, 1998 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 2nd 

day of January, 1998, I caused a copy of the f o r e g o i n g 

document t o be served by f i r s t - c l a s s m a i l , postage p r e p a i d , or 

by a more e x p e d i t i o u s manner of d e l i v e r y on a l l p a r t i e s of 

recr-ird i n Finance Docket No. 32760, and on 

D i r e c t o r of Operations Premerger N o t i f i c a t i o n O f f i c e 
A n t i t r u s t D i v i s i o n Bureau of Competition 
S u i t e 500 Room 303 
Department of J u s t i c e Federal Trade Comm.iss i o n 
Washington, D.C. 20530 Washington, D.C. 20580 

Michael L. Rosenthal 
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D'l 
x i C H A r t L c j m « 

JOHN M. l.r. S E L H 

crr-Jismi-HKH A. M I L L S 

ANDRKW n. KOLf iM- III 

S L O V H R & LoFTtTs 
ATTORHKTS AT Ljiw 

I S M SEN-tfTTEMrrH STTICKT. N. W. 

WASHIJIO.-Oy. D. C. B003B 

February 3, 1997 

^ .1 . 

soo ,V4T.nro 

3Y HAND nrT_-vr-pY 

I 

Finance Docket No ^p'sn n • ' " 
porat i o n , et a l l - i o n ^ : ^ ? " ^ " : P a c i f i c Cor-
^ith L e r i L _ P a c i f i c Rail ?o "̂"̂  Mercer -

D«a>- V. <, ^-^-^-^^-£^^ration,_et_al . 
"--̂ ^ Secretary: ' 

Enclosed fo»- f ; 1 ,• „ , 1 
and twenty (20) cnn,-^^ I P̂ ^̂ ase t m d an ê cerM-c.̂  • • 

tur n i . . . I t .0 tho boarer a£ t h i s l e t t e r " "^^ °"<̂  

you .or your a t t e n t i o n t . t h i s matter. 

Sincerely, 

; i ^ ; ^ - H . l e S e u r 

J.HL.'mfw 
Snclo-qurys 

" a - of 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

TUE-23 

j 
I 

7 

UNION PACIFIC CORPORATION, UNION 
PACIFIC PJiiILROAD COMP/'Ĵ Y, AND 
MISSOURI PACIFIC PvAILROAD COMPANY 
-- CONTROL AND MERGER — SOUTHERN 
PACIFIC RAIL CORPORATION, SOUTHERN 
PACIFIC TRANSPORTATION COMPANY, 
ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP., AND THE 
DENVER AI:D RIO GRANDE WESTERN 
RAILROAD COMPANY 

Finance Dockeir-No.' 32760 

REPLY TO APPLICANTS' 
TUE CONDITION SUBMISSIO|l|L -OMice ot the SocWtry 

i 4 199/ 

By: 
OF COUNSEL: 

WORSHA:̂ ., FORSYTHE & WOOLDRIDGE 
1601 Bryan Street 
30th Floor 
Dallas, Texas 75201 

SLCVER S, LOFTUS 
1224 Soventeenth Street, N.W. 
Washington, 'O-C. 23036 

Dated: Februarv 3.. 1997 

Public Record 

Jo.'i;'. W. KcReynolds 
Worsham, Forsythe Wooldridge 
1601 Bryan Street 
30th Floor 
Dallas, Texas 75201 
(214) 979-3000 

John H. LeSeur 
Christopher A. M i l l s 
Frank J. P e r g o l i z z i 
1224 Seventeenth Street, N.W. 
Washington, D.C. 20036 
(20,2) 347-7170 

Attorneys f o r Texas U t i l i t i e s 
£lp-;t:ric Company 



CERTIFICATE OF SERVICE 

I hereby c e r t i f y that I have served copies of the 

forcgoi-g Reply to Applicants' TUE Condition Submissions on 

counsel for UP/SP, BNSF and KCS via hand delivery. 

Dated this 3rd day of February, 1997 at Washington, 

D.C. 

jeSeur ^ Johrt H. Le 
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J D H N O B CLARKE J « 

RIC' ARO S E D f L M A N 

1_ .»AT W>NNS 

00»<ALO r GBIFFIN 

MELISSA e KIRGIS 

r n A N C i s c o J rfusEN-

C P F C E S 

UlCiHSAW. M A H O N E Y & CLARIyE . P.C. 
S U I T E 2 1 0 
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ARU-18 

June 25, IS36 

gy Burid Delivery 

Vernon Williams, Secretary 
Surface Transportation Board 

)1 C o n s t i t u t i o n Avenue, N.W. 
3m 2223 

JaBhington, D.C. 204 2 3 

Re: Fi-Hc-r-ce Docket Wo. 32760 Oral Argument 

i r Mr. Williams: 

This l e t t e r i s a revitiion to the May 24, 19':̂ G l e t t e r on 
ialf)"pf the A l l i e d Rail Unions" {Atr.trican Train Dispatchers 
5artraent/BLE, Brotherhood of Maintenance of Way Employes and 
>therhood of Railroad Signalmen) i n response to the Board's 
ier.;No. 36 m the above-reterenced proceeding. The o r a l 

mted i n t h i s case on behalf of the A l l i e d R a i l 
LonSj-CVirill be presented by Donald F. G r i f f i n , rather than by 
;haf{^S. Ede Iman. 

Respectfully, 

Rlc 

Office of the Secretary 

JUN 2 0 199̂  

'••r~i Part ol 
L 2 J Public Racord 

1 

! 



STB FD 3276i 83934 



?3 
UP/SP-264 

BEFORE THE 
SJRFACE 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 COMPAKY 

APPLICANTS' REPLY TO THE "SUPPLEMENTAL RESPONSE CF 
INTERESTED PARTIES" CONCERNING ORAL ARGUMENT TIME 

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

T r a n s p o r t a t i o n Company 
One Market Plaza 
San F r a n c i s c o , C a l i f o r n i a 
(415) 541-1000 

94105 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 N i n e t e e n t h S t r e e t , N.W. 
Washington, D.C. 20036 
{2u2) 973-7601 

A t t o r n e y s f o r Southern 
P a c i f i c R a i l C o r r o r a t i o n , 
Southern P a c i f i c ^''ransportation 
Companv. St. Louis Southwestern 
Railwav Company, SPCSL Corp. and 
The Denver anJ Rio Grande 
Western Ra Mroad Companv 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
Eighth and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(6i,0) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
Mi s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7^66 
Wash.ington, D.C. 20044-7566 
(202) 662-5388 

At t o r n e y s f o r Union P a c i f i c 
Corporat.-i on. Union P a c i f i c 
R a i l r o a d Companv and M i s s o u r i 
P a c i f i c R a i l r o a d Companv 

June 12, 1996 



UP/SP-264 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOLT?I PACIFIC RAILROAD COMPANY 

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' REPLY TO THF "SUPPLEMENTAL RESPONSE OF 
INTERESTED PARTIES" CONCERNING ORAL ARGL^ENT TTM? 

Union P a c i f i c Corporation ("UPC"), Union Pac i f i c 

Railroad Company ("UPRR"), ri i s s o u r i P a c i f i c Railroad Company 

("MPRR"),̂ ' Southern P a c i f i c Rail Corporation ("SPR"), 

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

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

and The Denver and Rio Grande Western Railroad Company 

("DRGW"),̂ '' c o l l e c t i v e l y , "Applicants," submit t h i s reply t o 

the "Supplemental Response of Interested Parties - Motion of 

Westem Shippers' C o a l i t i o n f o r C l a r i f i c a t i o n or Reconsidera­

t i o n of Decision No. 36," f i l e d June 7, 1996. 

As Applicants have previously indicated, the 

management of o r a l argument i s a matter f c r the d i s c r e t i o n 

of the Board. However, should the Board el e c t to adopt the 

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

SPR, SPT, SSrV, SPCSL and DRGW are r e f e r r e d to 
c o l l e c t i v e l y as "Southern P a c i f i c . " SPT, SSW, SPCSL and DRGW 
are r e f e r r e d to c o l l e c t i v e l y as "SP." 



- 2 -

proposal i n the "Supplemental Response," or something s i m i l a r 

t o i t . Applicants would r;jspectfully request that t h e i r time 

be increased by an amount commensurate w i t h the increas2 i n 

time f o r opponents cf the merger. Also, i n l i g h t of the 

withdrawal by WSC of i t s reqt.est to p a r t i c i p a t e i n o r a l 

argument and the withdrawal by many of WSC's members, i n c l u d ­

ing Andalex, ARCO, Coastal, Geneva Steel, Intermountain Power 

Project, Kennecott and Moroni Feed, of t h e i r opposition t o 

the merger, the Board may wish to consider whetner i t i s 

appropriate t o permit WSC's counsel to s u b s t i t u t e a request 

t o p a r t i c i p a t e i n o r a l argument on behalf of new p a r t i e s . 
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R e s p e c t f u l l y submitted. 

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

T r a n s p o r c a t i o n Company 
One Market Plaza 
San Fra n c i s c o , C a l i f o m i a 94105 
(41.^) 541-1000 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 N i n e t e e n t h S t r e e t , N.W. 
Washington, D.C 2 0 036 
(202) 973-7601 

A t t o r n e y s f o r Southern 
P a c i f i c R a i l Corporation-
Southern P a c i f i c T r a n s p o r t a t i o n 
Company. St. Louis Southwestern 
Railway Company. SPCSL Corp. 
and The Denver and Rio Grande 
Western R a i l r o a d Company 

CARL W. VON BERNLHli 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
Ei g h t h and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
Mi s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

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

At t o r n e v s f o r Union P a c i f i c 
C o r p o r a t i o n . Union P a c i f i c 
Railroctd Companv and Mi s s o u r i 
P a c i f i c R a i l r o a d Company 

June 12, 1996 



CERTIFICATE OF SERVICE 

I , Karen W. Kramer, c e r t i f y that, on t h i s 12th day 

of June, 1996, I caused a copy of the loregoing document to 

be served by f i r s t - c l a s s mail, postage prepaid, or by a more 

expeditious manner of de l i v e r y on a l l p a r t i e s of record i n 

Finance Docket No. 32760, and on 

Director of Operations 
A n t i t r u s t D i v i s i o n 
Suite 500 
Department of Justice 
Washington, D.C. 2053 0 

Premerger N o t i f i c a t i o n O f f i c e 
Bureau of Competition 
Room ::03 
Federal Trade Commission 
Washington, D.C. 20580 

Karen W. Kramer 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Washington, D.C. 

Finance Docket No. 32760 

Public Recttr/^^"! ̂ '^'^^^ Corporation. Union Pacific Railroad 
— ecofd I, Missouri Pacific Railroad Company 

- Control and Merger -

>>7'^% 
my. 

Southern Pacific Rail Corporatlc mthem Pacific 
Transportation Company, St. Lc >outhwestem 

Railway Company, SPCSL Corp. and the i jnver and Rio Grande 
Westem Railroad Company 

STATEMENT OF VAIL ASSOCIATES, INC. 

Vail Associates, Inc. ("Vail"), by its undersigned coimsel. hereby submits 

this statement of intent to acquire, through a combination of the Trails Act and 

oflier of financial assistance ("OFA") procedures,' the line proposed to be 

abandoned by the Southem Pacific Transportation Co. ("SP") and the Denver and 

Rio Grande Westem Railrtad Co. ("DRGW") in Docket Nos. AB-8 (Sub-No. 36X) 

and AB 12 (Sub-No. 189X) ftom Sage, CO to Leadvllle, C D. The proposed 

abandon nent by SP is part and parcel of the merger proceeding in this docket.^ 

* Conversion of rail lines to trail use is govemed 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, oflers of financial assistance are govemed by former 49 U.S.C. § 
10905 (now 49 U.S.C. § 10904, by virtu'i ofthe 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 - Controi anci Merger - SP et aL, Finance Docket No. 32760, Decision No. 9. at 

P46603-1 



Specif rally, Vail expresses intent to begin negotiauons with the SP to 

r equire 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 

Lead ville, CO for use as trails imder the Trails Act procedures found at 49 C.F.R. 

§ 1152.29. As discussed below. Vail understands that the State of Colorado, 

Eagle Couniy and otner \o':2l governmental authorities^ may alsc< wish to 

acquire the property either foi continued rail service or for trail i se. Vail's 

statement of interest to acquire the line is not intended to be ::ornpetitive or 

inconsistent with any proposals offered by the Colorado state and l'>cal entities. 

Instead, Vail anticipates working with these entities to stmcture .•< trmsaction in 

whicli all parties' interests can be served. To the extent, however, that tiie 

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 nt\otiation 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 tlie Sage to Leadville line under the 

OFA procedures so that it might continue rail service along the segment. 

DISCUSSION 

Vail Associate;̂ . Inc. is a Colorado corporation and indirect subsi liary of 

Gillett Holdings, Inc., a Delaware corporation 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 Eagle and Lake and the Towns of Avon, 
Eagle, Gypsum, Mintum, Red Cliff" and Vail, as the "Colorado state and local entities." 



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 tlie area. Vail is the largest employer in Eagle Coimty. 

with approximately eight hundred year-round and thirty-five hundred seasonal 

employees. Vail attracts over two million slUers armually to its Vail Mountain 

and Beaver Creek Mountain resorts. The line proposed to be abandoned by SP 

from Milepost 335.0 near Sâ Te, CO to Milepost 271.0 near Malta. CO and from 

Milepost 271.0 near Malta to Milespost 276.1 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 commuters and guests in the Vail 

valley. The remaining portion ofthe line could serve clients of these resort o and 

others as a nature oi 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 possibility of some fiiture rail 

service on the line. Vail anticipates oirorking 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 iias stated 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 
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do not seek or are not able tn acquire the line. Vail is prepared to move fon»/ard 

and acquir ̂  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 Responsibility 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 OI'̂ A procedures to allow for continued rail service along the line. As 

noted above Vail would like to institute rail passenger ser^ce to provide 

enhanced tninsportation services to commuters aru' guests in j:.s V^iil valley. 

Acquisition of a segment of Lie abandoned line via the OFA procedures will allow 

it to do that. Vai'. would like to make an offer, subject to rec dipt from SP, and 

acceptance bv Vail of, a more definite statement of the net liquidation value for 

the lire 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 ofthe Trails Act. 16 

U.S.C. § 1247(d), and that SP may and should commence negoUations 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 iiitent to acquire all 

* Prior to tills 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. 
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or a portion of th'j right of way and tracks from Sage to Leadville imder 49 U.S.C. 

§ 10905 and this Board's regulations at 49 CF." . § 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. 199C Respectfiilly submittc 1, 

ibertP. \omEigen Robert P. \om Eigen 
Chailes A. Spitulnik 
Alicia M. Serfaty 
HOPKINS & SUITER 
888 Sixteenth Street. NW 
Washington, D.C. 20006 
(202) 835-8000 

Counsel for Vail Associates, Inc. 
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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 -

Southem Pacific Rail Corporation, Southem Pacific 
Transporuticn Company, St Louis SouthwcstaTi 

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

Statement of Willinirness tn Assumg Finandal RgsnonrihiKtv 

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 resp<Misibility for (1) management 

of the described segment of right-of-way owned and operated by Southem Pacific 

Transportation Company ("SF'); (2) any legal liability arising out of the transferor use of the 

right-of-way; and (3) payment cf an> and all taxes that may be levied or assessed against the 

right-of-way. The property extends ft^om 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 m^ ofthe property depiaing the right-of-way is attacned. 

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

Associatê , ; ic. continuing t.i meet its responsibiliues 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 railroafl(s) on the same date it is being 

served on the Board. 

Subscribed and sworOŷ p , 
before me this 
day of March, 1996. 

Notary Public (J 

My commission expires: 

Jamei S. Mande 
Senior Vice President 
Vail Associates, Inc. 

v^>;:- -";.<^' 
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) 
) ss. 
) 

^^REFICATION 

County of Eagle 

State of Colorado 

JAMES S. MA>JDEL, being duly swom, 

deposes and attests to the following: (1) that he has read the foregoing statement of Vail 

Associates, Inc., knows tiiC facts asserted therein and that the same are true as stated; and 

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

the Statement of Willingness to Assume Financial Responsibility on behalf of the 

company. 

Subscribed and swornjo 
before me this ^ 
day of March, 1996. 

Notary Public 

\y commission ejmires; Mv c 



CERTIFICATR OF SERVICE 

I hereby certify that on March 29,1996, a copy ofthe 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 Federa) 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 & Piatt 
2000 Pennsylvania Avenue, N.W, 
Washington, D.C. 20006 

JeflBrey R. Morelanf^ 
Richard E. Weic'̂ .<;r 
The Atchisc:.. .'opeka and Santa Fe 
Railway Company 
1700 Last Gk)lf Road 
Schaumburg, IL 60173 

Janice G. Barber 
Michael E. Roper 
Burlington Northem 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 Raihoad Company 
1416 Dodge Street 
Omaha, NE 68179 

Caimon Y. Harvey 
Southem Pacific Transportation 
Company 
18609 Lincobi Street. 14th Floor 
Denver, CO 80295 

Caimon Y. Harvey 
Louis P. Warchot 
Carol A. Harris 
Southem Pacific Railroad COmpany 
One Market Plaza 
San Francisco, CA 94105 

I also certify that three copies ofthe aforementioned pleading were served 

by hand upon the following: 

A. krid E. Roach n 
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 
Harkins, Cunningham 
Suite 600 
1300 Nineteenth Street, N.W. 
Washington, D C. 20036 
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UNION PACIFIC RAILROAD COMPANY 
N DflP8rtm»ol 1416 OOOGE STREET 

ROOM 630 
OMAHA NE9HASKA 681^WX»1 

FAX; 402) 27'-5610 

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 Nc. 32760 

Dear Ms. Kaiser: 

At your request, vve are providing additional information 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 wtll be 
affected by the proposed construction. 

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

Very truly yours, 

Thomas E. Greenland 
Environmental Counsel 

cc: S. William Livingston 

'"VISE 

G.\LAWADI*TE0«ENDE1LT!:C 
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UP/SP CONSOLIDATION PROJECTS 

; Location/station: Kinder State: _LA Date- 9/13/95 
Subdivision: Lake Charles Milepost: 544.5 (Beaumont). 66C.6 (Lake Charles 

Brief description and desired result: Connection in Northeast Quadrant of Lake Charies/ Beaumont 
subdivision crossing. Will provide connection for tram movements from Lake Charles. LA to Livonia. LA. 

P'operty: Will need to purchase residential property and possibly residence. Estimated value 
of property is 20K. Residence value 70K fops. 

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

utilities evident. 

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

Tnck: Condition of tracks: Good X Fair Bad Rail Crossing: 
Weight of rail? 115# on Beaumont, 90# o- Lake Charies 
Other 

Tumoutc: 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 cub 

Drainage: Culverts? no 
Structures'; no 

Grading: Distance from rail to ground: 5 feet 
Brush, trees, swamps? minimal 

Road Crossings: Warning devices: no 
Crossing surfaces: no 
Lanes of traffic/ median: none 
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BEFORE THE 
SURFACE TRANSFORTATION BOARD 

Finance Docket No. 32760 
_ Jic 'lecord j j 

--bNIUJFSPJWlFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY •'• 
AND MISSOURI PACIFIC RAILROAD COMPANY 

-- CONTROL AITO MERGER --
SCU1HERJJ PACIFIC RAIL CORPORATION, SOLTHERr: PACIFIC 

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

RIO GRANDE WESTERN R.AILROAD COMPANY 

APPLICANTS' STTRMT.q.qTnM np SETTLEMENT AnffTTPMFMT Mxru ncv 

CAĥ NON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HAJRRIS 
Southern P a c i f i c 

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

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 N i n e t e e n t h S t r e e t , N.W. 
Washington, DC. 20036 
(202) 973-7601 

Attornevs f o r Southem 
P a c i f i c R a i l C o r poration. 
Southern P a c i f i c T-ransportation 
Company. St. Louis Southwestern 
Railwav Companv, SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Company 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Unior.' P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
Ei g h t h and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

JAKES V. DOLAN 
PALL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
M i s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICIiAEL HEMMER 
NiCHAEL L. ROSENTHAL 
Covington & B a r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.C. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

A t t o r n e v s f o r Union P a c i f i c 
C o r p o r a t i o n , Union P a c i f i c 
R a i l r o a d Company anH ivi\ssouri 
P a c i f i c R a i l r o a d Company 

May 1, 1996 



UP/SP-238 

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 WEST'=:RN RAILROAD COMPANY 

APPLICANTS' -qTrnMISSION OF SETTLEMENT AGREEMENT WITH C.qx 

Applicants Union Pacific Corporation ("UPC"), Union 

P a c i f i c Railroad Company ("UPRR"), Missouri P a c i f i c Railroad 

Company ("MPRR"), Southern Pacific Rail Corporation ("SPR"), 

Southern P a c i f i c 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 i n t h i s proceeding w i t h CSX 

Corporation, CSX Transportation, Inc. and Sea-Land Service, 

Inc. ( c o l l e c t i v e l y , "CSX") (Exhibit A hereto). 

The agreement commits Applicants to negotiate w i t h 

CSX i n the event that they are required to s e l l or provide 

access to UP/SP properties and conduct such negotiations w i t h 

any Eastern c a r r i e r . As e x p l i c i t l y noted i n the r e c i t a l s to 

- UPC, UPRR, and MPRR are referred to c o l l e c t i v e l y as "Union 
P a c i f i c . " UPRR and MPRR are referred to c o l l e c t i v e l y as "UP." 
SPR, SPT, SSW, SPCSL and DRGW are referred to c o l l e c t i v e l y as 
"Southern P a c i f i c . " SPT, SSW, SPCSL and DRGW are r e f e r r e d to 
c o l l e c t i v e l y as "SP." 
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the ajreement. Applicants f i r m l y believe that the BN/Santa Fe 

settlement agreement resolves a l l legitimate competitive 

issues, and b^ve no i n t e n t i o n to enter v o l u n t a r i l y i n t o any 

such negotiations w i t h Fastem c a r r i e r s . The agreement also 

modifies a j o i n t f a c i l i t y arrangement i n I l l i n o i s and contains 

c o n f i d e n t i a l commercial terms f o r the handling of t r a f f i c of 

CSX a f f i l i a t e s Sea-Land and CSXI.^^ CSXI had previously f i l e d 

a statement i n support of the merger. UP/SP-25, P... 1, p. 

141. 

'̂ Commercially sensitive provisions of the agreement have 
been redacted from the public version of the agreement, which 
i s attached hereto. A f u l l copy of the agreement, c l a s s i f i e d 
"Highly Confideatial" pursuant to the p r o t e c t i v e order i n t h i s 
proceeding, i s being served on p a r t i e s that have requested i t 
and have indicated that they w i l l adhere to the r e s t r i c t i o n s 
of the p r o t e c t i v e order, and i s being separately f i l e d v/ith 
the Board under seal. 
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CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southern P a c i f i c 

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

A t t o r n e v s f o r Southern 
P a c i f i c Rail C o r p o r a t i o n , 
Southern P a c i f i c Tran.gportat i nn 
Company. ?;̂  . Louis Southweste 
Railwav Company. SPCSL C.Qrji 
The Denver and Rio Grandp 
Western R a i l r o a d ^nmp^ny 

r n 
and 

Respectfully submitted, 

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

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

iS^\A.\i\ 

ARVID E. ROACH I I 
J . MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Burling 
1201 Pennsylvania Avenue, N W 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

A t t o r n e y s f o r TTnipn P a c i f i r 
C o r p o r a t i o n , Union P a c i f i c 
R a i l r o a d Company and Missouri 
P a c i f i c RaiTr-oad Company 

May 1, 1996 



CERTIFICATE OF St^RVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 1st 

day of May, 1996, I caused a copy of the foregoing document t o 

be served by f i r s t - c l a s s mail, postage prepaid, or by a more 
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A n t i t r u s t D i v i s i o n Bureau of Competition 
Suite 500 Room 303 
Department of Justice Federal Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

Michael L. Rosenthal 
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REDACTED 

This Agreement ("Agiwaaeat") is enteted imo as of this ^'day of April 1996, 

betwcei Union Pacific Corporation, Union P-acific .Railroad Company, Missoiin Pacific 

Railroad Company (coUccnvely reCened to as "UP*),on i*x one hami, and CSX 

Cotporarion, CSX Tian̂ xination, Inc., CSX Imennodal, Inc. aixJ Sea-LajKl Service, lac. 

(herciMttcr scparaieJy referred lo as "CSXT", CSXI. and "SL", tespcctivcly. and 

coQecuvriy referred to as "CSX"), on the other hand, concerning th- proposed acqi'tsition 

of Southern Pacific Rail Corporation (which with Soudxm Pacific Transporution 

C'-mpany, Tbe Denver & Rio Grande Westeni Raihoad Company. St. Louis Souchwcsteni 

Railway Company and SPCSL Corp are coUectivdy refened to as "SP", with botli UP 

and SP ako hereinafter referred vo collectively as "UP/SP"), by UP Acquisition 

Corporatior̂  and the resulting common conttol of UP and 5P pursuant to the application 

pending before the Surface Transportation Board ("STB") in Ftmnce Docket No. 32760, 

Umon Pacific rnrrmratinn Uninn Parifir Rallmad Cnmpany. and Miŝ nnri Parrfir 

Railmari. Cnmpany -.Contml and Merger - Snurhem Pacific Rail rnrpnrattnTu, <;f>»ith#m 

Paciric Ttansnnrtatirm Cnnrnanv St. Imii.s .Snnthweaffm Railway rnmpany, ,<;v>r.ST 

—and The Draiver and Rin firaiuip Wesfffm Railmari rntnpnny (beieinafter the 

"Control Case"). 



WHEREAS. CSX is panicipaijng in the Control Case in order to ensure that its 

interests are not adversely effected by the merger proposal itself or as a consequence of 

conditions and divestituie proposals being sought by opponents to the merger proposal; 

WHEREAS, UP/SP has advised CSX of its view mat (a) tte Settlement Agreement 

dated September 25, 1995 and the Suppletnental Agreement dated November 18. 1995 

between UP and Burlington Northern Railroad Company and the Atchison, Topeka and 

Santa Fc Railway Company (the "BN/Santa Fe AgreememO fWly addresses all osnpetition 

issues in thr Control Case, (b) no competition issues in the Control Case ju.iify tramfer 

of or a grant of access to any Eastem Carrier, aad (c) it does riot intenrt to voluiaarily 

Transfer or grant access to its properties to CSX or any other Eastem Carrier in connection 

with the Controi Case; and 

w:iEREAS, UP and CSX desire to enter into certain rnder̂ ttandings with respect 

to tiic Control Case as hereinafter set forth. 

NOW, THEPJEFORE, in consideration of their mutual promises, UP and CSX 

agree as follows: 

1. IcansJ6rr.and.î rfyssjn.RiTipeTties. 

UP represents and warrants tha. n will not agree to voluntarily transfer or 

grant access to UP's or SP's properties to any Eastem Carrier or sntity affiliated thereviTth 

in connection with the Control Case. In the evoot that (a) UP/SP is required 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 tiegoiiates for said transfer or access with any Eascein Carrier or 

2 



«mty affiliated therewith, then UP/SP shaU t^ate with CSXT and UP/SP shall fumish 

CSXT the oppornmity to ac^ire such properties .r have access thereto on temis ^ 

conditions substantially smnla. to those offered any other Eastem Carrier or endty 

affihated therewah. UP/SP 3hail (i) provide iZSKT infbmi^n and tr^T.c data in a timely 

mam»r; (ii) make such propenies or access avaiUble to CSXT on terms and condmcns 

s amially simtla. to those offered any odier Eastem Carrier or enaty affiliated 

therewith; and (iii) negotiate with CSXT at arms length on a competitive bid b u;is with 

any int«ested Eastem Carrie:: and, subject to STB approval, ur- shaU select the carrier 

whose overall offer is. in the reasonable judgment of UP, in tbi best ecot^mic inter^rt., 

of LT/SP. In making such selection however. UP shall use its best efforts to cot upset 

therailcompetmve^^intheEasL For purpose of die foregomg, "Eastern Carrier" 

Shall mean Conrail. Norfolk Sourtcr^ Canadian Pacific or Canadian National. The 

foregoing shall be enforceable by specific perfomunce. CSXT uaderstands that, under 

Agrecmems hetttofbie filed in the Comrol Case. UP/SP has also agreed with BN/SF and 

IC to afford those carriers cemdn negodaiing rights tbat may require negotmtion with those 

carriers in advance of CSXT. 

2 Sea-L^ri «T.^ trf^f^ 



3. ^S âadlandJctdChicago 

UP and CSXT agree that the relevant secdons of the Joim Facility 

Agreement between Woodland Jct. and TTiomton (Zones IB and 2) which cover the cost 

of any additions and bettennems will be amended to provide fcr allocaiing costs of 

additions and bettamems which are used by both parties on tbe basis of each patty's 

percem of total car miles in the twelve month period preceding commcnccmcat of 

construction of the addition or bettemicnt. with CP Rail car miles inchided m CSXT's 

count. The parties ̂ hall fotm a committee of senior operatmg officials to consider and 

mate recommendations to assure the equable haafling of existing and fumre iraftic based 

on dieh- analysis of impact on the joim facility of ciianges in UP/SP's and CSXT's 

train movements. 

4. Trrro 

This Agreemeti Shan be efftctivc upon execution. This Agreement and all 

agreements between or among the panics heteto ensered mto pursuant or in relation hereto 

shall terminate, and all rights confiaTed pursuant tbeieto sbaU be reied and deemed 
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void ab initiQ. if. in a Final Order, the application for authority for UP to control SP has 

been denied or has been approved on terms unaccepable to die applicants and not 

consummated. For purposes of this Scaion 4. "Fmal Order" shaU mean an order of the 

STB, any successor agency, or a court with lawful jurisdiction over the matter which is 

no longer subject to any further direa judicial review (including a petition for wnt of 

certiorari) ana bas not been stayed or enjomed. 

5. 

This AgrecmeiB shall be binding upon the parties and their succ^ors and 

assigns. 

6. Gtiyerrminit Appmva s 

The parties agree to cooperate with each other aad make whatever filings 

or applications, if any, are necessary to implemem the provisions of this Agreement and 

whatever filiugs or applications may be necessary to obtain any approval that may be 

required by applicable law for the orovisions of such agreements. Except as provided in 

Section 1 hereof ai^ below, CSX agrees ooi u) oppose the primary application or any 

related ^licai-ons in Control Case, and not to secJc any conditions m the Conttol Case, 

not to «i7poit any reqtiests for coiiJitions filed by others, aad rot to assist othcis in 

pursuing their requests. CSX has filed a scatemem on March 29, 1996 with the STB 

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

9 



CSX shall remain a party m the Comrol dvt, but shaU not further participate other dian 

(a) to support this Ajreemeat, (b) to proter die commercial value of the rights granted to 

CSX bl this Agreemem, (c) to oppose requests for coixlitions by odier parties which 

adversely affect CSX, including aity divcstimre proposal now or hereafter made by any 

party, iocliding UP/SP, in die Comrol Case odier dan dwse divesumre proposals 

heretofore specifically agreed to aad made pan of die apphcation by UP/SP, and (d) to 

tate any odier action in sui^rt of CSX's interests except as prohibited by diis Agreement. 

CSX s obligations under diis section extend to aU contacts of CSX widi thiid parties 

(mchjdmg, but not UmiiBd to customers; federaL state and local govemmental officials and 

representatives of the media). CSX may. widiout violatmg its obligations under this 

scaion. respond ID criticism, if aiiy, directed at CSX in die Comrol Case by oUier paities 

to the Control Case. 

7 . Arhimitirtii 

Unresolved disputes and controversies conceming any of the terms and 

provisions of dns Agreemem or die application of chai:ges hereunder shall be submitted 

fbr bindtt̂  arbitration uader Commercial Arbitration Rules of the American Arbitration 

Association which shall be die exchisive remedy of die parties. 

10 



S. Further As5iininrr< 

The parties agree to execme such other aod further documents and to 

undertake such acts as shall be teasonable and necessary to carry out the intent and 

purposes of diis AgreemerL UP/SP will provide CSX notice of any settlement agreement 

between it aad Conrail. Norfolk Southern and/or Canadian Pacific involving the Comrol 

'̂ ase, and will offer to CSX comparable, additional terms and conditions that aie made 

available to such odier carriers. 

9. Nn Thiwt Parry Rgnefidaries 

This Agreement is imendcd for the sole benefit of the signatories to this 

Agreement. Nothitj m this Agieemeut is tntmrted or may be construed to give any 

person, firm, corporation or other entity, other than the signatories hereto, their 

successors and assigns, aad their afftUates any legal or equitable right, remedy or claim 

under this Agreenient. 

10. CanfidentialiQt 

Except as provided below, the parties may mate all terms of diis Agreement 

Icnown to the public through a press release previously reviewed and approved by die odier 

parties, and may address it in subsequent commuincatioos to the STB or others. The 

parties agree, however, that die terms of any agreement referred to in Section 2 are 

confidential and shall not be disclosed, without consent of die odici party, to 

11 



individuals not employed by or acting as counsel for or consultants to UP/SP or CSX. 

except as requhed by law, provided the parties may mate appropriate disclosure of such 

terms to govenaaem entities or as required in connection with the process of seelcing 

govemmem approval of the Control Case, or of diis Agreemem under applicable STB 

confidentiality procedures. 

UNION PACmC CORPORATION 

Title:. senior j^iba Preaident 
amd General Counsel 

UNION PACmC RAILROAD 
COMPANY 

By: V>.A..i.>3 y O f U U , 
TitlerXX 

MISSOURI PACinC 
RAILROAD COMPANY 

CSX TRANSPORTATION, INC. 

Title: S r . VP & G«n%r 

CSX INTIERMOpAL^INC. SEA-l^dJJD SER 

By:^^^fC ^nf- — ^iCjLi^Ju 
Title: General Covmse'i^^ Title: Sr . Y1> T.av 

SERVICE. INC 

Title: Sr . Y1> T.av & G«'ti»r*l Cnunael 

CSX CORPORATION 

By: f:>>\ 
Titlp- Cmnt-rJl r.Qun««A 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UP/SP-205 

17 ̂ -T't'^'^ k 
- r \ r.iS 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD N̂ PMPANY/-
AND MISSOURI PACIFIC RAILROAD COMPANY V/> ^' S'/' 

- - CONTROL AND MERGER - - \ ( '" 
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' SUBMISSION OF VERIFIED STATEMENT 
CONCERNING SETTLEMENT AGREEMENT WITH WISCONSIN CENTRAT. 

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

T r a n s p o r t a t i o n Company 
One Market Plaza 
San Fr a n c i s c o , C a l i f o r n i a 
(415) 541-1000 

94105 

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

A t t o r n e v s f o r Southern 
P a c i f i c R a i l C o i p o r a t i o n , 
Southern P a c i t i c T r a n s p o r t a t i o n 
Companv. St. Louis Southwestern 
Railwav Companv. SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Company 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
Eighth and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. Rim-' 
Law Department 
Union P a c i f i c R a i l r o a d Company 
Missou r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
S. WILLIAM LIVINGSTON, JR. 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

Attorneys ^or Union P a c i f i c 
CoiX)oration. Union P a c i f i c 
R a i l r o a d Company and M i s s o u r i 
P a c i f i c R a i l r o a d Companv 

A p r i l 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 RAILWAx 
COMPANY, SPCSL CORP. AND THE DENVER AND 
RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' SUBMISSION OF VERIFIED STATEMENT 
CONCERNING SETTLEMENT AGREEMENT WITH WISCONSIN CENTRAL 

Applicants submit herewith the V e r i f i e d Statement of 

Richard B. Pc-terson concerning Applicants' settlem-jnt w i t h 

Wisconsin Cet^cjax Ltd. 



Respectfully .submitted. 

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

T r a n s p o r t a t i o n Company 
One Market Plaza 
San Fra.icisco, C a l i f o r n i a 
(415) 541-1000 

94105 

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

At t o r n e v s f o r Southern 
P a c i f i c R a i l C o r poration. 
Southern P a c i f i c T r a n s p o r t a t i o n 
Companv. St. Louis Southwestern 
Railwav Companv. SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Company 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
Eighth and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
Mi s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 6 8179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
S. WILLIAM LIVINGSTON, JR. 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

Attornevs f o r Union P a c i f i c 
C orporation. Union P a c i f i c 
R a i l r o a d Compan'/ and M i s s o u r i 
P a c i f i c R a i l r o a d Company 

-April 8, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 8th 

day of A p r i l , 1996, I caused a copy of the foregoing document 

to be served by f i r s t - c l a s s mail, postage prepaid, or by a 

more expeditJous manner of del i v e r y on a l l p a r t i e s of record 

i n Finance Docket No. 32760, and on 

Director of Operations Premerger N o t i f i c a t i o n Office 
A n t i t r u s t D i v i s i o n Bureau of Competition 
Suite 500 Room 303 
Department of Justice Federal Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

Michael L. Rosenthal 



VERIFIED STATEMENT 

OF 

RICHARD E. PETERSON 

My name i s Richard B. Peterson. I am Senior 

D i r e c t o r - I n t e r l i n e Marketing of UP. My educational background 

and relevant work experience are set f o r t h i n my v e r i f i e d 

statement m Volume 2 of the merger applicacion (UP/SP-23). 

This statement i s submitted i n response to a l e t t e r 

dated March 5, 1996 from the Chief of the Section of 

Environmental Analysis ("SEA") of the Surface Transportation 

Board concerning possible environmental e f f e c t s of executed 

settlem.ent agreements. The l e t t e r states: "[Applicants] may 

f i l e a V e r i f i e d Statement [rather than a Preliminary Draft 

Environmental Assessment ("PDEA'')] f o r a settlement agreement 

i f the agreement Involves no substantive operational changes 

and no abandonment or construction p r o j e c t s . I f a f t e r 

reviewing the operating plans for each settlement agreement, 

you determine that a V e r i f i e d Statement i s appx-opriate, you 

must c e r t i f y that the agreement meets the exemption c r i t e r i a 

under 49 CFR 1105.6(c)(2) Each V e r i f i e d Statement must 

include supporting operating data." 

This statement discusses the settlement agreement 

that Applicants executed with Wisconsin Central Ltd., which 

was entered i n t o on March 29, 1996 and submitted to the Board 

on A p r i l 8, 1996. 
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As explained below, the agreement wit h Wisconsin 

Central does not involve substantive operational changes or 

r a i l l i n e abandonments or construction projects. Applicants 

hereby r _ r v . i f y that the agreement meets the exemption c r i t e r i a 

under 49 C.F.R. 1105.6(c)(2). 

In general, the settlement provides that i n the 

event Applicants were required to divest trackage i n the 

Central Corridor as a r e s u l t ot proceeding, Applicants 

would provide Wisconsin Central witn an opportunity to 

negotiate to purchase t h e 2 l i n e s i f no agreement were reached 

w i t h BN/Santa Fe or I l l i n o i s Central. 

The settlement agreement does not provide f o r or 

require any r a i l l i n e abandonments or construction projects, 

and none i s planned as a re s u l t of tha agreement. We do not 

a n t i c i p a t e that Wisconsin Central w i l l acquire trackage as a 

r e s u l t of the agreement, and thus we do not expect the 

agreement to r e s u l t i n any operational • mges or any 

increases (or decreases) i n t r a f f i c on the UP/SP l i n e segments 

af f e:cted 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 knc, i t s contents, 
and that those contents are true as stated. 

Richard B. Peterson 

Subscribed and sworn LO before m3 
t h i s 8th day of A p r i l , 1996. 

My Commission expires; 
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Page Couny^ I 
f)pr 4^727^Q 

4 i01 East Arkansas Avenue 
Denvef. Colofadj 80222 
(303)757-9011 

April 3, 1996 

STATE OF COLORADO 
DEPARTMENT OF TRANSPORTATION 

ENTERED 
Offi J8 of the Secretary 

APR 1 0 1996 

Partof 
Public Record 

Honorable Vernon Williams 
Secretary 
Surface Transportation Board 
12th Street & Constitutio.i Ave., N.W. 
Washington DC 20423 

Attn Case Control Branch 
Finance Docket No. 32760 

\ 
Dear Mr. Williams, 

Pit -iSe find enclosed a computer disk copy of the "Branch Line Analysis" the State of Colorado 
conducted on the proposed rail iine abandonments in Colorado which are a part ofthe UP-SP 
merger proposal currently pending before the Surface Transportation Board 

A hard copy ofthis analysis was presented by Darrell Haiiavan of the Colorado Wheat 
Adminitrative Committee to the STB in a filing in oppo'ition to the merger I know Mr Paul 
MarkofiFof the STB is working on the matter 

I hope this disk is of some use to yea. 

Sincerely, 

Dave Ruble 
Intermodal Branc 
303-757-9819 

anager 
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BEFORE THE 
SL-RFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

L-NICN PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUl'HERN 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 

INTRor)ncT^n^ 

The A l l i e d 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") i n t h i s proceeding; axternatively, the ARU request that 

^ The organizations f i l i n g 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").= 

DiscTT.q.qrnivf 

The ARU submit that the record i n t h i s case demonstrates that 

BNSF i s not an adverse or even a neutral party i n t h i s proceeding. 

Rather, UP/SP and BNSF have entered the UP/SP--BNSF Agreement which 

was made a part of the Application i t s e l f (Volume 1 at 318, et 

seq.), which e x p l i c i t l y requires BNSF to cooperate i n f i l i n g s 

regarding the p a r t i e s ' Settlement, and the Settlement i s a key 

component of the Application i t s e l f . i d . «ll4. S i g n i f i c a n t l y , the 

UP/SP--BNSF Agree..ient also bars BNSF from opposing the Application 

and from a s s i s t i n g others or cooperating w i t h others. rd. 

Addi t i o n a l l y , UP/SP and BNSF are not w i l l i n g to r e l y on t h e i r 

b i l a t e r a l agreement, instead they seek e x p l i c i t Surface 

Transportation Board imposition of the agreement as an expr-ss 

condition of an approval of the common control and merger of UP and 

SP ("Transaction") . xd. And on t h e i r own behalf. Applicants .have 

r e l i e d heavily on the UP/SP--BNSF Agreement as resolving a l l 

- In t h e i r Comtaents f i l e d on March 29, 1996, the ARU have 
urged the Board to t r e a t BNSr as a co-applicant or to subject the 
UP/SP--BNSF to the New York Dock conditions, the ARU now formally 
mo-ve the Board to grant such an order or condition. 
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competitive concerns flowing from the proposed transaction. 

According to UP/SP and i t s witnesses, t h i s settlement i s a complete 

cure to any competitive problems posed by the Transaction such that 

the STB should f i n d that i t would have no adverse competitive 

impacts. Application Vol. 1 at 20, Rebensdorf V.S. at 315. 

Ad d i t i o n a l l y , as i s demonstrated i n the ARU Comments, BNSF 

w i l l obtain substantial benefits from the settlement with UP/SP and 

both p a r t i e s w i l l extend t h e i r systems i n ways which are not 

inherently r e l a t e d to the UP/SP transaction. UP/SP and BNSF 

witnesses have conceded that the arrangement was unprece^'.ented i n 

that each systeni granted the other access to key markets, and i n 

that UP/SP gave BNSF trackage r i g h t s over the he^rt uf i t s system 

f o r 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 e n t i r e l y dependant on the Transaction. Indeed, 

witnesses f o r Applicants and BNSF even aclcnowledged that such 

concessions were, at best, highly improbable i n the absence of the 

Transaction. I d . 

Ad d i t i o n a l l y , Applicants' witnesses conceded that the deal 

w i t h BNSF wao' entered s p e c i f i c a l l y to ameliorate the a n t i ­

competitive e f f e c t s of the proposed common control and merger, and 
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that a c a r r i e r would not o r d i n a r i l y grant a competitor such access 

across the heart of i t s system. Rebensdorf Dep. at 59-60, 172-173. 

266-267, 307-308; King/Ongerth Dep. at 697-700. Furthermore, UP 

o f f i c i a l s t e s t i f i e d that UP sought out BNSF for t h i s deal; t h i s was 

not a case of a p o t e n t i a l opponent proposing an arrangement whereby 

there would be no opposition i n return f o r certain considerations. 

Davidson Dep. at 51-54. Thus, unlike other merger-related trackage 

r i g h t s settlements, t h i s arrangement was sought by the Applicants 

i n order to persuade shippers to support the Applicants' plans and 

to enhance prospects f o r approval of t h e i r plans. Accordingly, the 

BNSF-UP/SP settlement i s e n t i r e l y a creature of the proposed common 

control/merger transaction and i s c l e a r l y an i n t e g r a l part of the 

Application. 

Furthermore, according to Applicants, the trackage r i g h t s deal 

w i l l l i k e l y produce an additi o n a l $450 m i l l i o n i n gross revenues 

fo r BNSF; and BNSF estimates that the deal w i l l give i t access to 

a market worth over $1 b i l l i o n . 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 r e s p e c t f u l l y submit that the foregoing evide ice 

f o r c e f u l l y supports t h e i r request that BNSF be designated as a co-

applicant i n t h i s proceeding. 
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Th8 r e s u l t of designating BNSF a co-applicant would be to 

impose the New York Dock conditions^ on a l l aspects of operations 

under the UP/SP--BNSF agreement a.nd a l l actions to implement that 

agreement i f the Transaction i s approved, including but not l i m i t e d 

to the grants of trackage r i g h t s and the lines sales. This would 

allow f o r a comprehensive implementing arrangement p r i o r to 

implementat.ion i n order to address the Settlement's e f f e c t s on the 

UP/SP and BNSF employees. 

A l t e r n a t i v e l y , i f the Board does noc designate BNSF as a co-

applicant, the ARU submit that the evidence and arguments discussed 

above show that i f the Board approves the proposed common 

control/merger, i t should expressly impose the New York Dock 

conditions on the UP/SP--PNSF Agreement. In t h i s regard the ARU 

also note that 119(e) of the Settlement provides f o r an arrangement 

between UP/SP and BNSF for a form of h i r i n g preference f o r 

employees who are adversely affected by the UP/SP Transaction f o r 

work related work on, or related to, the trackage r i g h t s t e r r i t o r y 

and acquired l i n e s . However, 119(e) does not ..rovide t h a t the 

unions which represent the aft o r t e d employees are to be par t i e s to 

t h i s arrangement; nor does i t provide f o r any implementing 

' New York Dock Ry. - -Contro l - -Brooklyn Eastern D i s t r i c t 
Terminal, 360 ICC 60 (1979). 
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arrangement to be i n place p r i o r to consummation. Moreover, UP/SP 

and BNSF apparently have not established ?.ny objective c r i t e r i a f o r 

placement of employee^ on the rosters of e l i g i b l e s , or f o r 

sel e c t i o n from the rosters. Ice Dep. at 519-521, 530; Rebensdorf 

Dep. at 274-276. I t appears that the e l i g i b i l i t y c r i t e r i a and 

sel e c t i o n determinations w i l l be e n t i r e l y d i s c r e t i o n a r y with the 

two c a r r i e r s . I d . Nonetheless, UP/SP and BNSF - i a l s did not 

object to negotiations w i t h the Unions on t h i s macter and they 

could not i d e n t i f y any way i n which Union-i.egotiated p r e f e r e n t i a l 

h i r i n g arrangements would i n t e r f e r e with the transaction or t h e i r 

Settlement (Davidson Dep. at 193-194; Ice Dep. at 523-531); 

accordingly, they cannot assert any p r i n c i p l e d objection to the 

imposition of New York Dock conditions on the Settlement or the 

trackage r i g h t s and l i n e s sales covered by the Settlement. 

The ARU fu r t h e r note that the trackage r i g h t s and the lines 

sales under the UI,'SP--BNSF Agreement would have s i g n i f i c a n t 

effects on r a i l r o a d workers. In addition to the dislocations which 

would flow from approval of the UP/SP transactions, tnere would be 

dislo c a t i o n s of r a i l r o a d workers i n connection wi t h the sales of 

li n e s on which they work and, changes i n r e s p o n s i b i l i t i e s f o r 

maintenance of track and signal systems and f o r dispatching on 
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trackage r i g h t s l i n e s . The ARU also note that, to the exter t that 

Applicants forecast increased revenue for BNSF ae a r e s u l t of the 

settlement, there should also be an increase i n work opportunities. 

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

i s e n t i r e l y reasonable to require that i t the UP/SP--BNSF agreement 

which i s i n t e g r a l to approval j f the Transaction also provides 

increased employment, h i r i n g of workers dismissed as a r e s u l t of 

the Transaction should be mandatory, not a d i s c r e t i o n a r y matter 

between UP/SP and BNSF. Simply put, work available as a r e s u l t of 

operations under t h i s Transaction-dependant Settlement should be 

made available f o r employees adversely affected by the Transaction. 

Ciily imposition of the f u l l New York Dock employee ^-^rotective 

conditioi.s on the UP/SP--BNSF settlement, rather than Norfolk & 

Western conditions or the Wilmington Terminal v a r i a n t of the New 

York Dock protections w i l l provide f u l l p r o t e c t i o n f o r the 

employees who w i l l be subject to these d i s l o c a t i o n s by insuring 

that employees of the sellers/grantors w i l l have a r i g h t to work on 

the purchasers''grantees. 

In p a r t i c u l a r , umbrella implementing arrangements i n v o l v i n g 

UP/SP, BNSF and the labor organizations would replace the b i l a t e r a l 

arrangement between the BNSF and UP/SP. This r e s u l t i s not only 
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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 Comt>,ission's 

decision i n Scuthern .Ry. Control --central of Georgia Ry. Co., 331 

ICC 151 ^1967) . I n Southern--Central of Georgia, the Commission 

noted the havoc and inequ i t y which follow wi:hout a mandator/ and 

objective h i r i n g preference mechanism where work forces of multiple 

r a i l r o a d s are involved i n a transaction. I d . at 171-175.. See 

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

Exempt ion- -Spr ingf ie ld Term. Ry. Co., F.D. 30965 (served February 

25, 1988). The ARU f u r t h e r note that, to the extent that adversely 

affec t e d employees of one r a i l r o a d are given the opportunity to 

work on the ...ther r a i l r o a d , employee protection benefits payments 

w i l l be reduced. 

The ARTJ r e s p e c t f u l l y submit that the Board should designate 

BNSF a co-applicant, thereby covering the Settlement, and the 

trackage r i g h t s and l i n e s sales provisions thereto and a l l 

implementations of those aspects of the Settlement, under the New 

Vork Dock oanditions imposed on the Transaction i f i t i s approved. 

A l t e r n a t i v e l y , the Board should impose the New York Dock conditions 
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on the UP/SP--BNSF agreement i t s e l f ir.cluding the trackage r i g h t s , 

l i n e s sales and a l l actions related to t h e i r consummation. 

Respectfully submitted. 

V'illian. G. Mahoney 
Richard S. Edelman 
Donald F. G r i f f i n 

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

Dated: A p r i l 5, 1996 Counsel f o r A l l i e d R a i l Unions 
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I hereby c e r t i f y that I have t h i s day caused to oe served a 

copy of the foregoing Motion Of "̂ h- A l l i e d Rail Unions Fr. Order 

Deslgrating The Burlington Northern Railroad Anc The Atchison 

Topeka And Santa Fe Railway As Co-Applrcants Gr A l t e r n a t i v e l y For 

Imposition Of New York .'".ock Conditions On UP/SP--BNSF Se^-tlement 

Agreement, to a± l parties of record on the attached service l i s t , 

by f i r s t - c l a s s mail, postage prepaid. 

Dated at Washington, D.C. t h i s Sth day of A p r i l , 1996. 

Richard S. Edelman 
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Stanley B. Koniz. Unit Manager 
Public Service Companv 
1225 17th Sireet 
Suite 1100 
Denver, CO 80202 

Albert B. K.achman 
Bracewell t atterson. L.L.P. 
2000 K Street N.W. 
Suite 500 
Washington, D C. 20006 

Kathryn Kusske 
MAYER, BROWN 4 PLATT 
2000 Pennsylvania Ave , N.W. 
Suite 6500 
Washington. D C. 20006 

Joseph L. Lakshmanan 
Illinois Power Company 
500 South 27lh Street 
Decatur. IL 62525 

Paul H. Lamboley, Esq 
Keck. Mahin 4 Cate 
1201 New York Aver.ue. N.W. 
Washington, D C 20005 

Ronald A Lane 
Illinois Central Railroad 
453 N. Cityfront Plaza Drive 
20ih Floor 
Chicago, IL 60611 

John F Larkin 
P O Box 31850 
4814 Douglas Street 68132 
Omaha, NE 68132-0850 

John P. Larue 
P. 0. Box 1541 
222 Power Street 
Corpus Christi. TX 78403 

Thomas Lawrence, III 
Oppenheimer Wollff 4 Donnelly 
1020 Nineteenth St., NW. «400 
Washington, D C. 20036 

David N Lawson 
Fuel TralTic Coordinator 
Public Service Company of Colorado 
Seventeenth Street Plaza 
i : :5 I7ih Street Ste. 1100 
Denver, CO 80202-5533 

Katiileen R, Lazard 
P. 0. Box 730 
700 Court Street 
Susanville.CA 96130 

Michael 0 Leavitt 
210 State Capitol 
Salt Lake City,'JT 84114 



C. Michael Loflus 
John H. LeSeur 
Cnristopher A Mills 
SLOVER 4 LOFTUS 
1224 17th Street N.W. 
Washington, D C. 20036 

Charles W. Lindeiman 
701 Pennsylvania Avenue, N W 
Sth Floor 

Washington, D C. 20004-2696 

Thomas F. Linn 
Mountain Coal Company 
555 17th Street 
22nd Floor 
Denver, CO 80202 

Michael rt. Listgarten 
Covington 4 BuHing 
P. 0 Box 7566 
1201 Pennsylvania Avenue, N W. 
Washingto.n, D C. 20044-7566 

Thomas J. Litwiier 
C>ppenheimer, Wolff, et al. 
180 N. Stetson Avenue 
45lh Floor 
Chicago. IL 60601 

S. William Livingston, Jr. 
Covington 4 Buriing 
P. 0. Box 7566 

1201 Pennsylvania Avenue, N W, 
Washington. D C, 200044-7566 

Judy Lohnes 
UAAC'X} 
P. 0. Box 510 
Canon City, CO 81215-0510 

Gordon P MacDougall 
1025 Connecticut Avenue, N.W. 
Room 410 
Washington. D C. 20036-5405 

Marc D. M;.;hlin 
Pepper. Hamilton 4 Scheett 
1300 19th Street N W. 
Washingion. D C. 20036-1658 

David N. Magaw 
Yolo Shortline Railroad Comnany 
3344 B'sebum Street 
Sacnmenio. CA 95821-4037 

0. Kent Maher 
33 West Fourth Steet 
P. O.Box 351 
Winnemucca, NV 89446 

Scott Manatt 
Attomey At l aw 
P 0. Box 473 
Coming, AR 72422 

Nancy Mangone 
Enforcement Attomey 
U S EPA Region V ' l l 
999 18thSST.,Ste. 500 
Denver, CO 80202-2466 

Anthony M. Marquez 
Colorado Public Util. Comm, 
1525 Sherman Street 
5lh Floor 
Denver, CO 80203 

Jerry L, Martin 
Director, Raii Division 
Railroad Commission of Texas 
1701 North Congress Avenue 
P 0, Box 12967 
Austin, TX 78711-2967 

John K. Maser, III 
JefTiry 0 Moreno 
DONELAN, CLEARY, WOOD 
1 IOO New York Ave.. NW, #750 
Washington, D C. 20005-3934 

Tina Masington 
Planning Analyst 
"K" Line America, Inc. 
535 Mountain Avenue 
Murray Hill, N l 07974 

Michael Mania 
Director, Risk Management 
Institute of Scrap Recycling Industries, Inc. 
1325 G Street N.W, 
Washington, D C. 20005 

Daniel K. Mayer! 
A. Stephen Hut Jr 
Wilmer. Cutler 4 Pickering 
2445 M Street N.W. 
Washington, D C. 20037-1420 

George W. Mayo, Jr 
Eric A. Von Salzen 
Hogan 4 Hartson L L P. 
555 Thirteenth Street N.W 
Washington, D C. 20004-1109 

Michael McBride 
Daniel Aronowitz 
LeBoeuf, Lamb, Greene 4 MacRae, L.L P. 
1875 Connecticut Avenue, N.W. 
Washington, D C. 20009-5728 

R. Michael McCormick 
Humboldt County DA 
P 0 Box 909 
50 West Fifth Street 
Winnemucca, NV 89446 

Rosemary H. McEnery 
Mark L Josephs 
Howery 4 Simon 
1299 Pennsylvania Ave , N.W. 
Washington, D.C. 20004 

Thomas F. McFarland, Jr. 
McFarland 4 Herman 
20 North Wacker Drive 
Suite 1330 
Chicago, IL 60606-2902 

Gary L McFarlen 
Kennecott Energy Company 
Director-Transportation 
505 South Gillette Avenue 
Gillette, WY 82716 

William J. McGinn 
North American Chemical Company 
8300 College Boulevard 
Overiand Park, KS 66210 

Ronald P. McLaughlin, President 
BLE 
1370 Ontario Street 
Mezzanine - Standard Building 
Cleveland. OH 44113-1702 

rrank C. .McMurry 
P 0 Box 699 
Salida,CO 81201 

Clinton J. .Miller, III 
General Counsel 
United Transportation Union 
14600 Detroit Avenue 
Cleveland, OH 44107 

D. Michael Miller 
American Electric Power 
1 Rivrside Plaza 
Columbus, OH 43215 



Betsy B. Monseau 
Cyprus AMAX Corporation 
9100 East Mineral Circle 
P. 0. Box 3299 
Englewood, CO 80112-3299 

Charles H. .Montange 
426 NW, 162nd Street 
Seanle, WA 98177 

Jeftrey R, Moreland 
Santa Fe Pacific Corp, etaL 
1700 East Golf Road 
Schaumburg, IL 60173 

Michelle J. Morris 
Pepper, Hamilton, etal. 
1300 Nineteenth Street N.W. 
Washington, D C. 20036-1685 

William A. Muiliai 
Alan 
John R. Molni 
"ROUTMAN SANDEKS 
601 Ptnnjyiviiui Avniue. N.W. 
Suiie 640 N Buildin( 
Wuhinpoo. D C. 20004 

National Industrial Transportation 
League 

1700 North Moore Street 
Suite 1900 
Arlington, VA 22209 

Honorable Jerome Nelson 
Administrative Law Judge 
FERC 
325 North Capitol St, N.E. 
Washington, D C. 20426 

Keilh G. O Brien 
Rea, Cross 4 Auchincloss 
1920 N Street N.W. 
Suite 420 
Washington, D.C. 20036 

Karen O'Connor 
Lake Counly Courthouse 
513 Center Street 
Lakeview, OR 97630 

John Will Ongman 
Pepper, Hamilton 4 Sheetz 
1300 Nineteenth Street N.W 
Washingion, D C. 20036 

Robert T. Opal 
1416 Dodge Street 
Room 830 
Omaha, NE 68179-0001 

Dori Owen 
Special Projects Manager 
Redevelop Land Agency 
490 S, Center Street 
Suite 203 
Reno.NV 89505 

Monica J Paiko 
Bracewell 4 Panerson 
2000 K Street N W. 
SuiteSOO 
Washington, D C. 20006 

Janet Palmer 
P. 0. Box 1268 
13997 County Road 71 
Sheridan Lake, CO 81071 

Joseph H, Pectus 
Sun Valley Energy, Inc. 
800 Howe Avenue 
Suite 270 
Sacramento, CA 95825 

Constance H Pierce 
Constellation Companies 
250 West Pran Street 
Baltimore. MD 21201-2423 

David A. Pins 
The Chemical Group Monswio 
800 N. Lindbergh Boulevard 
St Louis, MO 63167 

Andrew R, Plump 
ZUCKERT, SCOUfTETAL. 
888 17th Street N.W. 
Suite 600 
Washington, D C. 20006-3939 

Larry R. Paiden 
Transportation Communications 

Intemation;.. Union 
3 Research Place 
Rockville, MD 20850 

James T. Quinn 
C » Public Utilities Comm 
505 Van Ness Avenue 
San Francisco. CA 94102-329S 

Steven G. Rabe, Cily Manager 
Cily of Florence 
300 W Main Street 
Florence, CO 81226 

Honorable Marc Racicot 
Governor's Office, Sute Capitol 
P 0. Box 20081 
Helena, MT 59620-0801 

Kent M. Ragsdale 
Interstate Power Company 
P. 0 Box 769 
Dubuque, U 52004 

Jeanna L. Regier 
Union Pacific Railroad Company 
I4I6 Dodge Street 
Rixim 830 
Omaha, NE 68179-0001 

Ronald L. Rencher 
Western Shippers Coal 
136 South Main Suret 
Suite 1000 

Salt Lake City, UT 84101-1672 

Richard J Ressler 
Union Pacific Corporation 
Martin Tower 
Eighth ail'! E?ton Avenues 
Betnlehem. PA 18018 

Reed M. Richards 
State of Utah 
236 State Capitol 
Salt Lake City, UT 84114 

Robin L Riggs 
General Counsel to Govemor 
State of Utah 
210 State Capitol 
Salt Lake City, UT 84114 

James F Rill 
Sean 1- .\. Boiand 
Virginia R. .Mcullo 
Collier. Shan.non. Rjll & S<o« 
30.»0 K Street .N W. Suite 400 
Washuijion. D C, 20007 

Louise A. Rinn 
Union Pacific Railroad Company 
Law Department 
1416 Dodge Street 
Omaha, NE 681"> 



Arvid E. Roach, II 
COVPsGTON 4 BURLING 
1201 Pennsylvania Avenue, N W, 
P, 0, Box 7566 
Washington, D C, 20044 

John Rocsch 
B.nt County 
P 0 Box 350 
Las Animas, CO 81054 

Scott A. Roney 
P 0 Box !470 
4666 Faries Parlovay 
Decatur, IL 62525 

Michael E. Roper 
Buriinrton Northem Railroad 
3800Contin'-ntal Place 
777 Main S>- 'et 
Fort Worth, 76102 

John Jay Rosacker 
KS Department of Transportation 
217 SE 4th Street 
2nd Floor 
Topeka, KS 66603 

Michael L. Rosenthal 
COVINGTON 4 BURLING 
1201 Pennsylvania Avenue. N.W. 
P. O. Box 7566 
Washington, D C. 20044 

Robert I. Rossi 
N Loop OfT Paric 
2030 N. Loop West 
Suite 215 
Houston, TX 77018-8112 

Christine H. Rosso 
Assistant Atiomey General 
IOO W Randolph Street 
Chicago, IL 60601 

Allan E. Rumbaugh 
P. O. Box 1215 
Coos Bay, OR 97420 

Honorable Nancy Sanger, Mayor 
City of Salida 
P. O. Box 417 
124 E Street 
Salida, CO 81201 

Robert M. Saunders 
P. 0. box 2910 
Austin, 78768-2910 

Thomas E. Schick 
Chemical Manufacturing Assoc. 
1300 Wilson Boulevard 
Ariington, VA 22209 

Dick Schiefelbein 
7801 Woodharbor Drive 
Fort Worth, TX 76179-3047 

Thomas A. Schmilz 
The Fieldston Company, Inc. 
1920 N Street N.W. 
Sute 210 
Washington, D.C. 20036-1613 

Wayne C. Serkland 
Canadian Pacific Leg Ser. 
U.S. Regional Counsel 
105 South Fifth Street 
Suite 1000 
Minneapolis, MN 55402 

Kevin M. Sheys 
Oppenheimer WolfT4 Donnelly 
1020 Nineteenth Street N.W, 
Suite 400 
Washington, D C 20036-6105 

Peter J, Siiudtz 
CSX Corporation 
One James Center 
901 E, Cary Street 
Richmond, VA 23219 

Mark H. Sidman 
Weiner, Brodsk-y, et aL 
1350 New Yortc Avenue, N W, 
Suite 800 
Washingion, D C, 20005 

Ken Sieckmeyer, Manager 
Transportation Planning Division 
Nebraska Department of Roads 
P, O, Box 94759 
Lincoln. NE 68509-1759 

Leslie E, Silverman 
Keller 4 Heckman 
1001 G Street N,W, 
Suite 500 West 
Washington, D C. 20001 

J, Fred Simpson 
Executive Vice President 
Montana Rail Link, Inc 
101 Intemational Way 
Missoula, MT 59802 

Samuel M. Sipe, Jr. 
STEPTOE 4 JOHNSON 
1330 Connecticut Avenue, N.W. 
Washington, D C. 20036-1795 

William C. Sippel 
Thomas J Lotwiler 
Oppenheimer Wolfif 4 Donnelly 
180 Nortii Stetson Avenue 
Chicago, IL 60601 

Richard G. Slattery 
Amtrak 
60 .VlassachusetU Avenue, N E. 
Washingion, D C. 20002 

James A. Small 
Commonwealth Edison Company 
1411 Opus Place 
Suite 200 
Downers Grove, (L 60515-5701 

Anne D. Smith 
White 4 Case 
1747 Pennsylvania Ave., N.W. 
Washington, D C. 20006 

Mayor JefTSmith 
Cily of Kendallville 
234 S. Main Street 
Kendallville, IN 46755-1795 

Myron F Smith 
Fremont County Comm. 
615 Macon Avenue 
Room 102 
Canon Cily, CO 81212 

Patricia T Smith 
Senior Vice President 
Public Service Company 
1225 17th Street Suite 600 
Denver, CO 80202 

Paul Samuel Smith 
Departmeni of Transportation 
400 7th Street S.W. 
Room 4102 C-30 
Washington, D C. 20590 



Michael N Sohn 

555 Twelfth Str«et N.W. 
Washington, D C. 20004 

Charies A. Spitulnik 
Alicia M, Serfaty 
HOPKINS 4 SUTTER 
888 Sixteenth Street N W. 
Washingion, D C. 20006 

Adrian L. Steel, Jr 
MAYER, BROWN 4 PLATT 
2C00 Pennsylvania Ave., N.W 
Suite 6500 
Washington, D C. 20006 

Wayne L. Stockert>rand 
Kennecott Utah Copp. Corporalion 
P 0 Box 6001 
8315 Wes' 3595 South 
Magn» J T 84044-6001 

Michael 1. Stockman 
U S. Borax, Inc. 
Generai Counsel 
26877 Toumey Road 
Valencia, CA 91355 

Aii M. Stoeppelwerth 
Wilmer, Cutler, Picker;iig 
2445 M Street N.W, 
Washington. D C. 20037-1420 

Scott N. Stone 
Panon Boggs, LLP 
2550 M Street N.W. 
Washington, D C. 20037-1350 

Junior Strecker 
123 North Main Street 
Hoisington, KS 675 M 

Richard H. Streeter 
Bames 4 Thcmburg 
1401 Eye Street N.W. 
Su.te 500 
Washington, D C 20005 

John R Stulp 
SECED 
P 0, Box 1600 
Lamar. CO 81052 

Dennis R, Svetlich 
Rural Route «l Box 361 
Bnimley, MO 65017-9803 

Marcella M. Szel 
CP Rail System 
910 Peel Streel 
Windsor Station, Room 234 
Montreal, Quebec H3C 3 E4 Canada 

Greg Tabuleau 
Upper AR, Area Council 
P O Box 510 
Canon Cicy, CO 81215 

Larry W, Telford 
One Embarcadero CTTR 
Severson 4 Werson 
San Francisco, CA 941II 

The Atchison, Topeka 4 Santa Fe 
Railway Company 

1700 East Golf Road 
Schaumburg, IL 60173 

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

Lynene W, Thiricill, 
Logistics Manager 
Gr, Salt Lake Minerals 
P.O Box 1190 
Ogden, UT 84402 

D. E. Thompson 
Genir j i Chairman 

Brothethood of Locomotive Engineers 
414 Missoiiri Blvd. 
Scon City, MO 63780 

Erie W Tibbetu 
P 0 Box 3766 
1301 McKinney Street 
Houston TX 77253 

W David Tidholm 
Hutch -sen 4 Grundy 
1200 Sm th Street (#3300) 
Houston, TX 77002-4579 

Marie Tobey 
P.O. Box 12S48 
Austin, TX 78711-2548 

Myles L, Tobin 
Illinois Central Railroad 
455 North Cityfront Plaza Drive 
Chicago, IL 60611-5504 

Gary L. Towell 
Toledo, Peoria 4 Western 
1900 East Washingion Street 
East Peoria, IL 61611-2961 

B. K. Townsend, Jr 
Ex-xon Chemical Americas 
P, 0 Box 3272 
Houston, TX 77253-3272 

Merrill L Travis 
Illinois Department of Transportation 
2300 South Dirksen Parkwav 
Springfield, IL 62703-»555 

Anne E. Treadway 
Consolidated Rail Corporalion 
:001 Market Street 
P 0 Box 41416 
Philadelphia, PA 19101-1416 

J, Tucker 
P, 0, Box 25181 
Arlington. VA 22202 

Steve Tucker, President 
Denver 4 J^io Grande Westem 

Employees Labor Committee 
2048 J Road 
Fruita,CO 81521 

Bemice Tuttle 
Kiowa Councy Wife 
Chapter f 124 
13775 C,R,78.5 
Towner, CO 81071-9619 

Union Pacific Corpoiation 
Martin Tower 
Eighth and Eaton Avenues 
Bethlehem, PA 18018 



m 

U.S,D A, Forest Service 
Ann: Sue BaJIcnski 
Physical Resources 
P. 0. Box 25127 
Lakewood, CO 80225 

Gerald E, Vannetti 
Resource Data Intr .national 
1320 Pearl Stree 
Suite 300 
Boulder, CO 80302 

Gregory M. Vincent Vice President 
Tennessee Valley Auth. 
Lookout Place 
IIOI Maricet Street 
Chananooga, TN .7402 

Allen J Vogel 
Minnesota DOT 
395 John Ireland Blvd. Transp. Bldg. 
Suite 925. Kelly Annex 
St Paul, MN 55155 

Robert P vom Eigen 
HOPKINS 4 SUTTER 
888 16th Street N W 
Washington, D C. 20006 

Charies Wail 
Baca County 
P 0. Box 116 
Springfield. CO 81073 

TTiomas M. Walsh 
STErrPE A JOHNSON 
1330 Connecticut Avenue, N.W. 
Washingion. D C. 20036-1795 

Jeffrey A. Waller 
Waterfall Towers, 20l-B 
2455 Bennett Valley Road 
Santa Rosa, CA 95404 

Louis P Warchot 
Southern Pacific Trans. Company 
One Market Plaza 
San Francisco, CA 94105 

Philip D. Ward, et al 
P. 0. box 351 
200 First Street SE 
Cedar Rapids, IA 52406-0351 

Richa.-d E. Weicher 
Santa Fe Pacific Corporation, e ta l 
1700 East Golf Road 
Schaumburg, IL 60173 

Martin A. Weissert 
Baker 4 Daniels 
111 E. Wayne Stree. 
Suite 800 
Fort Wayne, IN 46802 

Robert H Wheeler 
Oppenheimer WolfT * Donnelly 
Two Prudential Plaza, 45lh Floor 
180 North Stetson Avenue 
Chicago, IL 6060! 

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

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

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

Washington, D C. 20005-3934 

Debra L. WiHen 
GUERRIERI, EDMOND, etaL 
1331 F Street N W 
Washington, D,C, 20004 

Mayor Lester Williams 
Town of Eads 
P 0. Box 8 
n o w I3lh Street 
Eads. CO 81036 

George T Williamson, Managing Dir 
Port of Houston Authority 
P 0 Box 2562 
U I E . LoopN. 
Houston, TX 77029 

Bmce B. Wilson 
Conso! Jated Rail Corporation 
7001 Marke; Street 
Philadelphia. ."A 19101-1417 

Robert A. Wimbish, Esq. 
REA. CROSS 4 AUCHINCLOSS 
1920 N Street N.W. 
Suite 420 

Washingion, D C. 20036 

Frederic L. Wood 
DONELAN, CLEARY, WOOD 
1100 New York Avenue, N.W. 
Suite 750 
Washington, D C. 20005-3934 

Edward Wytkind. Executive Director 
Transportation Trades Dept, AFLCIO 
400 North Capitol Street N.W. 
Suite 861 

Washingion, D.C. 20001 

Tami J. Yellico 
Pueblo Councy Courthouse 
215 West 10th Street 
Pueblo, CO SI003 

R L. Young 
P 0 box 700 
One Memorial Drive 
Lanciiler, OH 43130-0700 

Thomas Zwica 
121 West First Street 
Geneseo, OL 61254 

Mitchell Kraus 
Transportation Communications 

International Unio,i 
3 Research Place 
Rockville. MD 20IS0 
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Po«T O r r i c t Sox 1*4 

I. 

TiLapHONc • a 4 - « 7 t * 

Bâ RR IRON 6- METAL COMPANY 
D I M - a i Y a A K H . 0 « N I K 

S T R U C T U R A l S T E E L A N U P I P E 
S A N D I E C O • I G H W A Y 

ALICE, TEXAS 78332 

March 15, 1996 

> 

< 

rn 
O 

Surface Transporation Board 
12th St. & Constitution Ave. 
Washinqcon, DC 2042.̂  

Attn: Hon. Vernon A. Williams 
Secretary 

Hon. Vernon A. Williains: 

Due to the lacL thdL SuuUiern P a c i i i c and Union Pacific 
want to iLerge, 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 merga would definitely affect our operation and our employees 
that depend on our company for salvation. 

There i s no way to truck our salvage to and from various 
points with Tex Mex not being here. So 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: 

fir-!-' 
tary 

1. Hammock Distributors n== 
2- Halliborton .i 
3. Wedron SiZica ! 
4. Western of North America ; 
5. Norton Alcoa Proppants 
6. Frank Ibarra Grain Co. 
7. Dowell Schlumberger 
8. M.I. D r i l l i n g 
9. Baker Hughes 

10. Carbon Cerami cs 
11. Milchem, Inc. 

Pleasr, keep our plea in mind and disapprove of this merger 
between Southern Pacific and Onion P a c i f i c . 

I— 'i. ••.-r af 

Yours very truly, 

BARR IRON & METAL CO. 

DB/rrs 
y7 Dempsey Ba 

Owner 
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PO bT.X 942849 
SACRAMeNTO. CP i4249-0001 

;916|44i>-7796 

Âx (910) az-ssio 
0)S1PX:T OFFICE 

106C PALM STREET 
SAN uUIS OBISPO. CA 93401 

1806) 549-3381 
FAX: (o05| 549-3400 

INTERNET ADDRESS 
Tom,J,Boroocwo(6>assemt>ly,ca.gov 

TOM J. BORDONARO, JR. 
ASSIST- NT MAJOflrr. WHIP 

ASSEMBLYIMN' TMIRTC.TMIF» OSTWCT 

March 8. 1996 

Mr. Vernon Williams, Secretary 
Surface Transportation Board 
Twelfth Street & Constitution Avenue, N.W 
Washington. DC 20423 

RE: Finance Docket No. 32760 
Union Pacific/Southern Pacific Merger 

COMMITTEES 

HUMAN SERVICES. CHAB 

AGRICULTURE 
APPROPRIATKDNS 
GOVERNME^frAL 0BGANIZATK3N 
HIGHER EDUCATION 
RURAL CAUCUS 

• SMct CommmM or 
Calitomia s HMllh Cwe 
SaMy N«( 

• Select Commdtue oo 
Caiitomia Wir^ Producton 
and Ecoromy 

• S*«cl Comironee 00 
Marme Pesourcas 

• Joint CommittM on 
Fishonas and Aquacultuie 

f 
1 
t ^ 

\-.ry 

MAR t c m. 

Dear Mr. Williams: 

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

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-t srm viability of the SP. 

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

U r -Tilt-. 

. li Sr*» 'iLun SUr 
F:^ fJ ^ 

Pnmtd on Bscyc/ed Paper 



in California: "The merged route structure will significantly enhance the ability of the 
carriers to handle current traffic and potential future grovrth" in Southern California, 
and the railroads anticipate little impact on CalTrain commuter operations in Northern 
California, 

In recognition of the many benefits of the proposed merger, I ask the Board to give 
swift approval to this proposed merger. 

Sincerely, 
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Mailing Address 
P O Box 908 
Wilmington, CA 90748 

Corporale Office 
1010 S Cdbnilo Ave 
San FeJro. CA 90731 
(310) 548 8300 
FAX* (310) 548-8357 

Operations Facility 
!022 Eubanli Ave 
Wilmington, CA 90744 
FAX ' (310) 549.89«)6 

March 14. 1996 

Honorable Vernon A. Williams 
Sxretary 
Surface Transportation Broad 
12th & Constitution Ave., N.W. 
Washington. D C. 20423 

I am submitdng this statement to the Surface Transv ̂ ^ation Board to convey 
company's support for the proposed merger between Southern Pacific and Union Pacifie:̂  

My name is Carole Wink. I am Senior Vice President of Ancon Transporratioii. Ancon's 
address is 1010 S. Cabrillo Ave., San Pedro. California 90731. 1 have 19 years experience in die 
trans-portation industry, and in my current position 1 am responsiole for marlreting and sales within 
AncuiL 

Ancon provides rail-to-tnjck transloading. motor carriei transporution, and related storage 
and logistics services in Southem CaUfomia. Our rail business focuses on rail-to-truck transloads 
of metals products, and for diis purtxise we maintain large facilities at Fontana. Califomia. which 
serve both SP and BN/Santa Fe. a) J at Heiendale. Los Angeles and National City/San Diego, 
v̂ iuch 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 Southem Califomia The company 
employs approximately 200 people in die State. 

We feel the joint appUcation included in die seitlement agreement reached by BN/Sana 
Fe and UP/SP be imposed as a condition to the merger. The merger, and die related .setdement 
agreement between UP/SP and BN/Santa Fc, will ensure compeddon between two strong rail 
carriers servmg the metals transportation market in the West. 1 wul describe in detail each of these 
importan merger consequences. Ancon siippons 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 diat residts from such aggregation. Also, the merger will extend to many new shippers the 
opportunity to reach die Southern Califomia market via smgle Une serive. This development in 
turn will increase die flow of metals products shipped to us by rail. 

The merg-r also wi'l make single Une service to Califomia destinations newly 
available to a nunikr of important metals shippers on die UP system and elsewhere. For 
example. UP/SP will .>fter a more dirjupt route for JUiah_aietaljLProdut£rs jc^oudicni Caiifemia 
transloading faciUries. 

Urjf^t ̂ t e ( o r ^ U , ^ h j p e ^ l { y ) r o t k | t £ r s ^ ^ ' ^ ^ ' ^ 

Fontana Facilitv 
940 i Etiwanda Ave 
Fonlana, CA 91739 
(9091 357 7240 
FAX' (9091 357 7244 

t r • 
u * » 

- * v 7 < r » - j — 

National City San Dirgo 
900 W 24th Streel 
National Citv. CA 91950 
(310) 548 8310 
FAX* (6191 477 5245 

Long Beach Facility 
1429 W l l t h Street 
Long Beach. CA 90813 
'3101 548-8310 
FAX* (310) 901 3275 



Finally, the scttlemcrs between UP. SP and BN/Santa Fe will improve rail competition in 
the metals transporution marketpLicc. Ucder die terms ot die settlement agreement. BN/Sants 
Fc will for tbe first time be able JO nm single line shipments from its Pacitic Northwest producers 
directiy to all four of Ancon's Southem California transload facilities. At die same time, under 
prizing authority gnu»td FN Ŝ taa Fc and UP/SP wiU bt able to quo'.e directiy from interchange 
poims with Canadian caniers i xreby providing aa additional competitive option for meuls traffic 
fi^oro Westem Canadian prot̂ jcers to CaUfomia and Southwest. In general, as a result of the 
settlement, shippers will be able to choose between two strong, service-onentcd ra-1 competitors, 
a situation diat is much preferable to die current need to rely on SP, a relatively weak diird rail 
carrier. 

The improvements brought about by the merger of UP/SP and by disir setdement widi 
BN/SaiKa Fe will improve significantly the flow of meuls products to Califomia and within the 
Sute. In diis regard, 1 am confident that the new services, particularly single Une service, that will 
be offered by BN/Sanu Fc and UP/SP will enable ) oth railroads to diven significant additional 
trtibk traffic to rail. 

In coiKlusion. the UP/SP merger wiU provide much more rail competition in California and 
offer many new metals shippers efficient, low-cost rail transporation. By m?king rail 
transporution more reUable and efficient, the merger also N\ dl enhance die efficiency and value of 
Ancon's own dL<;tribution service. For these reasons, we snongly supply die UP/SP merger and 
urge die Surface Transporution Board to approve it as qiuckly as possible. 

Cl 
Carole Wink Executed on 
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CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southern Pacific 

Transportation Compary 
One Market Plaza 
San Francisco, Californic 
(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 

Attotneys f o r Southern 
Pacific Rail Corporation, 
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BEFCRE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, LTSflON PACIFIC RAILROAD CO 
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 DÊ TVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

SOUTHERN PACIFIC APPLICANTS' RESPONSE TO 
UNION CARBIDE CORPORATION'S FIRST REOUEST FOR ADMISSIONS 

Applicants SPR, SPT, SSW, SPCSL and DRGW, c o l l e c t i v e l y , 

"Southern P a c i f i c , " hereby respord to the req^aest f o r admissions 

served by Union Carbide Corporation on February 23, 1996.•i'' 

OBJECTIONS 

1. Southern Pacific objects to the i n s t r u c t i o n s to 

the Request f o r Admissions to the extent that they exceed the 

requirements of the applicable discovery rules. 

2. Souther Pacific objects to the d e f i n i t i o n of "SP" 

as unduly vague and overbroad. 

RESPONSE TO REQUESTED ADMISSION 

Admission Request No. 1 

For the purposes of t h i s proceeding only, UC requests 
that SP admit the f o l l o w i n g statement to be true: 

y In these responses Southern Pacific uses acronyms as 
Applicants have defined them i n the application. However, 
subject to Objection 2, f o r purposes of i n t e r p r e t i n g the request, 
Southern P a c i f i c w i l l attempt to observe Union Carbide's 
d e f i n i t i o n s where they d i f f e r from -uplicants' . 



- 2 -

1. That SP expressed ar int e r e s t as l a t e as 1994 i n 
r e i n i t i a t i n g discussions with Union Carbide Corporation 
concerning the p o s s i b i l i t y of a " b u i l d - i n " o f f of i t s V i c t o r i a , 
Texas/Port Lavaca, Texas spur to the Union Carbide chemical plant 
i n North Seadrift, Texas. 

Response 

Subject to the objections stated above, Scuthern 

P a c i f i c responds as follows: 

Southern Pacific's response w i l l be placed i n 

Applicants' document depository. 

Respectfully submitted, 

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

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

94105 

JNNINGHAM PAUL A. CUNNi: 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 2 0036 
(202) 973-7601 

Attorneys f o r Southern 
Pacific Rail Corporation. 
Southern Pa c i f i c Transportation 
Company. St. Louis Southwestern 
Railway Company. SPCSL Corp. 
and The Denver and Rio Grande 
W^^t;eyn Rai;roac;i 'X̂ mpany 

March 11, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s l l t h day 

of March, 1996, I caused a copy of the foregoing document to be 

served by hand on Martin W. Bercovici, counsel f o r Union Carbide 

Corporation, at Keller & Heckman, 1001 G Street, N.W., Suite 

500W, Washington, D.C. 20001, and by f i r s t - c l a s s mail, postage 

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

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

pursuant to paragraph 9 of che Discovery Guidelines i n Finance 

Docket No. 32760, and on 

Director of Operations Premerger N o t i f i c a t i o n Office 
A n t i t r u s t D i v i s i o n Bureau of Competition 
Suite 500 Room 303 
Department of Justice Federal Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

Michael L. Rosenthal 
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BY FACSIMILE 

Hon. Jerome Nelson 
Administrative Law Judge 
FERC 
Room No. 11F21 
888 F i r s t Street, N.E. 
Washington, D.C. .•?0426 

Re: Finance Docket No. 32760, Union P a c i f i c 
Corp., et a l . -- Control i Merger -- Southern 
Paci f i c Rail Co.rp. • et a l . 

Dear Judge Nelson; 

Applicants o f f e r t h i s response to WSC's l e t t e r 
of March 4 requesting a protective order against Applicants' 
recent discovery. 

WSC's l e t t e r i s one of che more peculiar legal 
documents we have encountered, mixing free speech and c i v i l 
r i g h t s claims w i t h a n t i t r u s t defense concepts, sweeping clair>s 
qf wor.k product, and vague and unsubstantiated fears of 
" r e t a l i a t i o n " i n an e f f o r t to bar discovery -- even though 
Applicants' discovery requtists are standard fare i n merger 
cpses. WSC seeks sanctions against Applicants f o r seeking 
discovery t h a t other parties not only sought, but that 
Applicants provided. Indeed, i f WSC's expansive challenge 
to the normal discovery procesa were applied even-handcdly, 
v i r t u a l l y the e n t i r e discovery campaign conducted against 
Applicants over che l a s t chree months would be unconstitu­
t i o n a l and improper. 

I n t h i s b r i e f reply, we attempt t o place WSC's 
claims i n p repective. We w i l l also suggest c e r t a i n a l t e r ­
natives and in t e r p r e t a t i o n s that may avoia co n f l i c t : . F i n a l l y , 
we w i l l respond to DOJ's comments on the one issue where i t 
supports WoC. 
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OVERVIEW 

Much of the discovery about which WSC claims 
to b« "outraged" (emphasis i n o r i g i n a l , p. 3) e s s e n t i a l l y 
r e p l i c a t e s discovery thac was directed against Applicants and 
to which Applicants either agreed or were compelled to re­
spond. Parties i n t h i s case have engaged i n aggressive ard 
wide-ranging discovery designed no explore how Applicants 
may have attempted to influence other parties and interested 
publics, i n c l u d i n g DOJ, and to explore whether the support 
Applicants received from over a thousand shippers i s informed 
and genuine. fSfifi- g.g,.. KCS Incerrogaccry Nos. 3, 4, 5 10 
.and 23.) Applicants responded Co many of t ' •jse i n q u i r i e s , and 
were forced to respond to others. 

Thus, through the discovery process. Applicants 
produced notes of meetings between t h e i r lawyers and DOJ, 
material Applicants provided to Che C a l i f o r n i a ACCorney 
General and the Texas Railroad Commission, .sol i c i t a t i o n s to 
Mexican government o f f i c i a l s , and the documentation Applicants 
sent to sh.ippers across the West seeking t h e i r support. Such 
discovery i s conventional i n r a i l merger proceedings and was 
pursued, and answered by BN and Santa Fe, i n the BN/Sarra :-P 
merger proceedings, as Lc has been here. (Exhibics A chrough 
D are pe r t i n e n t excerpts showing such discovery.) S i m i l a r l y , 
Your Honor ordered Applicants to produce f o r questioning a 
witness who could addreBs c e r t a i n contacts w i t h shippers. 
Transcript, Feb. 29, 1996, p. 1186. You also directed us to 
supply a l i s t of a l l 1900 shippers we contacted, w i t h names 
of the persons we contacted and t h e i r telephone numbers. 
Transcript, Jan. 2, 1996, p. 436. 

Now i t i s Applicancs' t u m to seek d: jcovery frcm 
other p a r t i e s . WSC claims that discovery of the types we 
provided, i n c l u d i n g discovery of the sort Your Honor ordered 
us to provide, somehow vio l a t e s the CcnstiCutional r i a h t s of 
i t s members and i s so outrageous as to be sauctionable. 
But we, too, are e n t i t l e d to learn how p a r t i c i p a n t s i n t h i s 
proceeding have attempted to influence other p a r t i e s and 
inte r e s t e d publics and whether those who rî ay supporc WSC's 
posicions are expressing informed and genuine supporc and 
whether WSC i s making Che same representations Co ochers as 
to the Board. 

Applicants have an a d d i t i o n a l concern w i t h regard 
to WSC. WSC has i d e n t i f i e d i t s e l f as a c o a l i t i o n of shippers, 
a l l of whom i t has i d e n t i f i e d . However, WSC appears to func­
t i o n q u i t e indf lendently of the i n t e r e s t s of some of i t s 
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in d i v i d u a l members, with whom Applicants have had i n t e r m i t t e n t 
communications. Applicants are e n t i t l e d to know whether WSC 
i s accually a f r o n t organi-jation funded by one or r.ore other 
r a i l r o a d parcies, as has b^en rumored. Some of our discovery 
i s d irected toward that question. For example, i n Interroga­
t o r y No. 1 Applicants seek agreements between WSC and other 
parcies to t h i s case, and Incerrogacory No. 5 seeks t o iden­
t i f y f i n a n c i a l contributors. WSC's aggressive resistance to 
both requests strongly supports our b e l i e f that such relaCion-
ehipa e x i s t . 

^. WSC's Constitutional Claims Are 
Inapplicable i n This Proceeding. 

Likening i t s e l f to individuals who were meri'ers 
of the NAACP i n Alabama i n the 1950s, WSC claims that Tiuch 
of the discovery sought by Applicants would " c h i l l " i t s F i r s t 
Amendment r i g h t s , because i t s corporate members fear r e t a l i a ­
t i o n from Applicants. WSC of f e r s no explmacion of how t h i s 
" r e t a l i a t i o n " might occur, p a r t i c u l a r l y i n view of t h t face 
Chat WSC has already i d e n t i f i e d i t s memJaers p u b l i c l y But 
whether or noc WSC's members hold auch misguided fears. 
Applicants are e n t i t l e d to the di-covery they seek. 

The simple and s u f f i c i e n t s o l u t i o n co WSC's roncerns 
i s CO use Che exisCing ProCecCive Order. I f WSC believes chac 
information and documf?nt.s sought by Applicants must be held i n 
confidence, i t can designate them as "Confidential" or "Highly 
C o n f i d e n t i a l . " The f i r s t designation w i l l l i m i t i t s use to 
t h i s proceeding, and the second w i l l keep i t e n t i r e l y out of 
the hands of Applicants' personnel. (On behalf of Applicants' 
two outside law firms, we represent that we w i l l not harass 
anyone f o r providing discovery i n Chis proceeding .•̂M The 
courts recognize that a protective order l i m i t i n g disclosure 
provides s u f f i c i e n t protection against such concerns. Seattle 
tipes Co. V. Rhinehart. 467 U.S. 20, 36 (1984); Marshall v. 
Brai.-'er, 828 F.2d 355 (6th Cir. 1987). 

'-' WSC argues that Applicants timed t h e i r discovery request; 
to c h i l l WSC's attempt to influence the Utah Legislature'& 
adoption of a re s o l u t i o n opposing che merger. Undersigned 
counsel hereby represent thac Che decision Co f i l e discovery 
requests on February 26 had noChing Co do wich WSC's aCtempC 
Co influence Che UCah LegislaCure. Applicants' discovery 
f i l i n g s were issued on Che f i n a l day before the discovery 
rioratorium established by Your Honor,, and Applicants f i l e d 
requesCs on a l l p a r t i e s on the same day. 
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In addition, according to che Supreme Court, 
discovery nay be denied due to fears of harassment where 
an organization has shown a "pattern of threats or s p e c i f i c 
manifestations of public h o s t i l i t y . " Buckley v. VaiaS- 424 
U.S. 1, 74 (1976) (ES£ curium): Brtes v. City pf L i t t l e Rock. 
361 U.S. 516 (1960). WSC has not attempted such a showing. 
Wh«r«, as here, p a r t i e s are unable to show that discovery 
of membership communications would subjnet members to 
re p r i s a l s or harassments, courts have found no arguable 
infringement of the F i r s t Amendment. See, e.g. , Adolph .ZQQJ:^ 
Co. V. Movement Against Racism & the Klan, 777 F.2d 1538, 
1541-42 ( l l t h Cir. 1985). 

Third, WSC's concept of the Noerr-Pennington 
l i n e of cases, proceccing che righc of part i e s Co p e t i t i o n the 
Governmenc f o r r e l i e f , would o b l i t e r a t e any righc t o discovery 
i n t h i s proceeding. The enormous discovery burden experienced 
by Applicants m t h i s case has c e r t a i n l y been a c h i l l i n g exper­
ience f o r us. Fortunately for i t s own discovery pursuits, 
however, WSC i s wrong. The cases c l e a r l y hold that the Noerr-
Pennington defense to l i a b i l i C y under the a n t i t r u s t laws i s 
not an exemption from discpvery. e-a . ?Jo;:(;h C ^ f ^ l i n ^ 
E l e c t r i c N|?;mbership Corp. v. Carolina Pow^r & Light gg., 
666 F.2d 50, 52-53 (4th Cir. 1981). I f the Noerr-Pennington 
doctrine eliminated the r i g h t t c discovery, no discovery could 
occur i n any case i n an agency proceeding such as t h i s , i n 
which every parcy i s p e t i t i o n i n g f o r r e l i e f . 

WSC c l e a r l y has nothing i n comttion wit h the NAACP 
and the i . i d i v i d u a l members on behalf of whom i t asserted F i r s t 
Amendment r i g h t s i n NAACP v. Alabama, 357 U.S. 449 (1958). 
WSC i s admittedly a c o a l i t i o n of sophisticated business 
corporations, which have v o l u n t a r i l y intervened i n t h i s pro­
ceeding CO protect t h e i r commercial i n t e r e s t s . W:5C acknowl­
edges that i t has already released i t s l i s c of mem-bers. WSC 
Lett e r , p. 11. I n these circumstances, there i s no danger 
that discovery w i l l have an unconstitutional " c h i l l i n g " o f f s e t 
on che exerciS'3 of F i r s t Amendmen_ r i g h t s . 

Applicants and the Board have a wholly l e g i t i m a t e 
i n t e r e s t i n knowing whet.h«r there i s a hidden that connection 
between p a r t i e s supposedly presenting independent evidence to 
the Board and the idenCity of chese providing t h " f i n a n c i a l 
backing f o r t h a t evidence. Nothing i n che Conscicution bars 
discovery of these f a c t s . 
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B. WSC's Claims of Privilege and Wo. 
Product Are Premature. 

Applicancs recognize that WSC counsel may have 
generated material f o r wsC's memcers that i s subject to work 
product prcteccion, and that cercain communications between 
WSC's members and i t s counsel may be protec^-ed under the 
a t t o r n e y - c l i e n t privilege.*'' The proper procedure f o r a 
discovery respondent, however, i s not to seek a broad pro­
t e c t i v e order barring dioclosure of a l l inform.acion, including 
non-confidential material, but iubcead to produce the non­
c o n f i d e n t i a l material and designate p r i v i l e g e or work product 
only where applicable. That i s what we expect WSC to do i n 
Chis case. There i s no reason f o r Your Honor to consider, 
premacurely i n the abscracc and i n advance, which documents 
are subjece to such claims and whecher WSC's claims are 
meritorious. 

WSC concedes that some information or documents 
responsive to the disputed discovery requests are nqt; c o n f i ­
d e n t i a l . For example, at page 13, i t acknowledges thar i t s 
f a c t u a l or non-conf ident i a l communications w i t h govern.ment 
o f f i c i a l s would not be p r i v i l e g e d . WSC should produce such 
f a c t u a l or non-conf ident i a l co,,.inunications, l i k e anv ocher 
party, ' 

WSC also raises the " j o i n t defense p r i v i l e g e " as a 
j u s t i f i c a t i o n f o r not revealing ics communications wich other 
parcies. WSĈ s assertion of a j o i n t def^:^se agreement as a 
broad bar to discovery ia misplaced and premaCure. There 
i s no evidence that any such joinC defense agreement exis'-s 
between WSC and any party to t h i s case,*' anu WSC refuses to 

^' Contrary to r-apeated WSC assertions, none of Applicants' 
discovery requests seek commvinications w i t h i n WSC. 

^' In an excess of l i t i g i o u s exuberance, WSC finds i t 
i r o n i c ChaC Applicants "did not inquire abouc . . . the 
Surface Transportation Board!" (Page 2.) We assumed that 
WSC d i d not v i o l a t e p r o h i b i t i o n s on ex pane communications 
and that i t served copies of a l l such commjnications on 
Appl.-'.cants. WSC should inform Your Honor i f we are mistaken. 

- One court has described an agreement subject t o che 
j o i n t defense p r i v i l e g e as having the f o l l o w i n g elements: 

(continued...) 
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produce do-""'cnts (respousivt to Interrogatory No. 1) th^c 
woulu allow i n q u i r y i n t o the existence of such on agreemenc. 

Furcher, the j o i n t defense p r i v i l e g e e x i s t s only 
i f the Information i s also subject to the at t o r n e y - c l i e n t 
p r i v i l e g e or the work product doctrine. G r i f f i t h v. £aYls, 
161 F.R.D. 687, 691 (CD. Cal. 1995). "[B]oth doctrines are 
extensions of the att o r n e y - c l i e n t p r i v i l e g e and che work 
produce doctrine, and apply only i f the other condicions of 
those p r i v i l e g e s are s a t i s f i e d . " Id.^' WSC's bar- refer-snce 
to communications wi t h other part ier, m the proceeding ir. 
no way indicat-ia e i t h e r the exist". of the claimed j o i n t 
defense or that every communication ween p a r t i e s i s subject 
to work product or attorney-client pr -ections. 

C. The "Informant's P r i v i l e g e " Is 
Inapplicable, and DOJ's Concerns Are 
S a t i s f i e d bv the Protective Order. 

WSC argMî R̂ that i t should not have to disclose i t s 
com.munications w i t h DOJ. Late yesterday afternoon, Applicants 
received a l e t t e r from DOJ objecting to production of inform?• 
cion and documencs r e l a t i n g to communications w i t h i t . In 
substance, DOJ argues that such discovery would both i n h i b i t 
frank communications from outside parties and undermine ics 
own ^reparations. Tha informant's p r i v i l e g e hae no applica­
t i o n i n a proceeding such as t h i s , and chac DOJ's concerns can 
be s a t i s f i e d i n other ways. (We also note chac COJ did noc 
raise such concerns when Applicancs were subject to si m i l a r 
discovery requests, or i n the BN.^Santa F<; proceedings where 
t̂ he same type of discovery was obtained, although the same 
p o l i c y perspectives should have applied.) 

...continued) 
"the communications were made i n the course of a j o i n t defense 
e f f o r t , (2) the statements were designed t o f u r t h e r the ef­
f o r t , and (3) che p r i v i l e g e has not been waived." I n rq 
B e v i l l . Bresler. & Schulman Assec Management Corp., ao5 F.zd 
120, 126 (3d Cir 1986). 

* 
WSC r e l i e s on United States v. AT&T. 642 F.2d 129S, 

1301 (D.C. Cir. 1980), but the case observes that "evidentiary 
material [shared] w i t h Che Government . . . i s of course sub­
j e c t to discovery by thoae against whom the Government uses 
i t . 
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C O V I N G T O N S. B U R L I N G 

Judge Nelson 
March 5, 1996 
Page 7 

The informant's p r i v i l e g e i i designed Co protect Che 
i d e n t i t y of the inform.ant, not the information i t supplies, so 
the p r i v i l e g e does not j u s t i f y r efusal to produce information. 
Sfi.S Rovlaro v. Uniced Stace.^. 353 U.S. S3 (1957).!' At most, 
i t mighe j u s t i f y redaccion of namies or confidencial creatnenc 
under Che e x i s t i n g Protective Order. In a d d i t i o n , the 
p r i v i l e g e ceases co apply once che :denCity of the informant 
i s known. Xd. The many parties i n chis proceeding have 
already i d e n t i f i e d themselves, leaving no basis f o r concern 
about i d e n t i f y i n g them. 

Contrary to DCJ's assertion. Applicants are not 
seeking "wholesal-^ disclosure" of the Deparcmenc'3 communi­
cations with other persons. We have no objection to DOJ 
invoking applicable p r i v i l e g e s (including p r i v i l e g e s ap­
p l i c a b l e to inter-governmental communications) using che 
Proteccive Order to protect communications when there i s an 
expectation of c o n f i d e n t i a l treatment. Moreover, DOJ does not 
suggest that i t s i n v e s t i g a t i o n has been constrained by lack 
of c o n f i d e n t i a l i t y protection. 

F i n a l l y , Applicancs recognize that DOJ, l i k e wsc, 
i s conducting i n t e r n a l analyses protected by the work product 
doctrine. Applicants do not expecC disclosure of such 
maCeriai. 

Sincerely 

S. William Livingston 
J. Michael Hemmer 

4'' "Thus,, where the disrlosure of the contents of a communi­
cation w i l l not tend to reveal the i d e n t i t y of an informer, 
the contencs are noC p r i v i l e g e d . Likewise, once Che idencicy 
of che informer haa been disclosed Co those who would have 
cause to resent the communication, the p r i v i l e g e i s no longer 
applicable." I d . at 60. 
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EXHIBIT A -T'., 

UP. 4 

3EfCRi THE 
:.NTS;%STATE CCMME-ICZ CCMMISSICN 

r-nar.ce Docket .N'C 32349 

SURLIJJGTON MORTHS-IN INC. AND aURLIN'GTON NORTft"?-N' 
RAILROAD COMPANY -- CONTROL AND .MERGER -- SAjr"A 7Z 
PACIFIC CSRPCSATICN THS ATCHISCN. TOFEXA P-.VD 

SANTA FE RAILWAY COMPANY 

U?'S FtRST SET OF INTSflRCGATCP.IZS ANO 
INFORMAL -OCt-yiNT REQtrSSTS APPLICAMTS 

Pursuant --O 49 C.J.R- iS 111-1.2S ar.d 1114.33. Unisr. 

Pacific Corporation. Union Pacific Railroad Company ("UPRR"), 

and Missouri Pacific Railroad Company ("MPRR"), celleccively, 

"UP, " direct the following interrogatories and informal 

document requests to tlie priKsary appllcanca. 

Respanaes should be served as scar, as possible, ar.s 

In no event later Chan 15 Caya from che date a i service 

hereof. k,uunael f^x che appllc&ncj are requested co contact 

che undersigned immediately to discuss any objections or 

queacione regarding theae requests with a view to resolving 

any disputes or issues of interpreceelen Infoarmally and 

lixpeditiously. 

I . "Applicpncs" and 'the primary applicants" mean 

the primary applicants in chia proceeding, individually and 

collectively. 

I I . "BN" sjear.5 Borlingtoa Northern Raiiroad 

Company. 
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I . ?rodv=9 ^ l l wriccar. diacov-ry responses 

provided by the kpplican^s co any parson in conr.ecti: n wi-h 

this proceeding (whecher formal or informal, and whacher in 

the form of a pleadir.g, a letter cr otherwise) . and ccpies of 

all documents provided by the applicants to any person in 

cen.-.sction wich chia proceeding, "his ia a continuing 

request, effective th^cughauc the pendency of chis proceedir.c. 

2. Produce copies of all written c .r-nunicacions 

becween tha app\ic?Jit3 and tha U.S. Cepartment cf Justice, the 

Federal Trade Comnuasion, che U.S. Depaxtmei c of 

Transportation, any state or local gavernmental body, sr ar.y 

shippar relating to chis proceeding. 

3. Produce computerized 100% craffic data Sor cr.-: 

years 1992 through 1394 tor (a) all -raffic originated or 

torminskted at each of the common points, or at points on t.h» 

Seagravea, Whiteface and Lubbock Railroad or tbe Floydada ar.= 

Plainview Sailroad, and (b) a l l traffic moving to, from or v.i 

Denver, CO. and traversing any part SS'a Denver-Wbbock 

line or Santa Fe's Denver-Sw*>ecwacer lina. Data should 

contain a i l of the elements included in ehe format atatement 

attached as Slxhibit A hereto, unleea any particular data 

element is unavailable. 

4. Produce all documents relating to competicicn 

becwaan BK and Sanca Fe Cor, traffic shares or market 
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miBIT B 

3EFCRE THE 
INTERSTATE COMHERCE COMMISriON 

Finance Docket No. 33549 

aUSCIK-̂ TOM NORTHERN I>TC. AND BURLINGTON NORTHERN 
ElAILROAD COMPANY — CONTROL AITQ MERGER — 

SANTA FE PAC""FIC CORPORATION AND 
THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY 

SP'S TT-RSt 3£̂  or IlITEJlROCATOaiES 
AVD UIPoaXAL nocCKEHT REQCESTS T3 TBB AISLICAHTS' 

Pursuant to 49 C.F.R. 1114.21-1114.31, Southern 

pacific Tranaportation Company, The Denver and Rio Grande Western 

Railrortd Coapany, St. Louia Southwestern Railway Coapany, and 

SPCSu cgrp. (coilactively, "SP" or "Southern Pacific Lines) 

Qirect the following interrogatories and informal docuaent 

requests to Burlingtor Northern Inc. ("BNI"), Burlington Northern 

Railroad Coapan/ ("BN"). Santa Fe Pacific corporation ("SFP"), 

and The Atchison, Topeka and Santa Fe Railway Coapany ("Santa 

Fe").« 

SP requests that, within 18 daya after service of these 

requests. Applicants serve their re-ponaea on 3? and make their 

docuaaants available for inspection and copying by SP or ita 

representative* at the docuaent depository established by 

1. The requests contained herein have been organiied wtder 
subject headings. Those headings ars for purposes of convenience 
only and are not intended to affect the construction of any of 
the interrogatories or informal docuaent requests. 

a. BNi, BN, SPP, and Santa Fa are collectiveV' referred to 
herein aa "Applicants." 
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p.24 

«>='"-'41nj pubUsh.d or broadcast 
£ U . s With .H s t » t . » „ t , 

- I ta Che =om.s.ion i„ tMs pro« .d i„ , . 

. =' r...ral 

»tat. or local govemnent body or aosno^ ^ , . 
. . ^ agency including docuaents 

«l*:ing to the .ffeets of ̂^e Trans..^-
ne Transection on coapetition^ and 

(b) talking points or 3iail« docuaent. used " 

r : r - " 
»-«»-5icc, the Federal Trado r«m-4- • n— _ -t̂ aua Coaaission, the u s 

oepertaent of Transportation, or any . tat . or ^ocal 
°̂«iy or agency. ' " " ^ ^overnaent i . . ""^^fy a i l coaaunicaUons be-veen An«w «ny Of sheir ^ o«^een Appiica^xts and 
1̂  r wfteir accountants, investment bankers 

or 'on*«.^,-*. oanJcers, financial advisors 
or -onauitants relating to the Tran.a^* 
benefit-. Transaction, includinq: (i) any 

pur" .. - — . or Purc^„. ^̂ ^̂  

projected effect of the iner- ^ 
Tine increased co*— of tha T-».«»- -...J WE -ne Transaction on the 

- 16 -
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OHIBIT C 

UfTSRSTATB COHMERCB C0̂ 9̂ 1SSI0N 

Finance Docket No. 32549 

BURLING ION NORTHERN INC. AND BURLINSTON NORTRSRK 
RAZUIOAD COMPANY CONTROL AND MKRGIR SMTTA PE 
PACIFIC CORPORATION AMD TKS ATCHISON, TOPEKA AND 

SANTA PE RAILNAY COMPANY 

AF7LXrAirrS' RB8PON8S8 TO 
UP'S FIRST SBT OF IMnRROGATORIES 
AKD INyORMAl. DOegMgNT RgQUBSTS 

Burlington Northem Inc. ("BNI"), Burlington 

Northern Railroad Cotrpaay ("BN" ], Santa Pe Pacific Corporation 

("SrPC"), and The Atchison. TopeXa and Santa Fe Railway 

Coapany ("ATSP") (collectively, •J^licaatt") btroJo/ ane^ftr 

and object to the First Sec of Interrogatories azid laforraAl 

Document Requests of Utiion Pacific Corporation, Uhion Pacific 

Railroad Coi^any ("UPRR*), and Missouri Pacific Railroad 

Conpany ("MPSR") (collectively, "OP"). By agreenent with 

counsel for ̂ ^licants, UP has withdrawn a l l ef i t s 

interresatories aad daeument requests eMcepe far numbers 1. 2. 

11 ood 12/ to which Applicants respond belcw. 

I. CTgHBitfji•;.ftagnaas 
Applicants object to UP's interro^ateriee and 

docuinent req:uests on the following grounds: 

1. Priviigqa. Applicants Object to UP'S incerro9a> 

tor ies and Doctment Requests to the extent that they call £or 
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SSaaaSSS: copies of an written discovery 

responses, fomal or informal, and whecher in the form of a 

pleading, a letter or otherwisft, will be placed in the 

Applicants' uocumnnt depository. Applicants abje-:t to 

producing "copies ot all docuoients provided to any person in 

connectlou -./ith this proceeding" other than documents provided 

la coaneetion with dlaeovnry. UP has agreed to construe this 

request as lisiited to docxtments generated in eonaeetioa with 

disc-jver/ in this proceeding. 

2. Produce copies of a l l written coeminicatione 
between tbe applicants and the U.S. Department of Justice, the 
Federal Trade Cijssnission, the U.S. Department of 
Transportation, any state or loeal genrenmental body, or any 
shipper relating to rhis proceeding. 

RBSPOMSB: ApplicantB will 9laee in their depository 

(1) a l l written lette-j-s and other correspondence between chem 

and r.he U.S. Department of Justice, the Federal Trade 

Cotnnission, the U.S. Departnent ofi Transportation, and any 

state or loeal govecaabeatal body concerning this proeeedia? 

aad (2) a l l materials produced by Applicants in response to 

fomal or infortnal discovery propo«iiided by these geverxanental 

bodiias in connection with this proceeding. Applicants object 

CO this request to the extent that i t seeks the production of 

a l l correspondence with shippers conceming this proceeding on 

the ground that this would require an unreasonahly burdensome 

search of a l l of Applicants' shipper fiilen. Subject to, and 

without waiving t.̂ at objection. Applicants will place in their 
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depository a l l written materials generated in connection with 

formal surveys of shippers 'jn.dertaken by Applicants m reepcict 

CO thia proceeding and eny ĵtkcr correspondence that either 

Applicant had with multiple ahippere conceming this 

proceeding. 

i i - Produce a l l documents relating to 
conanunicationa becween appiicaaca and any other railroad 
relating to uny aspect of the primary application, any aspect 
of any possible responsive application in this proceeding or 
possible negotiated conditions or ocher agreements in 
connection with this proceeding. 

RKSPflNSR: Applicants object co this request on the 

ground that the information requested bears on settlement 

matters. To the extent that auy agreenents have been 

negotiated or reached between Applicants ajL"l any other 

railroad, or any other party, with respect to possible 

responaivE applications or othar matters subject to 

negotiation, any such documents coaceto poasihle settlement of 

issues that may exist between Applicsata and other railroads 

and are thereby beyond the proper scope of discovery. Without 

waiving this objection. Applicants state that in the «veot 

that Applicancs may exeaxte any formal agreeMit with any 

other railroad they will, subject to any confidentiality 

provisions in any such agreement, pJace a copy of such 

agretmeat in their depository provided that the agreement has 

been filed with the Ccjnroission or that a copy ol the agreement 

has otherwise been made pxiblie. 
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EXHIBIT D 

8HFCRE THE 
INT2RST.ME CCĴ MERCE COMMISSION 

Finance Docket No. 32549 

BURLINGTCN NORTHPRN INC. AND BURLINGTON NCRTHERN 
RAILROAD COMPAiJY -- CONTROL AND MERGER --

SANTA PE PACIFIC CORPORATION AND 
THE ATCHISON, TOPEKA Â'D SANTA F2 SAILWAY COMPANV 

APPLICANTS' RESPONSES AND OBJECTIONS TO SP'S FIRST SET OF 
INTERR0GAT10RIBS AND INFOP>«AL DOCUMENT REQUESTS 

Burlington Northem inc. ("BNI"), Burlington Northern 

Railroad Company ("BN"), Santa Fe Pacific Corporation ("SrP"), 

and The Atchison, Topeka and Santa Fe Railway Corapany ("Santa 

Fe") (collectively, "Applicants") hereby aubnic Chese responses 

to the First Set of Interrogatories and Iniormal Document 

Requests submicced by Southern Pacific Transportation Company, 

The Denver and Rio Grande Western Railroad Company, St. Louia 

Souchweacem Railway Company, and SPCSL Corp. (collectively "SP") 

on March 8, 1995. 

Subject to the cbjecciona aet forth below, Applicauics 

wil l answer each laterrcgatory and/or will produce non-privileged 

documents responsive to SP'a Document Raqueats by placing copies 

cf such documencs in Applicants' Daeument Depository. Applicants 

remain prepared to meet with counsel for SP ac a mutually conven-
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to supply a corporate organization chart co counsel for SP, 

following which SP may identify additional offices from which 

further inquiry Cor responsive docunients may be made. SP haa 

also agreed co interpret :he cerms "actual, planned or 

anticipated growth or expansion" to mean geographic growth irt the 

Lorw of acquisition of rail lines or extension of trackage 

rights, rather chan financial growth. 

12. Identify and produce a l l : 

(a) letters, memoranda, information packages, or 
similar documents relating to the Transaction which have been 
aent to shippers, the U.S. Department of Justice, the Federal 
Trade commission, che U.S. Department of Transportacion, or any 
scace or local governmenc body or agency including documencs 
relacing co che effects of the Tranaaction on competihion,- and 

(b) talking points or similar docuraenca used in 
communicacing abouc che cransaccion wich shippers, the U.S. 
Departrrjenc of Juscice, the Federal Trade Commission, che U.S. 
Department of Transportation, or any «t«te or local government 
body or agency. 

i^ffaponaeLetters, memoranda, information packages, 

talking points and any similar documents concerning the 

Transaction aent to any of che governmenc agencies listed in -his 

interrogatory will be placed in Applicants' document depository. 

Applicants objtc , to providing copies off a l l letters thac mignt 

have been sent co shippers in connection with the Transaction or 

any of its effects because providing such copies would require an 

unreasonably burdensome search of all of che thousands of shipper 

files maintained by Applicants, without waiving that objection. 

Applicants have placed in the depository copies of multi-shipper 

mailings that have been sent by them concerning the Transaccicn. 
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COVIWGTON & BURLING 
1201 Pennsylvania Avenue, N.W. 
P. 0. Box 7566 
Washinglun, D.C. 20044-7566 

Fax Numbers: 202-662-6291 or 202-737-0528 
Fa.x Operator: 202-662-6280 

If There Arc Transmission Frcblems Please Call: 

(202) 662-6280 (Telecommunications) 
(202) 662-5822 (Secretary) 

Leconfield House 
Cuiaoii Sireet 
London WIY8AS F.ngland 
Tel; 011-44-71-495-5655 
Fax: 011-44-71-495-3101 

Brussels Office 
44 Avcauc dCb Arts 
Brussels 1040 Belgium 
Tel: 011-32-2-512-9890 
Fax: 011-32-2-502-1598 

Tills fncsimilu transmission is intended only for the addressee shown below, It may cotitain infonnation lhat is privileged, 
confidential or otherwise protected from Jisclosuri:. Any rc\ i«w, dissemination or use of ihii ininsmission or its contents ,b> 
persons other than the addressee is strictly prohibited It you have received this transmission ia error, please notify us 
immediately ard mail the original to us at the above address 

FROM: Michael L. Rosenthal DATE; March 5. 1996 

PAGFS: (including cover pages) 

Individuals to Receive 
Transmission 

Hon Jerome Nelson 
Hon. Vemon Williams 
Michael Billiel 

Joan H'jggler 
Robert McGeorge 
Angela Hughes 

Frederick Wooa 
Nicholas DiMichael 
John K. Maser, IH 
Thomas W Wilcox 
Jeffrey O. Moreno 
Fitz R KaJin 

Marc Fink 
Joh'i Sutler 

Wilham Jackson 
John Sullivan 

Alan Lubel 
William Mullins 

Richard Bruening 
Robert Dreiling 

Scott Stone 
Richard tdclman 

Wil lam .Mahoney 
Donald Griffm 

Fax No. 
(including area code) 

202-219-3289 
202-927-5984 
202 107-2784 

202-371-OWO 

202-463-4950/4840 

703-525^054 

202-274-2994 

816-556-0227 

202-457-6315 
202-296-7143 

Phone No. 
(mcludiny area code) 

202-219-2554 
202-927-7428 
202-307-6666 

202-371-9500 

202-463-2503 

202-525-4050 

202-274-2950 

816-556-0392 

202-457-6335 
202-296-8500 
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Restricted Service List -
Facsimile Traiisiiiisbion Continued 
Page 2 

Edward Greenberg 202-342-5219 202-342-5277 
Andrew Gooooon 

202-342-5277 

John Luedke 
Richard Allen 202-342-0683/1316 202-298-8660 

Andrew R. Plurp 
Jolin V. EdwBr<̂ s 

Jeff Hiil 702-689-4659 702-68V-4424 
Charles Spitulnik 202-835-8136 202-835-8000 

Alicia Scrafty 
Martin Bercovici 202-434-4651/4646 202-434-4144 

Douglas J. Behr 
Arthur Garrett 

Robert Bruskin 202-383-6610 202-783-0800 
.Mark Schechter 
Rosemary H. Mchnery 
Mark L. Joscohs 

Mitchell Kraus 301-330-7662 301-948-4910 
Larry Pruden 

Joseph Guerrieri 202-624-7420 202-624-7400 
Debra Willen 

Terence Hynes 202-736-8:'11 202-736-8000 
Krista L. Edwards 

Constance Abrams 215-209-4817 215-209-2000 
Jonathan Broder 
Edward Hymson 
Anne Treadway 

Daniel Mayers 202-663-6363 202-663-6000 
William Koiasky 
A. Stephen Hut 
A i i Stoeppelwerth 
Steven P Finizio 

John Ongman 202-828-1665 202-828-1415 
Marc D. Machlin 

Erika Jones 202-861-0473 202-463-2000 
Adrian Steel 
Roy Englert 
Kathryn Kusske 

C. Michael Loftus 202-347-3619/8292 202-347-7170 
John LeSeur 
Christopher Mills 

William Sippel 312-616-5800 312-616-1800 
Thomas Liiwiler 
Robert Wheeler 

Kevin Sheys 202-293-6200 202-293-6300 
Tliomas Lawrence 

Peter Shudu 804-783-1355 804-783-1343 
Richard E. Weicher 708-995-6540 708 995-6887 
Janice Barbel 817-333-5142 817-878-7954 
Mark Tobey 512-320-0975 512-463-2185 
Lind.say Bower 415-356-6377/6370 415-356-6000 
William Cottrell 312-814-2549 312-814-1323 
Michael F. McBride 202-986-8102 202-986-8000 
Richard H. Strcctcr 202-408-6933 202-289-1330 
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Restncted Service List --
Facsimile Transmission Continued 
Page 5 

John D. Heffner 
Keith G. 0"Br'ji 
Robert A. Wimbish 

Carl W. von Bemuth 
Cannon Han'ey 
Carol Harris 

Louis Warchot 
Paul A. Conley 

James Dolan 
Paul A. Cunninî wn 

202-659-4934 

610-861-3111 
303-812-4159 
415-495-5436 

402-271-5610/5625 

202-973-7610/7620 

202-785-3700 

610-861-3290 
303-812-5005 
415-541-1000 

402-271-4229 

202-973-7601 
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AHVIO C R O A C H II 

« 0 a : ; " « S M * 

C O V I N G T O N & B U R L I N G 
! 2 0 l P E N N S Y L V A N I A A V E N U E . N W 

P O. B O X 7 5 6 6 

W A S H I N G T O N . D.C. 2 0 0 4 4 . 7 5 6 6 

I 2 0 2 I 6 6 2 - 6 0 0 0 

T C k C I . M - O M I C O V L I N O Mr^Ml 

C A B c C C O W L I N O 

March 5. 1996 

CUUO N St IXZT 

LOMOON ftAt 

i s m s COMIU»OK}C)<T o r r i c c 

I- 1040 M l S i u x 

To A l l Partiea on the Restricteci Service Liat: 

Re: Finance DocK.ec No. 32760, Uniori Pacific 
Corp., et a l . -- Control & Merger -- Southern 
Pacific Rail Corp.. et a l . 

At the requeat of Judge Nelson, we are notifying 

parties on the restricted service l i s t that a discovery 

conference schedule for Friday, Mar-rh 8, w i l l begin at 2:00 

prtt. 

Sincerely, 

Arvid E. Roach IT 

cc: Hon. Vernon A. Williams 
Hon. Jerome Nelson 
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V.' 

PACIFIC COAST 
b u i l d i n g p r o d u c t s 
3001 I Street 
PO Box 160488 
Sacrarr.ento. CA 95816 
(916)444-9304 

March 1, 1996 

ENTERED 
Otfic« of the Seaetary 

m 0 0 i?5o 

Partof 
Public Racord Mr. Vernon Williams 

Surface Transportation Board 
Room 3315 
IZ"' and Constitution, N W. 
Washington, D.C. 20423-0001 

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

Dear Mr. Williams: 

I am Tom Gruneisen, Traffic Manager for Pacific Coast Building 
Products, Inc. I have held this position for twenty years. 

As Traffic Manager I am responsible for overseeing all shipments In 
and out of all of o-"' 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 expa-iding market and, in this vain, look fon/vard to doing 
ju i iness with our neighbors to the south in Mexico. This brings us to 
rail access lo mcxico. 

Al ^.resent, Pacific Coast Build'ng Products supports the merger of the 
Union Pacific and Southern Pacific Railroads, but we also understand 
the need for competition in the marketplace and, to insure this 
position, we also support the Texas Mexican Railway Company's 
request for trackage iights ove' 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 oi this will cause a decline in service 
and an increase in rates which, while trying to establish a new narket, 
would be a disaster. 

ADVISE OF ALL 
PR0CE.F,02^'GS 



In summation. Pacific Coast Building F roducts 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. 

Traffic Manager 

TG/et 

cc: The Texas Mexican Railway Con ipany 
C/O Central Business Services 
629 Green Bar Road 
Wilmette, IL 60091 


