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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD C0MPANY .FIC CORPORATION, UNION PACIFIC RAILROAD CSMPANY ^< 
AND MISSOURI PACIFIC RAILROAD COMPANY '''•^^^'iTvr^'y^^ 

-- CONTROL AND MERGER -- ^ - ^ . ' i J - ' 
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIF 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND TH'=: DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO WESTERN RES0URC:ES' 
FIRST SET OF INTERROGATORIES 

AND REOL̂ STS FOR PRODUCTION OF DOCUMENTS 

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

DRGW submit the fo l l o w i n g objections to the discovery requests 

served by Western Resources, Inc., on January 26, 1996. These 

objections are made pursuant to paragraph 1 of the Discovery 

Guidelines applicable to t h i s proceeding, which provides that 

objections t o discovery requests s h a l l be made "by means of a 

w r i t t e n o b j e c t i o n containing a general statement cf the basis 

fo r the o b j e c t i o n . " 

Applicants intend f i l e w r i t t e n responses to the 

discovery requests. These responses w i l l provide information 

(including documents) i n response to many of the requests, 

notwithstanding the fact that objections Lo the requests are 

noted herein. I t i s necessary and appropriate at t h i s stage, 

however, f o r Applicants to preserve t h e i r r i g h t to assert 

permissible objections. 



GENERAL OBJECTIONS 

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

a l l of the i n t e r r o g a t o r i e s and document req^aests. 

1. Applicants object to production of document:^ or 

information sub:^ect to the a t t o r n e y - c l i e n t p r i v i l e g e . 

?.. Applicants object to production of documents or 

information subject to the work product doctrine. 

3. Applicants object to production of documents 

prepared i n connection with, or information r e l a t i n g t o , 

possible settlement of t h i s or any other proceeding. 

4. Applicants object to production of pubiic 

documents that are re a d i l y available, i n c l u d i n g but not 

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

Securities and Exchange Commission or clippings from 

newspapers or other public media. 

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

v e r i f i e d statements and documents r e l a t e d thereto. I n p r i o r 

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

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

6. Applicants object to providing information or 

documents that are as re a d i l y obtainable by Western from i t s 

own f i l e s . 

7. Applicants object to the extent that the 

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

or s e n s i t i v e commercial information ( i n c l u d i n g i n t e r a l i a , 

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



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

to warrant production even under a protective order. 

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

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

"Applicants" and "SP" as overbroad. 

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

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

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

and the d e f i n i t i o n of "produce" to the extent that they seek 

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

applicable discovery rules and guidelines. 

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

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

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

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

preparation of special studies not already i n existence. 

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

document requests as overbroad and unduly burdensome to the 

extent that they seek information or documents f o r periods 

p r i o r to January 1, 1993. 

ADDITIONAL OBJECTIONS TO SPECIFIC 
INTERROGATORIES AND DOCUMENT REOUESTS 

In addi t i o n to the General Objections, Applicants 

make the fo l l o w i n g objections to the i n t e r r o g a t o r i e s and 

document requests. 

Interrogatory No. 1. "Describe a l l changes t o Western's 
present route of movement of bituminous coal by SP set f o r t h 
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i n t h e r a i l t r a n s p o r t a t i o n agreement between Western, SP and 
The A t c h i s o n , Topeka and Santa Fe Railway Company ('Santa Fe') 
i d e n t i f i e d as ICC-DRGW-C-15052, which w i l l be caused by 
A p p l i c a n t s ' Operating Plan i f the proposed UP,'SP c o n s o l i d a t i o n 
i s approved." 

A d d i t i o n a l O b j e c t i o n s ; None. 

I n t e r r o g a t o r y No. 2: "State how soon a f t e r the approval o f 
t h e i r proposed merger A p ' i l i c a n t s i n t e n d t o consummate the 
proposed abandonment of t r a c k known as the Tcwi\er-NA J u n c t i o n 
Line ( p o r t i o n of H o i s i n g t o n Subdivision) i n Kiov/a, Crowley and 
Pueblo Counties, Colorado, a u t h o r i t y f o r which has been sought 
by t he Mi s s o u r i P a c i f i c R a i l r o a d Company i n Docket No. AB-
3(Sub No. 130)." 

A d d i t i o n a l O b j e c t i o n s : None. 

I n t e r r o g a t o r y No. 3: "State how soon a f t e r approval o f t h e i r 
proposed merger A p p l i c a n t s i n t e n d t o consummate t l i e proposed 
discont i n u a n c e of trackage r i g h t s over the Towner-NA Junccion 
L i n e , a u t h o r i t y f o r which has been sought by the Denver and 
Rio Grande Western R a i l r o a d Company i n Docket No. AB-8(Sub No. 
38) . " 

A d d i t i o n a l O b j e c t i o n s : None. 

I n t e r r o g a t o r y No. 4: "State how soon a f t e r approval o f t h e i r 
proposed merger A p p l i c a n t s i n t e n d t o consummate the propos'2d 
abandonment of track, known as the Hope-Bridgeport Line 
( p o r t i o n of H o i s i n g t o n S u b d i v i s i o n ) i n Dickinson and S a l i n e 
Counties, Kansas, a u t h o r i t y f o r which has been sought by the 
M i s s o u r i P a c i f i c R a i l r o a d Company i n Docket No. AB-3 'Sub No. 
131) . " 

A d d i t i o n a l O b j e c t i o n s : None. 

I n t e r r o g a t o r y No. 5: "State how soon a f t e r approval c f t h e i r 
proposed merger A p p l i c a n t s i n t e n d t o consvammate the proposed 
discontinuance of trackage r i g h t s over the Hope-Bridgeport 
l i n e , a u t h o r i t y -or which has been sought by the Denver and 
Rio Grande Western R a i l r o a d Company i n Docket No. AB-8(Sub No. 
3 7) . " 

A d d i t i o n a l O b j e c t i o n s : None. 

I n t e r r o g a t o r y No. 6: "State how soon a f t e r approval o f t h e i r 
proposed merger A p p l i c a n t s i n t e n d t o consummate the proposed 
abandonment of a 109-mile p o r t i o n of t r a c k as the Malta-Canon 
C i t y Line, between Malta and Canon C i t y i n Lake, Chaffee, and 
Fremont Counties, Colorado, a u t h o r i t y f o r which has been 



sought by Southern P a c i f i c Transportation Company i n Docket 
No. AP-:2(SubNo. 188)." 

Additional Objections: None. 

Interrogatory No. 7: "State how soon a f t e r approval of t h e i r 
proposed merger Applicants intend to consummate the proposed 
discontinuance of trackage r i g h t s over the Malta-Canon City 
Line, a u t h o r i t y f o r which has been sought by The Denver Rio 
Grande and Western Railroad Company i n Docket No. AB-8(Sub No. 
39) . " 

Additional Objertions: None. 

Inteyroqatoiry I : "State when the proposed upgrades to the 
o r i g i n a l Kansas i c i f i c ] i n e from Denver to Topeka v i a Salina, 
Kansas described m Applicants' Operating Plan are expected to 
be commenced, and the estimated time f o r completion of such 
upgrades " 

Additional Objections: rone. 

Interrogatory No. 9: "State when Applicants proposed to begin 
rerouting SP t r a i n s carrying coal from Colorado mire o r i g i n s 
which presently use the Tennessee Pass route t o Kansas Cit y 
v i a Pueblo, Colorado to the upgraded Kansas P a c i f i c l i n e t o 
Kansas City v i a Denver, Colorado." 

Additional Objections: None. 

Interrogatory No. 10: "Describe i n d e t a i l the '$50 m i l l i o n 
worth of new track, ten new 9,300 foot sidings and f i v e s i d i n g 
extensions' referenced i n conjunction w i t h the upgrades to the 
Kansas Pacific Line i n tne Merger Application, Volume 3, at 
pages 58 and 219." 

Additional Objections: None. 

Interrogatory No. 11: "Describe i n d e t a i l the means by which 
Applicants intend to route empty coal t r a i n s to the Powder 
River Basin of Wyoming v i a Topeka and Denver, i n c l u d i n g but 
not l i m i t e d to a l l planned connections, interchanges, newly 
constructed track, upgrades, and other reconfigurations or 
additions or subtractions to e x i s t i n g trackage and r o u t i n g 
deemed necessary to accomplish t h i s o bjective." 

Addltional Objections: None. 

Interrogatory No. 12: "Describe any studies or analyses 
Applicants have conducted on the e f f e c t of the Operating Plan 
on coal unit t r a i n cycle times." 



Additional Objections: None. 

Interrogate!, y- No. 13. "Describe i n d e t a i l the extent co which 
the Operating Plan contemplates the use by Applicants of the 
l i n e of r a i l c u r r e n t l y owned by the Santa '='e running between 
Topeka, Kansas and Kansas City Kansas/Missouri, including but 
not l i m i t e d t o : 

a. Whether i t i s intended that loaded coal u n i t 
crains w i l l traverse the l i n e i n e i t h e r 
d i r e c t i o n , and i f so, the l e v e l of t h i s t r a f f i c 
on a d a i l y basis and the o r i g i n s of such coal; 

b. Whether i t i s intended that empty coal u n i t 
t r a i n s w i l l traverse the l i n e i n either 
d i r e c t i o n , and i f so, the l e v e l of t h i s t r a f f i c 
on a d a i l y basis and the o r i g i n s of such empty 
t r a i n s ; 

C. The extent to which intermodal t r a i n s use t h i s 
l i n e , and the level of such t r a f f i c on a d a i l y 
basis; and 

d. The extent to which (a)-(c) above w i l l improve 
Sa.nta Fe's a b i l i t y to serve e x i s t i n g shippers 
along the l i n e . " 

A d d i t i o r a l Objections: None. 

Interrogatory No. 14: "Describe how Applicant's t r a i n s 
t r a v e l i n g west over the Santa Fe l i n e between Topeka anJ 
Kansas City w i l l reach Herington, Kansas, including but not 
l i m i t e d to a d e s c r i p t i o n of a l l new or modified interchanges, 
connections, trackage, or other r a i l f a c i l i t i e s , between 
Applicants and Santa Fe i n Topeka, Kansas, required to 
f a c i l i t a t e t h i s r o u t i n g . " 

Additional Objections: None. 

Interrogatory No. 15: "Describe how Applicant's t r a i n s 
t r a v e l i n g west over the Santa Fe l i n e between Topeka and 
Kansas City w i l l reach Salina, Kansas, including but not 
l i m i t e d to a l l new or modified interchanges, connections, 
trackage, or other r a ^ l f a c i l i t i e s , between Applicants and 
Santa Fe i n Topeka, Kansas, required to f a c i l i t a t e t h i s 
r o uting." 

Additional Objections: None. 
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Inte r r o g a t o r y No. 16: "State when Applicants intend t o close 
the current SP Lines' yard i n Topeka Kansas, as described i n 
the Merger Application at Volume 3, page 182." 

Additional Objections: None. 

I n t e r r j g a t o r y No. 17: "State whether the present r a i l 
interchange between the SP and Santa Fe at F i r s t Street i n 
Topeka, Kansas i s to be eliminated under Applicants' Operating 
Plan." 

Additional Objections: None. 

Interrogatory No 18: " I f the Sant;. Fe'SP interchange at 
F i r s t Street i n Topeka i s to remain i n place, describe the 
type and projected levels of UP/SP t r a f f i c over the Santa Fe 
main l i n e pursuant to the trackage r i g h t s grcnted t o SP by 
Santa Fe i n the Agreements dated A p r i l 13 1995 and August 1, 
1995, between SP, Santa Fe and the Burlington Northern 
Railroad Company, and SP and Santa Fe, respectively." 

Ad d i t i o n a l Objections: None. 

Document Request No. Jl. " A l l documents r e f e r r i n g or r e l a t i n g 
to the new route f o r coal t r a i n s moving between the Powder 
River Basin i n Wyoming and Texas using segments of UP and SP 
trackage i d e n t i f i e d and deccribed i n the Merger A p p l i c a t i o n at 
Volume 3, page 123." 

Addit ional 0^j ect ions: Applicants object to t h i s document 

request as unduly vague and unduly burdensome, and overbroad 

i n that i t includes requests f or information that i s neither 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

Document Request No. 2: " A l l documents, in c l u d i n g but not 
l i m i t e d to maps, diagrams and track charts which r e l a t e to the 
'new route f o r coal and grain t r a f f i c to Texas v i a Topeka, 
Kansas' i d e n t i f i e d and described i n the v e r i f i e d statement of 
King/Onqerth i n the Merger Application, at Volume 3, pages 56-
58." 

Ad d i t i o n a l Objections: Applicants object t o t h i s docurent 

request as unduly vague and unduly burdensome, and overbroad 

i n that i t includes requests f o r information t h a t i s neither 
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relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

Docurent Requert No. 3: " A l l documents, including but not 
l i m i t e d t o maps, diagrams and track charts which r e f e r or 
r e l a t e tc the Kansas Pacific Route I d e n t i f i e d i n the v e r i f i e d 
statement of King/Ongerth." 

Add i t i o n a l Objections: Applicants object to t h i s document 

''equest as unduly vague and unduly burdensome, and overbroad 

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

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

DocuMent Request No. 4: " A l l documents, including but not 
l i m i t e d to maps, diagrams and track charts which r e f e r or 
r e l a t e to the yard consolid\tion and conversion, and 'other 
changes i n the ro u t i n g of t . a f f i c i n UP's Neff Yard and 18th 
Street Yard, and SP's Armourdale Yard, located i n Kansas City, 
Kansas/Missouri, which are described i n the Merger 
Ap p l i c a t i o n , at Volume 3, pages 179-180." 

Addi t i o n a l Objecticns: None. 

Document Request No. 5: " A l l documents, including but not 
l i m i t e d t o maps, diagrams and track chares which discuss or 
i l l u s t r a t e (1) the present configuration of the SP's and UP's 
r a i l yards i n Kansas City, Kansas and (2) the changes 
Applicants have proposed to make to these r a i l yards, as 
described i n the Merger Application at Volume 3, at page 223." 

Addi t i o n a l Objections: Applicants object to t h i s document 

request as unduly vague and unduly burdensome, and overbroad 

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

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

Document Request No. 6: " A l l documents, including but not 
l i m i t e d to maps, diagrams and track charts which r e l a t e to the 
proposed changes to UP and SP trackage i n Herington, Kansas, 
described i n the Merger Application at Volume 3, pages 180-
182 . " 



A d d i t i o n a l Objections: None. 

gogum.^nt Request No. 7: " A l l documents, including but not 
l i m i t e d to maps, diagrams and track charts which discuss or 
i l l u s t r a t e (1) the pre.^sent configuration of the SP's and UP's 
r a i l yards i n Topeka, Kansas, and (2) a l l changes Applicants 
have proposed t o ma.y.-? to these r a i l yards, as described i n the 
Merger Application at Volume 3, r t page 182." 

Addl'--ional Objections: Applicants object to thiis document 

request as unduly vague and unduly burdensome, and overbroad 

i r , t h a t i t includes requests f o r informatior. that i s neither 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

Document Request No. fl: " A l l documents, including but not 
l i m i t e d to maps, diagrams, and track charts r e f e r r i n g or 
r e l a t i n g to the construction by UP and SP of a connection i n 
Topeka 'to allow continued access to SP served indu.'-.try while 
•eliminating current UP-SP crossing, ' described i n the Merger 
Application at Volume 3, page 227." 

Ad d i t i o n a l Objections: None. 

Document Request No. <) • - h l l documents which r e f e r or r e l a t e 
to the e f f e c t of the Applicants' proposed Operating Plan on 
the current arrangement by which coal i s delivered by SP fo"^ 
Western Resources, Inc. from Colorado o r i g i n mines to SP's 
interchange with Santa Fe i n Kansas City, Kansas/Missouri, v i a 
Pueblo, Colorado, f o r f i n a l deliv^^ry to Western's Lawrence and 
Tecumseh Energy Stations." 

Ad d i t i o n a l Objections: None. 
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R e s p e c t f u l l y s u b m i t t e d , 

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 Francisco, C a l i f o m i a 94105 
(415) 541-1000 

."•AUL 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 

A t t o r n e y s f o r S c t h e r n 
P a c i f i c R a i l Cc-poration, 
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 

CPRL W. VON BERNirra 
RICHAr'D 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 
Eig h t h and Eaton Avenues 
Bethlehem., Pennsylvania 18019 
(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 
Mis 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 
(40.?) 271-5000 

ARVID E. ROACH I I 
7. 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 

Attorneys 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 Cc -npany and Mi s s o u r i 
P a c i f i c R a i l r o a d Company 

February 2, 1996 



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 February, 1996, . caused a copy of the foregoing 

document to be served by band on Nichola?=' J. i:.-"Michael, counsel 

f o r Westem Resources, Dorelan, Cleary, Wood & Maser, P.C, 

1100 New York Avenue, N.W., Suite 750, Washington, D.C. 20005-

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

expeditious manner of de l i v e r y on a l l p a r t i e s appearing on the 

r e s t r i c t e d service l i s t established pursuant to paragraph 9 of 

the Discovery Guidelines m Finance Docket Nc. 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 
Room 9104-TEA Room 303 
Department of Justice Federal Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

Michael L. Rosenthal 
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Item. No. 

P^ge CAunt_ 

QffiCl: (202) 37t-9SOO 

DONELAN, C L E A R Y , W O O D & M A S E R , P.C. 

ATTORNEYS AND COUNSELORS AT LAW 

SUITE 750 
tlOO NEW YORK AVENUE. N.W. 

WASHINGTON. D.C. 20005-3934 TELECOPIER: (202) 371-0900 

December 4, 1995 

Via Hand Pdivery 
Honorable Vemon A. Williams 
Secretary 
Interstate Commerce Commission 
1201 Constitution Avenue, N.W. 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, Union Pacific Corp., et al.—Comrol & 
Merger—Southern Pacific Rail Corp., et al. 

Dear Secretary Williams: 

Please fina enclosed for filing with the Commission an original and twenty ''20) copies of 
the Notice of Intent to Panicipate submitted jointly on behalf of Kennecott Utah Copper 
Corporation, Kennecott Energy Company, and U.S. Borax, Inc. for filing in this proceeding. In 
accordance with 49 C.F.R. § 1180.4(a)(2), these parties select the acronym "KENN" and, 
accordingly, the enclosed document is identified as KENN-1. Also enclosed is a 3.5-inch diskette 
containing the text of the enclosed pleading in WordPerfect 5.1 format. Finally, in accordance 
with Decision No. 6 in this proceeding, copies of the enclosed document are being served upon 
Applicants' counsel. Administrative Law Judge Jerome Nelson, and all known parties of record. 

Should you have any questions, please do not hesitate to contact the undersigned. 

ctfully submitted. 

Hi 
Dohn K. Maser III 
Attor iey for Kennecott Utah Zopper 
Corporation, Kennecott Energy Company, 
and U.S. Borax, Inc. 

Enclosures 

cc: Hon. Jerome Nelson 
AI) parties of record 

3760-020 
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KENN-1 

BEFORE THE 
INTERSTATE COMMERCE COMNaSSION 

Finance Docket No. 32760 

UNION PACmC CORPORATION, UNION PACIHC RAILROAD 
AND MISSOURI PACIHC RAILROAD COMPANY ^̂  /; 

—Control and Merger— 

SOUTHERN PACmC RAE. CORPORATION, SOUTHERN PACIHC 
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 

COMPANY. SPCSL CORP. AND THE DENVER AND 
RIO GRANDE WESTERN RAILROAD COMPANY 

NOTICE OF INTENT TO PARTICIPATE 

Pursuant to Decision No. 6 in this proceeding, and in accordance with 49 C.F.R. 

§1180.4(a)(4), Kennecott Utah Copper Corporation, Kennecott Energy Company, and U.S. 

Borax, Inc. hereby submit their joint Notice of Intent to Participate. These parties respectfully 

request that their representatives, as listed below, be included in the service list maintained by the 

Commission in this proceeding so that the listed representatives receive copies of all orders, 

notices, and other pleadings in this proceeding. Further, these parties request that Applicants and 

other pai ties of record serve copies of all pleadings filed in this prcx;eeding directly upon the 

indicated representatives as 1 ied below: 

John K. Maser III, Esquire 
Jeffrey O. Moreno, Esquire 
DONELAN, CLEARY, WOOD & MASER, P.C. 
1100 New York Avenue, N.W. 
Suite 750 
Washington, D.C. 20005-3934 

Mr. Wayne L. Stockebrand 
Director-Transportation 
KENNECOTT UX Aii COPPER CORPORATION 
8315 West, 3595 South 
P.O. Box 6001 
Magna, Utah 84044-6001 

Ray D. Gardner, Esquire 
Chief Legal Officer 
KENNECOTT UTAH COPPER CORPORATION 
8315 West, 3595 South 
P.O. Box 6001 
Magna, Utah 84044-6001 . 

Mr. Gary L. McFarlen 
Director-Transportation 
KENNECOTT ENERGY COMPANY 
505 South Gillette Avenue 
Gillette, Wyoming 82716 

I 



Patricia Britton, Esquire 
Chief Legal Officer 
KENNECOTT ENERGY COMPANY 
505 'Jouth Gillette Avenue 
Gillette, Wyoming 82716 

Michael I. Stockman, Esquire 
General Counsel 
U.S. BORAX INC. 
26877 Toumey Road 
Valencia, Califomia 91355 

tfully submitteJ, 

John K. Maser III 
Jeffipey O Moreno 
DONELAN, CLEARY, WOOD & MASER, P.C. 
1100 New York Avenue, N.W., Suite 750 
Washington. D.C. 20005-3934 
(202) 371-9500 

Attorneys for Kennecott Utah Copper 
Corporation, Kennecott Energy Company, and 
U.S. Borax, Inc. . 

December 4, 1995 



CERTIFICATE OF SERVICE 

I hereby certify that on this 4th day of December, 1995, ccpies of the foregoing NOTICE OF 

INTENT TO PARTICIPATE were served upon Administraiive Law Judge Jerome Nelson, Federal 

Energy Regulatory Conunission, 888 Fiist Street, N.E., Washington, D.C. 20426, Arvid E. 

Roach II , Esquire, Covington & Burling, 1201 Pennsylvania Avenue, N.W., P.O. Box 7566, 

Washington, D.C. 20044, Paul A. Cunningham, Esquire, Harkins Cunningham, 1300 19th 

Street, N.W., Washington, D.C. 20036, and upon other known parties of record by first-class 

mail, postage prepaid, in accordance with the mles of the Interstate Commerce Commission. 

^ / / I A yi 

JohAi K. Maser III 



STB FD 32760 12-4-95 D 60534 



I t e m No, 

Page Count LL 

-7 

S T A T E OF ILL INOIS 

S E N A T E 

SENATOR 

DENNY J A C O B S 

November 30, 1995 

The Honorble Vernon A. Williams, Secretary 
I n t e r s t a t e Commerce Commission 
12th Street and Con s t i t u t i o n Avenue 
Washington, DC 20423 

Dear Secretary Williams: 

STATE C A P I T O L 
SPRINGFIELD. I LL INOIS 

6 2 7 0 6 

'7%••'^ 
I t has been brought to my a t t e n t i o n that the Southern P a c i f i c ^ 
Railroad i s requesting to be acquired by the Union P a c i f i c 
Railroad. 

This proposed a c q u i s i t i o n i n my opinion does not appear to be 
i n the best i n t e r e s t of area businesses and i n my opinion the 
fu t u r e of r a i l r o a d i n g i n general. 

As a State Senator and a former Rock Island l i n e s employee I 
have seen the shenanigans played by some c a r r i e r s i n ac q u i s i t i o n s 
that soon become e x t i n c t l i n e s . 

I t i s my opinion the railway industry would be bett e r served by 
allowing a l i m i t e d acquistion of the Southern P a c ' : by Conrail, 

Without spending a l o t of 'cime on the fear of megarailroads, the 
clo s i n g of routes, economic IOGE, and loss of competition l e t me 
simply state I f e e l a Conr.iil/Southern P a c i f i c marriage i s one 
that w i l l l a s t and w i l l add to a competitive s i t u a t i o n which i s 
always healthy! 

For these reason.s I c u r r e n t l y oppose the UP.'SP merger af the ICC 
unless i t i s . conditioned upon acceptance of Conr^ils-^^Fopo.sal. 

Denny Jacobs 
State Senator 
36th D i s t r i c t 

raJ 
d t ^ a secretary 

, — 1 Partcl. 

DJJ/jo 
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JAMES RIVER CORPORATION 
PO Box 2218, RKtimond. VA 23218 (804) 644 5411 

November 28, 1995 
"S.Wtt-.nbD 

DEC 0 S M5 

Item No. 

Page Count .Q^ 

I Pan at 
Record 

Mr. Vemon Williams 
Interstate Commerce Commir on 
room 3315 
12th and Constitution, N W. 
Washmgton, D.C. 20423-0001 

Re: Finance Docket NO 32760, Union Pacific Corp ,. et al --
Control & Merger — Southem Pacific Rail ccrp . et al 

Dear Mr Williams: 

My name is Tommie .\. Turner 1 have been in Transportation and General Traffic Management 
for over thirty years. t*y current position is Manager of Rail Transportation at James River 
Corporation. 

James River is a leading marketer - nd manufacturer of Consumer Products, Food and Consumer 
Packaging, and Communication Papers, with 116 manufactiu-ing facilities in North America and 
Europe 

Our company ships more than 300 carloads of product annually to and from Mexico via Laredo. 
This volume will most likely increase with the recent acquisition of additional sourcing facilities 
in Mexico. 

Our company is a major user of rail service for transportation between the United States and 
Mexico James River Corporation has a strong interest in competitive rail transportation 
between the United States and Mexico. The Laredo/Nuevo Laredo gateway is the primary route 
fcr shipments between the two countries for the majority of intemational traffic This gateway 
possesses the strongest inr'-astructure of customs brokers It also provides the shortest routing 
between major Mexican indu.'?trial and population centers and the Midwest and Eastem United 
States. 

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



A merger of Union Pacific and Southem Pacific will seriously reduce our competitive 
altematives via the Laredo gateway. Although these railroads have recently agreed to give 
certain trackage rights to the new Burlington Northem Santa Fe Railroad, we do not believe the 
BNSF, as the only other major rail system remaining in the Westem United States, will be an 
effective competitive replacement for an independent Southem Pacific on this important route. 

I understand there is an altemative that will preser\'e effective competition for my traffic. 
TexMex has indicated a willingness to of erate over trackage rights from Corpus Christi (or 
purchase trackage where possible) to connect witli other rail carriers to provide efficient 
competitive routes. Trackage rights operating in such a way as to allow TexMex to be tmly 
competitive are essential to maintain the competition at Laredo that would otherwise be lost in 
the merger. Thus I urge the Commissioners to correct this loss of competition by conditioning 
this merger w ith a grant of u-ackage rights via efficient routs between Corpus Christi and these 
connecting railroads. 

Economical access to intemational trade routes should not be jeopardized when the future 
prosperity of both countries depends so strongly oi intematio:.al trade 

Yours tmly 

Tommie A. Turner 

cc: The Texas Mexican Railway Company 
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November 30, 1995 

The Honorable Vernon A. Williams 
Secretary 
I n t e r s t a t e Cominerce Commission 
12th Street and Const i t u t i o n Avenue 
Washington, DC 20423 

RE; Finance Dock?t 32760 

Dear Secretary Williams: 

As a member of the State Legislature from Northeast 
Arkansas, I am extremely concerned about the competitive 
e f f o r t s on area businesses of the proposed a c q u i s i t i o n of the 
Southern P a c i f i c (SP) Railroad by the Union P a c i f i c (UP), 
While I am f a m i l i a r with the proposed agreement between UP 
and the Burlington Northern-Santa Fe (BNSF) which is intended 
to remedy those e f f e c t s , I am not persuaded that t h i s 
arrangement w i l l produce e f f e c t i v e competition for area r a i l 
t r a f f i c . 

I also have reviewed Conrail's proposal to acquire a 
s i g n i f i c a n t p o r t i o n of the SP's eastern l i n e s i n connection 
with the merger, es p e c i a l l y the lines running from Chicago 
and St. Louis to Arkansas, Texas and Louisiana. I f i n d t h i s 
proposal to be more appropriate and far more e f f e c t i v e i n 
addressing my concerns. The Conrail proposal c a l l s for 
ownership of the l i n e s , whereas the UP-BNSF agreement 
p r i m a r i l y involves the granting of trackage r i g h t s . I 
believe t h a t trackage r i g h r s provide only l i m i t e d b e nefits 
and l i m i t e d guarantees which e a s i l y can be l o s t i f r a i l r o a d s 
disagree over wh.,̂ e t r a f f i c has p r i o r i t y and who is i n charge 
of operations ^n the l i n e . Further^ I believe an owning 
r a i l r o a d i s i n a far better p o s i t i o n than a renter to 
encourage economic development a c t i v i t i e s on i t s l i n e s . 

Aiiother reason I favor Conrai" s proposal is tha t i t 
would provide e f f i c i e n t service for area shippers, e s p e c i a l l y 
to northeast and midwest markets. Conrail service '"o these 
markets would be the fast e s t and more d i r e c t , and involve the 
fewest car handlings. 



F i n a l l y , I believe Conra'l's proposal w i l l ensure that 
area r a i l customers have multiple r a i l options. I am 
extremely concerned about the recent merger trend that could 
?ead to only a few giant r a i l r o a d s serving the nation's 
businesses. Clearly, mega-railroads w i l l only further l i m i t 
competition and reduce p r o d u c t i v i t y . 

For a l l of these reasons, I w i l l a c t i v e l y oppose the UP­
SP merger at the ICC unless i t is conditioned upon acceptance 
of Conrail's proposal. 

Tim Wooldriffge 
Arkansas House of Representatives 

Iw 
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Page Count (. 
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Fax (6101277 076? 
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November 28, 1995 

The Honorable Vemon A Williams 
Secretar>' 
Interstate Commerce Commission 
12th Stref I & Constitution Avenue, NW 
Washington, DC 20423 

Dear Mr. Secretary, 

North American Film Corporation is in very competitive commodity markets; in which 
raw material costs including inbound freight is our primary cost We are higWy dependent 
on plastic resin produced on the Gu'*"coast and shipped by rail to our plant in the Metro 
Philadelphia area. We are extremely concemed about the proposed purchase of Southem 
Pacific by Umon Pacific. Our experience with companies that effectively monopolize 
regions or portions of areas, even when regulated, is that costs rise do to the lack of direct 
competition The proposed trackage agreements between the Union Pacific and the 
Burlington Northem/Santa Fe do not provide for direct competition ofthe type that would 
lower costs through more efficient operations. We strongly oppose this merger unless 
some altemate arrangement to provide dii ect competition can be arranged. 

We need your understanding and help to insure we maintain a level, competitive, open 
market environment on our primary purchased commodity. Our employees, local 
suppliers and community thank you for your consideration. 

Sincerely, 

John Davis 
Generai Manager 

JD/dmp ' 1 

•• I 
DEC 0 5 MS 

Pan of 
P<K»fd 
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Honorable Vernon A. Williams 
Secretary 
I n t e r s t a t e Commerce Commission 
12th Street and C o n s t i t u t i o n Avenue, NW 
Washington, DC 2 0423 

J)ear Mr. Will"! ̂ ms : 

Swanson Group, LTD. i s i n favor of Conrail's proposal t o purchase 
Southern P a c i f i e s eastern l i n e s , especiall-' those l i n e s running 
from Chicago and St. Louis to Texas and Louisiana. Your 
a c q u i s i t i o n of t h i s SP trackage would s o l i d i f y CR's p o s i t i o n as a 
premier U.S. r a i l c a r r i e r . 

We are extremely concerned about the trend toward a few giant 
r a i l r o a d s . Swanson Group, LTD. feels such c o n s o l i d a t i o n i s not i n 
the i n t e r e s t of shippers. I n connection w i t h these issues, we 
believe trac)^ ownership w i l l ensure viable competitive r a i l options 
f o r my company and other shippers. 

For a l l of these reasons, Swanson Group, LTD. w i l l a c t i v e l y support 
Conrail's proposal to purchase the SP's eastern l i n e s . 

Very t r u l y yours, 

SWANSON GROUP, LTD. 

Alan C. Dyar 
Vice President 

A C D / t j l 

f;. . •4:1,. 

lirw. TXUi .----i F-'t* P<M S& 3 dT^. ,^-t> 

I s 1 -tir^ -'i-f̂ ? tWi i3M» 'tfcii' a a -«i w 
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BY HAND 

Honorable Vernon A. Williams 
Secretary 
I n t e r s t a t e Commerce Commission 
Twelfth Street and Co n s t i t u t i o n Avenue, 
Room 2215 
Washington, D.C. 20423 

N.W. 

Re: Finance Docket No. 32760, Union P a c i f i c 
Corp., et a l . -- Control & Merger Southern 
P a c i f i c R a i l Corp., et a l . 

Dear Secretary Williams: 

Enclosed f o r f i l i n g i n the above-captioned docket 
are the o r i g i n a l and tv/enty copies of Applicants' Reply t o 
Scott Manatt'3 P e t i t i o n t o Reopen Procedural Schedule and 
Protective Order (UF/SP-29). Also enclosed i s a 3.5-inch disk 
containing the te x t of t h i s pleading i n WordPerfect 5.1 
format. 

I would appreciate i t i f you would date-stamp the 
enclosed e x t r a copy of the pleading and r e t u r n i t to the 
messenger f o r our f i l e s . 

ENTERED 
Office of the Secretary 

DEC 41995 
Partof 
Public Record 

Sincerely, . 

Michael L. Rosenthal 

Attorney f o r Union P a c i f i c 
Corporation. Union P a c i f i c 
Railroad Company and Missouri 
Pa c i f i c Railroad Company 

Enclosures 

J 
cc: The Honorable Jerome Nelson (By Hand) 

Parties of Record 



UP/SP-29 

BEFORE THE 
INTERSTATE COMMERCE COMMISSION 

Finance Docket No. 32760 

UNION PACIFIC CORPORATxON, UNION PACIFIC RAILROAD 
AND MISSOURI PACIFIC RAILROAD COMPANY 

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

TRANSPORTATION COMPANY, ST. LOUIS SOUTm̂ ŜTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER AND 
RlO GRANDE WESTERN RAILROAD COMPANY 

APPLICA1^ITS' REPLY TO SCOTT MANATT'S PETITION 
TO REOPEN PROCEDURAL SCHEDULE AND PROTECTIVE ORDER 

Union P a c i f i c Corporation ("UPC"), Union P a c i f i c 

Railroad Conpany ("UPRR"), Missouri P a c i f i c Railroad Company 

("MPRR"),i^ 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 , "z^pplicants, " hereby re p l y t o Scott 

Manatt's " P e t i t i o n to Reopen and Reconsider the Procedural 

Schedule Order and Protective Order." 

^' UPC, UPRR and MPRR are ref e r r e d 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 ref e r r e d to c o l l e c t i v e l y as "UP." 

^' SPR, 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 "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." 



ENTERED 
Office of the Secretary 

DEC 41995 
' priPartof ^ 

L i J Public Record 

UP/SP-29 

BEFORE THE 
INTERSTATE COMMERCE COMMISSION 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION 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 DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' REPLY TO SCOTT MANATT"S PETITION 
TO REOPEN PROCEDURAL SCHEDULE AND PROTECTIVE ORDER 

C'iNNON 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 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 , M.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 r p o r a t i o n . 
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 
Railway Company. 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 
U...̂ on 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 
E i g h t h and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LCUISE 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 
14..6 Dodge S t r e e t 
Omaha, Nebraska 6817 9 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
12 01 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044 
(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 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 

December 1, 1995 
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The Commission should r e j e c t Mr. Manatt's p e t i t i o n 

t o reopen or reconsider i t s decisions entering procedural 

schedule and the p r o t e c t i v e order i n t h i s matter. "A 

proceeding may b^ reopened, reconsideration of ac t i o n take-

t h e r e i n may be granted, and that action may be changed upon a 

showing of material err o r , new evidence, or s u b s t a n t i a l l y 

changed circumstances." See Decision No. 8, served Nov. 22, 

1995. Mr. Manatt has made no such showing w i t h raspect to 

e i t h e r of the Commission's decisions. 

The Commission adopted the procedural schedule 

governing t h i s matter a f t e r receiving extensive comments from 

a v a r i e t y of p a r t i e s . See Decision No. 6, served Oct. 19, 

1995. Mr. Manatt's arguments regarding the procedural 

schedule are no d i f f e r e n t i n kind from those raised by many 

other p a r t i e s and considered by the Commission i n adopting the 

f i n a l procedv.ral schedule. (In f a c t , his arguments appear t o 

be d i r e c t e d at Applicants' proposed schedule, rather than the 

schedule adopted i n Decision No. 6.) 

With respect to the pr o t e c t i v e order, the Commission 

has already considered and rejected several challenges to the 

pr o t e c t i v e order. See Decision No. 2, served Sept. 1, 19S5 

(adopting p r o t e c t i v e order and r e j e c t i n g KCS' opposition t o 

the p r o t e c t i v e o r d e r ) ; Decision No. 7, served Oct. 27, 1995 

( r e j e c t i n g challenges to the pr o t e c t i v e order by NIT League, 

Western Resources and RLEA). Mr. Manatt's arguments are of 
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the same type t h i t th^ Commission has re j e c t e d m t h i s and 

p r i o r proceedings.-'' 

Mr. Manatt simply makes no showing of material 

e r r o r , new evidence, or s u b s t a n t i a l l y changed circumstances 

w i t h respect t o e i t h e r the Commission's decision e s t a b l i s h i n g 

the procedural schedule or the Tommission's decis: t e r i n g 

the p r o t e c t i v e order, and thus presents no reason f o r iie 

Commis.̂ --* on tr- reconsider e i t h e r decision. 

Mr. Manatt also objects to provisions i n Applicants' 

proposed discovery guidelines, which are modelled c l o s e l y upon 

those developed by the p a r t i e s and the presidi n g 

. a d m i n i s t r a t i v e law judge i n BN/Santa Fe. See UP/SP-4. Many 

of h i s objections, su h as his ob j e c t i o n (1 9) to having on.'.y 

twenty-four hours' nocice that a deposition w i l l tak^ place, 

are b .sed on misreadings or misunderstandings of the proposed 

guidelines. (The twenty-four hour period r e f e r s to notice 

regarding the documents that may be the subject of questioning 

during a deposition. See i d ^ , App. A, p. 5). Mr. Manatt's 

other objections r e l a t e to provisions of the proposed 

guidelines that are necessary i n order to accommodate the 

needs and requirements or the many p a r t i e s that wish to 

p a r t i c i p a t e i n t h i s proc^aeding. And while proposed guidelines 

make provisions f o r the administrative law judge to vary the 

i / 
Mr. Manatt also objects (1 4) co waivers i n v o l v i n g 4 9 

C.F.R. § 1152.25(d)(6) and (7). Applicants have not sought 
waiver of those provisions. 
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procedures f o r good cause, see i d ^ , p. 6, Applicants believe 

t n e i r proposed guidelines are consistent w i t h the r i g h t of a l l 

p a r t i e s to p a r t i c i p a t e i n t h i s proceeding, as was demonstrated 

i n the BN/Santa Fe case. 

Respectfully submitted. 

CANNON Y. HARVEY 
LOUIS P. WARCHOT 
Ci-JiOL A. HARRIS 
Southern P a c i f i c 

Transportation Compary 
One Market Plaza 
San Francisco, C a l i f o r n i a 94105 
(415) 541-1000 

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

Attornevs f o r Southe.rn 
P a c i f i c R a i l Corporatinn, 
Southern P a c i f i c Transportatinn 
Companv. St. Louif? Southwestern 
Railwav Companv, SPCSL Corp.. 
and The Denver and Rio Grando 
Western Railroad Company 

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 Depaitment 
Union P a c i f i c Railroad Company 
Missouri P a c i f i c Railroad Company 
1416 Dodge " t r e e t 
Om«ha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I f ^ 
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 
(202) 662-5388 

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

December 1, IS95 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s I s ; 

day of December, 1995, 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 exped.'tious "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 

Dire c t o r of Operations 
A n t i t r u s t D i v i s i o n 
Room 9104-TEA 
Department of Justice 
Washington, D.C. 20530 

Premerger N o t i f i c a t i o n O f fice 
Bureau of Competition 
Room 3 03 
Federal Trade Commission 
Washington, D.C. .̂0580 

Michael L. Rosenthal 
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MAX-TORQUE. LTD. • 2725 Thomas Street • Melrose Park, IL 60160-2934 . (708)547-7022 • FAX (708) 547-7444 

November 28, 1995 

Mr. Vernon Williams 
I n t e r s t a t e Commerce Commission 
Room 3316 
12th and Co n s t i t u t i o n , N.W. 
Washington, D.C. 20423-0001 

RE: Finance Docket #32760 

Dear Mr. Williams: 

Our company has the occasion to use the services oT the Texas 
Mexican Railway. The proposed merger between the Union P a c i f i c 
and the Southern P a c i f i c w i l l seriously reduce, i f not eli m i n a t e , 
the competitive a l t e r n a t i v e s for r a i l service a v a i l a b l e to our 
company. 

Max-Torque depends upon competition to keep prices down and to 
spur improvements i n products and services. The only two 
c a r r i e r s connecting w i t h TexMex are the Union P a c i f i c at Laredo 
and the Southern P a c i f i c at Corpus C h r i s t i . For many years these 
two r a i l r o a d s have competed for shipments to and from the TexMex, 
which r e s u l t e d i n substantial cost savings and service 
improvements. A merger of these two r a i l r o a d s w i l l e liminate 
that competition. Although these r a i l r o a d s have re c e n t l y agreed 
to give c e r t a i n trackage r i g h t s to the new Buriington Northern 
Santa Fe Railroad, we do not believe the BNSF, as the only major 
r a i l system remaining i n the Western United States, w i l l be an 
e f f e c t i v e competitive replacement for an independent Southern 
P a c i f i c on t h i s important route. We a n t i c i p a t e s i g n i f i c a n t price 
increases and service d e t e r i o r a t i o n f o r that p o r t i o n of r a i l 
service needs beyond TexMax. 

The TexMex has h i s t o r i c a l l y r e l i e d on i n t e r n a t i o n a l t r a f f i c 
i n t e r t w i n e d w i t h the SP f o r much of i t s t r a f f i c base. Since a 
UP/SP merger w i l l e.-iminate most of t h i s t r a f f i c , t h i s l o s t 
volume w i l l l i k e l y reduce t r a i n frequency on the TexMex and slow 
service. There i s also a question of whether the TexMex w i l l be 
able to survive t h i s I'^ss of business. 

These p r i c e increases and service reductions w i l l s e r i o u s l y 
reduce the a b i l i t y of many companies to compete both domestically 
and i n t e r n a t i o n a l l y . 

Pag'3 1 



The alternative that w i l l preserve competition is to grant 
trackage rights or allow the TexMex to purchase traokage from 
Corpus Christi to Houston, and connect with the Kansas City 
Southern and other railroads in Houston. In such a way, 
competition could be maintained through Laredo. We u.rge the 
Commission to correct this loss of competition and service by 
conditioning the merger with a grant of trackage rights to the 
TexMex allowing service to Houston. 

Preserving competition and service is an important function of 
the Interstate Commerce Commission. In this instance i t is 
possible tc do so while furthering the national goal of promoting 
international trade. 

Sincerely, 

Frederick 
President 

eyers 

FCM/ff 

Page 2 
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THE CHAMBER OF CO.VIMERCE 
of St. Joseph County 

Working for You...Meeting Member Needs 

November 27. 1995 

Ocr' 

The Honorable Vemon A. Wiliiams 
Secretar.'. Interstate Commerce Commission 
12tb Street and Constittition Avenue 
Washington, D C. 20423 

Re: Finance Docket 32760 

Ottiee o! the Secretery 

DECOTIfJS 
IJJ Partof 

Dear Secretary Williams: 

The Chamber of Commerce of St. Joseph County and Project Future Iiave carefully evaluated the 
proposed Union Pacific/Southern Pacific merger and its effects on this community and the Slate 
of Indiana. While there may be benefits to the consolidation betvveen these two railroads, it is 
important from an economic development standpoint that other options and proposals be 
weighed and considered before any merger approval is given by the Interstate Commerce 
Commission (ICC). Furthermore, the Chamber of Commerce of St. Joseph Couniy and Project 
Future are not persuaded that the proposed agreement between Union Pacific and Burlington 
Northem/Santa Fe will satisfy our concems over competition. 

Conrail has approached the Cha .r of Commerce of St. Joseph County and Project Future with 
its proposal for acquiring some oi the Southem Pacitic Eastem lines from Chicago and St. Louis 

eager to encourage economic growth through the North American Free Trade Asreement 
(NAFTA). 

Conrail has been, and continues to be, a good corporate resident of South Bend, and its level of 
service has greatly benefited the manufacturers and shippers in our community. This proposed 
acquisition by Conrail will only enhance the current service being provided. Economic 
expansion opportunities will be available to the businesses and industries in our community. In 
addition, with direct shipments of Midwtst-made products to new markets in Mexico, the mid-
South and Gulf Coast regions, areas currently not easily accessed by Midwest shippers, will be 
opened. 

For these reasons, the Chamber of Commerce of St. Joseph County and Project Future strongly 
support Conrail's purchase of the Southern Pacific Eastem lines. Without the Conrail proposal 

Commerce Center I 401 t. Colfax Ave.. Suite 3101 P O. Box 1677 | South Bend, Indiana 466 i4-1677 i (219) 234-00.51 I FAX (219) 289-03SS 
South Bend I iMishiitfaka I Cninger I Lakei-iile I New Carlisle I North Liberty I Oscenia I Roselanii I Wjlkerton 



The Honorable Vemon A. Williams 
November 27. 1995 
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b( ing a part of the ICC's approval, the Union Pacific/Southem Pacific m.erger should not be 
consummated. ConraiFs ownership ofthe Southem Pacific Eastem lines is good business sense 
and brings more corporate responsibility than the lease arrangement as proposed by Burlington 
Northem/Santa Fe. Thank you for the opportunity to comment on this proposal. 

Sincerely, 

<s>^-'^.7 ':^M7u7_ 
Stephen M. Queior. CCE Patrick M. McMahon 
President Executive Director 
The Chamber of Commerce of St. Joseph County Project Future 

cc: • Mr. David M. LeVan 
President & CEO 
Consolidated Rail Corporation 
2001 M. ket Street - 17th Floor 
Philadelphia, PA 19101 -1409 

Ms. Maria F. Ward 
Manager, Community Relations 
Consolidated Rail Corporation 
1730T Michigan Avenue, Suite 230 
Dearbom, MI 48126 
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italgrani U.S.A. inc. 
7900 Van Boren Stta«t 
St. LOUIS, Mfssouri. U.S.A. uCHI 
Phone (314) 638-1447 Teiex: 6974547 
FA.\ (314) 752-7621 

November 28, 1995 

Mr. Vernon Williams 
I n t e r s t a t e Cominerce Commission 
Room 3 315 
12th and Constitution, N.W. 
Washington, D.C. 20423-0001 

Re: Finance Do.-Jket No. 32760, Union Pacific Corp., et. cl. 
Control & Merger ~ Southern P a c i f i c R a i l Corp., et. a l . 

Dear Mr. Williams, 

My natne i s Vern W. W i l l s , Director of Transportation, 
I t a l y r a n i USA, Inc. My business address i s 7900 Van Burer, 
Scroet, St. Louis, MO. 63111. My responsioi 1 i t i e s .include 
the managing of a l l ̂ »-ansportation aspects of the con.Dany 
We havo a v i t a l i n t e ,jst i n the proposed UP/SP merger'with a 
large f l o u r m i l l and terminal elevator located on the Union 
Pacific here i n St. Louis, Mo. 

Due to obvious reasons we supported the UP/SP merger, 
howe/er, roy company depends on competition t o keep prices i n 
l i n e . At the present time we do not have any business zo 
Mexico via the Larado gateway, but looking i n t o the future 
t h i s i s certain to become a market f o r our by-products. 

A merger of Union P a c i f i c and Southern P a c i f i c wi'a redu-o 
competition a l t e r n a t i v e s via the Laredo gatew.-.y and the Texas 
Mexican Railway Company. We do not h e l i a v ^ the Burlington 

be an e f f e c t i v e competitive replacement foe an independent 
Southern Pacific on t h i s important route. 

I understand there i s an a l t e r n a t i v e t h a t w i l l preserve 
e f f e c t i v e competition i n t h i s c o r r i d o r . The TexMex Railroad 
has indicated a willingness to operate over trackage r i g h t s 
frcm Corpus C h r i s t i t c Houston, Texas and t o connect with the 
Kansas City Southern Railroad and other c a r r i e r s at Houston. 
Trackage r i g n t s of t h i s nature would allow TexMc' t o remain 
competitive at Loreao th a t would otherwise be l c t i n the 
merger. 

I strongly urge tha Commirsioners to correct t h i s loss of 
competition by conditioning t h i s merger with a grant of 
trackage r i g h t s to TexMex allowing service to Houstion, 



Texas. 
The countries of Mexico and the United States depend very 
stronglv on internatior:al trade between themselves and t h i s 
sould not be jeopardized by l i m i t e d access to trade routes. 

Siric^rely, ^ 

Vern W i l l s 

Director of Transportation 


