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FURTHER COMMENTS OF 

THE SOCIETY OF THE PLASTICS I.>IDUSTRY. INC. f 

The Society of the Plastics industry. Inc. (hereinafter 

generally r e f e r r e d to as "SPI"), r e s p e c t f u l l y submits i t s Further 

Comments i n opposition to the a p p l i c a t i o n of the Union Pacific 

Corporation (UP), e t _ a l . and the Southern P a c i f i c R a i l 

Corporation (SP), et a l . , seeking approval of the Surface 

Transportation Board f o r a u t h o r i t y to merge. These Further 

Comments are submitted pursuant to Decision No. 31 issued by the 

Board on A p r i l 19, 1996, wherein the Board i n t e r p r e t e d i t s 

procedural orders to permit a non-applicant party to f i l e 

responsive evidence and comments to conditions proposed by 

, aother party i n the proceeding and "to other p a r t i e s ' comments 

..." Decision 31 at p.3. 

SPI submits these Further Comments i n response to the 

settlement entered i n t o by Applicants and the BNSF with the 

Chemical Manufacturers Association (CMA), UP/SP-219 ( f i l e d 

A p r i l 19, 1996) Pursuart to t l i a t settlement, Applicant.s have 



agreed t c amend t h e i r trackage r i g h t s agreement w i t h the BNSF.i' 

SPI, a c c c r a i n g l y , i s e n t i t l e d t o comment on tae amendments t o the 

UP/SP-BNSF agreement of September 25, 1995, which A p p l i c a n t s have 

requeste.- be imposed as a c o n d i t i o n of the merger. SPI and the 

i n t e r e s t s i t r e p r e s e n t s would be s u b s t a n t i a l l y and m a t e r i a l l y 

i n j u r e d t o the e x t e n t t h a t the Board may r e l y upon s a i d 

s e t t l e m e n t as remedial t o the a n t i - c o m p e t i t i v e e f f e c t s of the 

proposed T:erger and consequently grant approval of the merger. 

I n these F u r t h e r Comments, SPI addresses the f a c t s ( i ) t h a t 

SPI and CMA re p r e s e n t d i f f e r e n t i n t e r e s t s and t h a t the CMA 

Settl e m e n t i s not b i n d i n g upon or r e l e v a n t t o SPI, ( i i ) t h a t the 

CMA Settlement does not m i t i g a t e SPI's concerns about the loss o f 

c o m p e t i t i o n r e s u l t i n g from merger of the UP and SP, and ( i i i ) 

t h a t t h e CMA Settlement does not even serve t o a l l e v i a t e CMA's 

concerns about the e f f e c t of the .oposed merger, see CMA-7.^ 

I n c o n s i d e r a t i o n of the se t t l e m e n t , CMA has withdrawn from 
the merger proceeding. CMA has not, c o n t r a r y t o some r e p o r t s , 
endorsed the merger. 

2' While the J^pplicants c h a r a c t e r i z e t h e i r settlemer.t as 
" i m p o r t a n t " and promise t o address i t i n t h e i r r e b u t t a l f i l i n g , 
UP/SP-219 at 1, as discussed h e r e i n v a r i o u s terms of the 
s e t t l e m e n t are vague; and i n any event, the terms of the 
s e t t l e m e n t r e q u i r e a n a l y s i s by the c o n s u l t a n t s t o SPI and other 
i n t e r e s t e d p a r t i e s . SPI a c c o r d i n g l y urges the Board t o g r a n t any 
request made t o a d j u s t the procedural schedule t o enable f u l l 
a n a l y s i s of the Settlement Agreement, p a r t i e u l = i r l y c o n s i d e r i n g 
t h a t i n f i l i n g the s e t t l e m e n t A p p l i c a n t s i n d i c a t e t h e i r i n t e n t t o 
r e l y upon the CMA Settlement m t h e i r r e b u t t a l as d i s p o s i t i v e of 
concerns r e g a r d i n g l o s s of cc p e t i t i o n . SPI's Fu r t h e r Comments 
s u b m i t t e d h e r e w i t h are s u b j e c t t o supplementation based upon both 
f u r t h e r a n a l y s i s and i n f o r m a t i o n developed through d i s c c v e r y t o 
the e x t e n t f u r t h e r evidence and pleadings may be p e r m i t t e d by the 
Board. 



I . CMA DOES NOT REPRESENT THE PLASTICS INDUSTRY 

While p l a s t i c s and chemicals o f t e n are thought of as re l a t e d 

products, including both groups of materials being c l a s s i f i e d 

under STCC Group 28, Chemicals or Related Products, and while 

there i s some overlap i n membership between SPI and CMA, p l a s t i c s 

and chemicals are separate product groups; and SPI and CMA 

represent d i f f e r e n t constituencies. This i s c l e a r l y r e f l e c t e d i n 

t.he conments of SPI and CMA i n t.his proceeding. For example, SPI 

addresses the impact of the merger on p l a s t i c s resins, and 

s p e c i f i c a l l y to polyethylene (PE) and polypropylene (PP).- CMA, 

by contrast, i s concerned with "basic i n d u s t r i a l chamicals." 

CMA-7 at 2. Basic i n d u s t r i a l chemicals include products such as 

acids, a l k a l o i d s , sp.lts, and organic chemicals,-' and represent a 

d i s t i n c t category from products such as p l a s t i c materials and 

other products to be used i n f u r t h e r manufacture, and products to 

be used i n ultimate consumption. Moreover, frcm the perspective 

of t h i s proceeding, SPI's concerns are s p e c i f i c a l l y focused upon 

the Gulf Coast tra n s p o r t a t i o n m.arket due to the fact that 92% of 

polyethylene and polypropylene proauction occurs i n the Gulf 

Coast region. SPI-11 at 20. By contrast, whereas the UP and SP 

- Polyethylene and polypropylene, c o l l e c t i v e l y r e f e r r e d t o as 
"p l a s t i c s resins'' i n SPI's comments, c o n ^ i t u t e the two highest 
volume commodities handled by the UP, i f not both the UP and SP, 
i n the STCC 28 Chemicals or Related Products grouping. SPI-11 
13. PE and PP co n s t i t u t e the ma j o r i t y of production of p l a s t i e s 
reoins generally, and both were extensively analyzed by 
Applicants i n t h e i r a p p l i c a t i o n . I d . at v - v i . 

- See• D e f i n i t i o n of the Chemical Industry, U.S. Chemical 
Industry S t a t i s t i c a l Handbook, 1995, CMA (1995), associated 
herewith as Exhibit 1. 



represent the primary c a r r i e r s for Gulf Coast producers ot basic 

i n d u s t r i a l chemicals, the concentration cf production w i t h i n the 

Gulf Coast i s m a t e r i a l l y less f o r the materials of i n t e r e s t to 

CMA than f o r p l a s t i c s resins.-

Considering the d i f f e r e n t constituencies represented by SPI 

and CMA, and the d i f f e r e n t geographic d i s t r i b u t i o n of the 

respective products of i n t e r e s t , withdrawal from the merger 

proceeding by CMA does not impact upon SPI ror a l l e v i a t e the 

concerns of SPI expressed i n i t r , comments i n t h i s procaeding. 

Moreover, i n the short time since i t was announced, a s i g n i f i c a n t 

representation of t.he p l a s t i c s industry, who also are members of 

CMA, have repudiated the CMA Settlement. Statements to t h i s 

e f f e c t from CertainTeed Corporation, CONDEA Vista Company, The 

Dow Chemical Company,^ Fina O i l and Chemical Company, The GEON 

Company, Huntsman Corporation, Montell USA, Inc., P h i l l i p s 

Petroleum Company and Union Carbide Corporation arc associated 

herewith as Exhibit 2. Considering t h i s substantial and 

dist i n g u i s h e d group of companies, query whether the CMA 

Settlement t r u l y represents the views and int e r e s t s of CMA's 

membership? 

^ In the case of STCC 14, non-metallic minerals except f u e l , 
f o r example, UP and SP represent less than a 30% market 
concentration f a c t o r . CMA-7, Attachment 2 at 6. 

- While the attached statement of The Dew Chemical Company i s 
that which was submitted to the Board on March 15, 1996, Dow-lC, 
i t i s understood that Dow has not changed i t s p o s i t i o n , and 
contemporaneously w i l l so co.ifirm to the Board i n a separate 
submission. 



I I . THE CMA SETTLEMENT DOES NOT MITIGATE 

THE COMPETITIVE HARMS IDENTIFIED BY SPI 

I n i t s comments, SPI, a f t e r concurring w i t h Applicants that 

the UP and SP dominate the p l a s t i c s resins t r a n s p o r t a t i o n market, 

SPI-11 at 19-22, i d e n t i f i e d 15 separate fa c t o r s leading to SPI's 

conclusion that the merger would have s i g n i f i c a n t detrimental 

e f f e c t s upon competition f o r r a i l t r a n s p o r t a t i o n service to the 

p l a s t i c s industry. O.ily one of those i d e n t i f i e d f actors i s 

changed by the CMA Settlement, and three are touched upon and 

pr<_vide e i t h e r a l i m i t e d remedy or require f u r t h e r f a c t u a l 

informa:ion regarding impleme"*-at ion to understar;d whether the 

CMA Settlement i s substantive or i l l u s i v e . As to the 11 

remaining competitive elements, the CMA Settlement provides no 
r e l i e f whatsoever. 

CMA/UP SETTLEMENT AS AFFECTING SPI MERGER CONf^ERNS 

Issues Identified in SPI Comments 

1. UP/SP aomination of plastics industry. 

1.1 A merged UP/SP would dominate 
plastics resins transportation 

(I) UP/SP would continije to have 
access to approximately 90% of 
the plastics market. (SPI 11 at 
22) 

(ii) Post-merger, UP/SP market 
share of PE-63%; PP-62%, 
(SPI-11 at 22-23) 

(iii) Increased market concentration 
violates DOJ merger guidelines 
under HHI analysis (SPI-11 at 
2o) 

Impact of Ct^A Settlement 

No change. 

No change. 

No change. 



(iv) UP/SP market practice 
foreclosure tactics: lying 
arrangements, long-term 
contracts and renewal options 
(SPI -11 at 24-28) 

UP/SP tc release 50% of traffic at 2-to-l points 
from contract obligations to enable BNSF to bid 
(CMA Seniement at 55). Whether and extent to 
which this provides BNSF with rrarket 
opportunities is unknown since tying 
arrangements/leverage still would accrue to the 
UP/SP: selection method for release trom 
contract obligations is nol defined; and release 
could impact only contracts with relatively short 
remaining duration, thereby leaving long-term 
contracts and contract renewal options in place. 
Additional barrier with regard to sh pper 
exercise of new negotiation rights may flow 
from volume incentives. Adequate storage 
capacity must be available to BNSF in order to 
hold itself out to offer sen/ice to the plastics 
industry. 

1.2 BNSF has made no demonstrated 
.commitment to implement the trackage 
rights and provide vigorous 
competition; BNSF occupied with its 
own merger (SPI-11 at 28-36) 

No change BNSF addressed CMA to express 
its interest and intentions with regard to 
operation under the trackage rights prior to 
CMA entering into the Settlement Agreement. 
Notwithstanding that provision of "a detailed 
operating and capital investment plan to 
support competitive BNSF service to shippers 
over the trackage rights" was an essential 
condition set forth in the CMA comments tsee 
CMA-7 at Attachment 1, 1i2A), BNSF offered 
nothing more, in substance, than its "trust me" 
approach reflected in its comments of 
December 29, 1995 ^ 

2. BNSF is not a viable competitive option: 

2.1 Trackage rights consisted of a package 
deal, with BNSF acceptance of rights 
without seeking them, and its lack of 
interest in certain of the Gulf Coast 
corrklors evidencing a lack of 
commitment to vigorously compete for 
the traffic. (SPI-11 at 28-31) 

2.2 BNSF is a weak competitor, by its own 
admission, (SPI-11 at 32) 

No changa BNcF's lack of efficacy in dealing 
with UP is ev'idenced by the fact that 
modification jf trackage rights agreement is a 
function of CK'A settlement, not BNSF 
negotiation 

No change. 

Sge letter from Jeffrey R Moreland, BNSF Senior Vice Presklent and General Counsel, Aprii 15, 1996, 
associated as Exhibit 3, and discussion al § IV, infra 
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2 3 BNSF lacks adequate infrastructure to 
render vigorous competition to UP/SP, 
with only 16% of storage capacity and 
i3% of operational yard capacity 
(SPI-11 at 36^0) 

UP agreement to provide "equal access" to 
Dayton Yard (CMA Settlement at 55) does not 
resolve the BNSF storage-in-transit (SIT) 
capacity issue for plastics traffic,-' It is 
understood that the capacity at Dayton currently 
is substantially if not fully committed to 
customers The manner and degree to which 
BNSF can access Dayton under this provision is 
unclear (e g , right to available capacity, right to 
50% of available capacity, etr f ) And wliat 
would be the impact upon service to UP/SP 
customers were ' JP/SP simply to cede BNSF 
immediate right to succeed to 50% of the SP's 
contractual commitment to the Dayton Yard? 
With industry 5-year growth rate of 6-^%, is 
there any capacity available for BNSF even if 
UP/SP would lose an account to BNSF^ Since 
Dayton is only 1 of 6 UP/SP Gulf Coast storage 
locations (which represent 72% of total UP/SP 
storage), BNSF may have no way of knowing its 
potential access (o Dayton when biaaing for 
trackage rights irafric (barnng illegal 
coordination between UP/SP and BNSF).—'' 

Additionally, financial terms are not revealed 
DOJ's economist states that T o the extent 
that BNSF might get access to the UP/SP 
storage yards with the fixed costs of the yard 
rolled into the compensation rate, its cost 
structure would be even further out of line." 
DOJ-8, V S. of W. Rotjert Majure, at 26, n 26 
As to workinq with BNSF to locate additional 
SIT facilities, query :he need for BNSF to require 
UP/SP assistance"' 

2.4 Trackage rights agreement places 
BNSF at competitive di-^advantage 

(i) Traffic t>asis inadequate to 
support competitive train 
operations. (SPI-11 at 41-42) 

No change UP release of 50% of traffic ?; 2-to-
1 points from contract ob'igations to enable 
BNSF to compete (CMA Settlement at *3) does 
not ciiange calculation by L E. Peabody & 
Assoc ates that traffic available to BNSF is 
suf*'-.: only to support 0.57 trains/day in the 
HoLo.r"!-'lemphis carridor The Pea. dy 

Storage-in-transit as a service issue has been identified throughout this proceeding as principally 
related to service to the plastics industry. Neither CMA nor Applicants consulted with SPI in addressing 
this term and assuring that any remedial provision is substantive and not merely symtralic. 

— Notwithstanding the ill-defined and uncertain nature of its potential to Dayton, BNSF foresees •̂ o 
need for substantial capital investment" and characterizes th's provision as "clearly sufficient for BNSF to 
capture a significant share of the new business to which it would gam access." See Exhibit 3 at p 3. 
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(ii) Directional flow in Houston-
Memohis corridor (SPI-11 at 42-
44) 

(iii) Trackage rights fee places BNSF 
at 30% cost disadvantage. (SPI-
11 at 44) 

analysi.s dkJ not take into account limitations on 
traffic due to contract commitments, ie.. all 
traffic from the 2-to-l ^joints vas evaluated as 
available to BNSF; and accoidingly, the actual 
traffic available for BNSF bidding would be 
t>elow the 0 57 train level calculated by 
Peabody This provision would simply serve to 
move back toward the 0.57 trainioad level See 
also discussion at 1 l(iv), above Extending 
BNSF riqhts to serve shippers who have not 
recently or ever shipped by rail, a x j to serve 
unidentified new facilities, both at 2 ro-l points 
(CMA Settlement at 112, 12), adds io 
identifiable or measuratile traffr. to BNSF's 
achievement of a sufficient critical mass to 
warrant train operations 

This is changed (CMA Settlement at 110) 
However, the impact on BNSF of dual track 
operations and the consequential effects on 
fueling, maintenance, crewing and other 
facilities, training, ste, have not been evaluated. 

No change To segregate fee into a separate 
fund (CMA Settlemem at 16) provides no 
improvement, and fund in any event would 
accrue to UP/SP to extent used to offset 
depreciation cost Change in escalation feature 
(CMA Settiement at 17) does not change fee 
iiself 

(iv) To extent BNSF uses UP/SP for 
switching. BNSF yields 
operationa! and economic 
control to UP/SP (SPI-11 at 
44-45) 

No change Capping the switching fees (CMA 
Settlement at 14), while beneficial (and 
essentially a return to pre-1990 levels wher SP 
escalated switching tees) already was promised 
in the application See Peterson UP/SP-23 ai 
71-72 This does not change service 
implications of BNSF reliance on UP/SP 
switching Also, since BNSF has direct service 
option switching fees were not included in 
Poabody competitive analysis. 

3, Injury 

3 1 Loss of competitive options: 

(i) Loss of source competition. 
(SPI-11 at 49-51) 

(li) Loss of build out opoortunities. 
(SPI-11 at 46-49) 

No change. 

Limited cure (CMA Settlement at 113); 
arbitration opportunity limited to individual right 
of CMA members (not to BNSF) for limited time; 
and to the extent that a build-out would require 



3 2 Merv,er will learJ 'o increased prices, as 
promised by l/P President and 
demonstrated by both experience and 
the economics literature (SPI-1 ^ at 
52 '=;7) 

aggregation of multi-shipper volumes, timing vis
a-vis contract expirations, whether all shippers 
are CMA members, and other factors limit utility 
of this provision. 

No change. 

I I I . .MA SETTLEMENT DOES NOT MITIGATE 

THE COMPETITIVE HARMS IDENTIFIED BY CMA 

The CMA _omments i d e n t i f i e d s i x areas where the UP/SP BNSF 

agreement i s not e f f e c t i v e t o address a n t i - c o m p e t i t i v e concerns, 

and i t f u r t h e r i d e n t i f i e d seven f a c t o r s which l i m i t BNSF's 

i n c e n t i v e s t o e n t e r the market. Of these 13 i r ' e n t i f i e d f a c t o r s 

e n t a i l i n g l o s s of e f f e c t i v e c o m p e t i t i o n , the CMA Settlement f a i l s 

t o r e s o l v e t e n , and i t s a b i l i t y t o r e s o l v e an e l e v e n t h item i s 

l i m i t e d . 

CMA/UP SETTLEMENT AS A F F E C r N G CMA MEhGER CONCERNS 

Issues Identified in CMA Comments Impact of CMA Settlement 

A. "(TJhe BNSF Agieement will not be effective 
to address anti-competitive concems because: 

(1) it appears unlikely that BNSF will have 
sufficient economic incentive to exercise its 
traffic rights to serve traffic to and from CMA 
member facilities in the Gulf Coast, 

(2) even if BNSF did elect to sen/e CMA 
member facilities, the rates that would be 
charged by the UP/SP and BNSF following the 
merger would almost certainiy be higher than 
those charged today, 

No impact Opening up BNSF access to points 
which have not shipped by rail in the past and 
to potential future plants (CMA Settlement at 11 
2, 12), does not provide current economic 
incentive; as to opening up contracts at 2-to-l 
points (CMA Settlement at 13), 100% of said 
traffic was taken into account in the analysis of 
traffic available to BNSF (see also 1 1 (iv) and 
2.4(i), supra) 

No impact The settlement provides no 
incentive for maintaining rates or averting .he 
rate increases promised by UP President 
Davidson at the CM.X dinner meeting on 
September 25, 1995. 



(3) the BNSF Agreement would not in any 
c ase do anything to compensate for. 

(a) the loss of leverage enjoyed by 
somt sole-served UP and SP shipf>ers today by 
the threat oi fiaving a nearby carrier "build-in" to 
the shipper's facility. 

(b/ the loss of SP as an aggressive 
"maverick" competitor, 

(c) the reduction in the number of rail 
competitors in the West other than at 2-to-l 
points, and 

Limited impact (CMA Settlement at 113) CMA 
members would retain a limited right to pursue 
build-in; the BNSF could not exercise that ,-iyht 
on its own Additionally, this is a one-tirr.e 
oppyOrtunity, ana likely would not tje available on 
an aggregated basis where multi-pbnt access is 
'equired to justify the build-in (see, 3,1 (ii), 
supra) 

No impact. 

No impact 

[d] the extreme geographic 
concentration of Gulf Coasi chemical shipments 
in the hands of the combined UP/SP system," 
CMA-7 at 2, 

No impact. 

B. "BNSF's incentives to enter the n 
severely limited by the facts that: 

irket are 

(1) BNSF will be able to serve only a small 
number of points on each line over which it has 
trackage nghts - ue,, the 2-to-l points - and 
will be at)ie to capture only the traffic from 
those 2-to-'' points that is destined for BNSF's 
few exclusively sen/ed destination, plus a 
portion of traffic moving to neutral gateways. 
BNSF's traffic density will thus be much iower 
than UP/SP's density on the same lines, and 
BNSF's costs per ca^ will consequently be 
higher, thus severely impairing its abilit/ to 
compete. 

No impact The CMA Settlement offers BNSF 
no additional access to existing facilities 
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(2) BNSF would have to make substantitl 
investments (ostirnatcr* oy Mr. Crowley to total 
at least $100 million) in yards, maintenance and 
fueling facilities switch connection, and other 
facilities before It could hope to effectively 
compete with UP/SP for business from 
chemical shippers usinr its new trackage rights. 
In addition, it would n^ed to hire and train nev/ 
crews 

(3) Tiie UP/SP would have the power to 
make access difficult through control of 
dispatching and ooerations on its lines over 
which the BNSF would operate - putting BNSf" 
in the position of offering "service with some 
disability," to use the words of outgoing BNSF 
Chairman Grinstein. 

No impact. However, opening "loth the UP and 
SP routes (CMA Settlement at 11 1, 10) 
between Houston and Memphis to BNSF may 
increase the investment of BNSF necessary to 
effectively com(.ate (ggg 2.4(ii), supra). 

This is changed (CMA Settlement at 19), 
assuming the proposed dispatching protocols 
are effective. 

(4) BNSF would face other operational 
hurdles, including the need to run its loaded 
trains northbound from Texas to Memphis over 
unsignaled SP track th;tt would be operated by 
UF /SP one-way southbound. 

This is changed. (CMA Settlement at < lO). 
(See 2 4(ii), supra ) 

(5) In contemplating whether to make the 
investments of time and money necessary to 
enter the markets offered by its new trackage 
rights, the BNSF might never face a window of 
time in which a c lical mass of traffic sufficient 
to justify its invtstment is available, because 
much Gulf Coast chemical traffic is committed 
under transportation contracts to the UP or SP, 
and because shippers would have no choice 
but to continue renewing such UP/SP contracts 
unless and until BNSF has taken the steps 
nece^scy to enter the market 

No impact The traffic available to BNSF before 
conside'i'ig impact of UP/SP-customer 
contracts is iaadequate, and no additional traffic 
is opened by agreement. As to UP/SP opening 
50% of contracts, see SPI-1 1(iv), 2.3 and 2,4(i) 
and CMA-A.(I), supra 

(6) BNSF will have to pay to the UP/SP a 
trackage rights fee that further raises BN's costs 
above those of the UP/SP and hence puts the 
BNSF at a competitive disadvantage 

No impact, although the escalation mechanism 
is modified (CMA Settlement at 17), 

(7) UP/SP will have the ability to soek to 
prevent entry by BNSF, or retaliate against 
BNSF entry, by "pin-point" prici'ig to urxjercut 
the BNSF, and in doir j so wiil have the 
aavantage of a substar<tially lower cost 
structure." CMA-7 at 7-8 

No impact. 
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IV. THE BOARD MUST NOT ACCEPT 
THE CMA SETTLEMENT AS CURATIVE OF THE 

LOSS OF COMPETITION POSED BY THE UP/SP MERGER 

Both the f o r e g o i n g a n a l y s i s and the BNSF l e t t e r of A p r i l 15 

t o CMA r a i s e a number of questions. I n h e r e n t l y , i n l i g h t c f the 

inadequacies and vagueness of the CMA Settlement Agreement, the 

issue i s posed as t o why CMA would ente^ i n t o such an agreement 

and withdraw i t s p a r t i c i p a t i o n from the merger proceeding. 

I n i t i a l l y , i t must be r e c a l l e d t h a t CMA set a v e r y low t h r e s h o l d 

w i t h r e gard t o i t s o b j e c t i v e s i n the merger proceeding. I t 

proposed a number of remedial po-ints which do not c o r r e l a t e w i t h 

nor a m e l i o r a t e the c o m p e t i t i v e harms i t i d e n t i f i e d , and ti i e n i t 

conceded t h a t " i t s remedial p o i n t s do not address a l l of the 

l i k e l y a n t i - c o m p e t i t i v e e f f e c t s of the merger." CMA-7 at 4. 

A c c o r d i n g l y , CMA was l e s s than f u l l y com.mitted t o a s o l u t i o n t o 

t h e problems posed h, the merger. Consequently, l i k e a Greek 

tr a g e d y , the end i s i m p l i c i t i n the b e g i n n i n g . While a number of 

e x p l a n a t i o n s present themselves, the s p e c i f i c reasons why CMA 

accepted the s e t t l e m e n t must be a s c e r t a i n e d from CMA i t s e l f . -

More profound q u e s t i o n s are r a i s e d concerning BNSF. The 

" t i g e r " p o r t r a y e d by A p p l i c a n t s , i . e . , t h a t the E^Cr i s "the 

b i g g e s t , meanest, toughest competitor we've got i n the West," 

Rebensdorf Tr. a t 150, f u r t h e r appears t o be a mere pussycat w i t h 

s t r i p e s , but on<- w i t h chameleon-like q u a l i t i e s a t t h a t . 

I n com.ments s u b m i t t e d December 29, 1995, BN/SF-1, e n t a i l i n g 

t h e v e r i f i e d statem.ents of t h r e e witnesses, and defended through 

- But see, E x h i b i t 2 t o these F u r t h e r Comments. 
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four days of deposition testimony, BNSF maintained that the 

trackage r i g h t s agreement " e f f e c t i v e l y preservi-t: competition" at 

2- t o - l p oints, BN/SF-1 at 2, w i l l enable BNSF to "provide 

e f f e c t i v e service competition on each route covered by the 

settlement agreement," Id. at 3, and " w i l l promote aggressive 

competition and w i l l improve the e f f i c i e n c y of the nation's 

t r a n s p o r t a t i o n i n f r a s t r u c t u r e . " I d . In i t s l e t t e r of A p r i l 15, 

1996 to CMA, BNSF now merely "expects to be able to o f f e r 

competitive service at competitive rat>s to [Gulf Coast] 

customers, assuming [a stated l e v e l of avail a b l e t r a f f i c ] and 

assuming BNSF's trackage r i g h t s are implemented i n accordance 

w i t h the Settlement Agreement, i n p a r t i c u l a r with the 

modifications that have been discussed wi th UP." See Exhibit 

at 1-2 (emph? 3 added). Those modifications are those set f o r t h 

i n the CMA Sei.ciement Agreement. I t i s apparent that these 

changes were not negotiated with BNSF, but rather are 

"operational and other improvements UP has advised were made ..." 

I d . at 2. 

While BNSF previously defended the trackage r i g h t s agreement 

as i n i t i a l l y entered i n t o as placing i t i n a f u l l y competitive 

p o s i t i o n w i t h a merged UP and SP, i t now q u a l i f i e s ics a b i l i t y to 

compete upon the amendments to that agreement of which "UP has 

advised" as a r e s u l t of the UP-CMA settlement negotiations. As 

demonstrated by the record i n t h i s proceeding, BNSF cannot be 

considered t-o have vigorously negotiated i t s terms of access 

under the Settlement Agreement; and changes emanate only fiom 

UP's e f f o r t s to win shipper supper*-. I t f u r t h e r i s apparent that 

13 



BNSF has been t o l d , not consulted with, concerning those changes. 

The f i r s t question posed by the BN's new p o s i t i o n i s what 

the Board i s to believe of hl\3F's assertions w i t h regard to i t s 

competitive posture under the trackage r i g h t s agreement? On the 

one hand, the trackage r i g h t s provisions as i n i t i a l l y agreed were 

asserted as f u l l y adequate to enable BNSF to be an e f f e c t i v e 

competitor; now, the changes conceded by UP to win CMA support 

are a condition precedent to i t s competitive posture. Was BNSF 

correct previously? Was i t mistaken and i t s comments erroneous? 

Or wat i t merely obfuscating and covering f o r the UP and SP i n 

good market sliaring fashion? Secondly, why i s BNSF so complacent 

toward and defensive of the UP/SP merger? Is i t because the 

merger r i d s the r a i l r o a d industry of the aggressive competition 

of the "̂ P? Is i t because of a t a c i t understanding, whether 

stated or unstated, see KCS-33 at 73-82, between the UP and BN to 

j o i n t l y dominate the western r a i l r o a d market through absorption 

of t h e i r smaller and more aggressive independent r i v a l s ? Or i s 

i t because acceptance of the tracKage r i g h t s agreement i s 

designed to foreclose d i v e s t i t u r e of the p a r a l l e l route system i n 

the petrochemical b e l t , thereby precluding r e a l competition i n 

the Gulf Coast market from an owning r a i l r o a d w i t h r e a l incentive 

t o vigorously compete f o r a l l available t r a f f i c ? Any or a l l of 

these answers are l o g i c a l . 

Whatever the n o t i v a t i o n s of CMA and BNSF, the trackage 

r i g h t s agreement, whether as o r . g i n a l l y agreed upon or as 

modified by the CMA Settlement, doe.̂  not serve to preserve and 

maintain e f f e c t i v e competition i n the Gulf Coast region. The 
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changes r e s u l t i n g from the CMA settlement w i l l neither serve to 

remedy the competitive harms posed by the merger as i d e n t i f i e d by 

SPI nor serve t o remedy the harms i d e n t i f i e d by CMA. Indeed, 

regarding the amendments to the trackage r i g h t s agreement which 

f u r t h e r i n t e g r a t e UP/SP and BNSF operations, e.g., allowing BNSF 

to operate over UP/SP lines f u l l y between Houston and St. Louis, 

the more the service becomes ind i s t i n g u i s h a b l e except as whether 

the l i n e haul locomotive i s painted yellow or green and as to the 

payee of the f r e i g h t b i l l s , the less opportunity there i s f o r 

r e a l competition. Only f a c i l i t i e s based c a r r i e r s can t r u l y 

compete v;ith one another; a tenant r a i l r o a d operating under 

trackage r i g h t s , especially i f dependent on the landlord for 

switching and/or other services, can never o f f e r true and 

e f f e c t i v e r a t e and service competition. 

F i n a l l y , regarding the sop that the UP and SP w i l l agree t o 

post-merger oversight (CMA Settlement at 1 l 4 ) , the Board 

i n h e r e n t l y has such powers i n merger proceedings. See (former) 

49 U.S.C. 5 11351. Regardless, the Board must f i n d that the 

merger i s consistent with the p u b l i c i n t e r e s t . In doing so, the 

Board must consider, i n the context of the record before i t , 

whether the proposed transaction would have an adverse e f f e c t on 

competition among r a i l c a r r i e r s i n the affected region; i t cannot 

r e l i e v e Applicants of t h e i r burden of proof through d e f e r r a l of 

consideration of competitive harm to post-merger review. See, 

SPI-11 at 6-13. This i s e s p e c i a l l y c r i t i c a l i n consideration 

both of the downsizing of s t a f f as a r e s u l t of the ICC 

Tennination Act of 1995, P.L. 104-88, and the b a r r i e r s posed to 
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a d j u d i c a t i o n of r a i l r o a d complaint cases by the Board's proposed 

increase i n fees from $1,000 f o r r a t e complaints t o e i t h e r 

$233,200 or $23,100. Regulations Governing Fees. Ex Parte No. 

542 ( A p r i l 4, 1996) 

WHEREFORE, THE PREMISES CONSIDERED, The Soc i e t y of the 

P l a s t i c s I n d u s t r y , Inc., r e s p e c t f u l l y urges the Surface 

T r a n s p o r t a t i o n Board t o r e j e c t tender o f the CMA Settlement 

Agreement as c u r i n g the a n t i - c o m p e t i t i v e e f f e c i s of merger of the 

Union P a c i f i c and Southern P a c i f i c r a i l r o a d s , and t o f i n d that, a 

merger of the Union P a c i f i c C o r p o r a t i o n , e t a l . a r d the Southern 

*' C e r t a i n l y , A p p l i c a n t s are not modeling 1!l4 on the ICC's 
d e c i s i o n i n Wisconsin Central T r a n s p o r t a t i o n , 9 I.C.C.2d 233 
(1992) (WCT). That t r a n s a c t i o n , w h i l e e n t a i l i n g some o v e r l a p p i n g 
s e r v i c e i n Wisconsin and the Upper Peninsula of Michigan, 
nonetheless had "the s t r o n g and u n q u a l i f i e d support o f most 
shippers i n the area" as w e l l as the r e s p o n s i b l e s t a t e 
governmental a u t h o r i t i e s . I d . a t 247. I n c o n t r a s t , merger of 
the UP and SP i s opposed by the Governor of Lou i s i a n a , the 
Rail-^oad Commission and A t t o r n e y General o f Texas, th?. major 
customer i n d u s t r y ' s trade a s s o c i a t i o n , numerous i n d i v i d u a l Gulf 
Coast s h i p p e r s , and scores of o t h e r p a r t i e s throughout the j o i n t 
UP/SP s e r v i c e area. An a n a l y s i s of the s u p p o r t i n g statements, 
a f t e r e l i m i n a t i o n of the more than 10% from A p p l i c a n t s ' 
s u b s i d i a r i e s and s u p p l i e r s , non-shippers and m u l t i p l e e n t r i e s , 
concludes: " I n sum, the l e t t e r s seem s t r o n g l y biased i n fa v o r of 
shippers who w i l l r e t a i n t r a n s p o r t a t i o n o p t i o n s a f t e r the merger. 
UP-i-SP's c l a i m of broad shipper support i s based p r i n c i p a l l y upon 
shipper s over which UP-t-SP w i l l not be able t o e s t a b l i s h market 
dominance." "UP-t-SP: I n Whose I n t e r e s t ? " , Mark W. Hemphill, 
T r a i n s , 39, 42 (May, 1996) ta copy of tt;e a r t i c l e i s as s o c i a t e d 
as E x h i b i t 4 ) . Other s i g n i f i c a n t d i f f e r e n c e s between the i n s t a n t 
t r a n s a c t i o n and WCT i n c l u d e : ( i ) two Class I I c a r r i e r s v Class 
I I and Class I I I c a r r i e r s , ( i i ) 39,000 v. 2,500 m i l e s of combined 
o p e r a t i o n (the l a t t e r e q u i v a l e n t t o app r o x i m a t e l y 50% of the BNSF 
trackage r i g h t s i n t h i s p r o c e e d i n g ) , ( i i i ) a t r a n s a c t i o n s i z e of 
$5.4 b i l l i o n v. $63 m i l l i o n ; ( i v ) a major t r a n s a c t i o n v. a 
b o r d e r l i n e major t r a n s a c t i o n , e t c . Any r e l i a n c e upon WCT as 
precedent f o r CMA Settlement 11l4 would be fatuo u s . 
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P a c i f i c R a i l C o r p o r a t i o n , e t a l . , would s u b s t a n t i a l l y and 

a d v e r s e l y impact upon the p o l y e t h y l e n e and polypropylene r e s i n s 

i n d u s t r i e s , t h a t a merger of the UP and SP as proposed would not 

be i n the p u b l i c i n t e r e s t , and t o g r a n t the r e l i e f as requested 

i n SPI's comments of March 29, 1996. 

R e s p e c t f u l l y submitted. 

M a r t i n 
Douglas 
A r t h u r S' 
L e s l i e 
KELLER 

B e r c o v i c i 
Behr 

G a r r e t t , I I I 
Silverman 
HECKMAN 

1001 G StVeet, NW 
S u i t e 50o\west 
Washington, DC 20001 
T e l : (202) 434-4100 
Fax: (202) 434-4646 

At t o r n e y s f o r The S o c i e t y of the 
P l a s t i c s I n d u s t r y , I n c . 

A p r i l 29, 1996 
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Definition ofthe Chemical Industry 

There is no single deHn.tion ofthe chemic. industry for sUtist.cal purposes. Data .n J * ^ ' " ^ ; ; - ^ ^ ^ ^ ^ ^ ^8 ^ ' S S r o S s ^ ^ ^ ^ ^ 
.he greatest extent possible, data herein cover the Chenucals and Allied Products mdustry as f t;"'!^^^^ "''.̂ ^ .̂̂ ^^^^^^^^ products by 
indusinal Classification Manual. SIC 28 includes both establishments 
predommanUy chemical processes. Establishments classified .n this major group " j^^^f^^-J '̂ ^^^ , ' S ,ffi'bL'S"J,as .c materials, dry colors, and 
acds. alkalies, salts, and organic chemicals: (2) chem.câ  product, to be used m further ' " ^ t j ^ ^ " , '̂̂ "̂ ^̂ ^̂ ^̂ ^̂ ^ i as matenals or supplies in 
pigments; and (3) finished chemical products to be used for ulumate consumption, such as drugs, cosmetics, and soaps, 
other industries, such as paints fertilizers, and explosives. 

fro.n d .» «pon=d on .n imi^T ' basis. Data reponed on a company bas« may S ^ w X u ^ l « s L m s by cnemical companies 

=cm=ts:r;cr̂ ^̂ ^̂ ^̂  
these investments by both chemical and non-chemical compames. 
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EXHIBIT i 
(Page ) of 1 ,̂  

H. Patrick Uacfc 
Senior Vic« President - Cherricate 

April 26,1996 

Ms. Linda J. Morgan FAX: 202r927-5728 
Chscrnsu 
Surface Iransportation Board 
Department of Ttansportation 
12th, and Constitution Avemie, NW 
Washington, DC 20423 

Re: Uuiun PacifSc/'Southera Pacific Merger 
Finance Docket No. 3z?CiO 

Dear Cbamnan Morgan: 

As a memKjT of both tlie Chemical ManufiKturcn> Association (CMA) and The 
Society of the Plastics Industi>, Inc. (SPI), vve are very disappointed in the CMA 
settlement in the Urdon Pacific/Southem Pacific merger proceeding. Please be ad\'ised 
that FINA suppoxts the position of Sl̂ l in this proceeding; CMA's settiement docs not 
represent our positioa. 

FINA is one of the largest US producers of polypropylene and polystyrene and a 
significant prtxJucer of polj ethylene. FIMA's plant locations in Texas and Louisiana aae 
directiy affected by the reduced competition created by llic meiger. 

Very truly youfs> 

H. Patiick Jack ^ 

HPJ :h 

oc: Larry L« Thomas, President. SPI 
rrederick L. Webber, President, CMA 

Fina Oil and Chemicail Compjirty 
PostOtTice Box 21 be • Dailas. TX r5?21 • Bus; <21 A) 7502829 • (900) 344-flNA Dit 2529 • F^ ; C214) 750-2570 



EXHIBIT 2 

HUIMTSMAIM ^ °^ 

April 26, 1996 

Mr, Venion A. Williatns 
Secretary 
Surface TnmsjHJrtaiion Board 
]2\h Struct & Constitution Avenue, N.W, 
Washington, D.C. 20004 

Rei K.D. 32760 

Dear Secretar)- WilliaT.s: 

I have serious concerns regaiding the recent agreement between Uic Chemical 
Manufacturers Asaociation (CMA) and the Diiion Pacific and Southem Pacific. As a 
shipper of chemical products and a CMA member company, my company does not 
believe thai this settlement addresses the concerns ot the entire CMA membership, 

CMA did not consult my company prior to entering into this agreement with the 
railroads. Apparently a CMA committee of only 15 nembcij Agreed to a sctUcincnt 
affecting the entire membership. The agreement does not reflect our views. 

As we noted in our March ?.8 filing befrirfi your Board, we Are very concemed that a 
signiHcant number of our key rail segments would be sen-iced solely by the combined 
company. The agreement does mn j»ruvi{Jo BurUngton Nonliciii Simla Fe my more 
shippers than tiiose already included Ln the CMA analysis of the BNSF track/\ge rights. 
It docs not alleviate Uie cost disadvantage suffered by B ^SF. It merely expands 
BNSF's rights rather tha;i providing for ownership of lines. 

In short, we remam concerned Rt»out decreased service and increased rates. My 
company does not believe that the CMA acreemcnt resolves the competitive problems 
for chemical shippers. Therefore, I strongly oppose the proposed agreement and bcUcvc 
CMA is nol speaking for all chemical .shippers, 

Sincerely, 

Kobert Ti-Johnson 
Manager-Rail Logistics 

HUNTSMAN rr^npoiuTiON 
.̂ O-IO I\ui Oak b>ul<vjrJ • HowMon,T<-»i.> 770':(i • 71,3-2.̂ VCOOO • hax 7l.V2.̂ VM»r. 



EXHIBIT 2 
(Page 3 of 13) 

Monlell 
POLYOLEFINS 

Direct Une 302 996-6108 
Facsimile 302 996-6057 

Montell USA Inc, 
Three Little Falls Centre 
2801 CenierviMe Road 
P O Box 15439 
Wilmington DE 19850-5439 

Harry E. Beasley 
S' Vice President Manulactunng 
North America 

April 24, 1996 

Mr. Charier W. Van Vlack 
Executive Vice President and COO 
Chemical Manufacturers Association 
1300 Wilson Boulevard 
Arlington, VA 22209 

Re: UP/SP Merger 

Dear Chariie: 

The settlement by CMA with the Union Pacific in the UP/SP merger proceeding is quite 
disturbing to Montell Leaving aside the efficacy of the settlement generally, we are quite 
concerned with paragraph eight which deals with BNSF access to producers at Lake Charles 
and West Lake, Louisiana 

We filed comments with the Surface Transportation Board addressing our loss of competitive 
service options at our facility at West Lake Charies, and we requested the Board to empower 
BNSF to serve our plant, which is now served by the SP and by the KCS with interchange to 
the UP for movements to New Orleans, Houston, St. Louis and Chicago The CMA 
settlement agreement with the UP not only excludes West Lake Charies from the covered 
BNSF access points, but also limits BNSF to serve only connections with New Orieans and 
the Mexican border points, limits its applicability only to facilities served by all ofthe UP, SP 
and KCS, and further serves to preclude Montell from establishing a relationship with the 
BNSF wherein cars initially are routed to storage and then dispatched to a customer location. 
Finally, there is a fee payable by the BNSF to serve the West Lake facilities, which may render 
BNSF's access uneconomic 

Undoubted'y, the UP will cite the CMA settlement to the Surface Transportation Board as 
resolving the Lake Charies arca access issues raised by Montell, and also by Olin and PPG 
Our counsel advises that he attended a portion of the April 16 Distribution Committee 
meeting, and that he strenuously objected to any consideration of this clause without flill 
consultation with all affected producers. He reports that CMA's outside counsel, Mr Stone, 
defended the clause, in its entirety, and he was not allowed to remain for the Committee's 
deliberations Subsequently, the offending provision was adopted without change 



EXHIBIT 2 
(Page 4 of 13) 

Mr Charles W Van Vlack 
UP/SP Merger 
April 24, 1996 
Page 2 

Montell is very displeased with the CMA's endorsement of such a provision, which effectively 
favors certain members of the CMA over others, such as Montell. As a member of the CMA, 
Montell had the reasonable expectation that the CMA would respond to our concems and 
protect our interests in any settlement that would so directly impact our operations That 
expectation was furthered by your telephone conversation with our Senior Vice President, 
Bob Ockun, on March 27 and Bob's follow-up letter to you of March 28, 

It is clear to us that error has been made by CMA in endorsing this portion of the 
settlement as a solution for all CMA members having i.nterests in the Lake Charies area, 
Montell hereby requests that CMA management take immediate action to rectify the situation 
by contacting the other panies to the settlement agreement and compelling a revision ofthe 
ofTending provision to assure that Montell and the similariy situated CMA members are not 
competitively disadvantaged by such a provision Montell would like to be involved in this 
renegotiation process to assist in explaining any areas of confusion that may have led to the 
problematic wording of this provision. 

Thank you for your anticipated attention and cooperation. 

Very truly yours, 

Jeasley 
Sr. Vice President 
Manufacturing - North America 

c: Mr, Fredeiick L Webber 
President and CEO 
Chemical Manufacturers Association 

Mr, R, J Ockun 
Montell USA Inc, 
Wilmington, Delaware 

jpd 
hb cov 



EXHIBIT 2 
(Page 5 of 13) 

PHILLIPS PETROLEUM COMPANY 
BARTLESVILUe, O K L A H C M A 7-1004, 9 1 6 6 6 1 - 6 6 0 0 

TBA ŝPonTA•̂ ô l SERVICES Apr i l 25 , 1996 

The Society of Plastics Industry, Inc. 
Maureen A. Healey, Director 
1275 K Street, N.V .̂, #400 
Washington. D.C 20005-4006 
FAX: 202-842-1165 

Dear Ms. Healey: 

This letter is to inform you that Phillips i,.s notified the Chemical 
Manufacturers Association that their recent settlement agreement with the 
Union Pacific Corporation does not represent the views of Phillips. CMA 
has never been the "lead" organizatior) c 1 issues such as rail mergers and 
other matters related to 'transportation legislation. 

The cunent views of N.l.T.L. and SPI on the UP/SP merger are very closely 
aligned with Phillips' position. 

If you have any questions, please feel free to call. 

Very truly yours, 

C UhvUr-^— 
Fred E. Watson 
Transportation Supervisor 
328 Adams Building 
918-661-6732 

FEW/lv 

CC M. N. Harris - 324 Adams Bldg. 



EXHIBIT 2 
(Page 6 of i : ) 

CONDEA Vista Company 
900 TnrejOi-i>;;2 c 
Hot,ston Tflias /•7075-2990 
(713; 568-3000 

Apnl 26. 1996 

.Mr. Vernon .\ Williams 
Secretary 
Surface Trmsportation Board 
12th Street & Consiitution Avenue, N.W 
Washington, D C 20004 

RE, F D 32760 

Dear Secretary Williams: 

I am writing in response to the recently anr.ouncod agreement between Union Pacific, Southem 
Pacific and The Chemical Manufacturers Aisociation. As a chemical shipper (and a member of 
ClSl.\ and SPI), CONDE.A. Vista does not believe this agreement resolves the competitive 
problems identified by CMA and others in the March 29th filing. We continue to suppor the SPI 
position opposing ther merger 

The agreement between CM.\ and UP/SP was reached with the input of a small number of CMA 
m x̂nbers. approximately 15 members Such a small group of CMA members cannot speak for the 
entire membership, much less, all chemical shippers Indeed, my company, and many other 
c'aemical shippers, were never even consulted before this small group entered into the agreement. 
It is also important to note that the CMA is not supporting the mierger ano that its submittal 

recognizes that many member companies may oppose the merger. 

One ofthe major reasons this agreement does not resolve the competitive problems is that it does 
not provide for ownership of lines It mere! -- expands the BNSF trackage rights, which are an 
ineffective substitute for ownership. Other reasons this agreement will not solve the compethive 
problems include; 

• Does not provide BNSF any more shippers than were already included in the CMA 
analysis ofthe BNSF trackage rights In other words, the CMA analysis stated that BNSF 
would not have a suificient tralfic base to allow BNSF to compete and the additional 
shippers granted access to BNSF under the CNL\ agreement were already included as 
potential shippers in the onginal CMA analysis 

• Does not alleviate the cost disadvantage su êred by BNSF 

• Does not address BNSF's lack cf infrastructure, except in a limited way with respe:t to 
one facihty. 



E.XHIBIT 2 
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In light ofthe above informaticn, it is incorrect for [J? and SP to decide tiiat the CMA agreement 
resolves the competitive problems for chemical shippers, I, therefore, continue to strongly oppose 
tlie merger and wish to reiterate that the CMA is not suppoiting the merger. 

Executed on 
April 26, 1996 

I declare that the foregoing is a true and correct statement Further, I certify that I am qualified and 
authorized to file this statement. 

Respectively your 

Manager, Distribution 
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(Page 8 of 13) 

One Geon Center 
Avon Lake, Ohio 44012 
215-930-1000 

April 29, 1996 

Mr, Lorry Thomas, 
P'esident 
The Society of Plastics indusTrios 
1275 K Street, N W. Suite 400 
Washington, D.C. 20005-4006 

RE: Union Pacific Merger Procoeding 

Dear Mr. Thomas, 

This is to confirm your conversction with our Mr. Wili'Cm Patient, President and 
CEO of The GEO^| Compx^ny. As you are aware we are members of Doth the 
Chemical Manufacturers Association (CMA) and The Society of Plastics Indijstries 
(SPi). The recently an.noL-'ncec settiement of merger issues released by the 
Union Pacific end the CMA does not reflect the views of The GEON Cor^pony. 

The concentration of morket power in the re.maining roil entities and the lock of 
an effective competitive plan by 'ne Burlington Northern Sonte ''-e have not 
been addressed in the CM A d<JOl, 

The GEON Companv does not agree with the change in position taken t y the 
CMA and also does not feel that this agreement meets the claim of the UP to 
'make the merger competitive to the full range of rail shippers" , We ^".ontinue 
to support tne SPi position in thiJ merger proceeding. 

The GEON Company is one of North America's leading prcducp'-s of vinyl 
monomer, resins and compounds. Our major manufacturing tacilities in Texas, 
Louisiana and Coiifomio ere directly offected by the reduced competition 
resulting from th:s mer 

DHjce T Gordo;*' 
Director Ope^tions Picnning 8f Logistics, 
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l»riT 

The Dow Chemical Company 
Midiaia MicMigar 46674 

2020 DOW CENTER 
March 15, 1996 

Linda J. Morgan, Chainman 
Surface TransiX)rtation Board 
Department of Transportation 
I20I Constitution Avenue, NW, Room 4126 
Washington, D.C. 20423 

Subject: Finance Docket 32760 - Union Pacific Corporation Control & Merger -
Southem Pacific Corporation 

Dear Ms. Morgan: 

The Dow Chemical (Company wishes to make a suitement conceming the proposed 
acquisition of the Southem Pacific Corporation (SP) by the Union Pacific Corporation 
(UP). 

The Dow Chemical Company is a major rail shipper of chemicals and plastics, spending 
more than $180 million on railroad freight with U.S. railroads in 1995 of which $135 
million was from production plants located in Texas and Lx)uisiana. Dow also ships rail 
cars from plant sites in several other states. 

Dow has serious concems about the anti-competitive aspects ofthe proposed acquisition. 
Dow and the chemical industry rely on rail transportation to safely and economically 
transport llieir products. The largest railroads have sought to improve theh efficiency, 
reduce cosls, and improve service through mergers over the last two decades. These 
mergers have reduced the number of Class I raihoads from 40 in 1980 to I I today. Of 
those 11, there are 6 major railroads tiiat handle 90 percent of rail Q-affic ttansported m the 
continental United States. 

The chemical industry is a significant contributor of profits to the raihoads due in part to the 
fact lhat it generates 14 percent of their total revenue, while producing 9 pt*,rceni ofthe 
volume of freight transported. Rail is die most common mode of transportation for 
commodity chemicals such as chlorine, plastics, bulk petrochemicals, alkalis, and industrial 
inorganic chemicals. 

The announced UP/SP merger is expected to result in the establishment of one rail carrier 
that will transport 35 percent of all U.S. chemical rail tonnage and about 50 percent of 
chemical rail tonnage originatirig in the Texas/Louisiana region. In the case of large volume 
plastics products such as polyethylene and polypropylene, combined TexasAx>uisiana 
UP/SP origins account for about three-quaners ofthe Texas/Louisiana production of these 
plastics and about 40 percent of this production will be "cap:ive" to the UP/SP after the 
proposed merger. The merger is expected to have a direct significant economic impact on 
Texas and Louisiana, key areas of operation for Dow and other chemical and plastics 
producers. 

Whereas the Burlington Nonheni/Santa Fe (BNSF) merger largely was an end-io-cnd 
merger with some pockets of parallel service, a merger of the UP and SP will involve 
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SURFACE TRANSPORTATION BOARD 
March 15, 1996 
Page 2 

approximately equivalent portions of end-to-end and parallel combinations. The principal 
area of parallel service is the Gulf Coast pemxhemical belt which is the heart of U.S. 
plastics and chemical production, witii overiapping routes running from the production 
centers in die Gulf Coast tc westem miarkets and through die New Orleans, St. Louis, 
Memphis, and Chicago gateways to the southem, midwest, and eastem markets. 

The UP, recognizing that its proposed merger with SP generates serious competitive 
problems, has proposed a solution in the form of an agreement v.idi BNSF to provide 
BNSF with extensive trackage rights over the combined UP/SP system. Dow is concemed 
lhat ihis solution will nol provide effective competition for chemical and plastics shippers 
faced with the elimination of existing or pxstenlial dual service (UP and SP) or a general 
shrinkage of viable rai' altematives along its traffic lanes. 

The UP/SP/BNSF agreement has the effect of creating a duopoly of westem railroads that 
together will control over three-quarters of all westem rail tonnage. While, on the surface, 
the UP/SP/BNSF agreement provides competition in situations where shippers would be 
directiy reduced from two serving carriers to one, the general reduction in the number of 
carriers will have the effect of reducing overall rail competition. Further, if the UP/SP 
merger and the UP/SP/BNSF agreement are approved as proposed, the merged railroads 
will enjoy general anti-trust immunity, unlike other traditional industries. 

Trackage rights alone are not an adequate substitute for two independent competing rail 
carriers, where each carrier has its own route structure and is not dependent on die other 
carrier to provide the infrastructure and control the access to its system. The UP's control 
of BNSF's cost of access and its operations on the UP system would bring into question 
the ability of BNSF to provide effective infrastructure, service, or competition. Dow 
believes that a more effective solution to ensuring the maintenance of rail competition for 
the Gulf Coast chemical industry is for the Surface Transportation Board to require UP/SP 
to divest itself of parallel rail lines in the region of Texas and Louisiana, anu eastern SP 
lines into the midwest. Having these lines purchased by a viable, independent third canier, 
such as Conrail amongst others, will offer better ass' ra" :^ that a reasonable level of 
competition can be realized. 
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I , ( / ^ t l U A i * \ L. I CgfciSo declare under penalty of f)erjury that die 
foregoing is true and comeci. Further I certify that I am qualified and authorized to file this 
verified statement, execuled on W.aA^:-K, /S j \^^C» . 

T̂ n̂e 

Tide 

Company 

Z020 X>OU) CfE^TiFfK, 

Sincerely, 

W. L. Gebo 

Manager, Rail Services Purchasing 

gmh 

Address 

STATE OF MICHIGAN 

COUNTY OF MIDLAND 

On March 15, 1996, William L. Gebo personally ̂ peared before 
who is personally known to me to be the signero^ the above 
docuTnent, and he acknowledge that he signed i t . 

, JOLENE S, KAUFMAN 
^ Notary Public. Midland Cc untv. M chigan 

Mv Comm.$swn Expires Octobet 16. 1937 
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OMttirfltaf Oot|Mf«tlon " ~ ' ~" 
P,aikKfi9l 

"'"•̂ "̂ '** CertairfRMdl 

Apri;29,1996 

Mr. Vemo&A. WMuus 

Sttẑ oe Tita^ontiloo, Bourd 
12th Stt»« & CoaiUtution Avooue, N.W. 
WiihingiooQ, D r. 0̂004 

Ke: F.D, 327d0 

Dft&r Secretary Willi«au: 

I am writing in respatise to tbe roccmty umouno»d &|7c«m9Qt betwtta U&ioa P&dfio, 
Southern Fitdfio i&d Tlie Chemioal Muofioturdrs AMocUtloii. Al a ohtxaioal shippar vay 
compau)' does £0T ballova tliia agrHoiot :e«o}ve« the coinpetHK'e problems ideatiiad by CMA 
aad othari bx tUa Maxch 29th fifag 

The Agxacmaat betwt ea CMA sod UP/SP readitd with the i&put ofa email nuzdier of 
CMA atambwa, tppxô dznately IS roeaahe:! Su«h i miH group of CMA znetnbers canaot speak 
fbr the entira mambacihip, yet alone aU dî mibil thwart Indaad, zŝ ' ooapmy, ud nuny other 
dimioal ilel{>pers, wtxt &ervtf even coiualtci bafbre thif tsuU g;roup Qiieax4 into the agreement 

One the major raato&i vi.ty thii agrMme&t does not rc&olve tbe coiupethive problesu ii 
that h does not piovide iat owoanhip of tiixe». h mardly evpsnda th? BKSF trackage rights, Vrhidi 
in aa iuaflSiotive substitute for ô %(7thip. QAat reuoni vdi}' thia agreera«B£ w-iU not aolve tixc 
coô ê itlvc probleou include: 

Doet nol provide BNSF aay inoro ahippers tbm were already laoluded iji the CMA 
analj'iU oftha BNSF trackaga id|̂ s. Ia other words, tha CMA analysis etted that 
BNSF would not hirve « cuSdect traffio baaa to aQow BKSF to oompet̂  tud the 
additional ihlppan grantad aocau to BNSF uodar the CMA agreeiaier were 
aheady iaohidod as potemial ddppen ia the otigtaAl CMA aniljtia. 

I Does not aUeviate tha cost diiidv-aataga caflkrad \;y BNSF. 

. Does not addreis BNSFs lack of i&fiaitructuxe, except n a llmitad way with 
retpeot to o&a fadlity, 
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Ml. Varnon A WilUaaAa 
Apdl 24,1996 
F ^ 2 . 

In H§hi oftha above iafonnatioa, il is iaioorroct fbr tha UP and SP to dedde that the CMA 
agreeinent reaolvek thv compftitivapniblenis fbr shamiaal shippers. T, thir«(bre, ctrongl>' oppose 
the propoaed â aamoit and bollove CMA tf &oi ĉaking tit all ohemical iiippan, 

I, CSiarlei A OeSsar, state thxt tha foregoing is a tme and correct statetnent Ptzithet, I 
eeftil̂ ^ that I am quahfied and authorized to fiU tUa atatecxMA. 

RjoepectiuQ̂ ' your% 

C, A GeOnac 
Vioa PreiideQi 
Polymer Operationa 
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U N I O N C A F ^ B I D E C O R P O R A T I O N sgoLDRiDGEBURY^^OAD.DANBURY,CTO6817-OOOI 

W WILLIAM LINDNEfl 
VICE PRESIDENT 
PURCHASING 

April 29, 1996 

Mr. L. L. Thomas 
President 
The Society of the Plastics Industry 
1275 K Street, N.W 
Washington, DC 20005 

Dear Mr. Thomas; 

Union Carbide is highly supportive of SPI's opposition to the Union Pacific/Southenn Pacific 
merger as presently proposed. Indeed, we have fiied our own protest and request for conditions 
with the Surtace Transportation Boaril. 

SPI has thus far eHectively communicated the particularly severe impact this merger would have 
on the plastics industry. We urge the SPI to continue its effective representation of the interests 
of the plastics industry in this matter. 

Very truly yours, 

WWLxam 
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B N S F Burlington Northern Santa Fe 

April 15, 1996 

YiaJFederal Rmrea^ and Tftleonpv ia\fy^]^2 

Tboaas Scbidc, Esq. 
ê hwniral Mamiftcturers Association 
1300 VTilsoa Boulevard 
Ailiagtoa, Vixginia 22209 

Via Fwicnl Fxprcga aad Teleoopv 2Q2/A57̂ ĵ,'̂  

Scott N. Stooe, Esq, 
Pattoa Boggs, LLP 
2550 M S-jcct, N.W. 
Washingron, DC 20037-1350 

^ STB F.D. 32760. Unmr̂  T^ifir - mm^l aiid Meiyer - -̂ n̂ rtĥ rr, X H ^ ^ 

Geotkmen: 

This is in rê poase to your reque« for a furtbex sutemcm. of the plans aad iateacioas of 
Buriington Noitlieia Raihoad and Sania Fe RaUway for soivioe to members of Tbe Cbemical 
Manufacmrexs' Association ("CMA") to wbom BNSF would gain access under our Scoiemeot 
Agrecmeci with Unioo Pacific and Southem Pacific ("UP/SP'). 

^ Fonvarded herewith is a brief summaiy of o ir cuireot plans and intencioas in this area, 
assuming the UP/SP transaoioD is appiovtd and our Settlemeot Agreemeot is imr>r»m x̂f̂  ̂ jtb 
the modificatioas pn;̂ x>sed by UP/SP. 

Very truly yours, 

Senior Vice Presideat & 
General Counsel 
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This i s to summarize che current- plane and intentions of 

Burlingcoa Northem Sanca Fo ("SNSF") for service co Gulf coast 

chemical and p l a s t i c shippers under our Sotclement Agreement with 

UiXiorx P a c i f i c and Southem Pacific i f the UP/SP traneaccion i s 

approved. Thia nu^terial i s being provided to the Chemical 

Manufacturers Association (-CMA-) i a response to i t s request, i n 

ordex to f a c i l i t a t e settlement negotiations BNSF has been advised 

are taking place between CMA and Union Pacific, and which would 

a l s o resolve issues with respect to CMA support of tha BNSF 

Agreemont as the exclusive and sufficient solution co competitive 

i s s u e s raised by a UP/SP transaction in this area. 

BNSF personnel from multiple departments are proceeding with 

e f f o r t s to f u l l y inrplement the BNSF-UP/2P Settle^-nt Agreement. 

T h i s e f f o r t includes detailed physical inspection and operational 

planning for services to customers on and via the trackage rights 

l i n e a . The o v e r a l l process would f u l l y inclement the settlement 

agreement and lead to the commencement of BNSF service i n these 

ar^ae upon approval of the UP/SP transaction, i f i t ie apprx>v^. 

The Settlement Agreement presents BNSF with a new market 

opportunity to reaoh additional plastics and chemic-*! shippers on 

the Gulf Coast and co improve eervice offerings to shippers now 

aorved by BNSF. BNSF expects to be able to offer competitive 

s e r v i c e at competitive rates to these customers, assuming there are 

-1-
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approximately 130,000 carloads avai i -ble for competitive bidding by 

BNSF i n 1997. as discussed below, and assuming BNSF's trackage 

r ights are implemented in accordance with the Settlement Agreement, 

i n p a r t i c u l a r with the modifications that have been discussed with 

UP. These modifications include addressing par t i cu lar operational 

i s sues euch as b i -d i rec t io i i a l operation between Houston and East 

S c . Louie and modification of the trackage r ights compeneauion 

bas i s with, at BNSF's option, either futxire adjustments to the 

current m i l l rate to made on the basis of actual changes i n UP/SP's 

syetem costs , inclu-^ing productivity iraprovements, or the truckage 

r i g h t s condensation to be based upon a tradi t ional j o i n t f a c i l i t y 

b&sis with ac tua l maintenance costs and interest renta l based upon 

depreciated book value at the current coet of c a p i t a l , both 

prorated for usage. The operational and other improvements UP has 

advised w i l l be made in these and other areas would s i g n i f i c a n t l y 

improve our serv ice capabi l i ty and trans i t time between Texas and 

Lhe Ease S t . Louis gateway. 

We ant i c ipa te our competitive price and service c a p a b i l i t i e s 

to be s u f f i c i e n t for BNSF to capture at least 25% i n i t i a l l y and up 

to 50% over time of the r. iw t r a f f i c to which we would gain access . 

BNSF's current share of the approximately 80.000 cars annually to 

which BNSF prs sent ly has access off of che open points i n the 

Houston market i s approximately 50V. Assuming itnplementation of 

the settlement agreement and che changes discussed with UP, we 

an t i c ipa te capturing a substantial share of the o v e r a l l 
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approximately 130,000 cars cc which we would have access with the 

Settlement Agreement (reflecting our share of both the 90,000 car 

base to which BNSF presently has access this includes the above 

mentioned 80.000 care and another 10,000 cars co which BNSF has 

access plus the new t r a f f i c to whieh we would gain access), 

making our volume approximately 70,000 care annually. The new 

t r a f f i c combined with our existing t r a f f i c whieh can be rerouted 

over the trackage rights w i l l c l e a r l y support the da i l y t r a i n 

service we envision between the Oulf Coast and New Orleans and the 

Oulf Coast and the Memphis and East St. Louie gateways. 

The r e s u l t s of our plsmning process so far has indicated that 

there i s no need for substantial capital investment co provide t h i s 

aer%'ice beyond that anticipated f c r t r a f f i c growth i n general. 

This t r a f f i c moves i n shipper supplied equipment and thus requires 

ao r a i l c a r equipment acguisition by BNSF for immediate handling. 

Tho amendments proposed by VP to the Settlement Agreement that 

would commit UP to make SIT yard capacity available to BNSF oa the 

same cerms for tho same duration that trp/SP has access to on the 

Baytown branch are c l e a r l y sufficieat for BNSF to capture a 

s i g n i f i c a n t share of the new business to which i t would gain 

access. BNSF also has the right and capability to invest i n i t s 

own exclusive f a c i l i t i e s to be located along these l i n e s . We 

envision, for example, a 510-15 million investment in SIT capacity 

w i l l be made i f required to provide the service expected by our 

customers. Aiso, BNSF i s taking delivery of 87 new locomotives in 
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199S at a cost of o%-or 5135 millio;i and w i l l shortly be seeking 

Board authorization to acq-aire an additional ISO new locomocives 

for de l ivery before the end of the year. O.ne of the reasons we are 

acgairing these additional locomotives i s to be i n a posit ion to 

immediately handle the additional t r a f f i c i f the U P / S P merger i s 

approved. 

The h i s t o r i c margins for chemical and p l a s t i c s t r a f f i c would 

C l e a r l y support capita.l investm^^nta in a d d i t i o n ^ equipment and 

capacity intprovements as shipper co:n.-.itm. ..ts of s u f f i c i e n t volurre 

and duration are obtained. when req-aired. SNSF i s committed to 

making the c a p i t a l investments necessary to handle th i s tra- f f ic , 

including motive power, connections and storage i n t rans i t ( - s i T - ) 

yard capac i ty . 

A p r i l I S . 1996 

-4 -



A s e a s o n e d r a i i r o a d 

o b s e r v e r a n d a u t h o r 

r a i s e s s o m e q u e s t i o n s 

a b o u t t h e W e s t ' s n e x t 

b ig m e r g e r 

B Y M A R K W . H E M P H I L L 

N AUGUST 3, 1995, the 
Union Pacific Q)rpora-
tion and Southern Pa
cific Rail CorpOi'ation 
announced agreement 
to merge in a $5.4 bil
lion transaction. On 

November 30, tiic two holding companie.s 
applied to the Interstate Commerce Com
mission for permission to merge. 
If the ICC's successor—the Sur
face Transportation Board (STB) 
ofthe U.S. Department of Trans
portation—approves the merger, 
tJiey and their subsidiaries will 
combine in late summer \9yb to 
c.-eate the nation's largest railroad 
al 3^ 000 miles, with track in 24 
states. Two dominant railroads 
will remain west ofthe .Missouri 
River L'P (the surviving corpora
tion of UP and SP) and Burling
ton Northern Santa Fe (BN^F). 

With iu December 22, 1995, 
supplement, the merger applica
tion runs more th.in SOGO pages. 
The document concludes that the 
merger will create effective com
petition to BNSF, assure shippers 
of transportation options, and be 
a good thing for railroads, ship
pers, and the public alike. This 
will happen, according to the 
application, because the merger 
will enable ' " and SP to achieve 
efFiciencies they can.iot achieve 
on their own. In essence the ap
plication argues that the ICC 
erred in perrriitiing the BNSF 
merger because lhat merger has 
reduced competition. Now, how-
e\ er, the STB can b ost competi
tion by allowing another merger. 

The application's logic gc>es as 
fo'Jows: SP has for manv vears 

been a financially weak carrier, with good 
routes and excellent potential but unable to 
attract the capita! necessary to compete on 
Its own. Hence, SP cannot attract sufficient 
business to afford reinvestment in its prop
erty, evidenced by its pressing need for morc 
track, yards, locomotives, cars, and comput 
er systems, Eventually inadequate reinvest
ment will cause SP to fail, resulting in los.s of 
essential rail service and competition. SP s 
tenuous condition has been exacerbated by 
the formation of BNSF, a railroad of such 
size and power that even UP's competitive 
ability is called into question. 

The application requires SP and UP to 
take several paradoxical positions. SP now 
fears financial failure loom.s, whereas up 
until the day of the merger announcement 
SP's public statements emphasized progress 
toward financial success and a lower operat
ing ratio through debt reduction, plant rein
vestment, and marketing. SP now complain"; 
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that the BNSF merger is anticompetitive. 
Last year it had ample upportuniry to op
pose that merger before the ICC but instead 
agreed in ;»pril 1995 lo not oppose it in re
turn for some trackage rights. UP now as
serts that the BNSF merger is antiLompeti-
tive, whereas a year ago it tried to buy Santa 
Fe and assemble a r?ilroad of similar pro
portions. 

Interestingly, UP and SP began merger 
discussions in mid-1994 and continued off 
and on after that date, but did not make that 
fact public until after their boards reiched 
agreement on the terms of the merger oi; 
August 3, 1995, jjst before the ICC ap
proved the BNSF merger. 

BY LAW, THE STB MU?r CONSIDER the pub
lic benefits of a railroad merger. The public 
benefits when merged railroads achieve effi
ciencies whidi allow faster and more reUable 
transportation, more effective competition 

with other transportation modes, 
lower rail rates, and a healthier 
railroad system. The pubhc does 
not benefit it a merger gives a 
railroad market dominance, al-
loviang that railroad to raise rates. 
When it measures how a merger 
affects the public's interest the 
•TB is guided by Congress's in-
• nt to encourage mergers that 

rationalize and improve the rail 
system. This intent dates trom the 
<R Act of 1973, the 4R Act of 
1976, and the Staggers Rail Act of 
1980, legislation wTitten in the 
shadow of Penn Central's bank
ruptcy and the ICC's 10-year long 
review of the abortive UP-Rovk 
island merger. 

Under sunset legislation creat
ed in 1995 to abolish the ICC, 
there was a good chance that rail
roads would lose their anti-trust 
exemption in mergei cases. Re
view responsibility for railroad 
mergers, under what was known 
as the Duckworth'Bond amend
ment, would pass to the Depart
ment of Justice, which historical 
!y has looked upon industrial 
conccntraiMn with disfavor. The 
day tlie Senate was to vote on this 
amendment, UP Corp. Chairman 
Drew Lewis spent much of the 
morning with Utah Republican 
Sen. Orrin Hatch Hatch and 
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Utah's other senator. Republican William 
Bcnnen, originally had indicated they would 
vote for th's provision, as requested by Utah 
Gov. Mike Leavitt and a preponderance of 
Utah rail shippers. .Attei meeting with Lewis, 
Hatch voted ag.'.iiisl ilie amendment, and 
convinced Bennett to ihange his vote. 

Lc%vis, a longtime GOP insider, was sec
retary of transportation during the Reagan 
administration. SP Rail Corp Chairman 
Philip Anschutz is a fund-raising chairman 
for Republican Robert Dole's presidential 
campaign. Since 1990, UP has contributed 
more to congressional campaign funds than 
any other railroad. 

After UP and SP announced their intent 
to merge, many shippers and government 
officials voiced concerns that the merger 
would allow L'P to exercise market domi
nance in much of the West, particularly in 
the Chemical Coast of Texas and Louisiana, 
and in the Central Cottidor states of Col
orado, Utah, and Nevada. Antici 
pating these concerns, UP and SP 
reached a settlement agreement 
with BNSF on September 25, 
1995. This agreement, which be
comes effective if the STB ap
prove: the merger, gives BNSF 
access to ali customers currently 
sen-ed by both UP and SP, the "2 
to-1" customers. 

The agreement has not molli
fied many shippers and states. 
Most shippers in L'tah and west
em Colorado, as well as the State 
of L'tah, dismiss the pact with 
BNSF as 'window dressing," in 
the words of Alex lordan, director 
of the Western Shippers Coali
tion. They believe BNSF has no 
interest in competing in the Cen
tral Ccirridor. BNSF already has a 
good route to the Bay Area, so it 
doesn't need the Central Corridor 
for overhead business. Because 
BNSF pays for its UP trackage 
rights only when it exercises 
them, not in advance, BNSF pavs 
no penalty if it choo.scs to not 
compete in the Central Corridor 
The coalition believes the agree
ment, which charges BNSF 3 0 
mills per ton mile for bulk busi
ness and 3.1 mills per ton-m le 
for intermodal and carload busi
ness, prices BNSF out of the mar 
ket. And, by limiting BNSF ̂ ^. 

only 2-to-l customers and denying BNSF 
access to SP-only customers, the coalition 
believes UP could establish a transportation 
monopoly 'n much ofthe West 

U'P and SP argue that vij;orous competi
tion will result with only two railroads in the 
West, citing the Southeast, which has only 
CSX and Norfolk .Southern. This compari 
son overlooks fundamental geographic dif
ferences; since the Southeast is more dense
ly populated, Southeastern shippers are less 
rail-dependent than Western shippers. 

L'P and SP have also reached .igreements 
with Illinois Central and Utah Railway, 
allowing them certain rights in exchange for 
their support But otner railroads are prov
ing less tractable. Kan.sas City Southern and 
Conrail have asked the STB to tnake the 
merger conditional on UP allowing other 
railroads access to large portions of the SP 
system, principally SP subsidiary Cotton 
Belt. Much remains lu uii'iiJ in this arena. 
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but KCS has already lost its battle to extend 
the merger's review period past the current 
accelerated schedule of 255 days. 

As IS coMMu.s in such I.>rge mergers, the 
piincipal figures will reap Ing Knctits Philip 
Anschutz pockets $1,6 billion for his shares. 
SP's top officials benefit; they share a $12 
million golden parachute. SP Lines Chair
man and CLO ]erry R. Davis receives S3 
million, and SP will forgive the remamder of 
an interest-free home loan. SP security hold
ers benefit, they leteive 525 or 0.4065 shares 
of UP common stock (valued as of lanuary 
29, 1996, at $65.50 share, which makes one 
SP share worth $26.63) for each of their 
shares that in early 1995 sold for as little as 
$14.50 a share. But it's possible SP's stock 
would be wonh r ore if the merger was to 
occur next year or never—that was the pre
diction when SP conducted its initial public 
offering in early 1994. 

What about UP's security 
holders? UP is telling them it's 
smart to pay $5.4 billion for a 
company (SP) which asserts it 
can't compete. It's fair to ask why 
UP is in a hurry to buy SP If SP 
really is failing—and the evidence 
for this is unclear—perhaps UP 
could wait a year and save stock
holders a billion dollars. Appar
ently no one believes UP is pay
ing too litde for SP, since no one 
has made a competitive bid. 

UP asserts that post-merger 
efficiencies will enable it to pay 
for SP, substantially increase its 
r.ite of capital investment in the 
two railroads, attract business 
now moving by BNSF, trucks, 
and waterways, and do all this in 
a shrinking economy. Presum
ably the merger vvill increase the 
value of UP securities more than 
if it had r.n bought SP, L'P has 
had success with prior rail acqui
sitions, whereas non-rail acquisi
tions such as trucking firm Over
nite Transportation (added in 
1986) and hazardous waste han
dler USPCI (add.'d in 1988) were 
not successful. 

It's difficult to anal-.-ze UP's 
claim that the merger will bring 
efficiencies that boost traffic at 
lower costs and higher profits, 
because L'P is the onlv source for 

hose interest? 
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1 Q. At what p o i n t i n t i m e d i d you see a 

2 d r a f t ? 

3 A. I t h i n k i t was r i g h t a f t e r C h r i s t m a s . 

4 Q. D i d you a t t h e time you n e g o t i a t e d t he 

5 BN/SF agreement have any i n f o r m a t i o n about the 

6 n a t u r e of t h e s e r v i c e t h a t BN/SF would o f f e r on 

7 t h e t r a c k a g e r i g h t s l i n e s i n q u e s t i o n ? 

8 MR. ROACH: Can I hear the q u e s t i o n 

9 back. 

10 THE REPORTER: "Question: Did you a t 

11 t h e t i m e you n e g o t i a t e d the BN/SF agreement have 

12 any i n f o r m a t i o n about t h e n a t u r e of the s e r v i c e 

13 t h a t BN/SF would o f f e r on the t r a c k a g e r i g h t s 

14 l i n e s i n q u e s t i o n ? " 

15 MR. ROACH: I ' l l l e t you answer. 

16 THE WITNESS: The answer i s I d i d not 

17 have any d e t a i l e d knowledge of what BN/Santa Fe 

18 was p r o p o s i n g t o do, but I was v e r y c o n f i d e n t 

19 t h a t t h i s i s t h e b i g g e s t , meanest, t o u g h e s t 

20 c o m p e t i t o r we've got i n the west and t h a t t h e y 

21 were g o i n g t o p u t on a l e v e l of s e r v i c e t h a t was 

22 g o i n g t o g i v e us a run f o r our money. 

23 BY MR. HUT: 

24 Q. You d i d n ' t know a t t h e ti m e you 

25 n e g o t i a t e d t h e agreement, d i d you, f o r example, 

ALDERSON REPORTING COMPANY, LNC. 
(202)289 2260 (800) FOR DEPO 
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1̂ Introduction 

The "Settlement Agreement" recently entered into among 

Applicants,!' the Burlington Northern Railroad Company and The 

Atchison, Topeka and Santa Fe Railway Company ("BNSF"), and the 

Chemical Manufacturers Association ("CMA") raises more questions 

than i t answers. This agreement, which Applicants wish the 

Surface Transportation Board ("Board") and other parties tc view 

as "important," apparently would amend two earlier agreements 

between Applicants and BNSF (the f i r s t executed on September 25, 

1995, the second as a supplement :o the f i r s t on November 18, 

1995); no amended agreement has yet been filed. Since Applicants 

and BNSF have expressly sought entry of the prior BNSF agreements 

as conditions to approval of the merger, the CMA agreement is a 

reque-t for condition to which interested parties may f i l e 

responses under Decision No. 6 (Oct. 19, 1995) and Decision No. 

31 (Apr. 19, 1996) .̂^ 

Even in the short period of time that Consolidated Rail 

Corporation ("Conrail"), like a l l other interested parties, has 

had to review the CMA agreement, i t has become clear that this 

agreement raises numerous unanswered questions and concerns. 

1/ As the Board knows. Applicants are the Union Pacific 
entities ("UP") ar Southern Pacific entities ("SP") identified 
in the caption ot the proceeding. 

2' Decision No. 31 (at 3) states that "[p]arties may f i l e 
on April 29 . . . in response to other parties' comments, 

J protests, requests for conditions., and other opposition 
evidence." I f for any reason the Board believes that these 

J comments may not now be filed as of right under Decision No. 31, 
Conrail requests that this f i l i n g be treated as a mo-.ion for 
leave to f i l e the responsive comments contained herein. 
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'̂ These go to the heart of the agreement's intended purpose: 

remedying the anticompetitive effects of the proposed UP-SP 

merger. Even on brief review, i t has become clear that this 

agreement like i t s predecessors, f a i l s as a remedy. I t f a i l s 

because i t does not address (or, therefore, alleviate) many of 

the operationa] deficienciep in the earlier BNSF agreements that 

render BNSF unable to replicate the competitive role that an 

independent SP plays todai. Moreover, like a l l of i t s 

predecessors, the CMA agreement appears to create operational 

problems of i t s own. 

In sum, like the several agreements that preceded i t , 

the CMA agreement appears to f a l l far short c.s a remedy for the 

acknowledged competitive harms that the merger would produce in 

the SP East region.2' Conrail briefly identifies below some of 

the raasons why SP East shippers should — and do — have 

continued concerns, notwithstanding Applicants' newest 

concessions, about the quality of service that SP East shippers 

would receive from BNSF over the trackage rights that are the 

subject of the BNSF agreements. 

Conrail emphasizes, however, that, given the limited 

time available and the fact that the precise language of the 

proposed amendments are at this writing unknown to the public and 

to the Board, i t has not been possible to analyze the CMA deal in 

2' conrail here uses the term "SP East" as i t i s defined 
in the Verified Statement of Ro.iald J. Conway, Lester M. Passa, 
and John P. Sammon, at 6-7, submitted with Conrail's March 29, 
1996 f i l i n g , CR-22 ("V.S, Conway/Passa/Sammon"). 
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depth or to proffer detailed evidence on i t s new terms or on the 

BNSF operations they appear to contempl&te. Further study will 

obviously be required to do that. Indeed, absent a reasonably 

detailed description of propos'id BNSF operations — which 

Applicants and BNSF have thus far failed to provide — i t wi l l be 

difficult at any stage tor any party (or the Board) to make a 

complete asses.^ment whether the latest agreement cures some or 

any of the problems raised by the earlier BNSF c^reements — and 

thus cures the anticompetitive hams presented by the merger. 

Nonetheless, from what l i t t l e Applicants hcve already 

said, i t is reasonably clear that Applicants expect to rely 

heavily on these latest revisions to the BNSF agreements as 

justification for the merger.*' Moreover, i t i s d i f f i c u l t to 

overstate how central the prior BNSF agreements are in this 

Appxication. As a result, Conrail and many other parties devoted 

their March 29, 1996 comments, and much discovery, to probing the 

efficacy of these agreements. Now, after the March 29 filings, 

Applicants have changed the agreements with BNSF, and therefore 

the Application, in a way and at a time that denies the parties 

any real opportunity for analysis of those changes. This is 

classic "bait and switch." For these reasons, and those Conrail 

expects will become evident in the subnisrions made by Applicants 

and BNSF on April 29, 1996, Conrail respectfully requests vhat 

4' See Applicants' Submission of Settlement Agreement with 
J CMA, UP/SP-219 (Apr. 19, 1996), at 1: "Applicants w i l l address 

this important settlement in their rebuttal f i l i n g . " 

.. ^ 
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the Board allow additional time for rnbmission of further comment 

and evidence on Applicants' late.-^t eff ort.i' 

Backar3und 

The "CMA Settlement Agreement" i s the seventh attempt 

by Applicants to remedy the anticompetitive harms that they 

acknowledge would be produced by the proposed merger. The ink 

was scarcely dry on the merger agreement i t s e l f when Applicants 

entered the original BNSF agreement ("BNSF I" ) providing for a 

vast grant of nearly 4,000 miles of trackage rights to BNSF — a 

grant that many parties described as unprecedented and as 

inadequate to f i x what Applicants acknowledged to be 

anticompetitive harms. (Application, vol. 1, pp. 318-347.) 

Indeed, BNSF I has been accurauely called T»O more than a " f i g 

leaf" to cover the glaring competitive harms caused by the merger 

in the SP East region.-

^ Conrail understands that a motion being f i l e d by The 
Kansas City Southern Railway Company ("KCS") forcefully argues 
that, in fact, these changes necessitate an amendment to the 
application, with further opportunity for interested parties to 
take discovery and comment. I f the Board chooses not to follow 
the course argued for by KCS, Conrail suggests that the CMA 
agreement i s , at a minimum, a new request for condition, and thus 
untimely since, pursuant to Decision No. 6, a.ll such requests had 
to be made hy March 29, 1996. I t should therefore be struck from 
the record. 

-' See Comments of the Society of th*. P l a s t i c s Industry, 
Inc., SPI-11, (Mar. 29, 1996), at 31 ("SPI Comments"). 
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Thereafter and even before the date f o r p u b l i c comment 

j on the merger and on the e f f i c a c y of the BNSF I deal, Applicants 

e f f e c t i v e l y acknowledged i t s inadequacy. F i r s t , they negotiated 

substantie^l amendments r e s u l t i n g i n a supplement t o the BNSF I 

deal ("BNSF I I " ) ( i s i . , pp. 348-359). Then, f o l l o w i n g BNSF I I , 

Applicants negotiated new agreements w i t h the I l l i n o i s Central 

Railroad Company, the Utah Railway Company, the Wisconsin Central 

Ltd., and the Gateway Western Railway Company i n what Applicants 

nov e f f e c t i v e l y concede t o be unsuccessful f u r t h e r attempts t o 

address the competitive harms of t h e i r proposed merger.2' 

These s i x previous t i i e s were not s u f f i c i e n t t o staunch 

j an outpouring of opposition t o the merger from snippers, shipper 

, associations, p u b l i c o f f i c i a l s i n a f f e c t e d s t a t e s , and others. 

-'Thus, the National I n d u s t r i a l Transportation League, the Society 

•:;| of the P l a s t i c s I n d u s t r y , the Governors of Louisiana, Missouri, 

' and Ohio, the Attorneys General of Arkansas, Louisiana, Texas, 

I and Missouri, the Railroad Commission of Texas, and hundreds of 

i n d i v i d u a l shippers submitted comments on or before March 29, 

1996 describing the merger as massively a n t i c o m p e t i t i v e and the 

j BNSF I and I I deals (and the agreements v i c h the four other 

r a i l r o a d s ) as i n e f f e c t i v e t o remedy the i d e n t i f i e d 

a n t i c o m p e t i t i v e harms. 

7/ See Applicants' Submission of Set-clement Agreements 
wi t h Utah Railway and I l l i n o i s Central, UP/SP-74 (Feb. 2, 1996); 
Applicants' Submission of Settlement Agreements w i t n Gateway 
western and Wisconsin Central, UP/SP-204 ( A p r i l 8, 1996). 

- 5 -



^ Tvo weeks later, the Ui ited States Department of 

Justice e'-cpressed deep concern over predicted "substantial 

reduction in competition in numerous markets," "post-merger price 

increases [of] about $800 million," and "vastly overstated" 

efficiencies. Comments of the United States Department of 

Justice, DOJ-8 (April 12, 1996), at 2, 9. The Department called 

the BNSF I and I I trackage rights deals "ineffective to prevent 

the widespread anticompetitive effects likely to arise from the 

proposed transaction," i ^ . at 2, and pointed to "factors that 

reduce BNSF's incentive to compete using the trackage rights." 

Id. at 9. 

Discussion 

Forced back to the drawing board. Applicants (and BNSF) 

now present BNSF I I I in the form of the CMA agreement. But given 

the history of their unsuccessful efforts to devise an effective 

remedy to date — notwithstanding the claims for them — there is 

no reason to assume that this latest try w i l l be any better than 

i t s predecessors. Certainly, absent any detail about proposed 

BNSF operations under the revised trackage rights scheme, there 

is no reason to give Applicants or BNSF the benefit of any doubt 

on this score. 

In fact, there is every reason to t' nk that this 

latest atte.-npted "fix" w i l l be no more efficacious than the 

^ previous ones. The thrust of the examples that follow i s not to 

- 6 -



iprove this assertion definitively (a week's time being inadequate 

to that task), but to begin thr analysis and to suggest to the 

Board reasons why i t and the public would benefit from allowing 

parties the time to do so. 

• Nothing in pNSF III addresses ' s_seivlci' 

pynhieins in Houstgru As BNSF's former Chairman Gerald Grinstein 

candidly acknowledged, BNSF faces a "severe service disability" 

in Houston, where i t has not been "as good a competitor as [ i t ] 

should be."S' in contrast to SP todziy (and to UP/SP post-

merger) , BNSF lacks traf.^ic volume and the co.-asequent ability to 

avo^d blocking and clasFification in Houston. Instead, BNSF 

would be forced to use at least one terminal carrier (ard 

sometimes two) in the process — with attendant delay and cost. 

Since Houston is the acknowledged hub of a l l BNSF aervice over 

lines in the SP East region to which i t would have access under 

BNSF I, BNSF I I , and ENSF I I I , BNSF service over such lines would 

be incurably hobbled — and, for much of the t r a f f i c , worse than 

what SP shippers have today.-

• Tt i s bv no means c l e a r that RW-'̂F trackage r i g h t s 

operations between Northeast Arkansas and St. Loujs would allow 

8/ Transcript of the Deposition of Gerald G: instein (Feb. 
16 1996), at 161 r""'!:instein Dep. Tr."). The deposition pages 
cited here and below are at pages 17-18 of Conrail's Appendix: 
Deposition Excerpts, CR-3 6. 

9/ See the Verified Statement of R. Paul Carey, Lawrence 
L. Ratcliffe, and William H. Sheppard, at 11-15, submitted by 
Conrail on March 29. 1996 (CR-22) ("V.S. Carey/Ratcliffe/Shep-
pard"), for a further description of the Houston problems. BNSF 
I I I does not purport to address these problems. 

- 7 -



j t to provide no^t-effect.ive service tnap use ot i t s ovm 

^yack. I f BNSF uses i t s own track from Memphis into St. Louis 

via the west b.iik of the Mississippi River, i t s service suffers 

in comparison with SP's todiiy bc-ause of greater circuity and 

greater reliance on cerminal carriers (witl-i associated costs and 

time). But avoiding these problems by using UP or SP track to 

East St. Louis pursuant to BNSF I I I ~ assuming the track could 

accommodate increased t r a f f i c density ~ would force BNSF to 

incur other disabilities. First, shifting t r a f f i c to these 

trackage rights lines would reduce the economies of scale gained 

by the agr.egaticn of t r a f f i c on BNSF's owned lines north of 

Houston - through Tulsa and Springfield, Missouri, and possibly 

through Memphis. Second, trackage rights operations may f a i l to 

produce investment and market development incentives sufficient 

to attract significant t r a f f i c . Third, operating over trackage 

rights lines would give rise to transactions costs, arising from 

dispatching and other disputes and attendant litigation ard 

regulatory oversight (explicitly contemplated in BNSF I I I , see M 

13, 14).^' Finally, using UP or SP track to East «̂ t. Louis 

pursuant to BNSF I I I would obviously require BNSF to incur 

additional costs in the form of trackage riah^s fees with no 

relief from costs incurrei on i t s own routes. Thus, whether 

operating over i t s own tracks or pursuant to trackage rights, 

iS/ Such transactions costs are more fully described in the 
Verified Statement of Richard L. Schmalensee, at 23-24, CR-22 
("V.S. Schmalensee"). 

- 8 -
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BNSF service would incur greater costs than SP today or UP/SP 

post-merger. 

• BNSF wovld not be likely to provide run-lhrou^ 

ser\'reg at East St. Louis that Ŝ> provides todav. Today, by 

virtue of i t s t r a f f i c volume, important segments of SP traffi c 

interchanged with Conrail for delivery to northeast markets can 

b^'pass classification and blocking in East St. Louis. Absent 

tr a f f i c in comparably large volumes, BNSF would not be able to do 

so, and ser"/ice would de'ceriorate from i t s current levels. 

• The BNSF route over UP and SP lines to Valley 

Junction. MO (BNSF I I I . T 1) is of doubtful value. BNSF would 

have to use track owned by Alton & Southern Railway Company 

("A&S") to access Gateway Yard and other eastern connections at 

East St. Louis. UP and SP are 50-50 owners of A&S. Nothing in 

BNSF I I I speaks to the charges (or other terms) that would be 

imposed on BNSF by these A&S owners for using such A&S 

triickage — charges that only recently were significantly 

increased. (See V.S. Carey/Ratcliffe/Sheppard, at 31 n . l l , CR-

22.) Moreover, Section 7(c) of the original BNSF agreement (BNSF 

I) provided that BNSF would be assessed charges for the rse of 

Gateway Yard equivalent to what is charged to other non-owners of 

A&S (Application, vol. 1, p. 328); nothing assures BNSF the 

benefit of charges equal to the costs paid by the owners UP and 

SP. 

• Permitting BNSF to operate northbound on primarily 

directional northbound routes in the Houston-St. Louis corridor 

- 9 -



l.,n̂ ^̂ d Ukely nrP.â e as ̂ n̂ nv problems as i t solvest From the face 

of BKSF I I I (51 1. 10), i t is unclear whether (or under what 

circumstances) BNSF would operate northbound over what would be 

primarily southbound lines. I f i t does, i t s service would 

encounter the same operational impediments as Conrail and other 

parties have earlier described.-'^ But i f i t does not, the 

resulting operation would aid substantially to BNSF's circuity, 

transit time, and cost for tervice to northgoing shippers with 

f a c i l i t i e s located on the primarily southbound lines. The 

traf f i c of those shippers would be directed far out of route in 

order to link up eventually with the directional flow.i^' 

• RNSF I I I does not address the ProbletP Qf switching 

r^-i;,c^-ifir,.-.tion vard capacity that wpuld be upgv^iX^frle tC 

BNSF. As conrail has noted, post-merger BNSF would have access 

to only 12 per cent of the switching and classification yard 

f a c i l i t i e s in the Texas-Louis.iana Gulf area, less than one-

U' See, e.g.. V.S. Carey/Ratcliffe/Sheppard, at 16-29, CR-
22- Verified Statement of Thomas D. Crowley, at 58-59, submitted 
with SPI Conments, SPI-11 (Mar. 29, 1995) ("V.S. Crowley"). 

12' For example, International Paper Company ("IP") has a 
fac i l i t y located in Camden, AR, on the SP line intended, post-
merger, for primarily southbound flow. I f BNSF does not operate 
northbound on this line, but only operates southbound, then IP 
traf f i c to Memphis (or beyond) might have to be routed f i r s t 
south, possibly as far as Houston, before turning around to head 
north on the primarily northbound UP line back to Memphis. 

- 10 -
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.quarter of what SP has today. 12' BNSF I I I does not address this 

imbalance.^' 

, T̂ KSF I I I dops not meaningfully address BNSF's lack 

c.^n^;.ge-in-transit ("gIT") f a c i U t i e s . Post-merger, 

BNSF would have access to only 16 percent of the available Texas-

Louisiana SIT capacity to serve Gulf Coast plastics shippers, 

.see V.S. Brown, at 8-9.) Applicants agree to do twc things to 

remedy what i s thus now effectively conceded to be a serious 

competitive disability with respect to plastics t r a f f i c in the 

Gulf. First , Applicants undertake to "work with" BNSF to locate 

additional SIT on the trackage rights lines "as necessary" (BNSF 

I I I , f 5) — a promise that i s as nebulous as i t sounds. Second, 

Applicants agree to provide BNSF "equal access to Dayton Yard, on 

economic terms no less favorable than the terms of UP/SP's 

access." Id- But this i s also wholly unclear. Does UP/SP 

intend to give over 50 percent of the car spots now under lease 

to SP? Presumably not, since such a commitment cou^o have been 

stated far more clearly. Does the clause require UP/SP to give 

"equal" access only as spots become a/ailable? I f sc, where — 

and when — would such spots become available? And how many such 

spots at Dayton yard are committed by contract to specific 

]i> See Verified Statement of H. Declan Brown, at 6, CR-22 
(Mar. 29, 1996) ("V.S. Brown"). 

H' A 7uinor exception concerns possible BNSF acquisition of 
an unidentified yard at Brownsville (BNSF I I I , 5 11); as 
discussed below, BNSF makes no commitment to the purchase ot this 
yard. 
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^ plastics shippers — whose assent to any assignment to BNSF would 

presumably be required? In short, i t is hard to see how BNSF I I I 

would remedy BNSF's now-conceded SIT shortage. 

• The assertpri "cap" on reciprocal switch charges in 

BNSF IIT fT 1̂ alrear^y promised. As part of the Application 

it s e l f (vol. 2, pp. 71-72), Applicants have already promised to 

make the reduction in switching charges that i s set forth in BNSF 

I I I . Shippers obtain no new benefit from this provision. 

, ThP terr^s of RNSF acce.ss to "new" ipdMStrV PP 

lipp. «tack n̂*' dpck against such ^cc^ss. Not only i s "new" 

industry narrowly defined to exclude "expansions of or additions 

to existing f a c i l i t i e s " (BNSF ITI, 1 2), thereby excluding 

numerous competitive opportunities, but BNSF i s also obligated to 

^ foot the b i l l for half the capital investment nece=5sary to 

provide r a i l service to such new f a c i l i t y — irrespective of the 

amount of t r a f f i c i t may be able to capture at the f a c i l i t y . 

Professor Schmalensee and others, including Conrail's Senior Vice 

President for the CORE Service Group, have explained why BNSF 

might reasonably be disinclined toward such investment. (V.S. 

Schmalensee at 30-31, CR-22; V.S. Conway/Passa/Sammon at 29-31, 

CR-22.) 

• Nothing in the agreement suggests a BNSF 

.•->,nn,̂tmpr.t for Mpvico t r a f f i c . While BNSF I I I provides that 

UP/SP would permit BNSF to purchase a yard at Brownsville to 

support "trackage rights operations" (5 11), BNSF does not commit 

- 12 -
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to doing so.^ As Conrail and others have pointed out (e^cU/ 

V.S. Carey/Ratcliffe/Sheppard, at 38-39, CR-22), BNSF's current 

service outline states that i t w i l l opt for haulage to and from 

the Brownsville gateway, not trackage rights; BNSF i n i t i a l l y 

sought to provide service to Brownsville through a third-party 

agent; and BNSF has indicated no plans for location of personnel 

at Brownsville nor proffered any detailed analysis of r a i l 

f a c i l i t i e s in the area. 

• Enforcement of the draft "Dispatching Protocols" 

i s problematic. Attachment A to BNSF I I I contains draft 

"Dispatching Protocols" (provided for in paragraph 9). Because 

the protocols document i s labelled a "draft," i t i s unclear 

whether these protocols or any others would eventually become 

operative. Indeed, paragraph 9 of BASF I I I i s enti r e l y 

ambiguous: I t provides that Applicants " s h a l l agree" with BNSF 

— not that they have done so — "on a dispatching protocol . . . 

along substantially the l i n e s of" tha Attachment A "draft." In 

any event, the fundamental problem with any such protocol was 

c l e a r l y stated by BNSF's Mr. Grinstein: While i t may provide a 

formal mechanism for the resolution of disputes, the fact i s that 

12' Moreover, the u t i l i t y of any such yard acquisition 
would in a l l events depend on the identity and c h a r a c t e r i s t i c s of 
the yard in question. BNSF I I . " i s s i l e n t on these points. I f 
BNSF's right to acquire contemplates purchase of the SP yard at 
Brownsville, i t i s of especially doubtful value. Conrail 
understands that the SP yard i s in poor condition; i t i s located 
so as to make moves to and from Mexico i n e f f i c i e n t . SP therefore 
currently makes l i t t l e use of t h i s yard, preferring to use i t s 
Harlingen, TX yard. 
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by the time such disputes are resolved, the business may well be 

gone (Grinstein Dep. Tr. 177). 

• Even a "perfect" tiackace rights arrangement — 

and BNSF I . I I . and I I I whether considered separately or 

together, are far from that — would not restore the competition 

that an owning railtoad could provide and that affected customers 

seek. An owning railroad . s far more l i k e l y to commit the 

resources to recapture i t s substantial invastment and to continue 

to invest in the l i n e s . As Conrail's Senior Vice President -

Operations Ronald J . Conway noted (V. S. Conway/Passa/Sammon, at 

34-37, CR-22), any railroad understands that i t can compete 

better over lines i t owns, where i t — and not the landlord — 

can d i r e c t l y control i t s own operations, and wh»ire i t can be 

d i r e c t l y accountable for meeting customer needs and rectifying 

any problems. 

• BNSF I I I does nothing to a?.ter the t r a f f i c 

predicted to be available to BNSF. BNSF I I I purports to "open 

up" 50 percent of UP/SP's contract t r a f f i c to BNSF ( 1 3 ) . But, 

the analyses by Conrail witnesses ALK and John B. Hitchcock- — 

and, we believe, others who assessed available t r a f f i c — — made 

no assumption that any portion of t r a f f i c at the 2-to-l points 

would be unavailable to BNSF under BNSF I and I I . Thus, these 

^ See Verified Statement of John B. Hitchcock, Parts IV 
and V, CR-22; Verified Statement of David T. Hunt and William H. 
Oderwald, Part V, CR-22. 

See, e.g. . V.S. Crowley, at 53-57, SPI-11 (Mar. 29, 
) 1995) . 

- 14 -



^anailysea did not discount the amount of t r a f f i c available to BNSF 

because of existing UP or SP contracts. Even assuring BNSF 

access to a l l 2-to-l t r a f f i c , t)iey concluded that BNSF would not 

attract sufficient t r a f f i c to be ab^2 to replicate the 

competitive role played today by an independent SP. Therefore, 

the "concession" by UP/SP in BNSF I I I giving BNSF access to 50 

percent of a l l contract t r a f f i c at 2-to-l points would not change 

the forecasts — except perhaps to reduce further the projected 

BNSF volumes by removing the up-to-50 percent that UP/SP would 

keep for i t s e l f . 

• on the basis of i t ^ prp] i,m-:narv study. ALK once 

again confirms that BNSF would be unable to replicate gP'? 

.-n,npptitive role. In Conrail's March 29, 1396 submission, 

) Messrs. Hunt and Oderwald of ALK Associates, Inc. demonstrated 

that BNSF I and I I would not result in BNSF providing an 

effective competitive option. As explained in their attached 

verified statement (Attachment A), they have now made a 

preliminary effort to assess the efficacy of BNSF I I I i i this 

regard. 

As they explain, Conrail requested that they perform a 

diversio.T study (as such studies are generally described in their 

earlier testimony) that assumes• inter alia, that there are no 

impediments to BN.SF operations on the primarily directional 

routes between Houston and St. Louis; that BNSF has access to 

additional customers specified in BNSF I I I ; that BNSF can make 

f u l l use of the additional trackage rights provided under HNSF 
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I l l ; and that BNSF has f u l l access to a l l t r a f f i c at 2-to-l 

points (notwithstanding, as noted above, e x p l i c i t indications to 

the contrary i n BNSF I I I f o r up-to-50 percent of contract 

t r a f f i c ) . Whether or not any of these assumptions i s warranted, 

they give BNSF the benefit of every doubt. Even so, the results 

are clear. "JUC projects that BNSF only gains a very small 

fracti o n of t r a f f i c under BNSF I , BNSF I I , and BNSF I I I : 

— For a l l t r a f f i c moving betwaen points i n 
Texas, Louisiana, and Arkansas and the Eastern United 
States, BNSF's share i s expected to grow a t r i v i a l 
€unount — by 6.4 percentage points. 

For t r a f f i c o r i g i n a t i n g or terminating i n 
Texas, Louisiana, and Arkansas and moving to and beyond 
St. Louis, BNSF's share increases by an even smaller 
6.1 percentage points. 

For t r a f f i c between points i n Texas, 
I Louisiana, and Arkansas and the Conrail service 

t e r r i t o r y , BNSF's share rises 5.5 percentage points. 

Finally, for the t r a f f i c between Mexican 
gateways i n the SP East t e r r i t o r y — which gateways 
handle 95 percent of a l l U.S.-Mexican interchange 
•craffic — and the Eastern U.S., BNSF's share rises 2.8 
percentage points. 

Messrs. 'iunt and Oderwald make clear that these are preliminary 

estimates. They, too, would p r o f i t from the additional time 

requested here i n order to present the Board with a complete 

assessment of the competitive impact of t h i s l a t e s t deal. 

) 
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Conclusion 

The f o r e g o i n g ( n e c e s s a r i l y abbreviated) assessment o f 

BNSF I I I and t h e ALK-predicted r e s u l t s demonstrate t h a t t h e Board 

cannot r e l y on BNSF I I I — or on A p p l i c i n t s ' and BNSF's 

pronouncements about i t — as the long-awaited and much-promised 

" f i x " f o r t h e acknowledged c o m p e t i t i v e harms of a UP-SP merger. 

C e r t a i n l y , t h e Board cannot and should not do so w i t h o u t f u r t h e r 

o p p o r t u n i t y f o r s c r u t i n y and comment by i n t e r e s t e d p a r t i e s . KCS 

has a l r e a d y moved the Board (as an a l t e r n a t i v e request f o r 

r e l i e f ) t o a l l o w more time f o r a l l i n t e r e s t e d p a r t i e s t o analyze, 

take d i s c o v e r y , comment on, and submit evidence concerning these 

new terms. 

C o n r a i l r e s p e c t f u l l y submits t h a t f u r t h e r o p p o r t u n i t y 

f o r comment i s c r i t i c a l , as a matter o f due process and i n order 

t o p r o v i d e f o r a f u l l r e c o r d t o i n f o r m the Board's d e c i s i o n . I f , 

as we expect. A p p l i c a n t s ' A p r i l 29 f i l i n g proclaims BNSF I I I t h e 

cure f o r a l l p r e v i o u s l y i d e n t i f i e d problems, A p p l i c a n t s should 

have no o b j e c t i o n . 

R e s p e c t f u l l y submitted. 

Bruce B. Wilson 
Constance L. Abrams 
Jonathan M. Broder 
Anne E. Treadway 
CONSOLIDATED RAIL CORPORATION 
2001 Market S t r e e t 
P h i l a d e l p h i a , PA 19101 
(215) 209-2000 

Danie l K. Mayers 
W i l l i a m Jv Kolasky, J r . 
A. Stephen Hut, J r . 
WILMER, CUTLER & PICKERING 
2445 M S t r e e t , N.W. 
Washington, D.C. 20037 
(202) 663-6000 

Counsel f o r Consolidated R a i l C o r p o r a t i o n 

A p r i l 29, 1996 
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FURTHER VERIFIED STATEMENT 
OF 

p^vyp T. HUNT AND WILLIAM H. ODERWALD 

I . IlTTROnUCTION 

Our names are David T. Hunt and William H. Oderwald. 

We prepared a verified statement that was submitted in t h i s 

proceeding by consolidated R a i l Corporation ("Conrail") on March 

29, 1996. A description of our qualifications i s contained in 

that statement. 

I I . OVERVIEW 

We have been asked by Conrail to examine the l i k e l y 

effect of the agreement between Applicants ("UP/SP") and the 

Chemical Manufacturers Association ("CMA") on the projected 

market share of the Burlington Northern Railroad Company and The 

Atchison, Topeka and Santa Fe Railway Company ("BNSF") as 

presented in our e a r l i e r statement. In particular, we were asked 

to modify our prior diversion study — as that term i s described 

in our e a r l i e r statement — to take account of the additional 

rights granted (by virtue of the CMA agreement) to the BNSF to 

operate in both directions on UP/SP lines between Houston and 

Memphis; to operate over UP and SP lines between Houston and St. 

Louis; and to provide r a i l service at additional points. 

In the limited time available and with the benefit only 

of a copy of the UP/SP - CMA agreement, we have redone the 

diversion study, using assumptions that maximize the BNSF share 

in a l l situations whrre additional information and time to 
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investigate the implications of the agreement may have yielded 

different results. Thus the results we report below are 

preliminary only. In particular, we did not attempt to take 

account of any operational problems that might be associated with 

pick-up and deliver/ of cars at newly accessible two-to-one and 

thrce-to-two points. We assumed BNSF access to a l l t r a f f i c at 

two-to-one points and did not assume that UP or SP had any such 

t r a f f i c tied up in long-term contracts. We l e t the model 

determine the preferred routing of existing t r a f f i c without 

regard to considerations that might affect whether BNSF would in 

fact s h i f t preexisting t r a f f i c from i t s old route to the trackage 

rights route. 

We also re-ran our diversion study using the market 

share equation without taking account of the difference between 

operations over owned track and operations under trackage/haulage 

rights that we identified and discussed in our e a r l i e r statement. 

We remain convinced that making a correction to the prior 

equation to differentiate between trackage/haulage operations and 

operations over owned lin e s improves the accuracy of the model; 

but we were asked to ascertain the results that the diversion 

approach prior to the trackage-rights recalibration would have 

generated so that the effect of the revir : to the model in this 

regard would be apparent. 
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I I I . PFSUT.TS OF STUDY 

We f i r s t confirmed the results reported in our e a r l i e r 

statement by re-running the model. The projected changes in 

market share for BNSF, accounting for the UP/SP merger and the 

conditions reflected in the prior agreements between BNSF and 

UP/SP but prior to the U"e»/SP agreement with CMA, are 

recapitulated, with respect to the four cases discussed at page 

11 of our prior statement, in Column 1 of the Table on page 5 

below.-

We next removed from the market share equation the 

factor that corrects for the difference between operations over 

trackage/haulage li g h t s and owned lin e s . We did t h i s by 

assigning a coefficient of zero to the trackage rights term of 

that equation. Those results are shown on Column 2 of the Table, 

The effect was a very s l i g h t increase — zero in one case and 

1' we made one change in the market share equation we used 
to produce the base case, which had been predicated on 1994 
waybill information adjusted to show the BN/Santa Fe and UP/C&NW 
transactions. The results reported in our prior statement were 
derived using base case coefficients aeveloped before our new 
study and the trackage rights recalibration. We have now re-run 
the equation with the newly reported coefficients so as to assure 
that no "apples and oranges" distortions were present in our 
e a r l i e r numbers. The base case did not, in fact, change at a l l 
in one case (Eastern U.S. t r a f f i c ) and only in s i g n i f i c a n t l y in 
the other three — 0.1 percent (to and beyond St. Louis), 0.2 
percent (Conrail service t e r r i t o r y ) , and 1.2 percent (Mexico 
t r a f f i c ) . These base-casp changes produced no material change in 
the market share increases reported in Column 1: no change in 
two of the cases, an additional 0.1 percent increase in the case 
of t r a f f i c to and beyond St. Louis, and a reduced increase (by 
0.2 percent) i ̂. the case of Mexico t r a f f i c . 
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. ureases from 0.6 percent to 1.2 percent for the other 
small increases tr compared 

in the market share projected for BNSF a 
three cases — m tne m<x 

to our earlier reported results. 

TO model the UP/SP agreement with a.A, we included the 

..ditional trackage rights granted to BNSF. Access t both SP 

... UP lines would permit BNSF to ru. bi-directional y etwe 

. st Louis and the model reflects that change. We 
Houston and St. Louis, ana .^iahts to 

1-hat extension of the trackage rights T: 
also reflected the route that exten 

: : . . . . . . . . o v . e — ; 

existin, snippers serve, .y UP an. SP tnat woul. 

of UP/SP's agreement with CMA. by the terms of UP/&f s ay 

Tne results usin, tne recalibrate, e l a t i o n .iscusse. 

,„ our prior statement are snown in Column 3 o. tne Table. 

: Z sets eortn tne results .ro. runnin, tne »arKet snare 

e l a t i o n «nen tne trac.a,e.naula,e correction .actor i s remove, 

from thoi equation. 
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PROJECTED INCREASE IN BNSF MARKET SHARE 

Column 1 Column 2 Column 3 Column 4 

Pre-CMA 
Agreement -
w/Trackage 
Correction 

Pre-CMA 
Agreement -
No Trackage 
Correction 

Post-CMA 
Agreement -
w/Traclage 
Correction 

Post-CMA 
Agreement -
No Trackage 
Correction 

Traffic to and from TX, 
LA, and AR and: 

1 Eastem U.S. 3.9 4.7 6.4 7.9 

1 St. Louis and beyond 0.6 0.6 6.1 7.9 

Conrail Service Territory 2.7 3.3 5.5 7.2 

Eastem U.S. - Mexican 
Gateways 

2.5 3.7 2.8 4.7 
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State of New Jersey) 
) ss. 

County of Mercer ) 

Verification 

David T. Hunt, being dulv swom, deposes and says that he has read the forego 'ng 

statement, knows the contents thereof, arid that the same are true and correct to the best of 

his knowledge, information, and belief. 

David T. Hunt 

Subscribed and sworn to 
before me this^^fjday 
of April. 1996. 

CAROL A. SCHROEDER 
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My Commissicn Expires July 2,19" 
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BEFORE THE 
SURFACE TR.ANSPORTATION BOARD 

FINANCE DOCKET NO. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMP.».:> Y, 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 GFANDE WESTERN RAILROAD COMPANY 

OPPOSITION OF 
THE SAN DIEGO & IMPERIAL VALLEY RAILROAD COMPANY 

TO THE CONDITIONS REQUESTED BY 
UNITED STATES G\TSUM COMPANY 

AT PLASTER CITY, CA 

The San Diê 'o & Imperial Valley Railroad Company ("SDIV") responds in 

opposition to United Sutes Gypsum Company's ("USG") requested conditions for access by 

The Atchison. Topeka and Santa Fe Railway Company (the "Santa Fe") to USG's facility at 

Plaster City, CA. The Surface Transporution Board (the "Board") should deny USG's 

requested conditions because the issues raised by USG are not related to the proposed 

consolidation of tlie Union Pacific Railroad Company, et al. ("UP") and the Southem Pacific 

Transportation Company, et al. ("SPT"). Also, the Board does not have jurisdiction to grant 

the requested trackage rights. 

CONDITIONS REQUESTED BY USG 

On March 29. 1996, in USG-2, USG filed a i -quest for conditions conceming four of 

its facilities that allegedly will be adversely affected 1 / the proposed UP-SPT consolidation. 

SDIV opposes USG's request that the Board grant Sanu Fe access to USG's Plaster City, 



CA manufacttinng plant. With respect to the Plaster City plant, USG seeks; (1) aackage 

rights for Santa Fe over the 129.61 mile line that SDIV is authorized to operate between 

Plaster City. CA and SDiV's interchange with Sanu Fe in San Diego, CA (the "SDIV 

Line"); and (2) haulage rights for Sanu Fe for the movement of loaded and empty cars over 

SPT's lines between USG's Plaster City plant and (i) USG's Sanu Fe Springs plant in Los 

Nietos, CA;' and (ii) Sanu Fe's interchange point with SPT at West Colton. CA. USG 

argues that SPT has provided USG poor service in moving shipments between Plaster City 

and Los Nietos, and claims sei-vice after the consolidation of UP and SPT will further 

deteriorate. USG explains tliat this service is covered by a transporution contract and 

complains that SPT is failing to meet its contractual commitments. USG also argues thai its 

competitors located elsewhere on the proposed UP-SPT system will receive benefits of new 

single line service that will make USG's Plaster City facility less competitive. 

BACKGROUND 

Plaster City is in south central Califomia, just over 10 miles north of the United 

Suies-Mexican international border. Prior to the late I970's, rail service to I laster City was 

provided only by the San Diego & Arizona Eastem Railway Company ("SD&AE"), a wholly 

owned subsidiary of SPT. The SD«ScAE ran between: (1) San Diego, CA (milepost 0.454) 

and the Mexican border at San Ysidro, CA (milepost ^5.56); (2) San Ysidro and Division, 

CA. over the Sonora-Baja California Railway Company in Mexico ("SBCR"); and (3) 

Division. CA (milepost 59.94) and El Centre. CA (mil«;post 148.1). Until September 1976, 

shippers in Plaster *.:ity (milepost 129.61) had the oprion of shipping rail traffic about 18.5 

'Los Nietos is just east of Los .\ngeles and is served by toth SPT and Sanu Fe. 

2 



miles east over the SD&.\E to an interchange with SPT at El Centre, CA, or about 129 

miles west over the SD&AE, through Mexico, to .-̂ n interchange with the Sanu Fe in San 

Diego. In September 1976, a storm caused extensive damage to portions of SD&AE's line 

between Plaster City and Division. After September 1976, Plaster City was only accessible 

by rail from EI Centro in the east. That remains the situation today. 

In 1979, SPT sold the stock of the SD&AE to the San Diego Metropolitan Transit 

Development Board (the "MTDB"), a public transit agency. As part of the transaction. SPT 

acquired the assets of the SD&AE between Plaster City and El Centro from SD&AE. The 

MTDB cu ered an agreement with Kyle Railways, Inc. ("Kyie") to provide freight service 

over the SD&i*vE. Kyle provided service through its operating company, the San Diego & 

Arizona Eastem Transporution Company (the "Transporution Company"). See ICC Finance 

Docket No. 28917 (Sub-No. IF), Southem Pacific Transportaiion Company-Acquisition 

(Portion)-San Diego & Arizona Eastem Railway Company (not printed), served August 22, 

1979. 

In 1984, SDIV, a subsidiary of Railtex, Inc. ("Railtex"), was authorized to operate 

over the SD&AE between San Diego and San Ysidro a. id between Uivision and Plaster City 

and replaced Traî sporUtion Company. See ICC Finance Docket No. 30457. San Dif̂ sj & 

Imperial Valley Railroad Company, Inc. - Exemption fi-om 49 U.S.C. 10901 and 11301 (not 

printed), served August 17, 1984 {"SDIV Operations'').̂  In exempting SDiV's operations, 

the Intersuie Commerce Commission ("ICC") agieed with SDiV's contention that SDIV is 

ŜDIV is authorized to operate in Mexico between San Ysidro and Division under an 
agreement with SBCR. 



net required to operate betweeu Division and Plaster City umil that portion of the line is 

repaired because the exemption was permissive and did not obligate SDIV to operate. SDIV 

is in the second year of its second ten year service agreement with the MTDB. 

Since 1979, rail shippers in Plaster Cify have received direct rail service only from 

SPT. Prior to that time, service was provided exclusively ly the SD&AE. Today, SPT 

continues to be the only railroad serving Plaster City. 

SDIV has not been a party to this proceeding as its interests were not directly affected 

until now. SDIV is a subsidiary of Railtex, and is not an applicant in these proceedings as 

that tenn is defined under 49 U.S.C. § 11343' and 49 C F.R. § 1180.3(a and b), as modified 

in Decision Number 3. The Planter City conditions sought by USG directly affect SDIV. 

SDIV is, therefore, filing this response in opposition to those conditions. 

USG HAS NOT AND CANNOT DEMONSTRATE A NEWS BETWEEN 
ALLEGED SPT SERVICE FAILLHES 

AT PLASTER CITY AND THE UP-SPT CONSOLmATION 

Before a cond̂ 'ion can be imposed on a rail coniolidation, among other requirements, 

the proponent of the condition must present evidence that the condition ameliorates potential 

anticompetitive effects of the consolidation or preserves essential services and that the 

condition woald not pose operating problems. 49 C.F.R. § 1180.1(d)(1). USG has not met 

any of these requirements. 

USG IS served by SPT at Plaster City, as it has been for nearly 20 years. After the 

consolidation of UP and SPT, USG will continue to be served by UP-SPT at Plaster City. 

'Unless otherwise noted, ciutions are to the former sections of tbe sunite. 
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The consolidation will not reduce the number of railroads serving USG at Plaster City nor 

will the consolidation harm essential services at that location. 

USG does not contend that die proposed consolidation will have an adverse 

competitive impact at Plaster City. Rather, USG simply alleges that SPT's service from 

Plaster City fails to meet the transit time commitments provided for in the USG-SPT raii 

transporution contract. The Board, however, does not have jurisdiction to address an 

alleged breach of a rail transporution contract. That is the exclusive province of a court of 

competent jurisdiction. See t. \9 U.S.C. § 10709(c). USG also expects service from 

Plaster Cicy to deteriorate after the consolidation, and argues that UP-SPT will not be able to 

meet the contracoial service obligations. USG's remedy, if any, under its contract is the 

same after the consolidation as beforc. 

USG's concems are not related to the proposed consolidation but appear to be long 

festering service complaints. When confronted with similar requests, O.e ICC explained that 

"[w]e will not impose conditions 'to ameliorate longsunding problems which were not 

created by the merger,' nor will we impose conditions that 'are in no way related either 

directly or indirectly to the involved merger.'" Finance Docket No. 32549, Burlington 

Northem Inc. and Burlington Northem Railroad Company'-Cortrol and Merger-Santa Fe 

Pacific Corporation arui The Atchison, Topeka and Santu Fe Railwey Company (not printed), 

served August 23, 1995, at 56, and 97-101 (the "BN-Santa Fe Merger"); Finance Docket No. 

32133, Union Pacific Corporation. Union Pacific Railroad Company and Missouri Pacific 

Railroad Company-Control-Chicago and North Westem Transportation Company and 

Chicago and North Westem Railway Company (not printed), served March 7, 1995, at 98 



("C/P-CNW"); Burlington Northem, Inc.-Control & Merger-S:. L., 360 I.C.C. 784, 952 

(1980)("BiV-Frijco"). 

USG also has not addressed the operational impediments and impacts of the new 

s>,rvice it seeks at Plaster City. The requested haulage rights over SPT can only harm and 

not improve service at Plaster City. Unaer a typical haulage arrangement, the owning 

railroad provides the service for the new entrant. If the consolidated company's service is 

going to be as congested as USG claims, then providing die Sanu Fe with haulage over tlie 

congested lines will only cause additional service problems, not reduce them. As to the 

requested trackage rights over the line between Plaster City and San Diego, a portion of that 

line west of Plaster City has been out of service for about 20 years. The nmnels on the 

segment between Jacumba and Plaster City require repairs that have been estimated to cost 

between $7 million and $12 million. USG has not indicated who will pay for these repairs. 

USG IS NOT ENTITLED TO CONDITIGNS BECAUSE 
USG's COMPETITORS MAY HAVE MORE DIRECT 

RAIL SERVICES AS A RESULT OF THE UP-SPT CONSOLIDATION 

USG contends that its competitors in Las Vegas, NV will gain access to new single-

line rail service as a result of the proposed UP-SPT consolidation, reducing the ability of 

USG's Plaster City facility to compete in major markets. The ICC addressed the same 

arorument in the recent DN-Santa Fe Merger. There, Bunge Corporation ("Bunge") sought 

protection from increased rail options for its competitors. The ICC denied the relief siating: 

We will deny the condition requested by Bunge. We 
realize that the SP settlement agreement, by providing increased 
rail options for Bunge's competitors but no* *or Bunge, mav 
work to Bunge's disadvanuge. But that vili not be the kind of 
harm that we should rectify under our conditioning power. We 
typically do not use our conditioning power to preserve the 



competitive balance amonj the industries served by rail carriers. 
Bunge. after all, is not con -ned that it is losing a 
transporution option, but that its competitors art gaining one. 
Given this context, a condition requinng that a seniement 
agreement be changed to improve a particular sl-ippcr's 
competitive situation is not proper. 

BN-Santa Fe Merger at 99. The Board should follow diis precedent l;ere. 

THE BOARD DOES NOT HAVE JUTUSDICTION TO 
GRANT THE REQUESTED TRACKAGF RIGHTS 

USG seeks trackage rigl'ts over the rail line SDIV is authorized to operate pursuar.t to 

SDIV Operations. SDIV operates die SDIV Line under agreements widi the owners, MTDB 

and SBCR. SDIV is not an applicant in diese proceedings. Nor is SDIV affiliated with or 

controlled by UP or SPT. The ICC consistenUy recognized diat, in the context of 

consolidation proceedings, it did not have jurisdiction to grant involuntary trackage rights 

over nonapplicant carriers. See. e.g., St. Louis S.W. Ry. Co.-Trackage Rights. 363 I.C.C. 

899, 902 (1981) {"SSW-TR"); Boston <4 Maine Corp. Trackage Rights over Conrail, 360 

I.C.C. 239. 241-244 (1979) CB&M-Conrail"). Similarly, the ICC has no general power to 

force a carrier to grant trackage rights over its lines. City of Hialeah. Fla. v. Floricui East 

Coast Ry. Co.. 317I.C.C. 34, 36 (1962): Baltimore O. R. Co. Operation. 261 I.C.C. 

535. 544 (1945): Alabama. T. & NR. Corp. Constmction. 124 I.C.C. 114, 115 (1927). 

The Board should reach die same conclusion here * 

*The Board can impose mvoluntary terminal trackage rights under 49 U.S.C. § 11103. 
However, USG has not requested 5uch rights and made none of the showings required under 
section 11103 and 49 C.F.R. § 1144. In any event, die involved 129-mile line coul not be 
deemed a terminal area or main-line track for a reasonable distance outside of a termmal. 



Moreover, before die Board can grant trackage rights as a condition to a merger, an 

application must be filed. See Ex Parte No. 282 (Sub-No. la). Railroad Consolidation 

Procedures (not pri ited). served March 24. 1978. USG has not filed an application for die 

requested trackage rigliti, nor has Sanu Fe.' l>.e trackage rights request is ftirther flawed in 

that the part of the line between San Ysidro, CA and Division, CA is located in Mexico. 

The Board does not have jurisdiction over property outside die United Sutes. 49 U.S.C. 

§10501(a)'2); Finan'-* Docket No. 30387, Canadian National Railway Company and 

Canadian Pacific L.mited - Acquisition - Interests of Consolidated Rail Corporation in 

Caruida Southem Ro.iway Company and Detroit River Tunnel Company (not printed), served 

February 15. 1984. Because the Board cannot grant trackage rights over rail lines located in 

Mexico, and because SDIV has no authority to permit anodier carrier to operate over die line 

owned by SBCR. Sanu Fe would not be able to operate between Pla«ur City and San Diego 

even if SDIV were agreeable to the requested conditions. 

As previously noted, trackage rights must be operationally feasible before diey may 

be imposed as a condition by die Board. The SDIV Uie between Jacumba. CA and Plaster 

'Indeed, the Board does not even have the jurisdiction to a.xept an application under 49 
u s e. § 11343 for trackage rights from a noncarrier like U'̂ G. Sze ICC FiiuUici- Docket 
No. 28583 (Sub-No. 20F), Application ofthe Montana Wheat Research and Market: :g 
Committee for Stanley E. G. Hillman. Trustee of the Property nf Chicago, Milwaukee. St. 
Paul and Pacific Railroad Company. Debtor-Trackage Rights-Over Burlington Northem, 
Inc.. Lines in MT (not printed), served August 25, 1978; ICC Finance Docket No. 28583 
(Sub-No. 21F). Application of Wyo-Ben. Inc.. fir Stanley E. G. Hillman. Trustee of the 
Property of Chicago, Milwaukee. St. Paul and Pacific Railroad Company, Debtor-Trackcge 
Rights-Over Burlington Northem. Inc.. Between Billings, MT and Shobon. WY a distance of 
227.1 Miles (not printed), served August 25. 1978. Pere Marquette Rv. Co.. Trackage 
Rights, 261 I.C.C. 750. 751 (1946). 
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City is not operable, and has not been operated since 1976.* USG is seeking to have a west 

bound service reinsuted diat has not existed for about 20 years. SDIV has spent about $7 

million rehabiliuting a portion of die SDIV Line east of Campo. To complete die 

rehabiliution of die SDIV Line between Jacumba and Plaster City, anodier $7 million 'n <;i2 

million is required. SDIV is actively 5̂ king odier pr.rties (bodi govemmenul and private 

sector) to share in diis cost, but has noi yet been successful. If die SDIV Line is ftilly 

repaired, SDIV wil! begin serving die USG facility in Plaster City, which will !je die first 

time Plaster City is served by more dian one railroad. Given die condition of die SDIV 

Line today, USG is seeking a condition diat is not operationally feasible, and as such should 

not be imposed. BN-Frisco, at 952; Detroit, T. Jc I. R. Co.-Control, 275 I.C.C. 455. 485 

(1950); 49 C.F.f ,. § 1180.1(d)(l)(iii). 

THE REQUESTED HAULAGE RIGHT-^ WILL NOT 
IMPROVE SERVICE TO PLASTER CITY 

USG seeks to justify die grant of haulage ni:hts for Sanu Fe by alleging diat SPT has 

been providing poor service from USG's Plaster City facilities to USG's Sanu Fe Springs 

plant, and diat USG expects sen-ice to ftirther deteriorate after die consolidation of SPT widi 

UP. USG's allegations of service deficiencies, even if true, are not a proper basis for die 

Board to impose die requested conditions. SPT's current service to USG at Plaster City is 

not relat-J to die proposed consolidation widi UP. As previously noted, die Board should 

not impose conditions to ameliorate longstanding problems which are not created by die 

consolidation. BN-Frisco, at 952; Norfolk <& W. Ry. Co. and New York. C. <4 5/. L. R. Co. 

There are no shippers on die SDIV Line between Campo, CA (about 16 miles west of 
Jacumba) and Plaster City. 



Merger, 324 I.C.C. 1. 31; 49 C.F.R. § 1180.1(d)(!)(i). SPT's operational problems, as 

alleged by USG, pre-date the proposed consolidation. Service at USG's facility in Plaster 

City by one rai'road sê ms to have been the sutus quo for over 20 years, and apparently 

extenob back to the construction of the rail line serving blaster City. The harm alleged by 

USG is not related to die UP-SPT consolidation. 

The haulage rights requested by USG could easily exacerbate the operational problems 

USG seeks to solve. USG claims diat SPT service is poor today and diat the added traffic 

proposed for West Colton yard after die consolidation will worsen service because of 

congestion. The haulage operation, as proposed by USG. would continue to rely on SPT 

providing the service, so no change in operations should be expected. If anything, the 

requested haulage service would enuil additional coordination, possibly cause added 

congestion on SPT's lines and only lead to ftirdier delavs to USG's shipments. The Board 

should deny die haulage condition requested by USG to serv ^̂ hster City. 

CONCLUSION 

USG has not demonstrated that die proposed consolidation of UF and SPT will cause 

any competitive harm to its plant in Plaster City. Plaster City appears to have always been 

served by one railroad, either a subsidiary of SPT or SPT itself. 

Not only has USG failed to provide a predicate for the conditions it seeks, but USG 

has not demonstrated diat die conditions are operationally feasible. In addition, die Board 

does not have jurisdiction to grant trackage rights over die line of a nonapplicant party or in 

Mexico. Accordingly. SDIV urges die IBoard to deny USG's requests that Sanu Fe be 

granted trackage rights and haulage rights from Plaster City. 
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If USG is truly interested in receiving competitive rail service ni Plaster City. USG 

should continue to work widi SDIV to obuin die necessary ftinds for die rehabiliution of die 

portion of die line diat is not operable. Once die line is placed back in service, SDiV will 

provide USG the competitive service it seeks in this proceeding. 

Respec tftiUŷ submuted. 

Dated: April 29. 1996 

Louis E. Gitomer 
Of C ounsel 
BALL, JANIK & NOVACK 
1101 Pennsylvania Ave;.ue, N.W. 
Suite 1035 
Washington, D C. 20004 
(202) 466-6530 

Attomeys for: 
SAN DIEGO & IMPERIAL VALLEY 
RAILROAD COMPANY 
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CERTIFICATE OF SFRVTrf, 

I certify diat on April 29. 1996, copies of die Opposition of tne San Diego & Imperial 

Valley Railroad Company to die Conditions Requested by United Sutes Gypsum Company at 

Plaster City, CA (SDIV-2) have been served on ali parties of record and Admm.strati ve Law 

Judge Nelson by first class mail, posuge prepaid and on counsel for Union Pacif c Railroad 

Company and Soudiem Pacific Transporution Company by hand. 

'''yi. -
Louis E. Gitomer 
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BEFORE THE 

SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET No 32760 

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

—CONTROL AND Mi£RGER— 
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN 

PACIFIC TRANSPORTATION COMPANY, ST. LOUIS 
SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP., 

AND THE DENVER AND RIO GRANDE WESTERN 
7 - R A I L R O A D COMPANY 

I 

APR 5 0 1996 ' RESPONSIVE COMMENTS OF THE 

|—. uilTED STATES DEPARTMENT OF AGRICULTURE 

The.se responsive comments are filed on behalf of the United States Department of 

Agriculture (USDA) in the above proceeding in accordance v.ith the former Interstate 

Commerce Commission's aecision served December 27, 1995, setting fordi die procedural 

schedule for das control and merger proceeding between the Union Pacific (UP) and the 

Southem Pacific (SP) Railroads. 

USDA noted its authority and stated its interest in this control and merger proceeding in 

initial comments filed March 29, 1996. In diose comments, USDA highlighted the importance of 

rail service to the economic well-being of this Nation's agricultural and nu-al economies. The 

tremendous amounts of giain and other agricultural products lhat move to market by rail from 

production areas that are frequently far removed from markets makes it imperative that 

J agricultural shippers retain and acquire as many competitive transportation altematives and 
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options as possible as major railroads continue to consolidate their systems. 

In addition to suggesting t ackage rights and line sales to ensure competition, USDA 

urged the Surface Transportation Board (STB) to consider requiring service by a third Class I or 

major railroad, as a condition of this pronosed merger, in the Kansas City, Wichita, and Fort 

Worth, Texas corridor to Gulf Ports and Mexican markets to provide altemate service for 

agricultural traffic, especially the large volumes of wheat produced in the Lower Plains States.' 

The U.S. Department of Justice (DOJ), in comments filed April 12, pointed out the large 

niun')er of markets in die West where rail comiietition woidd be reduced from three to two and 

from two to one with this proposed merger. USDA noted similar concems in its comments 

reminding STd that die entire Westem half of die country, between die Mississippi River and the 

Pacific Ocean would be dominated by just two Class I rail systems. 

DOJ also pointed to current significant parallel lines in the UP and SP rail systems, 

including those in die so-called Central Corridor between Kansu • Cit̂ ' and the West Coast. The 

UP and SP currenUy compete over these lines. A merged UP-SP rail system will eliminate this 

competition. With the recent passage ofthe Federal Agriculture Improvement and Reform Act 

(FAIR), agricultural shippers and growers will have the opportimity to make production 

decisions as market conditions dictate. FAIR should influence the v,ay grain is produced, 

marketed and transported in the future. The passage of FAIR raises USDA's concem about the 

future of rail comrxtition for agricultural shippers along the Central Corridor. An analyst for 

DOJ has indicated the likelihood of price increases being in the interest ofa merged UP-SP and 

'The Lower Plains States, for purposes ofthis discussion, include Kansas, Oklahon-a and 
Texas. 
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the other recently merged Westem railroad, the Burlington Northem Santa Fe. 

USD \ agrees widi DOJ that this proposed merger is likely to significantly reduce 

competition in various rail corridors, as it stated in its March 29, 1996 comments. In order to 

preserv. and enhance competition m Kansas City, Wichita, and Fort Worth, Texas corridor to the 

Gulf Ports and to Mexico USDA urged STB to consider requiring a third Class 1 railroad be 

allowed lo operate. DOJ has pointed to the probable reduction of rail competition along the 

Central Corridor as a result of a combined UP-SP. Because of die potential growth in new 

agricultural shipping pattems as a result of FAIR, USDA believes a third major railroad 

operating in the Central Corridor will preserve necessary options and altematives for present and 

future grain transportation. 

Respectively submitted. 

Lon Hatamiya K J 
Administrator 

Agricultural Marketing Service 

U.S. Department of Agriculture 
Washington, D.C. 20250 



CERTIFICATE O^ SERV. : E 

I , Paul E. Kepler, certify that, or. this 29th day of April, 1996. I caased a copy 

of the forgoing document to be ser\'ed by first-class mail, postage prepaid, or by a 

more expeditious manner of delivery cn all parties of record in Finance Docket No. 

32760. and on 

Director cf Operations 
Antitrust Division 
Room 9104-1EA 
Department of Justice 
Washington, D.C. 20530 

Premerger Notification Office 
Bureau of Competition 
Room 303 
Federal Trade Commission 
Washington, D.C. 20580 

Paul E. Kepler 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 3 2 760 

UNION PACI.IC CORPORATION, UNION PACIFIC RAILROAD COM 
AND MISSOURI PACIFIC RAILROAD COMPANY 

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

FU.RTHER COMMENTS OF 
MONTELL USA, INC. 

M o n t e l l USA, Inc . (''Montsll") r e s p e c t f u l l y submits i t s 

F u r t h e r Comments i n response t o the a p p l i c a t i o n of the Union 

P a c i f i c C o r p o r a t i o n (UP), e t a l . and the Southern P a c i f i c R a i l 

C o r p o r a t i o n (SP), e t a l . , seeking approval of the Surface 

T r a n s p o r t a t i o n Board f o r a u t h o r i t y t o merge. These Furi.her 

Comments are submitted pursuant t o Decision No. 31 iss u e d by the 

Board on A p r i l 3 9, 1996, wherein the Board i n t e r p r e t e d i t s 

p r o c e d u r a l orders t o per m i t a non-applicant p a r t y t o f i l e 

responsive evidence and comments t o c o n d i t i o n s proposed by 

another p a r t y i n the proceeding and " t o ot h e r p a r t i e s ' comments 

..." Decision 31 a t p.3. 

M o n t e l l submits these F u r t h e r Comments i n response t o the 

se t t l e m e n t entered i n t o by A p p l i c a n t s and the BNSF w i t h the 

Chemical Manufacturers A s s o c i a t i o n (CMA), UP/SP-219 ( f i l e d 

A p r i l 19, 1996) . Pursuant t o t h a t s e t t l e m e n t , A p p l i c a n t s haVe. "HJ 
Office c • Jic .-.xrciry 

'i 
APR 3 0 1996 



agreed t o amend t h e i r trackage r i g h t s agreement wit h the BNSF.-

Montell, accordingly, i s e n t i t l e d to comment on the amendments to 

the UP/SP-BNSF agreement of Se];tember 25, 1995, which Applicants 

have requested be imposed as a condition of the merger. Montell 

would be s u b s t a n t i a l l y and ma t e r i a l l y i n j u r e d to the extern; that 

the Board may r e l y upon said settlement as remedial to the a n t i 

competitive e f f e c t s of the proposed merger as described i n the 

comments of Montell (MONT-2) and consequently grant approval of 

the merger without f u r t h e r conditions. 

1. SUMMARY OF PRIOR POSITION AND EFFECT OF CMA SETTLEMENT 

Montell operates a large m.anufacturing f a c i l i t y at West Lake 

Charles, Louisiana. Montell i s almost exclusively r e l i a n t on 

r a i l t r a n s p o r t a t i o n to move i t s products, p r i n . a r i l y p l a s t i c s 

resins, t o market. Approximately 54% of Montell's outbound 

shipments move v i a the eastern gateways (Chicago/St. 

Louis/Memphis), 2 0% to Houston, and approximately 4% to the 

southeast v i a New Orleans. MONT-2, V.S. of Robert W. G r a n a t e l l i 

^ t 17. 

The Lake Charles area consists of thiee i d e n t i f i e d r a i l 

s t a t i o n s : Lake Charles, West Lake Charles and West Lake. The 

Montell f a c i l i t y i s located at the West Lake Charles r a i l s t a t i o n 

and i s served by the KCS and SP. For shipments to New Orleans, 

Houston and the eastern gateways, Montell now may u t i l i z e e i t h e r 

SP d i r e c t , or KCS/UP j o i n t - l i n e service. KCS d i r e c t service to 

) 

- In consideration of the settlement, CMA has withdrawn from 
the merger proceeding. 



these points i s extremely c i r c u i t o u s , e.g.. 385 miles versus 146 

' f o r UP d i r e c t kecween West Lake Charles and Houston. G r a n a t e l l i 

at 11 7-8; see also MONT-2 at 19. 

The CMA Settlement Agreement purports to address the Lake 

Charles area issue. Paragraph 8 of the Settlement Agreement 

reads, as follows: 

8. The BN/Santa Fe Settlement Agreement 
s h a l l be amended to give BN/Santa Fe the 
r i g h t to handle t r a f f i c of shippers open to 
a l l of UP, SP and XCS at Lake Charles and 
West Lake, Louisiana, (a) to, from and v i a 
New Orleans, and (b) to and from points i n 
Mexico, w i t h routings v i a Eagle Pass, Laredo 
(through interchange with Tex Mex at Corpus 
C h r i s t i or Robstown), or Brownsville, Texas. 
BN/Santa Fe access to the covered shippers at 
Lake Charles and West Lake s h a l l be on the 
same basis as i s provided f o r i n the BN/Santa 
Fe Settlement Agreement f o r " 2 - t o - l " p o i n t s , 
except that at West Lake BN/Santa Fe s h a l l be 
required to pay a fee to UP/SP equal t o the 
haulage fee that UP must now pay to KCS to 
access the t r a f f i c , adjusted per Section 12 
of the BN/Santa Fe Settlement Agreement. The 
BN/Santa Fe Settlement Agreement s h a l l also 
be amended t o give BN/Santa Fe the r i g h t to 
handle t r a f f i c of shippers open to a l l of UP, 
SP and KCS at Texarkana, Texas/Arkansas, and 
Shreveport, Louisiana, to and from the 
Memphis BEA (BEA 55), but not inc l u d i n g 
p r o p o r t i o n a l , combination or Rule 11 rates 
via Memphis or other points i n the Memphis 
BEA. 

Montell was not consulted i n recjard t o t h i s p r o v i s i o n . 

Montell, whiJe a member of CMA, i s not a member of i t s 

D i s t r i i j u t i o n Committee; and Montell did not request CMA to 

negotiate p l a n t - s p e c i f i c access on i t s behalf. Jounsel f o r 

Montell was informed of the settlement proposal and s p e c i f i c a l l y 

requested CMA and i t s D i s t r i b u t i o n Committee to consult with 



Montell and the other Lake Charles area shippers p r i o r to any 

consideration of paragraph 8, a request which was ignored. 

I I . CMA SETTLEMENT AT PARAGRAPH 8 DOES NOT SATISFY 
ACCESS REQUIREMENTS FOR WEST LAKE CHARLES 

Paragraph 8 of the CMA Settlement Agreement i s d e f i c i e n t , 

and p r e j u d i c i a l to Montell, i n four p a r t i c u l a r respects: 

( i ) BNSF access i s granted only t c producers at Lake 

Charles and West Lake, not to Montell at West 

Lake Charles; 

( i i ) Paragraph 8 applies only to f a c i l i t i e s "open to 

a l l of UP, SP and KCS ..." I t does not apply to 

a 2 - t o - l l o c a t i o n such as Montell which i s open 

t o the SP and KCS, bu'.: which r e l i e s upon a 

KCS/UP f r i e n d l y connection f o r competitive, 

a l t e r n a t i v e routing options 

( i i i ) BNSP" access i s l i m i t e d only to service between 

the covered points and New Orleans or the 

Mexican border. Thus, the BNSF would be 

precluded under the terms of such access from 

serving both Houston and the eastern gateways, 

routings which the UP c u r r e n t l y shares v i a i t s 

f r i e n d l y connection w i t h the KCS and wherein KCS 

d i r e c t or possible KCS/BN5iF service i s not 

- While the Lake Charles BEA may be served by the UP, SP and 
BNSF, as set f o r t h above and i n MONT-2, the Montell f a c i l i t y i s 
not open to a l l three c a r r i e r s . 



available as e i t h e r c i r c u i t o u s or otherwise 

uneconomic; and 

(v) BNSF i s subject to an "access fee" f o r the 

t r a f f i c from West Lake, which, although somewhat 

unclear i n i t s a p p l i c a t i o n , appears to impose a 

"phantc.n" haulage fee on the BNSF even i f BNSF 

wer''.: t o provide d i r e c t service as i s permittee, 

i.nder the UP/SP-BNSF trackage r i g h t s agreement. 

Whether such a fee would apply i f BNSF access 

were extended to West Lake Charles i s unclear; 

however to the extent i t would so apply, such a 

fee would be highly p r e j u d i c i a l and therefore i s 

obj ectionable. 

I t i s understood that CMA i s discussing w i t h Applicants 

extension of Paragraph 8 to include West Lake Charles. Whether 

t h i s w i l l be accomplished i s unknown. I f the CMA Settlement 

Agreement i s so amended, i t w i l l r e c t i f y only the problem 

i d e n t i f i e d i n ( i ) , and possibly also ( i i ) and ( i v ) , above; i t 

would not r e c t i f y the very substantial d e f i c i e n c i e s of t h i s 

clause described i n ( i i i ) . 

The exclusion of West Lake Charles from the settlement 

provision i s a r b i t r a r y and highly discriminatory. Montell knows 

of no reason why Wesr. Lake Charles should be distinguished from 

Lake Charles and West Lake. A l l three are s i m i l a r l y situated, 

and the KCS and Applicants serve West Lake Charles to the same 

degree and i n the same manner they serve the Lake Charles and the 

West Lake shipping points. 



Second, Montell finds the q u a l i f i c a t i o n that points must be 

open to a l l three of the UP/SP and KCS to be a r o i t r a r y and 

discriminatory. Whether the UP serves the point d i r e c t l y or 

through a f r i e n d l y , necessary connection w i t h the KCS i s 

i r r e l e v a n t to whether producers lose t h e i r competitive 

a l t e r n a t i v e i n the even the merger i s approved. The d i s t i n c t i o n 

between "3-to-2" ana "2-to-v points i s i r r e l e v a n t i n the context 

of t h i s area. E f f e c t i v e l y f o r Montell, however, i t s f a c i l i t y i s 

at a 2 - t o - l l o c a t i o n since a l l of i t s p r i n c i p a l routes require 

KCS/UP j o i n t - l i n e service as an a l t e r n a t i v e to SP d i r e c t service. 

See MONT-2 at 22-23; see also Burlington Northern. Inc. --

Control and Merger -- Santa Fe Pa c i f i c Corp.. F.D. No. 3254 9 

("BN/SF"), Decision No. 38 at 94-95 (served August 23, 1995). 

Third, the l i m i t a t i o n upon BNSF that i t only may serve 

shipments to the New Orleans gateway and the Mexican gateways 

also i s a r b i t r a r y and discriminatory. The Mexican gateways are 

reached v i a Houston; and to the extent that i t i s appropriate to 

open up service to t.ie Mexican gateways, a f o r t i o r i . access to 

Houston i s necessary. I d . As noted above, 20% of Montell's 

shipments c u r r e n t l y move from West Lake Charles to Houston. 

The geographic l i m i t a t i o n upon BNSF's access f u r t h e r i s 

p r e j u d i c i a l to Montell and l i k e l y would preclude Montell from 

u t i l i z i n g BNSF's service. As described by Montell, i t s p l a s t i c s 

resins t r a f f i c i s dependent upon i t s serving r a i l c a r r i e r f o r 

storage pending i d e n t i f i c a t i o n to i n d i v i d u a l customers, 

G r a n a t e l l i at 13, see also Comments of The Society of the 

Plastics Industry, Inc., SPI-11 at 36-39, and supporting evidence 



c i t e d t h e r e i n . Since a substantial quantity of product moves 

i n i t i a l l y t o storage, i t i s c r i t i c a l that Montell e s t a b l i s h a 

re l a t i o n s h i p w i t h a r a i l c a r r i e r whereby the c a r r i e r can accept 

i t s product f o r storage, w i t h subsequent movement to the major 

gateways f o r u l t i m a t e d e l i v e r y to customers, or to Houston fo?; 

packaging i f the product i s to be exported. The point-£.'pecific 

l i m i t a t i o n upon BNSF access as provided i n paragraph 8 of the CMA 

Settlement Agreement e f f e c t i v e l y precludes Montell from seeking 

competitive bidding f o r i t s p l a s t i c s business. 

F i n a l l y , i f ame;idment to the CMA Settlement were to extend 

or apply the access fee i d e n t i f i e d i n paragraph 8 to Montell's 

t r a f f i c , the BNSF's a b i l i t y to serve Montell would be e f f e c t i v e l y 

precluded. For BNSF both to provide i t s own switching and pay a 

phantom "haulage fee" to UP f o r the p r i v i l e g e of accessing the 

Montell plant would, ab i n i t i o , make BNSF non-competitive to a 

merged UP/SP. Moreover, i f Applica..ts i n fact would provide 

haulage to the BNSF, the appropriate fee should be negotiated 

between the involved r a i l c a r r i e r s , and should not e i t h e r be 

prescribed by the Board or negotiated between Applicants and CM̂ .̂ 

In summary, the Lake Charles area access provisions set 

f o r t h i n the CMA settlement were not negotiated f o r , on behalf 

of, or i n consultation w i t h Montell. Those provisions cannot be 

deemed to s a t i s f y Montell; requirement f o r preservation of 

competitive t r a n s p o r t a t i o n service i f the merger of the UP and SP 

were to be approved by the Board. Rather, Montell needs f u l l 

access by BNSF, without l i m i t a t i o n or condition to maintain a 

r a i l t r a n s p o r t a t i o n a l t e r n a t i v e to a merged UP and SP. 

/ 



WHEREFORE, THE PREMISES CONSIDERED, M o n t e l l USA, I n c . 

r e s p e c t f u l l y urr'es the Sur-^ace T r a n s p o r t a t i o n Board t o r e j e c t 

tender of the CMA Settlement Agreement, and p a r t i c u l a r l y 

paragraph 8 t h e r e o f , as r e p r e s t - i i t i n g s a t i s f a c t i o n o f the 

requirements f o r maintenance of c o m p e t i t i v e t r a n s p o r t a t i o n 

s e r v i c e a t West Lake Charles, Louisiana, and i n s t e a d t o -ant the 

r e l i e f requested by M o n t e l l i n i t s comments sub m i t t e d March 29, 

1995, as f u r t h e r d e s c r i b e d h e r e i n . 

R e s p e c t f u l l y submitted. 

MarttLn Ml. B e r c o v i c i 
Douglas y. Behr 
A r t h u r s\ G a r r e t t , I I I 
L e s l i e E. Silverman 
KELLER AND HECKMAN, LLP 
1001 G S t r e e t , NW 
S u i t e 500 West 
Washington, DC 20001 
T e l : (202) 434-4100 
Fax: (202) 434-4646 

A t t o r n e y s f o r M o n t e l l USA, 
Inc. 

A p r i l 29, 1996 
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«^ I t e m No. 

Pr^ge Count a 

D o u o L x s M . C A N T E R 
J O H N M . CDTL.JB. j R . 
W i n . T A M I . H A R K A W A Y 
S T B V E N J . K J V U S H 

K A T K i E E N t . M A Z U R E 
H A R V E Y L . H E I T E R 

D A K I E I . J . S W E E N E Y 

LAW OFFICES 

—HY, SWEENEY & HARKAWAY, P. C. 
1 7 5 0 PE.NNSYI.VAN1A A V E . , N . W. 

WASHINGTON, D . C. a o o o j 

T E I E P H O N K (SOS) 393 OHO 

T E L E C O P I E R (SOS) SOS-STSI 

A p r i l 29, 1996 

A N D R E W P. G O L D S T E I N 

COUKMI 

Varnon A. Williams, Esq. 
Secretary 
Surface Transportation Board 
Room 13 24 
12th & Constitucion Avenue, N.W. 
Washington, DC 20423 

Re: Finance Docket No. 32760, Union Pa c i f i c Corporation, 
Union Pacific Railroad Company, and Missouri Pacific 
Railroad Company — Control and Mercer — Southern 
Pa c i f i c Rail Corporation. Scuthern P a c i f i c Transportation 
Company. St. Louis Southwestern Railway Company. SPCSL 
Corp.. and The Denver and Rio Grande Western Railroad 
Company 

Dear Secretary Williams: 

Enclosed for f i l i n g are an original and 20 copies of Response 
Statement of Formosa Plas t i c s Corporation, U.S.A. (FPC-2). We also 
enclose a flopp^ disc in WordPerfect 5.1 which contains the same 
document. 

Sincerely, 

Andrew P. Goldstein 
Attorney for 
Formosa Plastics Corporation, U.S.A. 

Enclosures 

APG/riam 

J 
APR 3 0 1996 



ORIGINAL 
PPC-2 

BEFORE THB 

SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROTkD COMPANY/ AND 
MISSOURI PACITIC 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 

RESPONSE STATEMENT OF 
FOK̂ !CSA PLASTICS CORPORATION, U.S.A. 

Officec!ilic :.-t-rr:nry 

APR 3 0 m 

"v.J r :..ici' <-^i 

Andrew P. Goldstein 
McCarthy, Sweeney & Harkaway, PC 
suite 1105 
1750 Pennsylvania Avenue, N.W. 
Washington, DC 20006 

Attorney for 
Formosa P l a s t i c s Corporation, U.S.A. 

Dated: April 29, 1996 

J 



rpc-2 

BEFORE THE 

SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY, AND 
MISSOURI PACIFIC RAILROAD COMPANY — CONTROL 7»ND MERGER — 

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
TRANSPOkxATION COMPANY, ST. LOUIS SOUTHWESTERN 

RAILWAY COMPANY, SPCSL CORP., AND THE 
DENVER AND RIO GRANDE WESTERN 

RAILROAD COMPANY 

RESPONSE STATEMENT OF 
FORMOSA PLASTICS CORPORATION, USA 

^ Formosa P l a s t i c s Corporation, U.S.A. ("FPC") hereby f i l e s i t s 

response t o inconsistent and responsive applications and t o 

comments, pro t e s t s , and requested conditions, as provided i n 

Decisions Nos. 6 and 9, as c l a r i f i e d by Decision No. 31. 

Respectfully submitted, 

Andrew P. Goldstein 
McCart^y, Sweeney & Harkaway, PC 
Suite 1.05 
1750 Pennsylvania Avenue, N.W. 
Washington, DC 20006 

Attorney f o r 
Formosa P l a s t i c s Corporaticn, U.S.A. 
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FPC-2 

BEFORE THB 

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 
TRANSPORTATICN COMPANY, ST. LOUIS SOUTHWESTERN 

RAILWAY CONPANY, SPCSL CORP., AND THE 
DENVER AND RIO GRANDE WESTERN 

RAILROAD COMPANY 

RESPONSE VERIFIED STATEMENT OF 
PABLO RODRIGUEZ 

My name i s Pablo Rodriguez. I am T r a f f i c Manager f o r Formosa 

Pla s t i c s Corporation, U.S.A. ("FPC"). My business address i s 9 

Peach Tree H i l l Road, Livingston, NJ 07039. Mr. Paul Huang, FPC's 

Vice President who submitted a statement on behalf of FPC on March 

29, 1996, i s not presently av a i l a b l e and I have been requested t o 

prepare t h i s response statement. 

I n i t s Opening Comments (FPC-1), FPC described i t s 

manufacturing f a c i l i t y a t Point Comfort, TX, which i s connected by 

a 14-mile p r i v a t e i n d u s t r i a l spur t o the l i n e of Union P a c i f i c 

Railroad Company ("UP") at Formosa, TX. FPC i s captive t o UP at 

th a t point f o r shipments of plasties and chemical components. 

Other f i l i n g s i n t h i s proceeding describe s i m i l a r captive 

s i t u a t i o n s i n v o l v i n g Texas shippers of p l a s t i c s and chemical 

components. Some such f i l i n g s request the imposition of conditions 
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claimed by t^ie requesting party to alleviate competitive problems 

associated with the proposed merger. FPC wishes to respond to some 

of thoso requested conditions, particularly as f i l e d by competitors 

of FPC. 

The Dow Chemical Company ("Dow"), a major producer of chemical 

and plastics components of ths types manufactured by FPC, states 

(now-12) that i t operates a manufacturing f a c i l i t y at Freeporr. TX, 

served exclusively by UP. Freeport i s located on a UP spur that 

connects at Angelton, TX with the main UP line between Houston 

(Algoa) and Browrsville. I t is the same UP main line which serves 

FPC at Formosa. Angelton i s approximately 70 miles east of 

Formosa. Low and FPC arp. major competitors in the production and 

sale of chemical and plastxcs components. 

Quantum Chemical Corporation ("Quantum") i s another nearby 

competitor of FPC. Quantum manufactures chemical and plastics 

components at a f a c i l i t y located at Chocolate Bayou, TX. Chocolate 

Bayou i s between Angelton and Bay City, TX, on the same Union 

Pa c i f i c line that serves Formosa, and i s approximately 50 miles 

east of Formosa (QCC-2). 

Union Carbide Corporation ("Union Carbide") operates a 

chemical and plastics production f a c i l i t y at Seadrift, TX, which i s 

on a UP spur that connects at Bloomington, TX with the UP main line 

between Houston and Corpus C h r i s t i . Bloomington i s approximately 

10 miles west of Formosa (UCC-6). 

As indicated by the comments of Dow, Quantum, Union Carbide, 

the United States Department of Justice (DOJ-8), and several 
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railroads, including Consolidated Rail Corporation, Texas-Mexican 

Railway Company, and Kansas City Southern Railway Company, FPC by 

no means i s alone in i t s observation and assertion (FPC-1, that the 

instan-*: transaction portends serious and irrevocable reductions in 

competition for the transportation of pla s t i c s and chemical 

component. 

Dow, Quantum, and Urion Carbide have propose that these 

competitive dislocations be ameliorated through the imposition of 

conditions that would posture a new carrier to provide service at 

those stations on UP's Houston-Corpus C h r i s t i line handling Dow, 

Union Carbide, and Quantum t r a f f i c , including adjustments to the 

trackage rights settlement agreement betwee.i Burlington Northern 

Santa Fe ("BNSF") and UP so as to provide for local service by BN. 

Under the settlement agreement, BNSF would obtain trackage rights 

between Houston (Algoa) and Corpus Ch r i s t i , over the UP line that 

serves FPC, Dow, Union Carbide, and Quantum, for "overhead" t r a f f i c 

only; even though BNSF's trains would pass the doorstep of FPC and 

the others, BNSF would not pick up or deliver cars at our stations. 

FPC supports the comments and requested conditions of Dow, 

Quantum, DOJ, and others who seek pro-competitive solutions, 

provided that the Board recognizes that pro-competitive r e l i e f 

should not be granted selectively. The preponderance of the 

chemical and p l a s t i c s industry in southeast Texas, the United 

States Department of Justice, and several railroads a l l have 

demonstrated how the proposed merger w i l l reduce competition and 

prove harmful to p l a s t i c s and chemical shippers such as Quantum, 
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Union Carbide, Dow, and FPC. I f the Board detennines to condition 

merger approval on the introductica of new competitive service at 

points i.l Texas originating or terminating pi i s t i c s or chemical 

t r a f f i c , the Board should do so evenhandedly witii respect to a l l 

affected shippers in the same industr.ies. I f , for example, the 

Board should require BNSF to provide " l o c a l " service to Dow at 

Frei2pcrt or Quantum at Chocolate Bayou, rather than accepting the 

BNSF/UP proposal for BNSF "closed door" trackage rights over UP's 

line between Houston (Algoa) and Corpus C h r i s t i , the Board should 

impose similar conditions for other similarly situated shippers, 

such as FPC, whose comments (FPC-1) demonstrate that the proposed 

merger w i l l deprive i t of competitive rates via Southern Pacific, 

so that the merger not have an unnecesseirily harmful or disruptive 

effect on the highly competitive p l a s t i c s and chemical industry in 

southeast T'^xas. 

The recently submitted settlement agreement (UP/SP-219) 

between the Applicants and the Chemical Manufacturers Association 

("CMA") IS not suff i c i e n t for these purposes because, among other 

things, i t posits additional competition only at so-called 2-to-l 

[ j i n t s , southern P a c i f i c points, or by means of extremely expensive 

build-outs or build-ins (7PC estimates that a build-out from i t s 

f a c i l i t y to a qualifying point, over a distance of moi-e than 30 

miles, would cost upwards of $50 million). 
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I declare under penalty of perjury that the foregoing xs true 

and correct. Executed t.nis cPS" day o* April, 1996. 

Pablo Rodriguez 



I hereby ce r t i f y that I have, thi s 29th day of April, 1996, 

served a copy of '-he foregoing Comments of Forme i.̂a Plastics 

Corporation, U.S.A. upon a l l parties of record, by f i r s t class 

mail, postage prepaid. 

Andrew P. Goldstein 
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y ' I t e m No. 

Faqe Count 

Norfolk Souther'I Corporstion 
Law Departrrent 
Three Commercial Place 
Norfolk, Virginia 23510-2191 

Writer's Clroct OIAI Numbar 

(S04) 629-2657 
(80A, 629-2607 

Tcorge .\. .\spato<-c 
Gentril .Attorney 

A p r i l 26, 

Mr. Vernon A. Williams, Stcretary 
L'urface Transportation Board 
12th Street and Constitution Avenue, N.W. 
Washington, D. C. 20423 

Re; Finance Docket No. 32760, Union Pacific Corporation, 
Union Pacific Railroad Company and Missouri Pacific 
Railroad Company -- Control and Merger -- Southern 
Pacific Rail Corporation, Southern Pacific 
Transportation Company, St. Louis Southwestern Railway 
Company, SPCSL Corp. and the Denver and Rio Grande 
Western Railroad Company 

Deer Mr. Williams: 

Enclosed for f i l i n g i n the above-entitled proceeding 
are the o r i g i n a l and ten (10) copies of Norfolk Southern Railway 
Company's Response to Comments of Consolidated Rail Corporation'. 

Very t r u l y yours, 

George A. Aspatore 

Enclosure 

GAA/lfe 
ENTERED 

Office of the Secretary 

APR 3 0 

Part of 
Public Record [5] 

Operating Subsidiaries Norfolk Southerri Railway Company / North Ame 'can Van Lines, 'nc 



NS-3 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Washington, D.C. 

Finance Docket No. 32760 

Union Padfic Corporation, Union Pacific Railroad Company 
and Missouri Pacific Railroad Company 

— Control and Merger — 

Southern Pacific Rail Corporation, Southem Pacific 
Transportation Company, St. Louis Southwestem 

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

RESPONSE OF 
NOKf OLK SOUTHERN RAILWAY COMP, iNY 

TO COMMENTS OF 
CONSOLIDATED RAIL CORPORATION 

ENTERED 
Otfice of the Secretary 

m 3 " 1996' 

[UK 
Part of 
Public Record 

Robert J. Cooney 
George A. Aspatore 
Norfolk Soi'them Corporation 
Three Commercial Place 
Norfolk, VA 23510-2191 
(804) 629-2657 

J 
Counsel for 
Norfolk Southem Railway Company 

Dated: April 26, 1996 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Washington, D.C. 

Finance Docket No. 32760 

Union Pacific Corporation, Union Pacific Railroad Company 
and Missou.! Pacific Railroad Company 

— Control and Merger — 

Southem Pacific Rail Corporation, Southem Pacific 
Transportation Company, St. Louis Southwestem 

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

RESPONSE O'" 
NORFOLK SOUTHERN RAILWAY COMPANY 

10 COMMENTS OF 
CONSOLIDATED RAIL CORPORATION 

NS-3 

Norfolk Southem submits the following comments in response to the March 29. 1996 

filing by Conrail requesting that the Surface Transportation Board mandate a Hlvestiture auction 

for cenain lines of Applicants referred to by Conrail as "SP-L ast." These lines are, generally 

speaking, Soutiiem Pacific properties in Texas, Louisiana and Arkansas and SP's eastem main 

line in Missouri and Illinois. 

J 



Consistent \\;ith its comments of January 29, 1996, Norfolk Southem (1) believes that 

effective rail competition niu.".! be maintained within the Gulf area and to and from eastem 

gateways, especially New Orleans; (2) does not oppose the Union Pacific-Southem Pacific 

consolidation as long as such competition in the Gulf area is maintained; and (3) belie\'es that 

such competition should come from rail carriers already within the region; but (4) would actively 

participate to protect its interests if access to the Gulf area is granted to carriers now operating 

largely outside the region, in particular if divestiture of SP-East or similar properties to a major 

eastem carrier is contempkited. 

Traffic to and from the Gulf area is cmcial to Norfolk Southem. More than eight percent 

of all NS rail revenues (approximately $350 million) are based on traffic originated or terminated 

in Texas and Louisiana, ofwhich more than half is chemical trafTic. Over two-thirds of this 

traffic originates on UP or SP. There must be an adequate replacement for the healthy and 

vigorous competition which exists today between UP and SP after UP and SP are consolidated. 

At this point Norfolk Southem is not advocating a particular couJItion or set of 

conditions to address the competitive issues in the Gulf area. However, divestiture to a major 

eastem carrier would raise different competitive issues not even touched upon, much less flilly 

discussed and analyzed, during the course of this proceei .ng. In the event the scope ofthis 

proceeding is expanded in the marmer requested by Conrail and others, Norfolk Southem vvill be 

[ J ^ vigorous contender for the properties in question. Because the Surface Transportation Board 



does not have before it the kind of evidence required for an inconsistent application, Norfolk 

Southem believes that if the Board wishes to consider divestiture to an eastem carrier, the STB 

must request and receive additional evidence to develop an appropriate record. Norfolk Southem 

would actively participate in any such proceeding. 

Respectfully submitted. 

George A. Aspatore ^ 

• y 



rrP.TIFICATE OF SERVICE 

I hereby certify that on April 26, 1996 a copy of the foregoing Response of Norfolk 

Southem Railway Company was served by first-class, U.L>. mail, postage prepaid upon all 

parties of record in this proceeding. 

George A. Aspatore ^ 
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A r t V I O E R O A C H I 

2C>I eeZ 5 388 

DIWCC^ ' C L C A * NUMBER 

2 0 2 5386 

C O V I N G T O N & B U R L I N G 
I 2 0 I P t N N S Y L V . V N I A A V E N U E N W 

F O a o x 7 5 6 6 

V J A S H I N G T O N : C a O O ' l ' * - 7 5 6 6 

i 2 0 2 ) 6 6 2 - 6 0 0 0 

- C L E T A X 2 0 2 8 6 2 e Z U i 

T E L C K e a S 9 3 c o v L i N O W S M I 

CABLE COVLING 

A p r i l 29, 1996 

wONOON Mil- SAS 

BY H.\ND 

Honcrabie Vernon A. Williams 
Secretary 
Surface Transportation Board 
Twelfth Straet and Cc^.stitution Avenue, 
Roo;n 2215 
Wa'jhington, 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 Rail Core, 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 twenty copies of UP/SP-235, t i t l e d A d d i t ional 
Comments of Shippers and Others i n Support cf Applicants' 
Rebuttal. Due to p r i n t i n g schedules, i t was not possible to 
include these materials w i t h Applicants' Rebuttal f i l i n g (UP/SP-
230 through UP/SP-234), which was delivered to you e a r l i e r today. 

I enclose also f o r the Board'J convenience i x 
diskettes i n Wordperfect 5.1 format and one di s k e t t e containing 
Excel spreadshe.-<ts, covering the contents of UP/SP-230 through 
UP/SP-235 t o the extent they are available i n eleccronic format, 
as well as d i r e c t o r i e s showing the contents of each d i s k e t t e . 

Sincerely, 

Arvid E. Reach I I 

Enclosures 

cc: A l l Part i e s of Record 



BErORE THE 
URFACE TRANSPORTATION BOARD 

t2J'. I 

UB/SP-23 5 

Finance Docket No. 32760 . 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMP;̂ NY 
AND MISSOURI PACIFIC RAILROAD COMPANY ^ 

- - CONTROL -AND MERGER - - ' 
SOUTHERN PACIFI-" RAIL CORPORATION, SOUTHERN PACIFIC 

""RANS PORTAT .'ON COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMI-.v>rY, SPCSL CORP AND THE DENVER AND 

RIC '-RANDE WESTERN RAILROAD COMPANY 

ADDITIONAL COMMENTS OF SHIPPERS AND 
OTHERS ]N SUPPORT OF APPLICANTS' RSPUTTAI, 

CANNON Y. KARVEY 
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. CLWINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Nineteentn S t r e e t , N.W. 
Washington, D.C. 20036 
(202) 973-7601 

Atr.ornevs f o r Southern 
P a c i f i c R a i l Corporation. 
Scuthern P a c i f i c T r a n s p o r t a t i on 
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 
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. CONLrY, JR. 
LOUISE A. R'.NN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
Missouri 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. RO.\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 

Attorneys f o r Union P a c i f i c 
Corporation, Union Pacif' J 
Ra i l r o a d Companv and Missouri 
P a c i f i c R a i l r o a d Company 

A p r i l 29, 1996 



UP/SP-235 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

-- CONTROL PNr< MERGER --
SOUTHE.̂ N PACIFIC RAIL CORPC.̂ TION, SOUTHERN PACIF'C 

TRANSPORTATION COMPAN/, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DaNVER AND 
RIO GRANDE WESTERN RAILROAD COMPANY 

ADDITIONAL COMMENTS OF SHIPPERS AND 
OTHERS IN .qT̂ PPORT OF APPLICANTS' RRRTTT-ar, 

Applicants are making t h i s r i l i n g on behalf of the 

par t i e s who are submitting the enclosed comments i n support of 

App:icants' r e b u t t a l f i l i n g of t h i s date. Due to the p r i n t i n g 

schedule f c r the r e b u t t a l f i l i n g , i t was not possible to 

include these statements i n UP/SP-233. The part i e s 

r e g i s t e r i n g t h e i ^ support of t.he UP/SP merger and t h e i r 

opposition to proposals f or d i v e s t i t u r e and other conditions 

put forward by opponents of the merger are l i s t e d on the 

enclosed table of contents. 

• Support statements of 26 shippers are enclosed, 

bringing the t o t a l number ol shippers who have f i l e d i n 

support of Applicants' r e b u t t a l to 476. 

• A support statement from, one lo c a l o f f i c i a l i s 

enclosed, bringing the t o t a l number of l o c a l government 

e n t i t i e s that have f i l e d i n support of Applicants' rebutval to 

23. 



- 2 -

• One s h o r t l i n e r a i l r o a d has o f f e r e d a support 

stateu.cr.t i n c l u d e d w i t h t h i s f i l i n g , b r i n g i n g the t o t a l number 

of r a i l r o a d s t h a t have f i l e d i n support of A p p l i c a n t s ' 

r e b u t t a l t o 25. 

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 t a t i o n Company 
One Market Plaza 
San Francisco, 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 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 BERmJTH 
RICHARD J. RESSLER 
Union P a c i f i c Corporation 
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 
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 
(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 7566 
Washington, D.C. 20044-7566 
(202) 662-'J388 

Attorneys f o r Union P a c i f i c 
rn-rpnrar 1 on , Union P a c i f i c 
R a i l r o a d Company and Misauuxi 
P a c i f i c R a i l r o a d Company 

A p r i l 29, 1996 



CERTIFICATE OF SERVICE 

I , Karen W. Kramer, c e r t i f y that, on t h i s 29th day 

of A p r i l , 1996, I caused a co^y of the foregoing Additional 

Comments of Shippers and Others i n Support of Applicants' 

Rebuttal to be served by f i r s t - c l a s s mail, postage prepaid, or 

by a more expeditious manner of delivery on a l l parties of 

record i n Finance Docket No. 32 760, 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 

Karen W. Kramer 



COMMENTS OF SHIPPERS AND 
OTHERS IN gnppoRT QF APPLTCANTS' REBtTTTAT. 

SHIPPERS 

1 Alliance Shippers Inc. 

2 American Continental Freight Inc. 
3 Ancon Transportation 

4 B&B Transportation Services, Inc. 
5 Bayou Manarement Services Inc. 

6 Branch W-.rehousing & D i s t r i b u t i o n Center, Inc. 
7 Bulk Commodities Transport, Inc. 
8 Chem-Rail Transport, Inc. 
9 G i r s i , Inc. 

10 GTC N u t r i t i o n Company 
11 Liebovich Bros. 

12 Logan Lumber Company 
13 Mabe 
14 Mach One 

15 Martrans I n t e r n a t i o n a l 

16 Meridian Aggregates Company 
17 The Morning Star Packing Co. 
18 P h i l l i p ' s Cattle Co., Inc. 

19 Pilgrim's Pride, S.A. de CV. 
20 Port of W. St. Mary 

21 Precision Flamecutting and Steel, Inc. 

22 Professional Plate Processors, L.L.C. 

23 Rail Van, Inc. 

24 S c a r p e l l i Materials, Inc. 

25 Schnitzer Steel Products (Oakland, Cal.) 
26 Toyota Motor Sales, U.S.A. 

LOCAL OFFICIALS 

Benicia, CaliJornia Otto Wm. G i u l i a n i , 
City Manager 

OTHER RAILROADS 

Eastern Idaho Railroad 



/iLLii4tiCCsWiDoers inc. 
MEXICO v^m 

Mr. Vernon Willams, Secretary 
Surface Transportation Board 
Room 3315 
12th and Con$* » :.ofi Avenua. N W 
Washington. D C 204234XX)1 

RE UR'SP Marg«r, F D sio 32760 
D«4r Mr Williams 

Cn March 29 1S96 savsral pcriies fil»d comm«nts with th* iaurfac* Transportaiion Boara (ST3) f«q j#$ting 
confliiiori oa! woula r«iL.|t it, div«stitur«s Ot massiva anc cruaal pans ol th« m«rg«d UP/S" system ô^ Tn« aast ano o* ;r.« 
SP systam (El Paso • Naw Orlaans and cagia Pass/Brownsvilla-Chicago) ana m tha Cantra! Cornoor (StccRtor. CA -
hanngton, KS): 

T>iasa conditions should not ba imposad for tha following raasons: * 

1. UP is tha only carnar to offar to purctiasa ttia antira SP and to provida a datai.ad oparating pi4.i that wii, 
prodoca significant sarvica improvamants. 

2 Shippars weuld losa singla-lma sarvica >f thasa linas wara sold off I istaad of havi.ng NVO 
comprahar.siva. oompamiva rail natvwrks - UP/SP and Bl^l/£ant* Fa ~ shippars WCJIS race a SBi:r.:3rec 
wastam rail system. 

S Tha tremendous public benefits aasooated with the UP'SP merger, indudi.-.g mcreaswC capacity and 
faster, more reliable service, would ba sign;ficaitly reduced or eliminated. 

4 Other carriers want to "cherry picK" valuable parts of the UP/SP system for thair own Danefit 

S. Users of these lines would faoi an uncertain future of not knowing which raisroad woulc provide se'vica 
or tha prospect of being served by a small railroad whose ability tc preside seivice is a complete 
unknown 

S. Imposing thMe conditions could undo UP/SPs prc^ompetitn^e settleme.it with BN/'Santa Fe and cause 
the entire UP/SP me.'ger to be abandoned -- risfcng the dismemberment o' SP and the loss of vital rail 
service. 

As a concerned rail user who wiM be aavarseiy .mpactad by thase proposed divestiture conditions I urge the Board 
oa: to carve up the UP/SP systam. and nsi to jaoparoize the UP/SP merger. I strongly urge the STB not to gram tnese 
conditions and to approve the UP/SP merge, conditioned only by the Settlement Agree-nents Surji approval wiil maintain 
and increase competition throughout the wastam United States and allow UP to fulfill its commitmantto invest an adciticnai 
S1 3 billiOi in capital expenditures into a comb.ned UP/SP system. 

I deda/e under penalty of perjury that the foregomg is true and correct Futher I certify that I am qualified and 
authonied to this venfieo statement Executed on April [jj*^ 1996 

Homero 16G4 Desp. 1002 Chopuftepec Morales 
Mexico, D.F. 11570 Tels. 557-5871 557-8467 Fax 395-8531 



Anem GoitiiieBtal rreiglit 
" INC • 

2851 SOUTH PARKER ROAD 
SUITE 780 

AURORA. COLORADO 60014 
PHONE (303) 36e-SHIP (74471 

FAX (303) 755-3611 

Apnl26. 1996 

NATIONAL WATS 
STATE WATS 

l-aOO-231-7936 
1-800-325-8731 

Mr. Vemon Williams, Secretaiy 
Surface Transportation Board 
Koom 3315 
I2th and Constitution Ave . N.W. 
Washington, DC 20423-0001 

Dear Mr WiUiams: 

.\t the end of March, several parties filed comments with the STB requesting varv ing 
conditions which would result in divesntures of major pans of a merged UP/SP raihoad 
system. These incluaod divesnture of the SP El PascNcw Orlca.ns and 
BrowTisviiic'Chicago lanes as well as the SiocktoivTiienngton, KS iane. We strongly 
object to such u divestimre. 

The L.'P,'SP merger benefits the shipping public by the formation of a more complete and 
efficient railroad s>'Stem. Th'S is a significant benefit in terms of se,i.r»i .ss transportation 
and service improvement Allowing other earners lo carve out self-serving niches for 
themselves under the guise cf promonng competition would only serve to destroy the 
great benefits gamed through an approval of this merger. 

Clearly, common sense conditions can be made to ensure competition without guning 
what promises to be a strong, efficient and comprehensive railroad system. I strongly 
urge the STB to not allow the div-stiture of these lanes, which would desr ov a merger 
that promises so many benefits. 

I declare undei penalty of perjurv' that the foregoing is true an correct. Further, I certify 
that I am qualified and authonzed to file this venfied statement Execined on April 26, 
1996. 

Sincerely. 

t^l'aig 'wormier 
v.ce r resident;' 
General Manager 



Mr. Vemon Willianns. Secretary 
Surface Transportation Board 
Room 3315 
12t̂  and Constitution Avenue. N.W. 
Washington, D.C 20423-C001 

Dear Mr. Wiliiams: 
RE: UP/SP Merger. F.D. No. 32760 

On March 29. 1996 several parties filed comments wrth the Surface Transportation Board 
(STB) requesting conditions that would resuit in divestitures of massive and cruaal parts of the 
me.-ged UP/SP system on the east end of the SP system (El Pf - New Orleans and Elagle 
Pass/Brownsville-Chicago) and in the Central C-oi.idor (Stockton, C Henngton, KS): 

These conditons should not be imposed for the following reasons: 

1. UP is tha only earner to cffer to purchase the entire SP and to provide a detailed 
operating plan that will produce significant service ir.provements. 

2. Shippers would lose singie-Jine service if these lines were sold off. Instead of having 
iwo comprehensr̂ e. competrtive rail networks UP/SP and BN/Santa Fe - shippers 
would face a splintered western rail system. 

3. The iremendous public benefits assoaated with ttie UP/SP merger, induding 
increased capacity and faster, more reliable aervice. would be significantly reduced 
or eliminated. 

4. Otfier camer? want to "cherry Dick* valuable parts of the UP/SP system for their own 
benefit 

5. Users of these lines would face an uncertain future of not knowing which railroad 
would provide service, or the prospea of being served by a small railroad whose 
ability to provide service is a complete unknown. 

6. imposing these conditions could undo UP/SP's pro-competitive settlement wrth 
BN/Santa Fe, and cause the entire UP/SP merger to be abandoned - risking the 
dismemberm ?nt of SP and the loas of vrtal rail service. 

As a concemed rail user who will be adversely impacted by these proposed divestiture 
conditions. I urge the Board oai to carve up the UP/SP system, and not to jeopardize the UP/SP 
monger. I strongly urge the STB not to grant these conditions and 'o approve the UP/SP merger 
conditioned only by the Settlement Agreements. Such approval will mswntain and increase 
competrticn throughout the westem United States and allow UP to fulfill rts commitment to invest an 
additional Si.3 billion in capital expendrtures into a combined UP/SP system. 

I declare under penatty of pequry that the foregoing is true and comecL Further, I certity that 
I am qualified and authc-zed to file this verified statement Executed on April , 1996. 

(Signature) _ 

(Company) 

(Trtle) 



CONSULTING 
TPUCKLOADS 
L T-L 
PROTECTIVE SERVICE 

TOFC. 
C O F C 
POOL CCNSOLIDATION 
DISTRIBUTION 

B & B TRANSPORTATION SERVICES, INC. 

A p r i l IS, 1996 

Mr. Vernon W i l l i a m s , Secretary 
Surface T r a n s p o r t a t i o n Board 
Room 3315 
12th and C o n s t i t i t i o n Ave., N.W. 
Washington, D.C. 20423-0001 

Dear Mr. W i l l i a m s : 

RE: UP/SP Merger, 
F.D. No.32760 

We are concerned re g a r d i n g se%'eral c o n d i t i o n s i n r e c e n t l y f i l e d 
comments f i l e d w i t h the Surface T r a n s p o r t a t i o n Board. These 
c o n d i t i o n s would r e s u l t i n d i v e s t i t u r e s i n p a r t s of the proposed 
merger of the SP/UP system on the east end of the SP and i n 
the Central C o r r i d o r . 

As a small but concerned shipper agent and r a i l user, we f e e l 
the above mentioned c o n d i t i o n s would place an extreme .lardship 
on us by e l i m i n a t i ig the pioposed comprehensive single-l.-ne 
s e r v i r e we are l o o k i n g forward t o w i t h the merger. The expected 
increased c a p a c i t y and, h o p e f u l l y , more r e l i a b l e s e r v i c e are 
b e n e f i t s of the merger we are anxiously a w a i t i n g . 

As we f e e l we w i l l be adversely impacted by these proposed 
d i v e s t i t u r e condit.i.o..,'^ we urge the Board t o not je o p a r d i z e 
the UP/SP merger. We s t r o n g l y urge the Board t o approve the 
UP/SP merger w i t h o u t those condi*-ions i n v o l v e d . 

I declare under p e n a l t y of p e r j u r y t h a t the f o r e g o i n g i s t r u e 
and c o r r e c t . F u r t h e r , I c e r t i f y t h a t I am q u a l i f i e d " a n d author
ized t o f i l e t h i s v e r i f i e d statement. Executed on A p r i l IS. 
1 996. 

W i l l i a m F. Bossert 
B & B T r a n s p o r t a t i o n Services, Inc. 

Secretary-Treasurer 

P.O. Box 14 3624 • Edgewater, C jiorado 80214 • (303) 233-0739 office • (303) 237-4946 Fax 



Mr Vernon Willianis, Secretary 
Suffacc Transportation Boaid 
Fioom 3315 
12th end Constiti'tion Avenue, f-I.W. 
Woshington, D.U. 2042.1-UOOI 

Deer Mr. WBBanis: 
RE; UP/SP Mev-ger. F.D. No. 32760 

On March 29. 1990 SC><MCII parties lUeO comments vwth the Surface TransportatiO'i Board 
(STB) requesting conOitions IhJit would result in divestitures of massive and cruaal parts of the 
merged UP'SP syslem on the east end of the SP system ( • Paso - New Orleans and Eagle 
Pass/Brcwni .wC-Chicago) and m tfie Cenl/al Comdor (Stixkton. CA - Herington, KS); 

Tlicse conditions should not be imposed for Uie following reasons: 

1. UP is the only carriei' to offer to purchaso the entire SP and to provide a detailed 
operating plan thj t wdl produce significant service improvements. 

2. suppers would loje singie-iine service if thase fries vbiere sc Id off. Instead of having 
two conipiehensive. competitive rail networks - UP/CP and DWSanta Fe - shippers 
wcuW face a spfnitered western rail system. 

3 The tremendous put)<ic benefita assodated with the UP/SP niarger, including 
increased capacitv and faster, more reliable service, would be significantly reduced 
or ehmiratad. 

4. OUier caniens wart lo 'cherry picK" valuable parts of the UP/SP system for their own 
benefit 

5. Users of thesa Ir es would face an uncertain futme of not knowing which railroad 
wouid provide seivice, or tJic prospect of being served by a smah railroad whose 
abilily to provid« service is a complete unknown. 

6. Imposing these conditions could undo Up/bp's pro-competitive settlement with 
BN/Santa Fe, anij cause th? enbre UP/SP merger to be abai!dot.ed - risking Uw 
dismembennent cf SP and tl toss of vital rail service. 

As a concemed rai user who will be adversely impacted l;y these proposed drvestiture 
conditions. I urge the Board uut lo carve up the UP/SP syslem. artd nfl^ to jeopardize th» UP/SP 
merger. I strongly ur^e the STB not to grant these conditions aitd to approve the UP/SP mefger 
conditioned only by tfie Sellieirient Agreements. Such apprwal will maifrtain and Increase 
oompetition Ihrougtiout Uie western Ur^iud States and allow UP lo fulfill its comnr-tmen: fo rivast an 
additional $1.3 biffion in capital expenditures into a combined UP/SP system. 

I dedare under penalty of perjury that t l» foregoing is true and correct Further. I certify that 
I am lualified and authorized to file tfiis venfied statemenL Executed on AprU , 1996. 

(aignatuie) CFitte) 

^ (Company)^ 



Mr. Vemon Williams, Secretarv 
Surface Transportaticn Board 
Room 3315 
12th and Constitution Avenue, N.W 
Warnington. D.C. 20423-0001 

Dear Mr. Williams: 
RE: UP/SP Merger. F.D. No. 32760 

On March 29, 1996 several parties filed comments with the Surface Transportation Board 
(STB) requesting conditions that would result in divestitures of massive and cruaa! parts of the 
merged UP/SP system on the east end of the SP . ystem ( S Paso - New Crteans and Eagle 
Pass- Brownsville-Chicago) and in the (Central Comdor (Stockton, CA - Henngton. .KS): 

These conditions should rot be imposed for the following reasons" 

1. UP 1* the only earner to offer to purchase the entire SP and to provide a detailed 
operating plan tha; will produce significant service improvements. 

2. Shippers wouid lose single-line service if these lines were sold off. Instead of having 
two comp'enensivc, competitive rail networks - UP/SP and BN/Santa Fe - shippers 
•would face a splintered westem rail system. 

3. The tremendous public benefits assodated wrth the UP/SP merger, including 
incressed capadt> and faster, more reliahie service, would be significantly 'educed 
or eliminated. 

4. Other canieri wart to "cherry pick" valuable parts of the UP/SP system frr their own 
benefit 

5. Users of these iiiies would face an uncertain future of not knowing which railroad 
wo jld provide sen/ica, or the prospect of being served by a small ailroad whose 
ability to provide service is a complete unknown 

6. Imposing these conditions could unĉ o UP/SP's pro-competitive settiement with 
BN/Santa Fe, and cause the entire UP/SP metiger to be abandoned - nsking the 
disr̂ 'iembennant of SP and the lou of vital rail service. 

As a concemed rail usisr who will be adversely imnacted by these proposed divestiture 
conditions, 1 urge the Board 3£t to carve up the UP/SP system, and nsl to jeopardize the UP/SP 
merger. I strongly urge the STB not to grant these conditions and lo .rpprove the 'JP/SP merger 
conditioned only by the Settlement Agreements. Such approval w.U maintain and increase 
competition throughout the west»im United States and allow UP to fulfill its commitment to invest an 
additional SI.3 billion in capital expendrtures into a combined UP/SP system. 

I dedare under penalty of periu,7 that the foregoing is tnje and co TecL .f̂ urther. I certify that 
I am qualified and authonzed to file this verrfiec* statement Executed on April 15 1996. 

President 

(Signature) (Title) 

Brunei. Warehousing & D i s t r i b u t i o n Center, i.nc. 
(Company) 



J^ulfe Commobities; ^Eransoort, Int. 

Mr. Vemon Williams, Secretary 
Surtace Transp'^rtation Board 
Room 3315 
12th and Constituticn Avenue, N.W. 
Wasoington, C.C. 20423-000"; 

De?̂ r Mr. Willia.-ns; 

A p r i l 23, 1996 

RE: UP/SP Merger. F.D. No. 32760 

On March 29. 1996 several parties filed com.ments with the Suifaci* Transportation Board 
(STB) requesting conditions lhat would result In divestitures of massrve ana caici.tl parts of the 
merged UP/SP system on the east end of tJie SP system (El Paso - New Orleans and Eagle 
PassiBrownsvine-Chicago) and in the Cent'-al Corridor (Stockton, CA - Herington, KS): 

These conditions should nol be impcsed for the following reasons: 

1. 

3. 

UP is the onfy earner to offer to purchase the entire SP and to provide a detailed 
operating plan that wiil produce significant sen̂ -ice improvements. 

Shippe'S would lose sinple-tne service if these lines were sold eff. Instead of having 
two comprehensive, competitive raU networks - UP/SP and BN/Santa Fe - shippers 
would face a splintered western rail system. 

The tremendous public benefits assodated with the UP/SP merger, induding 
increased capaaty and faster, more reliable sen/ice. would be significantly reduced 
or eluninated. 

Other earners want to "dnen>' pick" vaiuabie pans of uis uF, 5P system for their own 
benefit 

Users of these Pnes would f jce an uncertain future of not knowing which railroad 
would provide senrice, or the prospect of being servnd by a small raiiroai' whose 
ability to provide service is a complete unknown. 

Imposing these conditions could undo UP/SP's pro-competitive settlement with 
Bf^Santa Fe. and cause the entire UP/SP merger to be abandoned - nsking the 
dismembenmsnt of SP and the loss of vital rail service. 

^6'^C y i a n y ^ 
«,ccT^^ ^ ' ^'^WTHOR.\E LANE 

PHn^-^In^u'^J^CO-L- 60185 -1821 
fHONc;.08-876-0600 FAX. 708-876-0674 



Ĵ ulfe Commobitieg tÊ ransfport, inc. 
/^/Vwy/^A fr?/-/-//-/:, 

As a concemed rail user who wfll be adversely impacted by these proposed divestiture 
conditions. I urge the Soard oflt to carve u? the L '/SP system, and ijfij to jeopardize the UP/SP 
merger. I strongly urge the STB not to grant these conditions and to approve the UP/SP meroer 
conditioned only bv the Settlement Agreements. Such approval wiil maintain and increa-e 
competition throughout the westem United States and allow UP t-j fulfill its commitment to invest an 
additona! $13 billion in capital expenditures into a combined UP/SP system. 

I dedare under pinafly of perjury that the foregoing is froe and conect. further I certity that 
I am qualified and authorized to fiie this '.-erified statement Executed on April 23 1996. 

/jy.y^yML.yi 
(Signature) 

BULK COMMODITIES TR/.NSPORT 

VICE PRESIDENT - SALES 
(Title) 

(Company) 

1S5S W. HAWTHORNE L/ \E 
WEST CHICACO, IL. 60185 - 1821 

PHONE: 70S-,.,-6-0600 FAX: 708-876-0674 



y \ CHEM-RAIL TRANSPORT, INC. 

[ C HEM- p RAH i Jl /2692 Shawnee M/ss/on Parivvvav 

^ y ^ m f r ^ ' i ^ ' " • ^ • " T I J M C V . Shawnee Mission, KS 66216 
* i a ^ W « (913)631-5912 • /^.4X.-(9/6i;-2489 

Speculish in Hazardous VVa.sfe Trjnspi)rtj(iun by Rail" 

Mr. Vemon Williams, Secretary 
Surface Transportation Board 
Room 3315 
12th and Constjtution Avenue, N.W. 
Washington, D.C. 20423-0001 

^ RE: UP/SP Merger, F.D. No. 32760 
Dear Mr. Williams; 

On March 29, 1996 several parties filed commsnts with the Surface Transportation Board 
(STS) requesting conditions that would result in dlvestifjres of massive and cnjcial parts of the 
merged UP/SP system on the east end of the SP system (El Paso • Nev̂  Orleans and Eagle 
Pass/Brownsville-Chicago) and In the Central Comdor (Stocirton. CA - Herngton, KS): 

These conditions shou d not be imposed for the followipg reasons: 

1. UP is the only r^rrier to offer to purchase the • itire SP and to provide a detailed 
opera'ir.g plan tjiatwill produce significant sen/ice improvements. 

2. Shippers would lose singie-iine service if these lines werf» sold off. Instead of having 
twc comprehensive, competitive raii networks - UP/SP and BN/Santa Fe - shippers 
would face a splintered westem rail jystem. 

3. The t'emendous public benefits associated with the UP/SP merger, including 
increased capacity and faster, more reliairie service, would be significantly reduced 
or eliminated. 

4. Other earners want to "cheny pick" vaiuabie parts of the UP/SP sysie.n for their own 
benefit 

5. Users of thesa lines wouid face an uncertain future of not knowing which railroad 
would provide sendee, or the prospect of being served by a small railrt>.id whose 
ability to provide service is a complete unknown. 

6. Imposing these conditions could undo UP/SP=» pro-compeUtive settlement wiih 
BN/Santa Fe, and cause the entire UP/SP merger to be abandoned ~ risking the 
dismemberment ot SP and the loss of vital rail service. 

^ ®, conee/^ej rail user who will be adversely imoacted by these proposed divestitura 
conditions, I urge the Board aoi to carve up the UP/SP system, and nsl to jeopardize the UP/SP 
merger, I strongly urge the STB not to grant these conditions and to approve the UP/SP meroer 
conditoned only by the SettJement Agreements. Such approval wl,l maintain and increase 
competition throughout the westem United States and allow UP to fulfUI its commitment to invest an 
add'tonal 51.3 billion in capital expenditures into a combined UP/SP system. 

I dedare under penalty of perjuiy that the foregoing is true and correct Further, | certify that 
I am quaiiTied and authonzea to file this verified statement, Executtd en April .pX iggg. 

/ / 7 C y /7) / 

(Signature; ' " W 

L y^.k^ry yay/ •y?.u-r?ycifo^i/py^ 



GIRSA. INC. 

ivir. Vemon VS/illlams. Secretary 
Surface Transportat'on Board 
Room 3315 
I2th and Consntution Avenue. N.W. 
Wasrwigton, D.C. 20423-0001 

0«af Mr Wiiliams-
R E : UPrSP McrBcr. F.D. f^. 32760 

On March 29, 1996 smveni partes filed comrrwnts with the Surtsc* Tr»nspoctatjoo Board 
(STB) requesting conditions that >*ouiC result in d>v»stituies of rrafsiv* and cruaal parts of tnm 
mergeo UP'SP system on the east wnd of the SP system (B Peso - New Oreans and 
Pass/BfownsviJle-Chicago) and In the Central Comdor (Stodcen. CA - Hwngton. KS): 

These condttions should not f imposed for the follOMMng reasons: 

1. UP IS the or>*y carrier to offer to ptm*\ase lhe antirB SP and to provide a detailed 
Operating ptan ttuR wiR produce aagnificant »ervice •mprawemants. 

2. Sfwpe« wotad lose sinole-Sr^a «#rvic« if these lr»e» were sok; off. Instead rf having 
two cotTwehensive. competitive rai net«vortcs - UP/SP and BH'Santa Fe - shjcoets 
wouid face a sM'-'ne*^ westem rail system. 

3. The tremenaoua puaiic t)e»>eft3 aa*o«.i.4ted with the UP/SP merger, including 
ncreased capacity and faster, more renaDie service, would be signtftcantly reduced 
or ellminased. 

4. Otier earners W M to'che. r> p«:irvaluabte parts of the UP/SP systern for their o ^ 
benefit 

5. Users of these lines would face an uncertain future of not knowing which rwlroad 
would provide service, or the prosped af betng served tiy a smal rariroad w^wse 
aMity to provide servica is a compiata unlowwr. 

6. Imposing these co«iditions couid undo UP.'SP's proompetitive setBement with 
BN/Sama Fe. ana cause the enSire UP/SP merger to t>e atMrtdoned - rlalang the 
dismemberment of S P and the loss sf vtsJ rai service. 

As a concerned rsil user who wifl be advcrsafy inpacted Oy ttiese proposed dKMStiture 
conditior-s. 1 urge tt>m Beard QJII to caive up the UP/SP system, and Qfit to jeopardoe the UP'S? 
merger. 1 sCwgly urge the S T E not to grant these coodrtiorvi mnd tc approve the UP/SP merger 
corditioned only by the Setttemerrt Agreements. Such approval wil mamtam and irtcrease 
cxxnpetilton nrougnout the wmhimri Unoad States and aliow UP to futffl its commitment to invest an 
additional SV3 biiDon m capital expertditures arto a comiained UP/SP syslem. 

t dectue uraer penalty of penwy that the foregoing is true and correct Further. I certify tTiat 
I am queiificd end uuthonred to f<te (his venfiod suite»>e»it E»geiitnd on Aaril r̂ ^ " . 1996. 

(Sigrwture) 
LoC-(5 

iJOe) 

(Company) 

rr^SO G t m m p o M Df.. S U U 1310 / f M t a n . Tmas 77060-1917/ n3-874-0ea£ / FAX 7 t M 7 * O e S 0 
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April 25, 1996 

Mr. Vernon Williams, Secretary 
Surface Transportation Board 
Room 3315 

12th and Constitutici^ Avenue, N.W. 
Washington, D.C. 20423-0001 

RE: UP/SP Merger. F.D. No. 32760 

Dear Mr. Will iams: 

These condil ions should not t e imposed for the follov^nng reasons: 

t . UP ,s the onlv carrier to offer to purchase the en l „e SP and tn ' 
provide an operator, plan that will produce significant s e r v U 
improvements. "ud ' i i bervice 

networks u % 5 r competitive rail 
r n Z f " "̂""̂  Burlington Northern/Santa Fe - shippers 
could face a splintered western rail system. snippers 

The benefits associated w.th the UP/SP merger includino 

Sntirrerê "̂  -



5. 

Users of these lines would face an uncertain future of not 
know.r.8 wh,ch ra,iroad would provide service, or the pro pect 
of being served by a small railroad whose ability to proTde 
service is a complete unknown. P'ovide 

Imposing these conditions cculd cause the ent.re UP/SP merger 
be abandoned - nsking the dismemberment of SP and the 

loss of vital rail service. 

As a concerned rail user who will be impacted by these oroDos^H r^• 

and to approve the UP / |p "mer :e r " ; r nd "one r y ^ ^ ^ ^ s " tlm^^^^^^^ 
Agreer^ents. Such approval w.ll maintain and increase co r^p l tmon^ 
throughout the western United States and allow the UP t o ' u . h I ts 
commitment to mvest an additional $1.3 billion in cao^ia J n Z 
combined UP/SP system. capital expenditures into a 

I certify that . am qualified and authorized to file this verified statement. 
y y ^ / ^- ' •^ 

(SignatureJ 

Vice President 
GTC Nutrition Company 



Mr. Vemon Wil l iams. Secreiary 
Surface Transportation Board 
Room 3315 
12th and Constitution Avenue, N.W. 
Washington, D.C. 20423-0001 

Dear Mr. Williams-
RE; UP/SP Merger, F.D. No. 32750 

On March 29. 1995 several parties fiied comments with the Surface Transportation Board 
(STB) requesting conditions that would result in divestitures oi' massive and crudal parts of th" 
merged UF/SP system on the east end cf the SP system (E! Paso - New Orleans and Eagie 
Pass/Brownsville-Chicago) and in the Centr.1 Corridor (Stockton, CA - Herington, KS): 

These conditions should not be imposed for the follovi/ing reasons: 

1. UP is the only earner to offer to purchase the entire SP and to provide a detailed 
operating plan that will produce significant service improvements. 

2. Shippers would lose single-line sen/ice if these lines were sold off. Instead of having 
two comprehensfve, competrtr/e rail networks - UP/SP and BN/Santa Fe - shippers 
would face a splintered westem rail system. 

3. The tremendous public benefits associated with the UP/SP merger, including 
increased capacity and faster, more reliable service, wouid be significantly reduced 
cr eliminated. 

4. Other carriers want to "cheny pick" valuable parts of the UP/SP system for their own 
benefit. 

5. Users of these lines would face an uncertain future of not knowing which railroad 
would provide seivice, or the prospect of being served by a small railroad wi^ose 
ability to provide service is a complete unknown. 

6. Im.posing these conditions could undo UP/SP's pro-competitive settlement with 
BN/Santa Fe, and cause the entire UP/SP merger to be abandoned - nsking the 
dismembennent of SP and th.e loss of vitai rail service. 

As a concemed rail user who will be adye.'seiy "impacted by these proposed divestiture 
conditions, I urge the Board nfit to carve up thetlP/SP system, and not to jeopardize the UP/SP 
merger. I strongly urge the STB not to grant these conditions and to approve the UP/SP merosr 
conditioned only by the Settlem.ent Agreements. Such approval will maintain and increase 
competition throughout Lhe westem United States and allow UP to fulfill its commitment to invest sr, 
additional S1.3 billion in capital expenditures into s combined UP/SP system. 

I declare under penalty of perjury that the foregoing is true and cornect. FurtherJ^yertify that 
fied and authorized to file this verified statement. Executed on Aprii ^ 3 ^ 1 9 9 5 . 

(Company) 



LOGAN LUMBER COMPANY 
2272 LARKIN CIRCLE • SPAPKS. NV 89431 • TELEPHONE: (702) 359-7300 • FAX: (702} 359-7087 

A p r i l 23, 1996 

Re: UP/SP Merger F.D. No. 32760 

Logan Lumber Corpany. Sparks, Nevada, on a national scale, would 
probably be q u a l i f i e d as a small inbound receiver of r a i l f r e i g h t 
utoc^a ;onfH'v.°"'' very existence depends upon timely shipments ' 
Utopia would be a continuous, one-owner r a i l r o a d from East to West 
l l Z ^ T - i n ^ ^ ' one r a i l r o a d to another takes time, and time becomes p r o f i t . 

In our estimation, divesture of any part of SP or UP would be 
disastrous. I t i s our b e l i e f the merger of UP-SP i s one of the 
^ ? n L ^ S ^ ^ r f ^ ^ actions that could happen to transportation today, 
uM?c^ ! 5 ^ competetive settlement being arranged with the 
DiN/banta Fe. 

We ship products from the midwest, the southeast, south and of 
course, the wesr coast, i n t o our .Tiarket area. Our very existence 
depends upon timely delivery. e^is-tence 

We therefore ask f o r your assistance i n maintaining the SP-UP 
o?'iaxntain'no ^P^^Pl^te e n t i t y , as they are today. The importance 
of maintaining these railroads as they are today i s not only 

l ^ l V n T r e ^ i e ^ s l T o a i T " ' °' ̂ """"^ importance to 

Sincerely, 

Winston-iM Logan 
President 

/map 



Mabe 
/\pnl 23th, 1996 

Mr. Vernon Williams, Secretary 
Surface Transportation Board 
Room 3315 

12th and Constitution Avenue, N W 

Washington, D C. 

RE: UP/SP Merger, F.D. No. 32760 

Dear Mr. Williams: 

On March 29,1996 several parties filed comments with the Surface Transportation Board (STB) requesting 
conditions that would result in divestitures of massive and aucial parts of the merged UP/SP system on the 
east end of the SP system (El Paso - New Orieans and Eagle Pass/Brownsville-Chicago) and in the 
Cerual Conidor (Stockton, CA - Herington, KS)-

These conditions should not be imposed for the following reasons: 

1. U P is the only camer to offer to purchase the entire SP and to provide a detailed operating plan that 
wiil produce significuiit service improvements. 

2. Shippers would lose single-line sendee if these lines were sold off. Instead cf having two 
comprehensive, competitive rail netwoncs - UP/SP and BN/Santa Fe - shippers would face a 
splintered westem rail system. 

3. The tremendous public benefits associated with the UP/SP merger, induding increased capacity and 
faster, more reliable sen/ice, would be significanlly reduced or eliminated. 

4. Other carriers want to -chenry pick" vaiuabie parts of the UP/SP system for their own benefit 

Cc ' ' .dOC c.; 

CP 038.'.V. ro Z -
7ei S' 628 3^ OJ . 628 8i 00 
fa. •? c- -? , 628 82 5? /-oe'j.'so e- . 



Mabe 

5. Users of these lines wouid face an uncertain future of not knowing which ralroad wouid provide 
sen/ice, or tho prospect of being sen/ed b> a small railroad whose ability to provide sen/ice is a 
complete unknown. 

6. Impos'.ig b'̂ ese conditions couid undo UP/SP's pro-competilive settlement with BN/Santa Fe, and 
cause the entire UP/SP merger to be abandoned - risking the dismembennent of SP and the loss of 
vital rail service. 

As a concemed rail user who will be adversely impacted by these proposed divestiture conditions. I urge 
the Board not to carve up the UP/SP system, and not to jeopartize the UP/SP merger. 1 strongly urge the 
STB not to grant these conditions and to approve the UP/SP merger conditioned only by the Settlement 
Agreements. Such approval will maintain and inaease competition ttirounghout the westem United States 
and allow UP to fulfill its commitment to invast an additional $1.3 billion in capital expenditures into a 
combined UP/SP system. 

i declare under penalty { 
and aulhonzed to fiie' 

[ury that tiie fbregoing is ti-ue and cornect. Further, I certrfy that I am qualified 
statement Executed on /\pril 2 4 1996. 

(Title) 

(Company) 

Co '.iT:': S; 
' P c38l.: .'.fe» cc : -
7t :3-S2S31 00 -.62SS2C:. 
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MACH ONE 
P.O. OOX 3000 
SHAWNEE, KANSAS CG203 
PHONE: 310) 002-0033 
FAX: 013) 031-2-100 

A p r i l 2 2 , I'^'E'S 

Mr. Vernon W i l l i a m s . S e c r e t a r y 
S u r f a c e T r a n s p o r t a t i o n Board 
Room 3315 
12th and C o n s t i t u t i o n Avenue, N.W. 
Washington, D.C. 

Pe: UP'SF' Merger, F.D. No 32760 

Dear Mr . W i l l i ,̂ ms : 

I t has been c a l l e d t o our a t t e n t i o n t h a t as o f March 2'5, 
I'j'Hb. i T i u l t i p l e comments had been f i l e d w i t h STB. which 
c o n t a i n e d p r o p o s a l s which would - e s u l t i n d i v e s t i n g 
t h e merged system o f i n t e g r a l l i n e s e s s e n t i a l t o smooth 
o p e r a t i o n o f our b u s i n e s . 

S i n c e our b u s i n e s s i n v o l v e s t h e movement o f h a r a r d o u s 
m a t e r i a l s we a r e concerned about b o t h t h e a v a i l a b i l i t y 
o f c o m p e t i t i v e t r a n s p o r t a t i o n and t h e s a f e movement o f 
t h o s e m a t e r i a l s . N a t u r a l l y , t h e s h o r t e r t h e r o u t e — t h e 
s a f e r t h e movement. 

The p u r c h a s e p l a n o f SP by UP c o n t a i n s a d e t a i l e d 
o p e r a t i o n plar,. which we b e l i e v e meets our r e q u i r e m e n t s 
f o r c o s t e f f e c t i v e - s a f e r a i l c a r movements. 

In c o n d u c t i n g our b u s i n e s s we s e r v e a number c f f a c i l i t i e s 
i n C a l i f o r n i a , Kansas. L o u i s i a n a and Texas. The prop.-sals 
i n v o l v e d i v e s t u r e o f a v a i l a b l e s i n g l e l i n e s e r v i c e t o 
our c u s t o m e r s i n v o l v e d i n s h i p p i n g s e n s i t i v e m a t e r i a l ' . 

The o n l y r e a s o n f o r t h e s p p r o p o s a l s i s t o p e r m i t o t h e r 
l i n e s t o p i c i - and choose e s s e n t i a l p a r t s o f t h e "new" 
system t h e y would l i k e t o a c q u i r e f o r t h e i r own f i n a n c i a l 
and c o m p e t i t i v e a d v a n t a i e . 

We s t r o n g l y oppose t h e s e : ond i t i o n s , which would pla.-e our 
nume-.'ous c u s t o m e r s i n t h e - n t e n a b l e p o s i t i o n o f h a v i n g 
t h e i r t r a n s p o r t a t i o n ne'- p l a c e d on t h e a u c t i o n blo.-T t.-
I m e s w i t h unknown e f - ̂ i v e n ess and a b i l i t v t o s e r v e them 
and meet t h e i r t r a n s c a t i o n r e q u i r e m e n t s 

I d e c l a r e under pen . a t y o f p e r j u r y t h a t t h e f o r e a o i n g i s 
t r u e and c o r r e c t . F u r t h e r , I c e r t i f y t h a t I am qCu-^Ufied 
and a u t ^ r i z e d t o f i l e t h i s v e r i f i e d s t a t e m e n t e x e c u t e d 

mentioned. 

. _ E.';ec. V.P. P r e s i d e n t . MACH I , i n . - , 
hert Van ^••zr-n'^ 



2819 22nd Street 
Wyandotte. Ml 48192 

(313) 282-1960 FAX j ; j Zil 1563 

Apiil 23, 1996 

Ml. fe.xncn Wllllam-i, Siciztaiy 
SURFACE TRAKSPORTATIOSI BOAHV, ROOt/t 3315, 
12th. £ COHSTITUTJON AI/E.VUf W.O/., 
WAShJNGTON V.C. 20423-0001 

RE: UP/SP MERGER FD wc;. 32 760 

Vtan. Hi. Williami: 

Pltaie. tt^zizncz my •Jtil^le-d 6t.aie.me.nt datzd Octobe.i 12, 
1 995, itiongly 6uppoitlng tne. mtigzi tke. Union Pacific 
and tke Soutk&in Pacific Rallxoadi. 

Having be.lng e.Kpoie.d to the. 8WSF me.xge.d opziatlon ^oi tke. 
pait ^ew montki, It kai become veiy obvloai tkat a itiong 
compet^-tlve. e.le.me.nt iack ai tke. piopoizd SP/UP meige.i mu.it 
come about In tke. vziy ne.aii ^utuie. to Inhibit tke. klgkei 
latzi tkat. aiz zu.iie.ntly be.lng quote.d by tke BNSF. Tkeie. 
klgkei iate. tkat aie. be.lng quotzd by tke. BNSF aie. on ilngle. 
line latzi tkat we-te publlikzd by tke Santa Fe.. 

I tiutk^ully expzcttd to ie.e. ledauctlom In iate.i on tke 
baili o{ cO'^.t izductlom tkat tke combined 8WSF uould 
acnJeje and pan on to iklppzii but tkli li czitalnly not 
tke caiz: at Izait ^oi tke. iklpmtnt o^ iteel pioducti. 

It li Imptiatlve. tkat a itiong, ie.lla.ble. and woikable. 
compe.tltlve ^actoi, iuck ai tke piopoie.d SP/UP me.igei be. 
appiove.d and •Lmp.'.e.mente.d In tke ikoiteit time, ^lamtuioik 
to piovide. Immtdlate compttltlcn on a iyite.m lulde. baili to 
tke BNSF. 

'Manag ei, 
Ctibo 

Tiai^lc S&ivlcei 



MERIDIAN 
Aggregates Compam 

April 24. 1996 

Mr. Vemon Williams, Secretary 
Surtace Traisponation Board 
12th & Constitution Avenue N.W., Room 3315 
Washington. DC 20423-0001 

Re: UP/SP Merger, F.D. No. 32760 

Dear Mr. Williams: 

On Marcl 29. 1996 several panies filed comments with the Surface Transportation Board (STB) 
requesting conditions that would result in divestitures of massive and crucial parts of the merged UP/SP 
system on the east end of the SP system (El Paso - New Orleans and Eagle Pass/Brownsville-Chicago) 
and in the Central Corridor (Stockton, CA - Herington. KS): 

These condttions should not be imposed for the foUcwing reasons: 

1. UP is the only carrier to offer to purchase the entire SP and to provide a detailed operating plan that 
will produce significant service improvements. 

2. Shippers would lose single-line service if these lines were sold off. Instead of having two 
comprehensive, competitive rail networks ~ UP/SP and BN/Santa Fe - shippers would face a 
splintered westem rail system. 

3. The tremendous public benefits associated with ±e UP'SP merger, including increased capacity and 
faster, more reliable service, weald be significantly reduced or eliminated. 

4. Other carriers want to "cherry pick" valuable parts of the UP/SP system for their own benefit. 

5. Users of these lines would face an uncertain future of not knowing which railroad would provide 
service, or the prospect of being se'\ ed by a small railroad whose ability to provide service is a 
complete unknown. 

6. Imposing tiiese conditions could undo UP/SP"s pro-competitive settlement with BN/Santa Fe, and 
cause the entire UP/SP merger to be abandoned - risking the dismemberment of SP and the loss of 
vital rail service. 

J575 e r r rtrtnuy. Suiie 3i5 
Englrwod Coiorado 80111 
iO? • 3030 
FAX 303 • 694 • iZ20 



Mr. Vemon Williams 
April 24, 1996 
Page Two 

As a concerned rail user who will be adversely impacted by these proposed divestiture conditions, I urge 
Jie Board TQJ to carve up the UP/SP system, and (jQt to jeopardize the UP/SP merger. I strongly urge 
the STB not to grant these conditions and to approve tlie UP/SP merger conditioned only by the 
Settlement Agreements. Such approval will maintain and increase competition throughout the westem 
United States and allow UP to fulfill its commitment to ir.vest an additional $1.3 billi'^n in capital 
expenditures into a combined UP/SP system. 

Very truly yours, . 

John C. Genova 
Vice President, Marketing 



Mr. Vemon Williams. Secretary 
W W * . W . ^ * . . ^ I , M l I W ^ W I k M . « W » w w w ^ « 

Rocrr? 3315 

Washington, o r. 2C423-0001 

RE: UP/SP Merger. F.D. No. 32760 
DearMr. Wlliams: 

/OTB ^ ' " ^ ""^^ P^'** ' '̂̂ '̂  comments wtth the Surface Transportatiori BoartJ 
(STB) requesting conditions that would result in dlvestituras of massrve ant* rrrjoai r^grj; of • 
merged UP/SP system on ttie east end of the SP svstem (Pi Paso - New OrtBsn%VrirtW„i^ 
Pass/Brownsville-Chicago) and in tha Central Corroor (Stockton. CA Herington KS)- " " ' " 

These conditions should not be imposec for the following reasons: 

1. UP IS the only camer to offer to purchase the entre SP and to pnjvide a detailed 
operating pian tn?t wrii proouce significant service imprcvemerts. 

2. Shippere \ ^ l d lose single-hne service if these fines v«ire sold off. Insitad of having 
t*o cofripfBt-hifkiiv*. cwrnpeonvB ran netwofxs - uP/SP an<3 ON/Santa Fe - shippers 
iTww»< laca a SfHintvfwu w«»i«rn raii sysiem. 

The tremendous public benefits associated wrth vhe UP/SP merger, indudina 
m / * r n p « a H ^-^r^y^...,. .....4 4...^*,.^ . . . » 

( I W . J ( W I W ^ . ^ 

c •!!fT>'nated. 
. . . .u^, iTic.'e rsliaure ae^viv*, *nXNu 'uv signnlcandy reaucea 

4. Other earners want to "cheny pick" vakiaMe parts of the UP/SP system for therr own 
benefit 

5. Us* rs of these lines wouk' face an uncertain future of not knowing which railroad 
would provide service, or the onosoect of be«na sarvwd hy •9 sfTigj! rains'* '.vhss* 
abUity to provide service is a cornoiete unknown • •• 

^ conditions could undo UP/SP's pro-comDetitjve settlement with 
8N/Sama Fe. and cause the entire UP/SP merger to be abandoned - riskina the 
oismembemient of SP and tlie loss cf vrtai rail service. 

* b« a<Jversely impacted by these proposed dcvMtituie 
r r r ' T ^ ^^ '^^ * y « * ' " . OSa to jeopardize the UP/SP 

° '° cona^ons and to approve the UP/SP nm^.v 
- - ^ " c f i i -vreenienis, sucn approval will mamtam and increase 

r 7 H ; : r j ; r , ^ . r : V " l * i ! f ! * ^ ' J i ' » commrtmeot to .nvesf an , . . ^ m ^ . . rfi woK'tai «ApetiuiiuiKa Hiio • coniDtned UP/SP system. 

I dedare under penatty of perjury that the fon»go<ng is true and correct Furthw- i r*rtifw t».^ 
I am qualified .nd 3<j»>on2»H ^Jio ^31?.. f ^ ? " ^ ' ^^^^^ ^ 

~ (Signature) ^/^m^s 

(C-̂ f̂ -oany^ 



PHILLIP'S CATTLE CO., INC 
502 East Barioni Blvd. 

P.O. BOA 728 • Imperial, CA 92251 
Phone (619) 355-1175 
FAX (619) 3'J5-1174 

Mr. Vernon Williams, Secretary 
Surface Transportation Board 
Room 3315 
' 2 t h and C o n s t i t u t i o n Avenue, N.W. 
Vash ing ton , D.C. 2042^-0001 

Dear Mr. Williams 

RE: UP/SP Merger, F.D. No. 32760 

On March 29, 1056 several parties f i l e d comments with the 
Surface Transportation Board (STB) requesting conditions that would 
result i n d i v e s t i t u r e s of massive and c r u c i a l parts of the merged 
UP/SP system cn the east end of the SP system ;E1 Pasu - New 
Orleans and Eagle Pass/Brownsvllle-Chlcaao) and i n the Central 
Corridor (Stockton, CA -Herington, KS); 

These conditions shoula not be imposed f o r the fo l l o w i n g 
reasons• 

1. Up i s the only c a r r i e r to o f f e r to purchase the e n t i r e SP 
and -o provide a de t a i l e d operating plan that w i l l 
produce s i g n i f i c a n t service Improvements. 

2. Shippers would lose s i n g l e - l i n e service I f these lines 
were sold o f f . Instead of having two comprehensive, 
competitive r a i l networks--UP/SP and BN/Santa Pe --
shippers would face a splintered western r a i l system. 

3. The tremendous publlc benefits associated w i t h the UP/SP 
merger, including increased capacity and fas t e r , more 
r e l i a b l e service, would be s i g n i f i c a n t l y reduced or 
eliminated. 

4. Other c a r r i e r s want to "cherry pick" valuable parts of 
the UP/SP system for t h e i r own benefit. 

5. Users of these lines would face an uncertain f u t u r e of 
not knowing which r a i l r o a d woula provide service, or the 
prospect of being served by a small r a i l r o a d whose 
a b i l i t y to provide service is a complete unknown. 

6. Imposing these conditions could undo UP/SP's pro-
competitive settleme-.t with BN/Santa Fe, and cause the 
en t i r e UP/SP merger to be abandoned - r i s k i n g the 
dismemberment of SP and the loss of v i t a l r a i l service. 



PHILLIP'S CATTLE CO., INC. 
502 East Bar-ini Blvd. 

RO. Box 728 • Imperial, CA 92251 
Phone (619) 355-1175 
FAX (619) 355-1174 

^H^.^^^ ^ concerned r a i l user who w i l l be adversely impacted by 
these proposed d i v e s t i t u r e conditions, I urge the Board not to 
carve up the UP/SP system, and not to ̂ op.rdl?e t h l upfs. merger 

strongly urge the STB not to grant t.hese conditions and to 
approve the UP/SP merger conditioned only by the Settlement 
Agreements. Such approval w i l l maintain and increase "-^'"^"^ 
throughout the western United States and allow UP to 
commitment to invest an additional Si. 3 b i l l i o n 
expenditures into a combined UP/SP system. 

competItlon 
f u l f i l l i t s 
in c a p i t a l 

I declare under penalty of perjury that the foregoing is ^rue 

?S f ? l ' / t h V , J'^^Pf ^ ̂ ^"'"'y ' '̂̂  q u a l i f i e d and author zed to f i l e t h i s v e r i f i e d statement. Executed on A p r i l i ^ , 1996. 

(Signature) 
( T i t l e ) 

lAla CMS, CO. 
(Cbmpany) 



0 
PILGRIM'S 

PRIDE 
VECLARO BAJO PRQTESTA VE VECIR VERVAV VE: CARLOS CAMPOS CONTRERAS 
EN REPRESENTACJON VE PILGRIM'S PRICE. S.A. PE C.l/. 

M] NOMBRE ES: CARLOS CAMPOS CONTkERAS, OCUPO EL PUESTO VE JEFE VE 
TRAFICO. LA RESPONSABUIVAV CONSISTE EN PARLE SEGUJMJENTO A LOS 
EMBARQUE5 POR CAMJON 0 FURGON PARA EVJTAR PAROS EN LAS PLANTAS -
POR FALTA PE INSUMOS, AVEMAS VE UTJLJIAR EL FLETE MAS CONVE'^^ENTE 
REPUCIR V ELIMIWAR LOS PAGOS POR CONCEPTOS VE VEMORAS 

LA EMPRESA SE VEVTCA A LA ELABORACJON 
LA AVICULTURA {CONSUMO PROP ' \ AS! C 
VE POLLO. LOS INSUMOS SON tNl/JAVOS A 
PROCESO, UBICAPAS EV LAS CIUPAPES PE 
OUErETARO. LOS PRJNCTPALES ORIGENES 
TAVOS POR FERROCARRIL (MAIZ / SORGO) 
WOIS, NEBRASKA, i;a;A, KANSAS Y TEXAS 
PE LAREPO, EAGLE PASS V BROWNSVILLE. 
SE REQUIERE ES PE 360,000 TONELAVAS 

VE ALIMENTO BALANCEAVO PARA 
OMO A LA ^ROVUCCICN VE CARVE 

NUESTRAS CUATRO PLANTAS VE 
SALTJLLO. SAN LUIS POTOSl V 
VE VOS VE LCS INSUMOS IMPOR-
SON VE LOS ESTAVOS VE ILLI-

A TRAVES VE LAS FRONTERAS 
E' VOLUMEN APROKJMAVO OUE -
ANUALES. 

CONOCEMOS PEL PRO^ECTO PE FUSIOW PE LOS FERROCARRILES UNION PACI
FIC Y SOUTHERN PACIFIC, Y CREEMOS QUE ESTO E<? 8UEV0, PORQUE PARA 
COMO RESULTAVO UN FERROCARRIL MAS FUERTE. MAS COMPLETO Y MEJOR -
JNTEGHAVO EN SU SERVICJO VE TRANSPORTE. 

PARTE VE LOS BENEFJCIOS OUE POVEMOS IPEVTIFICAR SOW LOS SIGUIEWTES 

A] 

6] 

C! 

VAR UN SERVICJO VJRECTO INTEGRAL CON UN SOLO FERROCARRIL. 

RUTAS MAS CORTAS Y CON MENOR TIEMPO PE RECORRIPO. 

MAyOR PISPOVIBILIPAP PE EQUIPO / MEJOR VISTRIBUCION V UTJLIZA CION PEL MISMO. ^ ^ - i t f l 

V) TENER ALTERNATIVAS VE VOS FERROCARRILES IMPORTANTES Y FUERTES 
Q.UE TIENEN ACCESO A LAS FROVTERAS QUE MAS UTILI2AM0S AL HA6ER 
SELE CONCEVIVO AL BN/SF VERECHOS VE USO VE VIA A BROWNSVI-~ 
LLE E EAGLE PASS. 

PILGRIM'S PRIDE, S.A. de CV. 
Av. 5 de Febrero 1408 Col. San PatDio 76130 Queretaro. Qro. 

Tels. 17-01-78, 17-03-24, 17-04-91, 17-08-97, 1-'-09-84, Fax. 17-02-04 



0 
PILGRIM'S 

PRIDE 

POR LO TAVTO. APOXAMOS LA FUSIOW PEL UP/SP CON I A cprnoTnAn o r 
QUE WARA FRENTE AL RETO COMPETITIVO VE SERVJClT VF r f t . u l l t n 
VE EFICIENCIA QUE TIENE CON EL BN/SF VESEMPENO Y 

ATENTAMENTE 

SR. CARLOS c m p o \ CCNTRERAS 
JEFE VE ^TRAFICO. 

Q.E ES70V CAPACITAPO / AUT0RI2AP0 PARA PRESEVTAR'ESTA PEc'^Rlc'rOV: 

QUERETARO, QRO., 01 VE A8RIL VE 1996. 

ATENTAMENTE 

SR. CARLOS NCAM^OS COVTRERAS 
JEFE PE^ TRAFICO. 

PILGRIM'S PRIDE, S.A. de CV. 
Av, 5 de Febrero 1408 Col. San Pablo 76130 Queretaro Qro 

Tels. 17-01-78, 17-03-24, 17-04-91, 17-08-97, 17-09-34, Fax. 17-02-04 



SWORN STATRMK^rr ^^-^^y^*^^ 

a. PtI.ORIM'S PRIDE, S.A.13f. CV, 

TO DELAYS. 

,v.>tn TOY PPUD (K>H ITS OWN U8EX AND AI-SO 
THE COMPAN'Y 1 ^ ^ ^ . J ^ ^ ' ^ S T ^ ^ u i ^ TO OVK FOUR 
PRODUCES CHICKEN SAl-TTUX-', SAN U^S 
PROCEasWO PLANTS ^OCA FED J J I J ^ ' ^ ^ QF OWQIN 1-OK TWO 
OE i m SLTOiES D ^ ^ ^ i ; " ^ J ^ S ^ T E X A S , BY MEANS OF THE 
OF IIX.WIS. NEBRASKA TOWA. K ^ ^ A J ^ nROWNSVl.XT.. T̂FR 

SOMEOI- TIIKSriRVICES WECANIDI^-V ARE FOLLO>..NO: 

THh PROVISTON OF A COMPLETF. DIUnCT SERVICE WTTil A 
SINGLE RAD.WAy. 

SHORTER ROtJlT,S WITH BETITiR RV^NIKO TIMF. 

AND IjniJZAnON OF SAMR. 

HAVE THE ALTHRNAITVE 

i m J Z I . THE UNE TO BROWNSVIUJ- AND EAGLE PASS. 

WF. THEREFORE SLTPORT THE l̂ P/SP MFJICIER. A.O ARK CONFIDENT 

A) 

») 

r>) 

g 3.1HV viaH>.isvi zciisrz i v i 



PHRFORMANCB AND OF E P F ^ S S ^ B S ^ " ^ "^'^'^"^ 

YOURS VERY TOIJF.Y, 

AUTHORIZED TO PtUl lllIS S I ^ J T E S N T ^ EMPOWERED A N D 

QUERKTARO, QRO., APRIL I, 1996, 

CARI.OS CAMPOS CONTRfiiMS 
HRADOFTRAKFJC 

a aoH? vKravren 



Mr Vemon Williariis. Secretary 
Surface Transportation Boaid 
Room 3315 
12fh and Constitution Avenue, N. W 
Washington, D.C. 20423-0001 

Oear Mr. Wiftanis: ^ ^ ' ^ ^ ^ ° 32760 

° " March 29, 1990 sev«ral parties Wed ujm/nents vwlih tha K.irfars- T 
(STB) requesting conUitions th.-,t would result in^ZT^^of 
merged UP/SP r/stem on the cast end of the SP sys^ ?EJ^sn °' ^ 
Pass/Bn.wnsvUl^.cago, and ,n «,« Central Corxrdor '^srcSiaS?" H e t g ^ ^ ^ ^ ^ "^^"^ 

Tlicse conditions should not be irrposed for \!^e follownig reasons: 

1. UP is the only ciirrier to offer to purchase the entre SP and to provide a d-inii^H 
operabng plan th.at wUI produce significant service jmproven^Ss 

2. Sh^jpef3 vvould lo ;e single-line sendee if thase lines were sold off Instead of havinn 
two comprehensrve. ccnpetitivB ra.1 r>etwofks - UP/SP and QWSanta ? ! " ' J ^ ' ^ ^ 
wcukJ face a splinteretJ western raii s-/sle.n. aWSanta Fe - shippers 

3. TTie tremendous public benefits assodated wilh the UP/SP mera^r inH-H:™ 

^"^;^'''«^^-'''''°''=^«^P**"vaJuabte parts Of tho UP/SP system for theJr own 

5. Users of these lines would face an uncertain futme of not knowinu *hirh rr,u,r^ 

dismembemient of SP and tho IOM of vitai rail s^ioe ^ 

merger. I stmngly urya the STB not to a Z t ^ e ^ l ^ ' Jeopardize the UWSP 
conditiooed only by SeUlemert A o r ^ n ^ condmons and to apprvve the UP/SP merger 
co,T,petibon throng.,;.* aie S S t ^ ' s i ^ ^ ^ ^ 

additicr^ ,1.3 birK,n i^capital « p e n d t ^ ^ ' ^ l o l S T n ^ i p , " ^ ^ ' ° ' - ^ ^ ^ 

.a..ul?.̂ -:r̂ ^̂ ^̂  

(Me) 



PRECISION 
\JFLAMECUTTING 
'^fmf^AND STEEL, INC 

PO. BOX 55948 • HOUSTON, TEXAS 77255~ PHONE (713) 861-617-: 
FAX (713) 864-640C 

A p r i l 25, 1996 

RE: UP/SP -Merger, F.D. No. 3 2 760 

Dear 

On March 29 1996 several parties f i l e d comments with the Surface 
Transportation Board (STB) req-^esting conditions that would r e su l t 
xn d i v e s t i t u r e s of massive and c r u c i a l parts of the merged UP/SP 
system on the east end of the SP system (El Paso - New Orleans and 
Eagle Pass/Brownsville-Chicago) and i n the Central CorridSr 
(Stockton, CA - Herington, KS) : ^ c r n a o r 

These conditions would not be imposed f o r the f o l l o w i n g reasons: 

1. UP i s the only c a r r i e r to o f f e r to purchase the e n t i r e SP and 
to provide a detailed operating plan that w i l l produce 
s i g n i f i c a n t service improvements. f^'Jtiuce 

2. Shippers would lose s i n g l e - l i n e service i f t' se l i n e s we-e 
sold o f f . Instead of having two comprehensive, competitive 
I ^ ^ L T . Z ^ / ' " ^ ; ""^^^^ -̂ ^̂  3N/Santa Fe - shippers would face a splintered western r a i l sy.^tem. 

benefits associated w i t h the UP/SP 
ser?!^; wninn'^? ̂ ".̂ ^̂ .̂ .̂̂ ^ capacity and f a s t e r , more r e l i a b l e 
service, would be s i g n i f i c a n t l y reduced or eliminated. 

"̂ np/qp fv^^'^''^^ ""̂""u Pic^" valuable parts of the UP/SP system f o r t h e i r own benefit. 

^ ' i ^ ^ u ^ -̂̂ -""̂ ^ ^^^^ ̂ "'̂  uncertain f u t u r e of not 
n T ^ J ^ L provide service, or the prospect 
of being served by a small r a i i r o a d whose a b i l i t y to provide 
service i s a complete unknown. P^oviae 

5. Imposing these conditions could undo UP/SP's pro-competitive 
settlement w i t h BN/Santa Fe, and cause the e n t i r e UP/S? me^gir 
CO be abandoned - r i s k i n g the dismemberment of SP and the loss 
of v i t a l r a i l service. 

As a concerned r a i l user who w i l l be adversely impacted by these 



proposed d i v e s t i t u r e condition.; T 
the UP/SP system, and not to 'ieopa'rli.'^" ^ carve up 
strongly urge the STB not^To a?;,n^ ^P/SP meroer ? 
the UP/SP merger conditioned^ o n l y ' b r ' t h f ^ c f ' ^ ^ ^ " - and t j % ' p rove 
Such approval w i l l maintain and incr̂ /c:» ̂  Settlement Agreement! 

I declare under n^naTt--^, 

Company 

JWS/tb 155Q 



Mr. Vemon Williams, Secretary 
Surface Transportation Board 
Room 3315 
12th and Constitution Avenue, N.W. 
Washington, D.C. 20423-0001 

Dear Mr. Williams: ^^^^^ ^^"^^'^ No. 32760 

iSrs^rT^.'iLtl^^^^^^^^ 
merged UP/SP systam on th. aast end of the SP s S S i p / r H ^ ^ ^ ^^'^ ° ' 
Pass/BrownsvilleOiicago) and ,n the Centra. Cor^oo^^sSc^orl. S . * ! H - X n 

These copdiiions shoufd not be imposed for the foUowing reasons: 

UP is th» only camer to offer to purchase the entire e?p 3r.H - ^ 
operating plan that will produce s r g S r ^ ^ " c ? ' : ; p ' r o ' l : : e n t s ^ ^ ^ ' 

1. 

2. 

4. 

Shippers y^jjd lose singl^ne servrce if these Unes we-re sold off Instead of havino 
tww) com- jhensive, competitrve rail networXs - UP/SP and HN/^=. I1 c " ' / ' • ^ 
would face a splintered westem r a H l y S ^ . ^H/SantM Fe - shipper? 

The tremendous public benefits assoaated with the UP/SP m-r»-r - • 

a > » r c « * ™ « m t o - c l » n y p « - v a h « M , Partsof me UP/sP systtmfbr»»lr««, 

merger I sTOnoly ume me l i " " " - 001»j«>p«tll2e me UP/SP 

compe«onIhmi< l«* the«JSS^XMsiSr^^^^ • ~ ' 

Sign 

(Company) 

cnue) 

irtify that 
806. 



RAlLfiiKi\ 

Apnl 25. 1996 ^^ZZT" 

MuWModai 

Mr Vemon Williams. Secretary 
Surtace Transportauon Board 
Room 3315 
12th and Consuiuuon Avenue. N W. 
Washington. D C 204234XX)1 

Re UP/SP Merger, F D No 32760 

Dear Mr Williams, 

These condiuons shouid not be imposed for the foUouing reasons. 

1. UP's only earner to offer to purchase the enure SP and to provide 
e detailed operating plan that will produce sigmf3ca.- t improvenients 

2. Shippers w'ouid lose single-lme serv ice if these lines \» ê sold off Instead 
ot ha-.mg tow comprehensive, compeuuve rail networks- 'JP/SP and 
BN/ATSF-shippeis would tice a sphntered western rail s, 'Oem. 

3. The tremendous public benefits associated with the UP/SP merger including 
mcreased capacity and faster, more reliable service, would be sitri.V.canUv 
reduced or eliminated. 

4. Other caiTiers want to "cherry pick" valuable parts ofthe UP/SP svst«n for 
their own benefit 

5 Users of these lines would face an uncertam l\iti:'e of not knowing wnich 
railroad would provide ser^ce. or the prospect oi being screed bv a small 
railroad whose abUiiy to provide service is a complete unknown' 

^ ' ' T ^ / ' ^ ^ ^ ^ ' ^ ' ^ ' ^ ' ^ ' ^ ' ^ ^ ' S P ^ i p r c M x i m p e t i t i v e s e n ^ 
with BN/ATSF, and cause the enure UP/SP merger to be abandoned-nskina 
the dismembermen: of SP and the loss of vital rail service. 

Board not^ ^ e T t S W/^sv ' J" ' " ' !J" ' ' " ' " ^ ' ^ " " ^ ' " ^ ^ ^ " ^ ' Boara not to carve up the UP/SP system, and nol lo ̂ eopardue the U ̂ /SP merga I stroniUv uree the STB not to 
gran. Aese cx.nd,tions and to approve the UP/SP merger condiUone, onlv bv^e ^ i c ^ t ^ S ^ ^ S ^ 
approvalwill maintam and mcrease compeuuon throughout the westem United S ^ T ^ a £ v ^ J , S t s 
commitment to mvest an addiUonal $1.3 billion m capital e.vpendit„res mto a con.bmed VJ'.S^syZ^. 

and authoru^kJ file this venfied statement Executed on April , 1996 

y ^ e - y " " ^ ^ /25 /96 

/ \ . „ . - -

RAIL VAN. INC. 

400 W. Wilson Bndge RoaC P.O Box 326 Worih.ngton. Ohio 43085 
614-436-6262 aOO-837-7584 



^ojrun^jccia/ JtvctciA/*Ua/ S^£.lu/eJ^/ull 

Mr. Vemon Wiliiams, Secretary A p r i l 2 3 , 1996 
Surface Transportation Board 
Room 3315 
12th and Constiti'tion Avenue, N.W. 
Washington. D.C. 20423-0001 

Dear Mr. Williams: 
RE: UP/SP Mereer. F.D. No. 32760 

/crnx, I ' 1 "^^"^ P^"'^' comments with the Surface Transportation BoaJd 
(STB) requestng conditions that would result in divestitures of massive and cnjda/ parts of trie 
merged UP/SP system on the east end of the SP system (E! Paso - Nev. Orleans and Eaofe 
Pass/Brownsvine-Chicago) and in the Central Cooidor ^Stockton. CA - Herington. KS): \ 

These conditions should not be imposed for the following reasons: 

1. UP is the only carrie.' to offer to purchase the entire SP and to provide a detaiie d 
operating plan that wiJJ produce significant sen.'ice improvements. 

Z Shippers would lose single-line rervice if these lines were sold off. Instead of havin a 
two comprehensive, competitive rafl networks - UP/SP and BN/Sanu Fe - shiooeiB 
would (ace a splintered westem rail sysiem. 

3. The tremendous public benefits associated with the UP/SP merger indirdina 
increased capaaty and faster, more reliabie senrice. would be significantly reduce 5 
or ehminated. 

4. 1 ^ ' valuable pats of the UP/SP syslem for their ow i 

8. Usera of »hese rinei wouW face an uitcertain future of not knowing which ra,tfoa i 

r S l f S * * " ^ * * " " * ^ ' ° ' P " " ' * ^ °^ ^ ' ' "S by • ^aroad whosfe ability to provide service is a complete unknown. 

LXari?« P r t J ? ! ! * * * ' ' " ? . ' * " ' ? ""^'^ ^^'^^^ pro-competitive settlement witi 
f i i^ !^K • ^= ^^^^^ '° ^ abandoned - risking t ^ 
dismembemient of SP and the loss of vitai rail service. 



63Cy76-C€0C • JLc e3C-876-€67j:^ 

eoniJitiorwd onJy by » » Sattlemsnt Agreimmils. Sueli aDoravii vmn rr,r™,i„ 1 ™ ? 

to fulfiU its comi.iitment to ;iv«<t an 
addibonai $1.3 biilion in capital expenditures into a combined UP/SP system. 

I dedare under penalty of 
I ait/qualifisd jKoa Authorized 

(Signature) 

r ... fen»Ooing is true and correct. Further. I cer:ify that 
e this venfied statement Executed on April 23 1 996. 

PRESIDENT 
(Title) 

SCARPELLI MATERIALS 
(Company) 



SCHNITZER STEEL PRODUCTS 
1101 Embarcaoero W«sf (94607) PO Box 747 OaKland Calrtorma 94604 
PMone (510> 444-3919 FAX (510) 444-3370 

A p r i l 17, 1996 

Mr. Vernor. Willians, Secretary 
Surface Transportation Board 
Room 3515 
12th and Constitution Avenue, N. W. 
Washington, D. C. 20423-0001 

RE: UP/SP Merger, F.D. No. 32760 

Dear Mr. Williams: 

On March 29, 1996 several parties f i l e d comments with the Surface 
Transportation Board (STB) requesting conditions t h a t would 
nn^oi^ m d i v e s t i t u r e s of massive and c r u c i a l parts of the merged 
UP/SP system on th'^ east end of the SP system (El Paso-New 
Orleans and Eagle Pass/Brownsville-Chicago) and i n the Central 
Corridor (Stockton, CA-Heringtcn, KS): 

These conditions should not be imposed f o r the following reasons: 

1. UP i s the only c a r r i e r to o f f e r to purchase the 
s n t i r e SP and to provide a detailed operating pJan 
th;.t w i l l produce s i g n i f i c a n t service improvemciits. 

2. Shippers would lose s i n g l i i - l i n t s e r v i - ^ i f these 
lines were sold o f f . i r s t c a d of iiaving two 
comprehensive, competitive r a i l networks-UP/SP 
and BN/Santa Fe-shippers would face a spl-'ntered 
western r a i l system. 

3. The tremendous public benefits associated with 
ths UP/SP merger, including increased capacity 
and faster more r e l i a b l e service, would be 
s i g n i f i c a n t l y reduced or eliminated. 

4. Other c a r r i e r s want t o "cherry pick" valuable 
parts cf the UP/SP system f o r t h e i r own benefit. 

5. Users -. these l i n e s would face an uncertain future 
of not knowing which r a i l r o a d would provide service, 
or the prospect of being served by a small r a i l r o a d 
whose a b i l i t y t o provide service i s a complete unknown. 

6. Imposing these cona-.tions could undo UP/S^'s pro-
competitivf settlement with BN/Santa Fe, ar.-I cause 
the e n t i r e UP/SP merger to br abandoned-risking the 
disraembermtint of SP and the loss of v i t a l r r i l service. 

As a concerned r a i l user who w i i l be adversely ii-pacted by these 
proposed d i v e s t i t u r e conditions, I urge the Board pot to carve up 

* scHwrrzEB coMPAiiv ® 



Mr. Vernon Williams, Secretary 
A p r i l 11, 1095 
Page 2 

the UP/SP system, and not to jeopardize the UP/SP meroer T 
"""̂ ^ ^° ̂ ""^ conditions and t o 

the UP/SP merger conditioned only by the Settlement Agreements 

I declare under penalty of perjury that the foregoing i s true and 
^ " ^ t i f y that I am qualified'^and^aifhoJized ? 

to f i l e t h i s v e r i f i e d scatement. Executed on A p r i l r? , 1996. 

^g" a t u r ^ ^ ( T i t l e ) 

loanv 1 77~~ (Company) 

up/sp.n«rg«r 



(®TOYOTA 
JimHaJ) 
C<<rpnralr hUitt^t 
LnfiXKt Hwmna MUS Adrnmiwrition 

rnynta jWntnr .^Irm I i..V,\ . MM-
l">nni Si».II.U»>.lrMi ,Wi'<«>' 

April 26, 1994, 

Mr. Veraoo Wlllunu 
SMTeivy 
Surface TransponaU'W BuarJ 

12* and Coo«itu(ioo A venae. N.W. 

RE: UP/SP Morter, F.D. .N«. 31760 

Dw Mr. Wiltiarm: 

On March 29. 1996 tevcxal purti* filed commecu wiih ibc Surface TiwiupcTiaiici lV*r<i 
(STB) requ«lns conOJinW (Oai wailo resuli m d.v«(i>iures or massive ard cr jcial jduis of 
tbe nwrgtti UP'SP tysiem on ihe at* «nd if tbe SP synem (EJ P«!iO - New Orleans aod 
Eagle Pi!B/Browu»ville-Cliica»ti) and ID the C4air»l Carrier (Sio:Jac». C \ H«rinc«on, 
KS): 

Theee condition* lihoulU nrx be imposê ' for the followujg rea««s'? 

I. To the be« of OIL' *330w1edj,i!, UP ;»ihe ooly carr.ef lo offer lo paxchgj-.tf ibe CDIIIC SP 
and 10 provuk a detailed operaiiô  pUn thai will produce «npiiftt.am avice 
Itr prov emeoit. 

2 Shipper* would IOM iingle-lioe service if these line were sold off. Instead i><" ha»mp 
two comprehea«.ve, caiipetitive r«,l nnwofk* - ini-SP aud BN/'Saou fc siiippo* 
would face a jiplioiered western laii »yMcm. 

?. Aniicipatcd benefits «M0c.atcd wiih the UP/Sf imsfer, include increaiuid L»paciiy *xid 
ftiier, murt reliable service, svould be mgiiificaBtly reduced or eliniioaied. 

Acccfdiagly. Toyoia u/gea ibe Boaid lo txn c<«Sfd-5r (hesc |iiopo««l diveauurc r«idliions. 
but to rule » the U?/'SP merger coraJiiioocd only by ihe .Seiilisneni Ajpeenicnii already 
subnuHed m coojunctiitn with ibe proposed mert'Cr. 

JH/fleh(MO».) 
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BENICJA 
Apnl 25, 1996 

f̂ acsimiie Transmission (202) 778-5338 

Mr. Vemon Williams 
Surface Transportation Board 

Subject: UP/SP MERGER CASE, 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 ET. AL. 

Dear Mr Williams: 

This is a venfied statement of Otto Wm Giuliani, City Manager of the City of Benicia, 
Califomia. The City of Benicia suppons the above proposed merger action founded on the followmg 
beneficial City impacts: 

• Raise the economic and fiscal competitiveness of the Benicia Port to retain existing 
industry and attract industry dependent on efficient rail transponation seiA/ices 

Increase public health and safety as UP has the capital resources io make the 
necessary new investment in track maintenance and repairs 

• Create new job, revenue and investment opponunities through linkages with the 
Benicia Pon For example, Mazda Motor Company is expected to relocate their 
Oakland based operation to Benicia pending merger approval 

UP is Imown fbr providing top quality rail transportation services to business and 
industry Therefore, the City expects positive economic development outcomes from 
this merger including new jobs, municipal revenues and indirect economic job and 
revenue benefits for the community 

Help our existing industrial base to be more competitive as UP can provide more 
efficient operations that wiil mean lower costs for companies located in th; Benicia 
Industnal Park and, thus, greater economic competitiveness for the City of Benicia 

iRNEST F ClARKOCCHl. W OTTO WM GlUUANl. Orv Ua^er 

r^^^nrfo " ^'"^CINIA SOUZA. CiTy Trea^^ 
CARf > CORJBAi-Ey lift Kjwr • JOHN SILVA • JERRY HAYES ' PEPEATTEAGA FRANCES GRECO. Ctv Oeri 



Mr Vemon Williams 
Page 2 

Measurably elevates the quality of rail services provided to Benicia Industnal Park 
firnis that will help the City retain e.>asting business firms and encourage expanding 
firms to expand in Benicia 

Therefore, the City of Benicia strongly urges favorable action on this matter Thank you for 
your consideration 

Sincerely, 

D t t n W m r ^ K i l i o n i ^ - ^ Otto Wm Giuliani 
City Manager 

Attachment 
Venfication 

cc: Assistant City Manager/Economic Development Director 

//spltr.V 



VERinCATION 

State of California 
County of Solano 

I, Otto Wm. Giuliani, declare under penalty of pequiy that the foregomg is 
true and correct. Further, I certify that I am qualified and authonzed to file 
this verified statement. Executed on the 25th day of April, 1996. 

^Cu^S^^^yA^ 
) Wm. Giuliani O' Otto 

City Manager 

Subscribed and swom to before me this 25th day of April, 1996. 

Rotar/Pubiic ~ J /<̂ '̂ 5fe>. LOBE.HeN06>?m 
/ » " - r s i f t * * COMM. *o<jr»? 

My Commission Expires: ( L-'-: u - IT I ^ ./ ^ v '1 ^ ^^^^^J^^ Comm. E»Difej AUG U. 19V7 | 



Mr. Vemon Williams, Secret:ary 
Surface Transportation Board 
Room 3315 
12th and Constitution Avenue, N W 
Washington, D.C. 20423-0001 

Ap r i l 25, 1996 

RE: Union Pacific / Southern Pacific Meroer 
Finance Docket No. 32760 

Dear Mr. Williams, 

?S»-?S.,^^"J"i.?°ri''°'^ (Stockton Cf. - U n i t s Ci?yf^£4oM 
^™rf 7^^?^™ f i l e d was the application of Mor.ca.̂ a Rail LiSk 
C™tra"c???id5? ^iSf^.f^"^ equipment of the UP/SP I n the 

ODDOsi??SS'To^?S2°M5?- -''°f'? ̂ "^""ics these conments i n 

cousi?'?n^T''^f??"^^^®v,^PP^^^^''^°^ States that a corporate cousin to MRL w i l l purchase and operate a Central rnr̂ -HĤ T̂  

^^£EP " i€\ r 
limitation, the locomotives, cars, and various other 
equipment currently used by the UP/SP on the liSes While we 
cl^trir?oJ;?Ho^^^ regarding the proposed pSrcSSX' o? til ̂  
central Corridor route, we are far more concemed wirh rh*. 
proposed acquisition of the UP's Silver BoS iSe its 
proposed equipment acquisitions ^^•^^^'^ ^^^^ 

serve^two^Siri^r^^^^^ Railroad i s a regional railroad that 
i l ^ o ? a t e d S?SunS^rh2 T ^ ^ i ^ " ^ southirn Idaho. The f i -st 
is located around the Idaho Falls area and i s cort^jrised uf 

6-231-2230 315 W. 3rd • Pittsburg, KS 66762 FAX 316-231-2568 



approximately 110 miles of r a i l l i n e s . The second i s located 
m and around the Burley/TVin F a l l s area i n southern Idaho 
and consists of approximately 150 miles of r a i l l i n e s The 
EIRR was purchased from the UP i n 1993 and has been 
heiip^of^the^UP^^°^^"^ business on i t ' s l i n e s with the 

The EIRR's primary business, on the section of track 
most affected by the proposed MRL ap p l i c a t i o n , i s the 
tran s p o r t a t i o n of fresh and frozen potatoes from potato 
TTS"^®^ ^ ^ t : ^ ° r . l ^ n ^ destined to locations on the 
UP and beyond. The EIRR c u r r e n t l y handles approximately 4 000 
loads per year. These perishable shipments are extr«melv 
time s e n s i t i v e and truck competitive. The EIRR has service 
commitments to i t ' s customers that are somewhat unique i n the 
r a i l r o a d industr\'. A shipment that i s b i l l e d today must be 
at the Idaho Falls U? interchange by midnight tonight or we 
pay a substantial rebate. The UP has some very stringent 
seryice commitments to i t ' s customers also. For example, once 
that shipment reaches Idaho F a l l s the UP i s committed to 
g e t t i i i g i t to Chicago by the f o u r t h day a f t e r b i l U n g The 
cooraination and cooperation between the EIRR and the UP*has 
to be very e f f i c i e n t i n order f o r the shipments to remain on 
r a i l . Since the EIRR's inception the r a i l service to the 
potato industry has worked extremely w e l l . We have and 
continue to take business o f f the highway and onto the r a i l . 

One of the main reasons f o r t h i s program's success has 
been the a b i l i t y of the UP to provide r e f r i g e r a t e d box cars 
to be used f o r potato shipments. The UP i s the owner of the 
largest f l e e t of r e f r i g e r a t e d equipment i n the country and 
has recently acquired some cars that were i n use on the BNSF 
Because of the perishable shipments, the UP has an extensive' 
supp9rt system to maintain those reefer cars i n route The UP 
has I t s largest reefer shop at Pocatello, Idaho that has made 
I t possible to kaep t h i s perishable business on the r a i l As 
ancther convenience to the customer and to the EIRR, the UP 
F ^ ^ ' ^ i ^ f l support personnel who work on the cars, used on 
tne EIRR, to insure q u a l i t y customer service. Without t h i s 
t o t a l commitment by the UP to provide specializ'^d 
r e f r i g e r a t e d equipment and i n route support maintenance the 
tran s p o r t a t i o n of potatoes by r a i l would not be possible. 

Th^ MRL's proposal t o purchase and operate the UP's 
Si l v e r Bow to Pocatello l i n e could p o t e n t i a l l y severely 
impact our a b i l i t y t o continue to serve t h i s potato market. 
I t i s very doubtful that MRL could make the same type of 
commitments that the UP has made, i n order f o r us to 
transport perishable shipments. I f they buy the reefer 
equipment necessary- to move our shipments i n Idaho Falls from 
the UP, t h i s would impact the southern end of our r a i l r o a d 
around Biirley/Twin F a l l s because i t would reduce the number 
°£ UP f l e e t t h a t are c u r r e n t l y pooled f o r use on 
the EIRR and on the UP. Simply, buying reefer cars and 



allowing us t o use them w i l l not be s u f f i c i p n r TV,« r. 
mechanisms i n place on the UP w i l l have r n ^ 2 ^ i = ^ 5 support 
us or MRL l o c a l l y and by tha MRL f o r i n r o u r f ^ i f " " ^ ? e i t h e r by 

i t T ? S r M J ^ ' ^ -aiS?lnSce'?Sm^l?tm2nt\SrSSt"dSf^nef i n the MRL ap p l i c a t i o n . MRL would also have to comSir = ™ 
string e n t operating reqxiirements, -iust as the UP S d^.o 
insure timely and e f f i c i e n r servire Tn mr,̂ ^̂  • ^° 
longer r o u t e i and sio;Sr S c h K S s im^SsSd on Sur^^S^^' 
the MRL proposal would d r i v e the L s S S I f t S tSJk^^'igPI?! 
confident of t h i s assumption, because ev^n th o S h ra?? 
more economical than trSck, the timing of the shipment's 

propoga*iciin-?t̂Snŝ=Sijr5or̂;LiL̂r:;?%i??jois?ŝ-̂  

should be l e f t ouc of the arqviment because f h ^ r ' e r J L H ^ 

i " - ^ a ? e ? ! f S o 5 ? / K = b e F o i 

?̂̂"Kait?rpg?i?f '̂̂ -̂  i'-- "oui/hS?r=u the 
true a n r i i ? ? l c t " ' I S . ? S S ? " ? ? l r ? ! i r J L t ' ' ! ^ ; S ' ' ^ I ? ^ f i s 
authorized to f i l e this virifL^I%^^^tiS?St' Ixec^f^J^Jf A??fl 

Richard Webb 

( T i t l e ) 
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TCLEX 8 9 3 9 3 i C O V U i N O W S M i 

C A B L E C O V L I N G 
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BY HAND 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Twelfth Street and Co n s t i t u t i o n Avenue, N. 
Room 2215 
Washington, D.C. 20423 

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 Rail 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 twenty copies of UP/SP-235, t i t l e d A d d i t i onal 
Comments of Shippers and Others i n Support of Applicants' 
Rebuttax. Due t o p r i n t i n g schedules, i t was not possible t o 
include these materials w i t h Applicants' Rebuttal f i l i n g (UP/SP-
230 through UP./SP-234), which was delivered to you e a r l i e r today, 

I enclose also f o r the Board's convenience s i x 
disk e t t e s i n Wordperfect 5.1 format and one disKette containing 
Excel spreadsheets, covering the contents of UP/SP-230 through 
UP/SP-235 to the extent tney are available i n e l e c t r o n i c format, 
as w e l l as d i r e c t o r i e s showing the contents of each d i s k e t t e . 

Sincerely, 

Arvid E. Roach I I 

Enclosures 

cc: . ' ^ l l Parties of Record 
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C A B L E C O V L I N G 

A p r i l 29, 1996 

BY HAND 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Twelfth Street and Constitution Avenue, 
Room 2215 
Washington, D.C. 20423 

N. 

L C C O N F C L O M Q U S C 

C U n Z O N S T R C C T 

L O N C O N WtT B A S 

E N G L A N D 

T C L C P H O N C * 4 - i 7 i - 4 © s - s e a s 

T C L C F A A 4 * - i 7 i - 4 0 5 - 3 ' 0 i 

B W U S S C L S C O W R C S P O N O C N T O F F I C C 

A A AV^Nul D C S ART ' 

S R U S S C L S t O * 0 B C L G ' U M 

• ' C L ' T P M O N E 3 £ a S I 2 - 0 a 9 0 

Re: Finance Docket No. 32760, Union P a c i f i c 
Corp., et a l . -- Control & Merger -- Southern 
Pacif-ic Rail 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 twenty copies ot UP/SP-235, t i t l e d A d d i t i o n a l 
Comments of Shippers and Others i n Support of Applicants' 
Rebuttal. Due to p r i n t i n g schedules, i t was not pospibl<^ to 
include these materials with Applicants' Rebuttal f i l i n g (UP/SP-
230 through UP/SP-234), which was delivered to you e a r l i e r today. 

I enclose also f o r the Board's convenience s i x 
diskettes i n Wordperfect 5.1 format and one di s k e t t e containing 
Excel spreadsheets, covering the contents of UP/SP-230 through 
UP/SP-235 to the extent they are available i n e l e c t r o n i c format, 
as w e l l as d i r e c t o r i e s showing the contents of each d i s k e t t e . 

Sincerely, 

Arvid E. Roach I I 

Enclosures 

cc: A l l Parties of Record 

H Partof ^ 
Public Record 



UP/3P-235 

SURFACE 
BEFORE THE 
TRANSPORTATICN BOARD 

Finance Docket No. 327bO 

UNION PACIFIC CORPORATION, UNICN PACIFIC RAI1.ROAD 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 DEN̂ /ER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

ADDITIONAL COMMENTS OF SHIPPERS AND 
OTHERS I F SUPPORT OF APPLICANTS' REBUTTAL 

CANNON Y 
LOUIS P. 
CAROL A. 
Southern 

. HARVEY 
WARCHOT 
HARRIS 
P a c i f i c 

94105 

T r a n s p o r t a t i o n Ccnpany 
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 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Ha r k i n s 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 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 c r t a t i o n 
Company. St. Louis Southwestern 
Railwav Company. SPCSL Corp. and 
The D>^;nver and Rio Grande 
Western R a i l r o a d Company 

ORIGINAL 

CARL W. VON EERNUTH 
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 Depaitment 
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. R0SENTF\L. 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Bo< 7566 
Washington, 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 
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 

A p r i l 29, ly y b 



UP/SP-235 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

ONION 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 

ADDITIONAL COMMENTS OF SHIPPERS AND 
OTHERS JN SUPPORT OF APPLICANTS' REBUTTAL 

A p p l i c a n t s are making t h i s f i l i n g on be h a l f of the 

p a r t i e s who are s u b m i t t i n g the enclosed comments i n support of 

A p p l i c a n t s ' r e b u t t a l f i l i n g of t h i s date. Due t o the p r i n t i n g 

schedule f o r the r e b u t t a l f i l i n g , i t was not p o s s i b l e t o 

i n c l u d e these statements i n UP/SP-233. The p a r t i e s 

r e g i s t e r i n g t h e i r support of the UP/SP merger and t h e i r 

o p p o s i t i o n t o proposals f o r d i v e s t i t u r e and o t h e r c o n d i t i o n s 

put f o r w a r d by opponents of the merger are l i s t e d on the 

enclosed t a b l e of co n t e n t s . 

• Support statements of 26 shippers are enclosed, 

b r i n g i n g the t o t a l number of shippers who have f i l e d i n 

support of A p p l i c a n t s ' r e b u t t a l t o 476. 

• A support statement from one l o c a l o f f i c i a l i s 

enclosed, b r i n g i n g the t o t a l number of l o c a l government 

e n t i t i e s t h a t have f i l e d i n support of A p p l i c a i t s ' r e b u t t a l t o 

23 . 



• One s h o r t l i n e r a i l r o a d has offe:.-ed a support 

statement i n c l u d e d w i t h t h i s f i l i n g , b r i n g i n g the t o t a l number 

of r a i l r o a d s t h a t have f i l e d i n support of A p p l i c a n t s ' 

r e b u t t a l t o 25. 

Re 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 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 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 

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 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 
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 .^venues 
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 
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 6 817 9 
(402) 271-5C'~.0 

ARVID E. ROACH I I 
J. MICHAEL HEMKER 
MICHAEL L. ROSENTHAL 
Covington k. 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 y 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 

A p r i l 29, 1996 



rgPTIFICATE OF SERVICE 

I , Karen W. Kramer, c e r t i f y that, on t h i s 29th day 

of A p r i l , 1996, I caused a copy of the foregoing Additional 

Comments o': Shippers and Others i n Support of Applicants' 

Rebuttal to be served by f i r s t - c l a s s mail, postage prepaid, or 

by a miore exped^^tious manner of delivery on a l l p a r t i e s of 

record i n Fiiiance Docket No. 32760, and on 

Dir e c t o r of Operations Premerger N o t i f i c a t i o n Office 
A n t i t i r u s t D i v i s i o n Bureau of Competition 
Suitt? 500 Room 303 
Department of Justice Federal Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

Karen W. Krar.ier 



COMM: V T S O F S H I P P E R S AND 

O T H E R S I N S U P P O R T OF A P P L I C A N T S ' R E B U T T A L 

. S H I P P E R S 

1 A l l i a n c e Shippers I n c . 

2 American C o n t i n e n t a l F r e i g h t Inc. 

3 Ancon Tran.'^portation 

4 B&B T r a n s p o r t a t i o n Services, Inc. 

5 Bayou Management Services Inc. 

6 Branch Warehousing & D i s t r i b u t i o n Center, Inc 

7 Bulk Commodities Transport, Inc. 

8 Chem-Rail Tr a n s p o r t , Inc. 

9 G i r s a , I n c . 

10 GTC N u t r i t i o n Company 

11 L i e b o v i c h Bros. 

12 Logan Lumber Company 

13 Mabe 

14 Mach One 

15 Martrans I n t e r n a t i o n a l 

16 M e r i d i a n Aggregates Company 

17 The Morning S t a r Packing Co. 

18 P h i l l i p ' s C a t t l e Co., Inc. 

19 P i l g r i m ' s P r i d e , S.A. de CV. 

20 Port o f W. St. Mary 

21 P r e c i s i o n F l a m e c u t t i n g and S t e e l , Inc. 

22 P r o f e s s i o n a l P l a t e Processors, L.L.C. 

23 R a i l Van, I n c . 

24 S c a r p e l l i M a t e r i a l s , Inc. 

25 S c h n i t z e r S t e e l Products (Oakland, Cal.) 

26 Toyota Motor Sales, U.S.A. 

LOCAL OFFICIALS 

B e n i c i a , C a l i f o r n i a Otto Wm. G i u l i a n i , 
C i t y Manager 

OTHER RAILROADS 

Eastern Idaho R a i l r o a d 



/ iLL^/iNCf shippers inc. 
MEXICO 

Mr, Vemon Williams, Secretary 
Surface Transportation Board 
Room 3315 
12th and Constitution Avai.ue. N W. 
Washington. D.C. 20423-0001 

RE- UP/SP Merger. F D No. 32760 
Dear Mr Williams; 

On March 29.1996 several parties Med corrmerts with the Surface Tram; r-iat on 3oard fST3! i-iq^esting 
conditions lhat wou!c! result in d'vestitutes of rr.ass^ve and crucial parts ot the me-gej ..P/SP system cn tne east end of i.ne 
SP system (EI Paso - New Orleans and Eagle Pass/BrownsviHe-Chicago) and m tne Central Corridor ;S'ocKton. CA -
Henngton. KS): 

Thesa conditions should not bo imposed for the foiiowmg reasons 

1. UP is the or ' / carrier to offer to purchase the entire SP and to p'c. :e a detailed operating plan that will 
produc* signiticant service improve.-nents 

2 Shippers would lose smgie-'ine service if t.'-.v̂ se lines were sold c** instead cf hav;'ig tv̂ 'O 
comprehensive, competitive rail networks -- UP/SP and BN/'nar:a - t - shippers lAC-ld fate i splintared 
western rail system. 

3 The tremendous public benefits associated with the UP/SP merger ncluding increased capacity and 
faster, more reliable service, wou! J "le s gn ficantly redvji_ad cr e. T nated. 

4. Other carriers want to "cherry pick" \ aluabie parts of the UP/SP systen for their own benef,t, 

5. Users of these lines would face an uncertain future of not knowing which railroad wcu'd provide service, 
or the prospect of bemg served by a small railroad whose ability to provide service .s a complete 
unknown. 

6. Imposing these conditions could undo UP.'SPs pro-competitive sert'ement with EN/Santa ^e, and cause 
the entire UF/SP merger to ba abandoned •- risking the disr embenr ent of S? and the less of vital rail 
service. 

As a concerned rail user who wiH be aoversely impacted by these proposer: ctivestrture conditions, 1 jrge 'he Beard 
^ t o can,/e up the 'J=/SP system, and to jeopardize the UP'SP merger. I sL'ong:) ,:ge the STB not to grant these 
conditions and to approve the UP/SP merger conditioned only by the Settlement Ag.-eerents. Such app'ovai wiil maintain 
and inaease competition throughout the western United States and allow UPto fulfill ts commitment to irvest an additional 
SI ,3 billion ir. capita; expenditures into a combined U^/SP syste.n, 

I dedare w,nder penalty of perjury that the fore^joing isr-ue and correct. Pur'-or ! certify thati am qualified arO 
authorized to file this verified statement Executed on April Jt • 1996, 

Homero 1804 Desp. 1002 Chapultepec Morales 
Mexico, D.F. 11570 Tels, £57-5871 557-8467 Fox 395-8531 



Aieriofl CwMMittl FitiiW 
=== INC. 

2851 SOUTH PARKER ROAD 
SUITE 780 

AURORA. COLORADO 80014 
PHONE (303) 368-SHlP (7447) 

FAX (303) 755-3611 

April 26, 1996 

NATIONAL WATS • 1-800-2^1-7936 
STATE W/rS • 1-800-325-8731 

Mr. Verron WiUiams, Secretary 
Surface Transportation Board 
Room 3315 
12th and Constitution Ave , N VV. 
Washington, DC 20423-0001 

Dear Mr. Williams: 

At the end of March, several parties filed comments with the STB reouestmg varving 
conditions which would result in a>,L-stitures of major pans of a merged UP/SP raihoad 
system These included d; /eshture of the SP El Paso/New Orleans and 
Brownsville/Chicago lanes a.̂  well as the StocktonA^erington, KS lane. We strongly 
object to such a divestiture. 

The UP/SP merger benefits the shipping public by the fon.:ation of a more complete ar.̂  
efficient lailroad system. This is a significant be.iefit in temis of seamless tmnsportatton 
and service improvement Allowing other earners lo carve out self-serving niches for 
themselves mJer the guise of promoting competition would only serve to destroy the 
great benefits gained through an approval ofthis merger. 

Clearly common sense conditions can be made to ensure competition without gutting 
w\-\l promtses to be a strong, efficient and comprehensive raiiroad system. I strongly 
urge the STB to not allow the divestiture of these lanes, which would f̂ estroy a merger 
that promises so many benefits. 

I declare under penalty of pequry that the foregoing is true an correct. Further I c « ^ ^ 
that I am qualified and authonzed to file this venfied statement Executed on Apnl 26. 
1996. 

Sincerely, 

y. 
Craig Cormier 
Vice President/ 
General Manager 



RE: UP/SP Mer9«jc. F.D. No. 32760 

Mr, Vemon Will iams, Secretary 
Surface Transportation Board 
Room 3315 
I2th and Constitution Avenue, N.W. 
Washington, D.C 20423-O001 

Dear Mr Williams: 

on March 29. 1996 several parties filed comrr ents wrth the Surface Transportjion Board 
(STB) requesting conditions that would result in divestitures of n.sssr.e anc* P îJ^^ 
merged UP/SP system on the east end of the SP system (El P^^c - New Cleans and Eagle 
Pass/Brownsville-Chicago) and in the Central Comdor (Stockton, CA - Henngton, 

These conditions should not be imposed for the following reasons: 

1 UP is the only earner to offer to purchase the entire SP and to provide a detailed 
operating plan that wiH produce significant sen/ice improvements. 

2 Shippere would lose singte^ine service if these lines were sold off. Instead ofh^Jog 
Wvi S^p^Siensive, competitive rail networks - UP/SP and BM'Santa Fe - shippers 
vvould face a splintered westem rail system 

3 The ti-mendous public benefits assoaated with the UP/SP -^.f Q*'"-
i n ! ^ a i S ^ p a ^ and faster, more reliable sendee, would be significantiy reduced 

or eliminated. 

4. Other earners want to cherry pick" valuable parts of the UF/SP system for their own 

benefit. 

5. Users of these lines would face an uncertain future of not ^^^'^.f 
would provide service, or tiie prospect of being served by a small rai.road whose 
ability to provide servi'- - is a complete unknown. 

8 imposirc these rxsnditions could undo UP/SP's pro^mpetit ive serJ. ment wrth 
BhSsama Fe and cause the entire UP/SP merger to be abandoned - nsking tiie 
dismemberment of SP and the loss of vrtp. rail service. 

AS a concemed rail user who will be adversely impactea hy f.ese proposed divesWuij 
conditions, I urge tiie Board nsl to carve up tiie UP/SP system ' ' "^ ^° 
me:^er. I strongly urge tiie STB not to grant tiiese condrtions and to ».PP^^* ^ f ^ ^ , ^ ' ^ ^ ^ ' ^ ; ' ? ^ ' 
^ndit ioned onlv bv tiie Settiement Agreements. Such approval will maintain and 'ncrea^ 

tiirS^ghout me ̂ " e m Unrted States and allow UP to fulh.l rts commrtment to invest an 
additional $1.3 billion in capital expendrtures into a combined UP/SP system. 

i dedare under penatty of pecjuiy that ttie foregoing is tiue and con-ecL Furtiier. 
I am qualified and autiiorized tc fiie tiiis venfied statement Executed on Apni 

I certify that 
. 1996. 

"^^^Signature) ^ . 

(Company) 



• CONSULTING 
• TRUCKLOADS 
. L-T-L 

PROTECTIVE SERVICE 

• TO.F.C. 
• C.O.F.C. 
• POOL CONSOLIDATION 
» DISTRIBUTION 

B&B TRANSPORTATION SERVICES, INC. 

A p r i l 18, 1996 

Mr. Vernon v a i l i a m s . S e c r e t a r y 
Surface T r a n s p o r t a t i o n Board 
Room 3315 
12th and Con-^^-itition Ave., N.W. 
Washington, U.C, 20423-0001 

Dear Mr. Wi l l i a m s ; 

RE: (JP/SP Merger, 
F.D. No.32760 

We are concerned r e g a r d i n g s e v e r a l c o n d i t i o n s i n r e c e n t l y f i l e d 
comments f i l e d w i t h the Surface T r a n s p o r t a t i o n Board, These 
c o n d i t i o n s would r e s u l t i n d i v e s t i t u r e s i n p a r t s of the proposed 
merger o f the SP/UP system on the east end of the SP and i n 
t'e C e n t r a l C o r r i d o r , 

As a s m a l l but concerned shipper agent and r a i l user, we f e e l 
the above mentioned c o n d i t i o n s would place an extreme hardship 
on us by e l i m i n a t i n g the proposed comprehensive s i n g l e - l i n e 
s e r v i c e we are l o o k i n g forward t o w i t h the merger. The expected 
in c r e a s e d c a p a c i t y and, h o p e f u l l y , more r e l i a b l e s e r v i c e are 
b e n e f i t s o f the merger we are a n x i o u s l y a w a i t i n g . 

As we f e e l we w i l l be adversely impacted b-̂  these proposed 
d i v e s t i t u r e c o n d i t i o n s , we urge the Board t o not j e o p a r d i z e 
the UP/SP merger. We s t r o n g l y urge the Board t o approve the 
UP/SP merger w i t h o u t those c o n d i t i o n s i n v o l v e d . 

I d e c l a r e under p e n a l t y of p e r j u r y t h a t the f o r e g o i n g i s t r u e 
and c o r r e c t . F u r t h e r , I c e r t i f y t h a t I am q u a l i f i e d and author
i z e d t o f i l e t n i s v e r i f i e d statement. Executed on A p r i l 18, 
1 996. 

W i l l i a m F, Bossert 
B & B T r a n s p o r t a t i o n S e r v i c e s , I n c , 

Secretary-Treasurer 

P.O. Box 140624 • Edgewater, Colorado 80214 • (303) 233-0739 otfice • (303) 237-4946 Fax 



Mr. Vernon Will iains, Secretary 
Surface Transportation Boaid 
Room ;J315 
I2lfi and Constitution Avrnuo, f-I.W. 
Washington, D.C. 2042 3-4J001 

Dear Mr. Williams: 
RE: UP/SP Merger, F.D. No. 32760 

On March 29, 199Q sev«?r<il parties filed comments wil i ttie Surface Transportation Board 
(STB) requesting conditions Uuit would result in divestitures oi massive and crucial parts of Uie 
merged UP/SP system on the cast end of tiic SP system (EJ Paso - New Orleans and Eagle 
l'ass/BrawnsviUe<:hicago) and in tfie Central Comdor (Stockton. CA Heringloii. KS): 

Tlicse conditions -.hould not be imposed (or tJie following reasons: 

1. UP is the only cimiei" to offer to purchase ttie entiie SP and to provide a detailed 
operating plan th.at will produce significant senrice improvements. 

2. Shippers would lose bi»igle-line service if these lines ware sold off. Instead of having 
two compiehensive. coinpetitivB rail r>etwori« - UfVSP and OM/Santa Fe — shippers 
v/Duld face a splintered wesleni rail system. 

3. The tremendous public tienefjts associated w'h the UP/SP merger, inciuding 
ir^nreased capacity/ and fasle/, rnoro re/lable strvtce. would tie significantiy reduced 
Of eliminated 

4. OUier caniens want lo "cherry pick" valuatte parts of the UP/SP system for their ow»: 
benefit . 

6. 

Users of these lines would face an unceflani lutuie of not knowing which railroad 
would piQvide seivice, or tiic prtx^tpect of being serveti hy a small railroad whose 
ability to provide service is a complete unknown 

Imposing these conditions could undo UP/CP's pro-competitive settiement wilh 
BN/Santa re , anil causic Lhe entire UP/SP merger to be abandoned — risking the 
dismembennent of SH and ttio loss of vital rail service. 

As a concerned rail user who will be adversely Impacted tr ' these proposed d'lvestiturs 
conditions, I urge the BoanJ uat to canre up ttie UP/SP system, arrt npt to jeopardize Ihe UP/SP 
merger. I strongly urge the STB not to grant ttiese conditions and to approve '.>o UP/SP merjar 
conditioned only by tfie SetUeirient Agreemonts Such approval will mn<ntain and increase 
oompetitjon througtiout Uie westeni United States and allow UP to fulfill its commiiment to ir.vest an 
additional $1.3 billion in capital ex penditures into a combined UP/SP system. 

I decla.'e under penalty of porjury lhat tlie foregoing is true and coirecL Further, I certify that 
I am qualified and authoiized to file ttils venlied statement Executed on April , 19^6. 

y ^ 
gnature) (Title) 

(Company)*? 



Mr. Vernon Williams, Secretary-
Surface Transportation Board 
Room 3315 
12th and Constitution Avenue, N.W 
Washington, D.C. 20423-0001 

Dear Mr. Williams: 
RE: UP/SP Merger, F.D. No. 32760 

On March 29, 1996 several parties filed comments with the Surface Transportation Board 
(STB) requesting conditions Jiat would result in divestitures of massive and cmcial parts of the 
merged UP/SP system on the east end of the SP system (El Pa^o - New Orleans and Eagle 
Pass/Brownsville-Chicago) and in the Central Comdor (Stockton, CA - Herington. KS)-

These conditions should rot be imposad for the following reasons: 

1. UP is the only carrier to offer to purchase the entire SP and to provide a detailed 
operating plan tha: will produce significant service improvements. 

2. Shippers would lose single-line service rf these lines were sold off. Instead of having 
two comprehensive, competitr/e rail networks - UP/S? and BN/Santa Fe - shippers 
would face a splintered westem raii system. 

3. The tremendous public benefits associated with the UP/SP merger, including 
increased capacity and faster, more reliable ser/ice. would be significantly reduced 
or eliminated. 

4. Other carriers wart to "cherry pick" valuable parts of the UP/3P system for their own 
benefit 

5. Users of these lines would face an uncertain future of not knowing which rsrlroad 
would provide service, or the prospect of being served by a small railroad whose 
ability to provide service is a complete unknown. 

6. Imposing tiiese conditions could undo UP/SP's pro-competitive settiement with 
BN/Santa Fe, and cause the entire UP/SP merper to be abandoned - risking t̂ ie 
dismemberment of SP and the losa of vital rail service 

As a concemed rail us^r who vwll be adversely impacted by these proposed divestiture 
conditions, I urge the Board ofit to carve up the UP/SP system, and nsl to jeopardize the UP/SP 
merger. I strongly urge the STB not to grant these conditons and to approve the UP/SP merger 
conditioned only by the Settiement Agreements. Such approval will maintain and ir̂ crease 
competiton thrcughout the west«sm United States and allow UP to fulfill its commitment to invest an 
additional $1.3 billion in capital expendrtures into a combined UP/SP system. 

I declare undei penalty of peoury ttiat ths foregoing is true and correct. Further, 1 certify that 
I am qualified and authonzed tc file this verified statement. Executed on April 15 . 1396. 

(Signature) 

Brancii Warehousing & D i s t r i b u t i o n Center, Inc. 
(Company) 

President 
(Title) 



y^ 

Mr. Vemon Wiliiams, Secretary 
Surface Transportation Board 
Room 3315 
I2th and Constitution Avenue, N.W. 
Washington, D.C. 20423-0001 

Dear Mr, Wil.iams: 

A p r i l 23, 1996 

RE: UP/SP Merger, F.D. No. 32760 

On March 29, 1996 several parties filed comments witti ttie Surface Transportation Board 
(STB) requesting conditions ttiat would result in divestitures of massive and crucial parts of ttie 
merged UP/SP system on ttie east erid of the SP system (El Paso - New Orleans and Eagle 
Pass/Brownsville-Chicago) and in the CentraJ Corridor (Stockton, CA - Herington, KS): 

These conditions shouid not be imposed for the following reasons: 

1. UP is the cnly canier to offer to purchase thie entire SP and to provide a detaiied 
operating plan ttiat will produce significant service improvements. 

2. Shippers would lose single-line se.vice if ttiese lines were sold off. Instead of having 
two comprehensive, competitive ra'' .-̂ 'stworks - UP/SP and BN/Santa Fe ~ shippers 
would fac J a splintered westem . c . /stem. 

3. The tremendous public benefits assodated witti the UP/SP merger, including 
increased capadty and faster, more reliable service, would be significantly reduced 
or eliminated. 

4. Ottier earners want to "cheny pick" vaiuabie parts of iiie UP/SP system ior their own 
benefit 

5. Users of these lines would face an uncertain future of not knowing which raiiroad 
would provide service, or the prospect of being served by a small railroad whose 
ability to provide service is a complete unknown. 

6. Imposing these conditions could undo UP/SP's pro-competitive settlement witti 
BfNJ/Santa Fe, and cause ttie entire UP/SP merger to be abandoned - risking the 
dismembennent of SP and ttie loss of vital rail service. 

y y y - HAWTHORNE LANE 

PHONE: . 08-876-0600 FAX: 708-876-0674 



As a concemed rail user who will be adversely impacteo by these proposed divestiture 
conditions. I urge ttie Board nsl to carve up Uie UP/SP system, and nsi to jeopardize the UP/SP 
merger, i strongly urge Uie STB not to grant ttiese conditions and to approve the UP/SP merger 
conditioned only by the SetUement Agreements. Such approval will maintain .-.nd increase 
competition ttirtjughout ttie westem United States and allow UP to fulfill its commitme i t to invest an 
additional $1.3 billion in capital expenditures into a combined UP/SP system. 

I dedare under penalty of peijury ttiat ttie foregoing is tme and correct. Further, I ceiify that 
I am qualified and auttiorized to file this verified statement Executed OT April 23 1996. 

VICE PRESIDENT - SALES 
(Signature) (Title) 

BULK COMMODITIES TRANSPORT 
(Company) 

1555 vv. HAWTHORNE LANE _ n^o^ 
fA-r/n C7> WEST CHICAGO, IL. 60185 - 1821 ' 70S-£.PoyOJO 

/ n ( r y j - a / / ^ PHONE: 708-876-0600 FAX: 708-876-0674 



CHEM-RAIL TRANSPORT, INC 

12692 Shawnee Mission Parkway 
Shawnee Mission, KS 66216 
1913) 631-5912 • F.^X: (913) 631-2489 

"5pec;ci//>f> in Hazardous Wa^tv /ransportation hy Rail' 

Mr. Vernon v 'Hiams, Secretary 
Surface I ran , irtation Board 
Room 3315 
12th and Constitut. n Avenue, N.W. 
Washington, D.C. 20t23-0001 

Dear Mr. Williams; 
RE: UP/SP Merger, F.D. No. 32760 

On March 29, 1996 several parties filed comments with the Surface Transportation Board 
(STB) requesting conditions that would result in divestitures of massive and crudal parts of the 
merged UP/SP system on the east end of the SP system (Ei Paso - New Orleans and Eagle 
Pass/Brownsville-Chicago) and In the Central Comdor (Stockton, CA • Herington, KS): 

These conditions should not be imposed for the following reasons; 

1. UP is the oniy canier to offer to purchase the entire SP and to provide a detailed 
operating plan tt^at will produce significant service improvements. 

2. Shippers would lose single-line service if these lines were sold off. Instead of having 
two comprehensive, competitive raii networks - UP/SP and BN/Santa Fe - shippers 
would face a splintered westem rail system. 

3. The tremendous public benefits assodated with the UP/SP merger, including 
increased capacity and faj^er, more reliable service, would be significantty reduced 
or eliminated. 

4. Other earners want to "cherry pick" valusble parts of the UP/SP system for their own 
benefit 

9. Users of ttiese lines wouid face an uncertain future of not knowing which railroad 
would provide service, or ttic proispect of being served b> a small railroad whose 
ability to pnavide servic** is a complete unknown. 

6. Imposing these conditions could undo UP/SP's pro-competitive settlement with 
BN/Santa Fe, and cause the entire UP/SP merger to be abandoned - risking the 
dismemberment of SP and the toss of vital rai! service. 

As a concerned raii user who will be adversely impacted by these proposed divestitura 
conditions, I urge the Board n3i to carve up ttie UP/3P system, and osl to jeopardize ttie UP/SP 
merger. I strongly urge the STB not to gra.nt these cwnditions and to approve trie UP/SP merger 
conditioned only by the SettJement Agreements. Such approval will maintain and increase 
competition ttinsugheutthe westem United States and allow UP to fulfill its commitment to invest an 
additional S1.3 billion in capital expenditures into a combined UP/SP system. 

I declare under penatty of perjury that the foregoing is true and correct. Further, I certify that 
I am qualified and auttiorized to fiie'this venfied statement, Executed on April D-^ . 1996. 

(Signature) (Titie) 



GIRSA. INC. 

Mr. Vemon Williams. Secretary 
Surface Transportation Board 
Room 3316 
12th and Constitution Avenue. ~'-W. 
Wasriington, D.C. 2C423-OO01 

RE: UP/SP Merger. F.D. No. 32760 
D«ar Mr Wtiliams: 

On Marth 29, 1996 seven\ parties filed comments with the Surfjce Transportaton Board 
(STB) requesting condttions ttiat wooiC result In dtvestitures ot massn t and oudal parts of the 
merged UP/SP system on the east end of the SP systen (O PasJ - New Orleans and fcagie 
Pass/Brownsvi«e-Chicago) and in the Central Comdoi- (Stockton. OA - Henngton. KS): 

These conditions shouki not be imposed for the folloî mg reasons: 

1. UP is tne onty carrier to offer to purchase ttw •ntire SP aoC to provide m detailed 
Operating plan that vwiH produce significant service improvements. 

2. Shippers wouid lose 3«igle-*ne service tf these lines were soid off. Instead cf having 
two comorehensivo, oompetrive rail netwo«its - UP/SP and BN/Santa Pe - shippers 
wouid face a «ptintered v estem rail systerrt 

3. The tremendous public ioenefits assoaated with the UP.'SP mefger. tncluding 
»Kr»ased capacity and Taster, more reliawe service, would signiflcamiy reduced 
or ellmirunied. 

4. oiher camera ww« to'chwrypkit-vakjabte parts of the UP/SP system for their own 
benefit-

5. Users of these lines would face an uncertain future of not knowing which railroad 
would provide servpce, or the pitjspect of being served tiy a small railroad whose 
abittty to provide sarvics is a compiete unkiMwri. 

6. imposing these conditions couid undo UP/SFs pn>competrtive setjcment with 
BN/Sama Fe. and cause the entre UP/SP rT>efBer to t>e abandoned - rtsWng the 
dismemtjermertt ot SP and the loss of vital rail service. 

As a concemed rail user who wil! adversety impacted by these proposed divestitute 
conditior%s. 1 urge the Boird asi *t> ea-ve up the UP/SP systam. and asH to jeopardize the UP'S? 
merger. I strongly urge the STB not to grant these conditions and to approve the UP/SP merger 
conditioned only by the Settlement Ao^tjents Such approval will mamtain and increase 
competition ttwo«jgnout the western United States and allow UP to tut.Ul its commitment to invest an 
adcStonal $1.3 bUion in capital expenditures mto a combined UP/SP system. 

I dedare under penatty of peijury that tf>e foregoing is trxie and correct Further I certiry ttiat 
1 am qualified and authonzed to file this venfied statement Executed on April r/C ' . 1996. 

(Signature) iT«tle) 

y 
(Company) 

12450 G/evispomt Dr.. Sutt0 1310 / Houston. Tata: mxO-1917 / 713.874.0888 I FAX 7/3-874-0860 
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April 25, 1996 

Mr. Vernon 'Vil l iams, Secretary 
Surface Transportat ion Board 
Room 331 5 
12th and Const i tut ion Avenue, N.W. 
Washinyton, O.C. 20423-0001 

RE: UP/SP Merger. F.D. No. 32760 

Dear Mr. Wil l iams; 

Several parties have filed comments wi th the Surface Transportation Board 
(STB) requesting condit ions that would result in divestitures of significant 
portions of the proposed merged Union Pacific and i.'outhern Pacific Railroad 
(UP/SP) system, including the east end of the SP system (Eagle 
Pass/Bnwnsvi l le-Chicago) and in the Central Corridor (Stockton, CA -
Herington, KS): 

These condit ions should not be imposed for the fol lowing reasons: 

1 . UP is the only carrier to offer to purchase the entire SP and to 
provide an operating plan that w.'l produce significant service 
improvements. 

2. Shippers would lose single-line service if the^.e lines were sold 
of t . Instead of having two comprehensive, competit ive rail 
networks - UP/SP and Burlington Northern/Santa Fe - shippers 
could face a splintered western rail system. 

3. The benefits associated wi th the UP/SP merger, including 
increased capacity and faster, more reliable service, would be 
signif icantly reduced. 



Users of these lines would face an unceitain future of not 
k.nowing which railroad v ju ld provide service, or the prospect 
of oemg served by a small railroad whose ability to provide 
srjrvice IS a complete unknown. 

5. Imposing these conditions could cause the enti.e UP/SP merger 
to be abandoned -- risking ihe dismemberment of SP and the 
loss of vital rail service. 

rnV^ ? ^ ' ' ^ ' . " ^ ' ^ "^^'^ '"^P^cted by these proposed divestiture 
cond.tK)n^ I urge the Board n ^ to carve up the UP/SP system, and n S to 
jeopardize the UP/SP merger. I urge the STB not to grant these c o . S ^ ons 

A o r . ^ l ^ T " % ' ' I " " " ' ^ ^ conditioned only by the Settlement 
Agreer^ents. Such approval will maintain and increase competi t ion 
throughout the western United States and al low the UP to fulfil l its 

c^b" ;s;7;sTem". ^ 
I cert i fy that I am qualified and authorized to file this verified statement 

(Signature) 

Vice President 
GTC Nutri t ion Company 

J 



Vernon Wi l l iams, Secretary 
[ Surface Transportat ion Board 

'Room 3315 
12th and Ccnstitution Avenue, N W. 
Washington, D.C. 20423 X 0 1 

Dear Mr. Williams: 
RE: UP/SP Merger, F.D. No. 32760 

On March 29, 1996 several parties filed comments with the Surface Transportation Board 
(STB) requesting conditions that would result in divestitures of massive and crucial parts of t*-
merged UP/SP system on the east end cf the SP system -El Paso - New Orieans and Ea^ 
Pass/Brownsville-Chicago) and in the Centra! Comdor (Stocirton, CA - Herington. KS): 

These conditions should not be imposed for the foilowing reasons: 

1. UP is the only carrie' to offer to purchase the entire SP and to provide a detailed 
operating pisn that wili produce significant se.'vice improvements. 

2. Shippers would lose singie-iine service if these lines were sold off Instead of hsving 
two comprehensive, competrtfve rai! networks - UP/SF and BN/Santa Fe - shippers 
v/ould face a splintered westem raii system. 

3. The tremendous public benefits associated with the UP/SP merger, including 
increased capacity and faster, more reliable ser/ice, would be significantly reduced 
or eliminated. 

5. 

6. 

Other carriers want to "cheny pick" valuable parts of the UP/SP system for their own 
benefit. 

Users of these lines would face an uncertain future of not knov/ing whicn railroad 
would provide service, or the prospect of being served by a small railroad whose 
ability to provide service is a complete unknown. 

Im.posing these conditions could undo UP/SP's prc-ccmpetitive settlement with 
BN/Santa Fe, and cause the entire UP/SP m.erger tc be abandoned - nsking the 
dismembennent of SP and the loss of vital rail service. 

As a concemed rail user who will be adversely "impacted by these proposed divestiture 
conditions. I urge the Board not to can/e up the "UP/SP system, and not to jeopardize the UP/S^ 
merge,^ 1 strongly urge the STE not to grsnt these conditions and to approve the UP/SP merae' 
conditioned only by the Settlement Agreements Such approval will maintain and increase 
ccmpetibon throughout the weste.m United Ststes and allow UF to fulfill its comm.itment to invest si-, 
additional SI.3 billion in capital expenditures into s combined UP/SP system. 

I declare undar penalty of perjury that the foregoing is tnje and cornect. FurtherJ^ertify that 
u^f ied and authonzed to file this verified statement. Executed on April J 995. 

Q<^y7y 
, ^Signature) ^itie) y 

(Company) 



LOGAN LUMBER COMPANY 
2272 LARKIN CIRCLE • SPARKS, NV 89431 • TELEPHONE: (702) 359-7300 • FAX: (702) 359-7087 

A p r i l 23, 1996 

Re: UP/SP Merger F.D. No. 32760 

Logan Lumber Company, Sparks, Nevada, on a national scale, would 
probably be q u a l i f i e d as a small inbound receiver of r a i l f r e i g h t . 
Nevertheless, our very existence depends upon timely shipments. 
Utopia would be a continuous, one-owner r a i l r o a d from East to West, 
or vice-versa. Switching cars from one r a i l r o a d to another takes 
time, and time becomes p r o f i t . 

I n our estimation, divesture of any part of SP or UP would be 
disastrous. I t i s our b e l i e f the merger of UP-SP i s one of the 
most important actions that could happen to trans p o r t a t i o n today, 
along w i t h the comretetive settlement being arranged w i t h the 
BN/Santa Fe. 

We ship products frcr. the midwest, the southeast, south and of 
course, the west coast, i n t o our market area. Our very existence 
depends upon timely d e l i v e r y . 

We therefore ask f o r your assistance i n maintaining the SP-UP 
ra i l r o a d s as a complete e n t i t y , as they are today. The importance 
of maintaining these r a i l r o a d s as they are today i s not only 
important to Logan Lumber Company, but of primary importance to 
the e n t i r e West Coast. 

Sincerely, 

Winston -W. Logan 
President 

/map 



Mabe 
April 23th, 1996 

Mr. Vernon Williams, Secretary 
Surface Transportaton Board 
Room 3315 

12th and Constitution Avenue, N W 

Washington, D C. 

RE: UP/SP Merger, F.D. No. 3276 J 

Dear Mr. Williams: 

On March 29,1996 several parties filed co.mments with the Surface Transportation Board (STB) requesting 
conditions that would result in divestitures of massive and crucial parts of the merged UP/SP system on the 
east end of the SP system (El Paso - New Orleans and Eagle Pass/Browns>'ille-Chicago) and in the 
Centi-al Conidor (Stockton, CA - Herington, KS): 

These conditions should not be imposed for the following reasons: 

1. U P is the only carrier to offer to purchase the entire SP and to provide a detailed operating plan that 
will produce significant sen/ice improvements. 

2. Shippers would lose single-line service if these lines were sold off. Instead of having two 
comprehensive, competitive rail networi'vS - UP/SP and BN/Santa Fe - shippers would face a 
splintered western rail system. 

3. The t'emendous public t)enefits associated with the UP/SP merger, including increased capacity and 
faster, more reliable sen/ice, would be significantly reduced or eliminated. 

4. Other carriers want to "cherry pick" valuable parts of the UP/SP system for their own benefit. 

Imwgentei Sur No bl 7 Ser Pno 
Col Napoies 
C P 03810 Mexico. D F 
Tel (5) 628 8 1 00 y 628 82 00 
Fax (S) 628 81 79 y 628 82 59 liderazgo en Latmoamenca 



Mabe 

5. Users of these lines would face an uncertain future of not knowing which railroad would provide 
service, or the prospect of being served " :mall raiiroad whose ability to provide service is a 
complete unknown. 

6. Imposing these conditions could undo UP/SP's pro-competitive settiement with BN/Santa Fe, and 
cause the entire UP/SP merger to be abandoned - risking the dismembennent of SP and the loss of 
vital rail service. 

As a concemed rail user who will be adversely impacted by these proposed divestiture conditions. I ijrge 
the BoarJ not to carve up ttie UP/SP system, and not to jeopartize the UP/SP merger. 1 sti-ongly urge the 
STB not to grant these conditions and to approve the UP/SP merger conditioned only by the Settienn̂ nt. 
Agreements. Such approval will maintain and increase competition throunghout the western United States 
and allow UP to fulfill its commitnent to invest an additional $1.3 billion in capital expenditures into a 
combined UP/SP system. 

I dedaie under penalty (bf^^ury that the foregoing is to"ue and correct. Further, 1 certify that I am qualified 
andjuj lorized to file I statement Executed on April ^ 4 1996. 

(Signatî re) (Titie) 

(Company) 

Imurgertei Sur No 617-3er Piso 
Col Napoies 
CP 03810 Mexico, D F 
Tel (5)628 81 00 y 628 82 00 
Fax (5} 628 SI 79 y 628 82 59 liderazgo en Latinoamerica 



MACH ONE 
P.O. DOX 3003 
SHAWNEt, KANSAS CC203 
PMONE: 913) 002-0033 
FAX: 313) 031-2-103 

A p r i l •.23, 1 9 9 6 

Mr. Vernon W i l l i a m s , S e c r e t a r y 
S u r f a c e T r a n s p o r t a t i o n Board 
Room 3315 
l:2ti-, and C o n s t i t u t i o n Avenue, N.W. 
W a s h i n g t o n , D.C. 

Pe: UF'.'SP Merger, F.D. No 3.::'̂ f:.0 

Dear Mr . Wi 1 1 i.^ms: 

I t has been c a l l e d t o our a t t e n t i o n t h a t a--̂  of March 2 : , 
1996, m u l t i p l e comments had been f i l e d w i t h STB, which 
c o n t a i n e d p r o p o s a l s which would r e s u l t i n d i v e s t i n r j 
t h e merged system o f i n t e g r a l l i n e s e s s e n t i a l t o smooth 
o p e r a t i o n o f our b u s i n e s . 

S i n c e our b u s i n e s s i n v o l v e s t h e movement of ha::ardous 
m a t e r i a l s we a r e concerned about b o t h t h e a v a i l a b i l i t y 
o f c o m p e t i t i v e t r a n s p o r t a t i o n and t h e s a f e movement o f 
t h o s e m a t e r i a l s . N a t u r a l l y , t h e s h o r t e r t h e r o u t e - - t h e 
s a f e r the; movement. 

The p u r c h a s e p l a n o f SP by UP c o n t a i n s a d e t a i l e d 
o p e r a t i o n p l a t i , w h i c h we b e l i e v e meets our r e q u i r e m e n t s 
f o r c o s t e f f e c t i v e - s a f e r a i l c a r movements. 

I n c o n d u c t i n g our b u s i n e s s we s e r v e a number o f f a c i l i t i e s 
i n C a l i f o r n i a , Kansas, L o u i s i a n a and Texas. The p r o p o s a l s 
i n v o l v e d i v e s t u r e o f a v a i l a b l e s i n g l e l i n e s e r v i c e t o 
our c u s t o m e r s i n v o l v e d i n s h i p p i n g s e n s i t i v e m a t e r i a l . 

The o n l y reason f....r t h e s e p r o p o s a l s i s t o p e r m i t o t h e r 
l i n e s t o p i c k and choose e s s e n t i a l p a r t s o f t h e "new" 
s ystem t h e y would l i l e t o a c q u i r e f o r t h e i r own f i n a n c i a l 
and c o m p e t i t i v e adv.3ntage. 

We s t r o n g l y oppose t h e s e c o n d i t i o n s , w hich would p l a c e our 
n u mer ous cus tom e r s i n t h e u n t e n a b l e p o s i t i o n o f h a v i n g 
t h e i r t r a n s p o r t a t i o n needs p l a c e d on t h e a u c t i o n b l o c k t.-, 
l i n e s W i t h unknown e f f e c t i v e n e s s and a b i l i t v t o s e r v o them 
and meet t h e i r t r a n s p o r t a t i o n r e q u i r e m e n t s 

I d e c l a r e under p e n a l t y o f p e r j u r y t h a t t h e f o r e g o i n g i s 
t r u e and c o r r e c t . F u r t h e r , I c e r t i f y t h a t I am q u a l i f i e d 
and autht^'i::ec:i t o f i l e t h i s v e r i f i e d s t a t e m e n t e x e c u t e d 
t h e d i^yiy^f 1 r s t , . x b o v>p m e n 11 o ned, 

Exec. V.P. P r e s i d e n t . MACH I , Inc 



2819 22nd Street 
Wyandotte. M 48192 

(313) 282-'960 FAX J/J 1&2 1563 

Apill 23, 1996 

Ml. Vzinon Williami, Stcietaiy 
SURFACE TRANSPORTATION BOARV, ROOM 3315, 
12tk i CONSTITUTION AVENUE N.W., 
WASHINGTON V.C. 20423-0001 

UP/SP MERGER - FV NO. 32760 

Ve.ai Ml. Williami 

Plzaie. ie.{,zie.nc.e. rry veil^led itatzme.nt dated Octobei 12, 
1 995, itiongly iuppoitlng tke me.ige.1 o^ tke Un^on Pacific 
and tke. Soutkein Pacific Rallioadi. 

Having be.lng zxpaed to tke BNSF meige.d opeiatlon {^oi tke 
pait ^e.uj montki. It kai become veiy obvloui tkat a itiong 
compe-tltlve. e.lement iuck ai the piopazd SP/UP meigei muit 
come about In tke. veiy man ^utui& to Ink^Lblt the klghei 
latzi tkat aie. cunently being quoted by tiie BNSF. The.iz 
klgkzi iate. that aie be.lng quoted by tke. BNSF aie on ilnqle. 
line, lata tkat uje.ie publlihed by the Santa Fe. 

I tiuth^ully e.Kpe.cte.d to iee ledauctlom In latei on tke 
baili coit leductloni that tke combined BNSF would 
ackjeve and pan on to iklppen but thli x..5 ceita<.nly not 
the. caie: at Izait ^oi the ihlpmznt o^ iZzzl pioducti. 

It li Impziatlv z that a itiong, izllablz and ujoikablz 
compztltlvz ^actoi, iuch ai zhz piopoizd IP/UP mzigzi be 
appiovzd and Implzmzntzd In thz ihoitzit tlmz {.lamzwoik 
to piovldz Immzdlatz compztltlon on a iyitzm wldz baili to 
thz BNSF. 

SzivlcZi 



MERIDIAN 
Aggregates Company 

April 24, 1996 

Mr. Vernon Williams, Secretary 
Surtace Transportation Board 
12th & Constitution Avenue N.W., Room 3315 
Washington, DC 20423-0001 

Re: UP/SP Merger, F.D. No. 32760 

Dear Mr. Williams: 

On March 29, 1996 several panies filed comments with the Surface Tiansportation Bo""d (STB) 
requesting conditions that would result in divestitures of massive and crucial pans ofthe merged UP/SP 
system on the east end of the SP system (El Paso - New Orleans and Ea[,le Pass/Brownsville-Chicago) 
and in the Central Corridor (Stockton, CA - Herington, KS): 

These conditions should not be imposed for the following reasons: 

1. UP is the only carrier to offer to purchase the i.mtire SP and to provide a detailed operating plan that 
will produce signiticant service improvements. 

2. Shippers would lose single-line service if these lines were sold off. Instead of having two 
compiehensive, competitive rail networks -- UP/SP and BN/Santa Fe - shippers would face a 
splintered western rail system. 

3. The tremendous public benefits associated with tf-i UP/SP merger, including increased capacity and 
faster, more reliable service, would be significantly reduced or eliminated. 

4. Other carriers want to "cherry pick" valuable parts of the UP/SP system for their own benefit. 

5. Users of these lines would face an uncertain future of not knowing whicn railroad would provide 
service, or the prospect of being served by a small railroad whose ability to provide service is a 
complete unknown. 

6. Imposing these conditions could undo UP/SP's pro-ccmpetitive settlement with BN/Santa Fe, and 
cause the entire UP/SP merger to be abandoned - risking the dismemberment of SP and the loss of 
vital rail service. 

5575 ore Parkway. Suite 325 
Englew^xl, Colorado 80!U 
303 - 694 3030 
FAX: 303 • 694 • 4220 



Mr. Vernon Williams 
April 24, 1996 
Page Two 

As a concerned rail user who will be adversely impacted by these proposed divestiture conditions, I urge 
the Board not to carve up the UP/SP system, and not to jeopardize the UP/SP merger. I strongly urge 
the STB not to grant these conditions and to approve the UP/SP merger conditioned only by die 
Settlement Agreements. Such approval will maintain and increase competition throughout the westem 
United States and allow UP to fulfill its commitment to invest an additional $1.3 billion in capital 
expendimres into a combined UP/SP system. 

Very truly yours,. 

^^^^^ .y^-
John C. Genova 
Vice President, Marketing 



Mr Vemon Williams, Secretary 

Rsc.T! 3315 
12t.h 2nd Constituticp. .Aver.us .N 
VA/ai5hif>gtop, D.r. 20423-0001 

Dear Mr. Williams: 
RE: UP/SP Merger, F.D. No. 32760 

° " ^^^^ several parties tiled comments with the Surface Transpcrtation Board 
(STB) requesting conditions that wou.d result in dtvestitures of massive and crucial ports of the 
merged UP/SP system on the east end of the SP svstem (El Paso - Nev/ Orleans and E9n\* 
Pass/Brownsvillo-Chlca^io) and in the Centrcl Comdor (Strckton. CA - Herington KS): 

These conditions ihould not be imposed for the following rea-ions; 

1. UP is the city camer to offer to purchase the entre SP and to provide a detailed 
operaiing r an tnat vinii produce signtficant service improvements 

2. S^ îpijers would lose single-hne service if these fines v*̂ re sold off. Instead of having 
tmfo cofnpfĉ l«ff̂ î v«. wnipeiiin-e ran networks - uP/6K and UN/Santa Fe - shippers 
WCUivi lacd a SpJintweu wr»i«rn rail sysrem. 

3. The b»mendous public benefits associated with the UP/SP merger, induding 

4. Other earners v«nt to "cherry pick" vaiuabie parts of the UP/SP system for thetr own 
benefit 

». Users of these lines would face an uncertain future of not knowing which radroad 
would provide service, a- the orosoect of being served by a sma" ra.i«HaH ..>,o,«. 
abiJity to provide service is a complete unknown ' ~ " 

conditions could undo UP/SP's pro comoetitive settlement with 
BN/Santa Fe, and cause the entire UP/SP merger to be abandonee - risl ing the 
dismemberment of SP and the loss of vital rail service. 

, .̂ ^ " adversely impacted by these proposed divestiture 
u^uoaru o a co carve up the UP/SP system, and Qfij to jeopardize the UP/SP 

: ' ^ S ^ L : : r S i ^ ' V ' T y : ^ ° '"""^ conditions and to approve the UP/SP mefger 
^""^ «PP"^a' ^ » '"a-^tain and increase 

:;x;;:;rj;r.':nj:.ru"l::!!l̂ -rj:!,̂  » ̂ >̂^ ̂  commitment to invest an 
- . — ... wô ttai sA»<̂ iuiiuites iiiio a comoineo UK /SH system. 

I decJans under penaity of penury that the fomgo<ng IS true and correct Further I c-rtifw th«» I am aualififtd and airfhorir-rt tn «io W»^«H . S 4 „ . - _ . - . ,- ' W«T«CI. ^uruier, I certify that 
— o»«ii«,,,«,n tAwt-utco wn/^pni 1yye. 

(Compariy^ ^ 



PHILLIP'S CATTLE CO., INC. 
502 East Barioni Blvd. 

P.O. Box 728 • Imperial, CA 92251 
Phone (C-Q) 355-1175 

FAX (619) 355-1174 

Hr. Vernon Williams, Secretary 
Surface Transportation Board 
Room 3315 
12th and C o n s t i t u t i o n Avenue, N.W. 
Washington, D . C . 2itf423-a0(ai 

Dear Mr. Williams 

RE: UP/SP Merger, F.D. No. 32760 

On March 29, 1996 several parties f i l e d comments with the 
Surface Transportation Board (STB) requesting conditions that would 
res u l t i n d i v e s t i t u r e s of massive and cr u c i a l parts of the merged 
UP/SP system on the east end of the SP system (El Paso - New 
Orleans and Eagle Pass/Brownsvllle-Chlcago) and in the Central 
Corridor (Stockton, CA -Herington, KS): 

These conditions should net be Imposed f o r the following 
reasons: 

1. Up i s the only c a r r i e r to o f f e r to purchase the e n t i r e SP 
and to provide a de t a i l e d operating plan that w i l l 
produce S i . n l f i c a n t service Improvements. 

2. Shippers would lose s i n g l e - l i n e service i f these lines 
were sold o f f . Instead of having two comprehensive, 
competitive r a i l networks--UP/SP and BN/Santa Pe --
shippers would face a splintered western r a i l system. 

3. The tremendous public benefits associated with the UP/SP 
merger, Including Increased capacity and fas t e r , more 
r e l i a b l e service, would be s i g n i f i c a n t l y reduced or 
eliminated. 

4. Other c a r r i e r s want to "cherry pick" valuable parts of 
the UP'SP system for t h e i r own benefit. 

5. Users of these lines would face an uncertain future of 
not knowing which r a i l r o a d would provide service, or the 
prospect of being served by a small r a i l r o a d whose 
a b i l i t y t o provide service is a complete unknown. 

6. Imposing these conditions could undo UP/SP's pro-
competitive settlement with BN/Santa Fe, and cause the 
e n t i r e UP/SP merger to be abandoned - r i s k i n g the 
dismemberment of SP and the loss of v i t a l r a i l service. 



PHILLIP'J CATTLE CO., INC. 
502 East Barioni Blvd. 

P.O. Box 728 • Imperial, CA 92251 
Phone (619) 355-1175 

FAX (619) 355-1174 

As a concerned r a i l user who w i l l be adversely Impacted by 
these proposed divestiture conditions, I urge the Board not to 
carve up the UP/SP system, end not to jeopardize the UP/SP merger. 
I strongly urge the STB not to grant these conditions and to 
approve the UP/SP merger conditioned only by the Settlement 
Agreements. Such approval w i l l maintain and increase competition 
throughout the western United States and allow UP to f u l f i l l i t s 
commitment to invest an additional $1.3 b i l l i o n in capital 
expenditures into a combined UP/SP system. 

I declare under penalty of perjury that the foregoing Is true 
and correct . Further, I c e r t i f y that I am qualified and authorized 
to f i l e t h i s v e r i f i e d statement. Executed on April l ^ , 1996. 

signature) ( T i t l e ) 



0 
PILGRIM'S 

PRIDE 
VECLARO BAJO PROTESTA VE VECIR VEKVAV VE: CARLOS CAMPOS CCNTRERAS, 
EN REPRESENTACJON VE PILGRIM'S PRJVE, S.A. VE CV. 

Ml NOMBRE ES: CARLOS CAMPOS CONTRERAS, OCUPO EL PUESTO VE JEFE VE 
TRAFICO. LA RESPONSABILIVAV CONSISTE EN VARLE SEGUIMIENTO A LOS 
EMEAR(IUES POR CAMION 0 FURGON PARA EVITAR PAROS EN LAS PLANTAS -
POR FALTA VE INSUMOS, AVEM.\S VE UTILIZAR EL FLETE MAS CONVENIENTE 
REVUCIR Y ELIMIWAR LOS PAGOS POR COWCEPTOS VE VEMORAS. 

. i 

LA Ei'-.PRESA SE VEVICA A LA ELA80RACI0W VE ALIMENTO BALANCEAVO PARA 
LA AVICULTURA [CONSUMO PROPIO), ASI COMO A LA PROVUCCION VE CARNE 
VE POLLO. LOS INSUMOS SON ENVIAVOS A NUESTRAS CUATRO PLANTAS VE 
PROCESO, UBICAPAS EN LAS CIUVAVES VE SALTILLO, SAW LtilS POTOSI Y 
aUERETARO. LOS PRINCIPALES ORIGENES VE VOS VE LOS INSUMOS IMPOR-
TAVOS POR FERROCARRIL {MAIZ / S.;KGO) SOW VE LOS ESTAVOS VE I L L I 
NOIS. WEBRAS<A, IOWA, KANSAS / TEXAS, A TRAVES VE LAS FROWTERAS 
VE LAREPO, EAGLE PASS Y BRODJNSVILLE. EL UOLUMEW APROXIMAPO OUE -
SE REQUIERE ES VE 360,000 TONELAVAS ANUALES. 

CONOCEMOS VEL PROYECTO VE FUSION VE LOS FERROCARRlLES UNION PACI
FIC Y SOUTHERN PACIFIC, Y CREEMOS (lUE ESTO ES BUENO, PORQ,UE VARA 
COMO RESULTAVO UN FERROCARRIL MAS FUERTE, MAS COMPLETO Y MEJOR -
INTEGRAVO EN SU SERflCiO VE TRANSPORTE. 

PARTE VE LOS BENEFICIOS OUE POVEMOS IPENTIFICAR SON LOS SIGUIENTES; 

A) PAR UN SERUICIO PIRECTO INTEGRAL CON UN SOLO FERROCARRIL. 

8) RUTAS MAS CORTAS Y CON MENOR TIEMPO PE RECORRIPO. 

C) MAVOR VISPONIBILIV.AV VE EQUIPO Y MEJOR PISTRIBUCION Y UTILIZA 
CION PEL MISMO. 

P) TENER ALTERNATIl/AS PE POS FERROCARRILES IMPORTANTES V FUERTES 
QUE TIENEN ACCESO A LAS FROWTERAS QUE MAS UTILI2AM0S AL HA8ER 
SELE CONCEVIVO AL BN/SF PERECf/OS PE USO PE VIA A BRO0JNSVI--
LLE E EAGLE PASS. 

PILGRIM'S PRIDE, S.A. de CV. 
Av. 5 de Febrero 1408 Col. San Pablo 76130 Queretaro, Qro. 

Tels. 17-01-78, 17-03-24, 17-04-91, 17-08-97, 17-09-84, Fax. 17-02-04 



0 
PILGRIM'S 

PRIDE 

POR LO TAWTO, APOYAMOS LA FUSION VEL UP/SP, CON LA SEGURIVAV VE 
QUE HARA FRENTE AL RETO C0MPETI7IV0 VE S E R V I d O , VE VESEMPERO Y 
VE EFICIENCIA QUE TIEWE COW EL 8W/SF. 

A T E W T A M E N T E 

SR. CARLOS 
JEFE 

CONTRERAS 
ICO. 

YO, CARLOS CAMPOS CONTRERAS, PECLARO BAJO PROTESTA PE PECIR CERPAP 
QUE LO ANTES ESCRITO ES CORRECTO Y VERVAVERO. AVEMAS CERTIFICO -
QUE ESTOY CAPACITAPO Y AUTORIZAPO PARA PRESENTAR ESTA PECLARACION 

QUERETARO, QRO., 01 VE ABRIL VE 1996. 

A T E W T A M E N T E 

SR. CARLOS Y'̂^̂ -̂S CONTRERAS 
JEFE PÊ  TRAFICO, 

PILGRIM'S PRIDE, S.A. de CV. 
Av. 5 de Febrero 1408 Col. San Pablo 76130 Quer6tarc Qro. 

'els. 17 01-78, 17-03-24, 17-04-91, 17-08-97, 17-09-84, Fax. 17-02-04 



or pn.QRlM'S PWDE, S.A.LR C.V. OSlllON 

MY NAME IS CARLOS CAMPOS O J N T O 

or mAF^^ M ANAQBR. OR RAD .WAY CAR IN ORDER 
ACTrvmilS ON SHIPMENTS ^ " L ^ ^ I ^ ^ ^ J K ^ ^ ^ 

M ornoN TO trni JĴ Q ;2,?J?S?ISS?A^^^ r AVNIEKI ARISING i5i m 
Tim PURPOS12 or RTOUCINO AN» BUMINA IN 
TO DELAYS. 

WODUCESaflCKENM^i-„*^i^ASiS0h-SAt.TTlXO, SAN UIIS 
POTOSI AND QlJEBRTASa Tim niWJl AL ^ " O ^ I l ^ ^ 
OF IWll SUPPIJESIMPORWU 1>Y R ^ W O ^ 3^ M L , O F THE 

WP. ARB AWARB Or - ' f ^ ^ ^ ' ^ r X ^ ^ ^ S "^^S A^WOX 

SOMK or Tl m SERVICES WE CAN ART. THE rOLUOWINO. 

tM>. PROVISION OF A CDMPLE n'. O l ^ t ^ " 
SINGLE RAH-WAY. 

sHORTiiK RoiJ ms wrm BEma RWNNiKa TIMF. 

AND tmUZ ATION QF SAME. 
,X> HAVE THE A I - T « N f r « O r TWO Srm 

W. THEREFORE S l M TIIE V̂ P/SP Mmom. AND ARK CO>.-Fn,E>a 

A) 

B) 

D) 



THAT rr wnji, MBHT m n eoMrmTiivii iitiMJjpt^an or ocixviou, oj' 
PERFORMANCB AND OF ETFfCIENCY WITH BN/SF. 

YOURS VHRY TRIJI Y. 

CARIJOS CAXIPOS CONTRF.R AS. 
HRADOFTRAFIIC. 

1, CARLOS CONTRURA>, DEOI-\RE UNDliK OA'IH THAT THE FOREOOINCi IS 
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Mr. Vernon Williaiiis, Secretary 
Surface Transportation Boaid 
Room 3315 
I2th and Coristitution Avenue. f-I.W. 
Washington. D.C. 20423-0001 

•ear Mr. Williams: 
RE: UP/SP Mefger, F.D. No. 32760 

On March 29. 1930 s«v«>i<il parties tiled OTmrnents with the Surlace Transportatiori Board 
(STB) requesting conditions ItiJit would result in divestitures of massive and crucial parts of Uie 
merged UP/SP aystem on ttie east end of ttic SP system ( • Paso - New Orieans aitd Eagle 
Pass/Brownsville-Chicago) and in ttie Centfal Corridor (Stockton. CA - Heringloii, KS): 

Tlicse conditions should not be imposed for Uie following r^r.cns: 

1. UP is the only c;irrier to offer to purchase the entiic SP and to provide a detailed 
operating plan th at will produce significant service improvements. 

2. Shippers would lose single-line service !f these lines were sold off. Instead of having 
two comprehensive, coinpetitive rail networks - UfVSP and QN/Santa Fe - shippers 
weuld face a -pliiitered weslern rail system. 

3. The tremendous public Uenefits assodated vwilh the UP/SP merger, including 
inaeased capacrt;r and faster, mora reliable service, would be significantly reduced 
or eliminated 

4. OUier caiiiei^ want to "ctierry picK" valuable parts of thu UP/SP system for their own 
benefit 

6. 

Users uf these lines would face un uncertain futuie of not knowing which railroad 
would provide seivice, or tlic pro<«pect of being served by a small railroad whose 
ability to piovide service is a complete unknown 

Imposing these conditions could undo UP/SP's pro-competitive setUement with 
BN/Santa Fe. and cause Uie entire UP/SP merger to be abandoned — risking the 
dismembennent of SH and Uio loas of vital rail service. 

As a concemed rail user who will be jjdvcrsely impacted by Uiese proposed drvestitura 
conditions, 1 urge Uie Board uat to carve up Uie UP/SP system, and upt to jeopardize the UP/SP 
morfler. I strongly urge U»e STB not to grant these conditions aiid lo approve tho UP/SP merger 
conditioned only by Uie SetUement Agreemonts Such approval will maintain and Increase 
competition ttirougtiout Uie w<asteni United St<ites and allow UP to fulfill its commitment to invest an 
additional $1.3 billion in capital e> pondltunes into a combined UP/SP system. 

I dedare und 
I am quaiifieii and a 

alty of porjury lhat tlie foreyoing is bue and COITBCL Further, I certify Uiat 
to file Uiis verified stateinenL li^ecuted on April . 1996. 

(me) 



^ PRECISION 
\FLAMECUTTING 
W^^AA/D STEEL, INa 

RO. BOX 55948 • HOUSTON. TEXAS 77255 • PHONE (713) 861-6171 
FAX (713) 864-6400 

A p r i l 25, 1996 

RE: UP/SP Merger, F.D. No. 32760 

Dear 

On March 29, 1996 s e v e r a l part.ies f i l e d comments w i t h tho Surface 
T r a n s p o r t a t i c n Board (STB) r e q u e s t i n g c o n d i t i o n s t h a t would r e s u l t 
i n d i v e s t i t u r e s of massive and c r u c i a l p a r t s of the merged UP/SP 
system on the east end of the SP system (El Paso - New Orleans and 
Eagle Pass/Brownsville-Chicago) and i n •:he C e n t r a l C o r r i d o r 
( S t o c k t o n , CA - Herin g t o n , KS) : 

These c o n d i t i o n s would not be imposed f o r the f o l l o w i n g reasons: 

1. UP i s the o n l y c a r r i e r t o o f f e r t o purchase the e n t i r e SP and 
t o p r o v i d e a d e t a i l e d o p e r a t i n g plan t h a t w i l l produce 
s i g n i f i c a n t s e r v i c e improvements. 

2. Shippers would lose s i n g l e - l i n e s e r v i c e i f these l i n e s were 
s o l d o f t . I n s t e a d of having two comprehensive, c o m p e t i t i v e 
r a i l networks - UP/SP and BN/Santa Fe - shippers would face a 
s p l i n t e r e d western r a i l system. 

3 . The tremendous p u b l i c b e n e f i t s associated w i t h the UP/SP 
merger, i n c l u d i n g increased c a p a c i t y and f a s t e r , more r e l i a b l e 
s e r v i c e , would be s i g i i i f i c a n t l y reduced or e l i m i n a t e d . 

4. Other c a r r i e r s want t o "cherry p i c k " valuable p a r t s of the 
UP/SP system f o r t h e i r own b e n e f i t . 

5. Users of these l i n e s would face and u.ncertain f u t u r e of not 
knowing which r a i l r o a d would provide s e r v i c e , o r the prospect 
cf b e i n g served by a small r a i l r o a d whose a b i l i t y t o provide 
s e r v i c e i s a 'complete unknown. 

6. Imposing these c o n d i t i o n s could undo UP/SP's p r o - c o m p e t i t i v e 
s e t t l e m e n t w i t h BN/Santa Fe, and cause the e n t i r e UP/SP merger 
t o be abandoned - r i s k i n g the dismemberment of SP and the loss 
of v i t a l r a i l s e r v i c e . 

As a concerned r a i l user whc w i l l be adversely impacted by these 



) 

proposed d i v e s t i t u r e conditions, I urge the Board not t o carve up 
the UP/SP system, and not to jeopardize the UP/SP merger. I 
strongly urge the STB not to grant these conditions and to approve 
the UP/SP merger conditioned only by the Settlement Agreements. 
Such approval w i l l maintain and increase competition throughout the 
western United States and allow UP to f u l f i l l i t s commitment to 
invest an a d d i t i o n a l $1.3 b i l l i o n i n c a p i t a l expenditures i n t o a 
combined UP/SP system. 

I declare under penalty of perjury that the foregoing i s true and 
correct. Further, I c e r t i f y that 1 am q u a l i f i e d and authorized to 
f ile^t-horsr-^erif ied ̂ ^^^^nent. Executed on A p r i l 25, 1996. 

Company 

JWS/tb 1558 



Mr. Vemon Williams, Secretary 
*:jrface Transportation Board 
Room 3315 
12th and Consttuton Avenue, N.W. 
Washington, D.C. 20423-0001 

•ear Mr Wiliiams: 
RE; UP/SP Merge", F.D. No. 32760 

On K*arch 29, 1996 several parties filed comments with the Surface Transportation Board 
(STB) requestng conditions that would result In divestitures of mas-sive and caiciai pa.'^ or the 
merged UP/SP system on the east end of the SP system (El Paso - New Orieans and Eagie 
Pass/Brownsville-Chicago) and in the Central Comdor (Stockton, CA - Henngton, KS): 

These conditions shouid not oe imposed for the following r8:asons: 

1. UP is the only earner to offer to purchase ttie entire SP and to provide a detailed 
operating plan that will produce significant service irrprovements. 

2. Shippers vvould lose single-line service if these lines were sold off. Instead of having 
two comprehensive, competitrve rail netwol^s - UP/SP and BN/Santa Fe - shippers 
would face a splintered westem rail system. 

3. The tremendous public benefits assodated with the UP/SP merger, induding 
increased capacity and faster, niore reliable service, >wuld be significantiy reduced 
or eliminated. 

4. Other earners want to "cherry picK" valuable parts of the UP/SP system for their own 
benefit 

5. Users of these lines would face an uncertain future of not Knowing which railroad 
would provide sen/ice, or fhe prospect of being served by a small railroad whose 
ability to provide service is a complete unknown. 

6. Imposing these conditions could undo UP/SP's pro-competitive settlement with 
BN/Santa Fe, and cause tha entire UP/SP merger to be abandonad - nsln'tg the 
dismembemient of SP and the loss of vital rail service. 

As a concemed rail user who will be adversely impacted by these proposed divestiture 
conditions. I urge the Board Qfil to carve up the UP/SP system, and nai to jeopardize the UP/SP 
merger I strongly urge the STB not to grant these conditions and to approve the UP/SP merger 
conditioned only by the Settlement Agreements. Such approval wiil maintain and increase 
competiton throughout the western United States and allow UP to fulfill its commitment to invest an 
additional Si .3 billion in capital expenditures into a combined UP/SP system. 

- iVledare > mder penatty of perjury that the foregoing is true and connect Furtfier certrfy that 
14Kti qualified and authonzed to file this venfied statement Executed on April y y . 1996. 

(Signatun^)) 

(Company) 



Apnl 25, 1')% 

RAILfzTKiz. 

MuMtiiodal 

Mr Vemon Williams, Secretary 
-Surface Iransfxirtation lk>ard 
Room .-̂ 315 
12th and Constitution Avenue, N VV. 
Washington, D C 20423-0001 

Re; UP/SP Merger, F.D. No 32760 

Dear Mr. Williams, 

On March 29, 1996 several parties iled coinmaiLs with tlie Surface Triuisporlatioii I'oard (STO) requestmg 
conditions lhal would resuli m divestitures of massive and crucial parts ofthe merged UP/SP syslcrn on the east end 
ofthe SP system (Fl Paso - New Oleans and liagle Pass/Rrownsvillt Chicago) and iii tlie Central Comuc'-
(Stockton, CA -1 lermgton, KS) 

These conditions should not t>e imposed for the following reasons 

1. UlMs the only earner to otTer ic purchase the entire SP and to provide 
a detailed operating plan that will produce sigmficant improvemtnts 

2. Shippers would lose single-line service if these lines were sold off Instead 
of having tow comprehensive, coin[.eUtive rail netwoiks-l/P/SP and 
BN/ATSF-shippers would face a splintered westem rail syslem 

3. The tremendous public benefits associated with the UP/SP iiiergei . including 
mcreased capacit> and faster, more reliable service, would be sigraficantly 
reduced or eliminated. 

4. (rther earners want to " cherry pick" valuable parts of Lhe UP/SP system for 
thl ir own benefit 

5. Useis ol these lines would face an uncertain future of not knowing which 
railroad would provide service, or the prospect of being served by a small 
railroad whose ability to provide service is a complete unknown. 

6. Imposing th<*se >.ondilions could undo UP/SP's pro-competitive settlement 
Willi BN/A I Sl. and cau.se tlie entire UP/SP merger to be abandoned-nskmg 
the dismemberment of SP and the loss of vital rail service. 

As a concemed rail user who wili be adversely impacted by these proposed divestiture conditions, I urge the 
Board not to carve up the UP/SP s\stan, and not to jeopardize the UP/SP merger I strongly urge the STB not to 
grant these conditions and to approve the UP/SP merger conditioned only by the Settlement Agreements Such 
approval will mamtain and increase competition thioughout the western Umted States and allow UP to ftilfiU its 
conmutmeni to invest an additional $13 billion in capital expenditures into a combined UP/SP system 

I declare under penalty of perjury t!iat the foregomg is true and correct i-'urther, I certify that I am qualified 
and aiijjiorced^file this verified statement Hxecuted on Apnl 3 ST , 1996. 

4 /25 /96 
(TiUe) 

-rt 

RAIL VAN, INC. 

400 W Wilson Bridge Road P O Box 328 Worlhirgton. Ohio 43085 
61 •̂  436-6262 800-837-7584 
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Mr. Vemon Williams, Secretary 
Surface Transportation Board 
Room 3315 
12th and Constitution Avenue, N.W. 
Washington. D.C. 20423-0001 

Dear Mr. Williams: 

A p r i l 23, 1996 

RE; UP/SP Merger, F.D. No. 32760 

On March 29, 1996 several parties filed comments with the Surface Transportation Doaid 
(STB) requesting conditions that would result in divestitures of massive and crucial parts of the 
merged UP/SP system on the ea.'̂ t tnd of ttie SP system (Fil Paso - New Orleans and Eag 
Pass/Brownsville-Chicago) and in the Central Corridor (Stockton, CA - Herington, KS): 

These conditions shouid not be imposed for the following reasons: 

1. 

2. 

UP is the only earner to offer to purchase t ie entire SP and to provide a detailed 
operating plan that will produce significant service improvements. 

Shippers would lose suigle-iine senice if thesu lines were sold off. Instead of having 
two comprehensive, competitive rail networits - UP/SP and BN/Santa Fe - shippeis 
would face a splintered westem rail system. 

The tremendous public benefits assodatest with the UP/SP .nerger includina 
increased capadty and faster, more reliable s,?n/ice, would be significantly reduce! 
or eliminated. ~ 

Oiher comers wani lo "dierry pick" vaiuabie parts of the UP/SP system for iheir owli 
benefit 

Users of these lines would face an uncertain fuvure of not knowing which railroad 
would provide service, or the prospect of bein& serveo by a small railroad whos 
ability to provide service is a complete unknown. 

Imposing these conditions could undo UP/SP's pn>-competitjve sotl'ement wit i 
BN/Santa Fe, and cause the entire UP/SP merger to be abandoned - risking l*u 
dismemberment of SP and the loss of vital rail service. 



7555 'W. ^^&iiMu/i^uvze^£^i^ • ^eU^ATca^o^, J/Zuic^ 607S5y8S7 

630-876-0600 • ^aa: 630-876-067M 

As a concemed rail user who will be adversely impacted by those proposed divestiture 
conditions, urge tne Board cai to carve up the UP/SP system, and poj to jeopardize the UP/SP 
merger. I strongly urge the STB not to grant these conditions and to approve the UP/SP meroer 
conditioned only by the Settlement Agreements. Such approval wi.i mî intain ano increa%-
competmon Oywghout the v%-estem United States cr.d illow UP to fulfill its commrtment to invest an 
additional $1.3 billion in capital expenditures into a combi jed UP/SP system. 

ledare under penalty of 
iiified jK)d Authorized 

(Signature) 

SCARPELLI MATERIALS 

that the foregoing is tme and con-ect. Further. I certify tnat 
IS verified statement. Executed on April 2 3 1S96. 

TRESIDENT 
(Title) 

(Company) 



SCHNITZER STEEL PRODUCTS 
1101 Err,jarcadero West (94607) PC Box 747 Oakland, California 94604 

Phone 1510) 444-3919 FAX (510) 444-3370 

A p r i l 17, 1996 

Mr. Vernon Williams, Secretary 
Surface Transportation Board 
Room 3515 
12th and C o n s t i t u t i o n Avenue, N. W. 
Washington, D. C. 20423-0001 

RE: UP/SP Merger, F.D. No. 32760 

Dear Mr. Williams: 

On March 29, 1996 several p a r t i e s f i l e d comments w i t h the Surface 
Transportation Board (STB) requesting conditions t h ^ t would 

• r e s u l t i n d i v e s t i t u r e s of massive and c r u c i a l parts of the merged 
UP/SP system on the east end of the SP system (El Paso-New 
Orleans and Eagle Pass/Brownsville-Chicayo) and i n the Central 
Corridor (Stockton, CA-Herington, KS): 

These conditions should not be imposed f o r the f o l l o w i n g reasons: 

1. UP i s the only c a r r i e r to o f f e r to purchase the 
e n t i r e SP and t o provide a detailed operating plan 
t h a t w i l l produce s i g n i f i c a n t service improvements. 

2. Shippers would lose s i n g l e - l i n e service i f these 
l i n e s were sold o f f . Instead of having two 
comprehensive, competitive r a i l networks-tJP/SP 
and BN/Santa Fa-shippers would face a s p l i n t e r e d 
western r a i l system. 

3. The tremendous public benefits associated w i t h 
the UP/SP merger, including increased capacity 
and f a s t e r more r e l i a b l e service, would be 
s i g n i f i c a n t l y reduced or eliminated. 

4. Other c a r r i e r s want t o "cherry pick" valuable 
parts of the UP/SP system f o r t h e i r own b e n e f i t . 

5. Users of these l i n e s would face an uncertain f u t u r e 
of not knowing which r a i l r o a d would provide service, 
or the prospect of being served by a small r a i l r o a d 
whose a b i l i t y t o provide service i s a complete unknown. 

6. Imposing these conditions could undo UP/SP's pro-
competitive settlement with BN/Santa Fe, and cause 
the e n t i r e UP/SP merger t o be aba.ndoned-risking the 
dismemberment of SP and the loss of v i t a l r a i l service. 

As a concerned r a i l user who w i l l be adversely impacted by these^ 
proposed d i v e s t i t u r e conditions, I urge the Board not t o car\e up 

A SCHNITZER COMPANY 
hnntBd on Recyoed Paper 



Mr. Vernon Williams, Secretary 
A p r i l 11, 1996 
Page 2 

the UP/SP system, and not to jeopardize the UP/SP merger. I 
strongly urge the STB not to grant these conditions and t o 
the UP/SP m.erger conditioned only by the Settlement Agreements . 
Such approval w i l l maintain and increase competition throughout 
the western United States and allow UP t o f u l f i l l i t s commitment 
to invest an a d d i t i o n a l $1.3 b i l l i o n i n c a p i t a l expenditures i n t o 
a combined UP/SP system. 

I declare under penalty of perjury t h a t the foregoing i s t r u e and 
correct. Further, I c e r t i f y t h a t I am q u a l i f i e d and authorized • 
to f i l e t h i s v e r i f i e d statement. Executed on A p r i l l7 / -1-996. 

( S i q n a t u r d ) 2^ ( T i t l e ) 

(Company) 

'.ip/sp. merger 
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Apnl 26, iW* 

hAi. Veraoo Williwiu 

Surfict Transponaiion Bo«rJ 

12* and Cooaiiunuo Aveoae. N.W. 
V̂ Mhimtioo, D C. 2(M:3-IX«: 

RE: UP«P M«rter, F D. 32760 

Detr Mr. Williaxrw: 

On March 29 1996 icveral P«:n« filed commeoit wi.h ibc Suffice Tr-nK^iai.oo fV*r<i 
?Tar'«lu«ms crnO...** ii>.. W«.1Q result m d.v«...ur« of v. .md crucw.1 ,uins o 
he L S ^ i *y««" on the « * cr . of .be SP ^ . « r (Ei P.>0 - Nov OHoios .nd 

KS): 

The«e coodiiions should not be imposed for the following reâ ws ? 

1 To iht best nf our Icnowiodue. UP is ibc ooly carncf >o otta lo pufchwe ihc tasiire SP 
• and 10 provide a deia.led opcraiiag piin liiai ototiucc sitfnifiLaui >cy.ce 

improvcmrois. 

^ Shipptrt would loa« iiDgle-lloe servica if th«* lines were iold o*f loMcad of hav.np 
Two ?urnpreh«8.ve, compon.ve ra.l artworks •• IIT-SP aud HN.'Sania .hippo* 
wouid fawc a jpliniered wcsicni lait »yiicm, 

3 Aniicipaied benefits i.woc.at«l with (h.- UP.'SP tnei-er, include ,ncr«,t»>d tapacny and 
finer, mof e reliable service, would be »i)}aificantly reduced or elun.naied. 

Accordinidy. TOXMB '.irge* ibe Boaid to t̂ oi cons.der these (Hoposed divciiiiuro r^idiiiois 
bu. 10 rule on ^KS?iS^ merger coadu.on.̂  only hy 'he Sclemat. A<.«cr.cn.* alr̂ .dy 
subnuited in coojuaciion wiih the pf(»posisn mCTKcr 

jH/fcb(«602v.) 



CITY HALL • 250 E..\ST L STREET • BENICT.A. CA 94510 • ^707)746-4200 

THE CITY OF 

RFLNICJA 
JJc...uK)RN,Ar-l. April 25, 1996-

Facsimile Transmission (202) 778-5338 

Mr. Vemon Williams 
Surface Transportation Board 

Subject: UP/SP MERGER CASE, 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 ET. AL. 

Dear Mr. Villiams: 

This is a verified statement of Otto Wm Giuliani, City Manager of the City of Benicia, 
Califomia. The City of Benicia supports the above proposed merger action founded on the followi.ag 
beneficial City impacts: . - i : 

• Raise the economic and fiscal competitiveness of the Benicia Port to retain existing 
industry and attract industry dependent on efficient rail transportation services. 

• Increase public health and safety as UP has the capital resources to make the 
necessary new investment in track mamtenance and repairs 

• Create new job, revenue and investment opportunities through linkages with the 
Benicia Port. For example, Mazda Motor Company is expected to relocate their 
Oakland based operation to Benicia pending merger approval, 

• UP is known for providing top quality rail transportation services to business and 
industry. Therefore, the City expects positive economic development outcomes from 
this merger including new jobs, municipal revenues and indirect economic job and 
revenue benefits for the community 

• Help our existing industrial base to be more competitive as UP can provide more 
efficient operations that will mean lower costs for companies located in the Benicia 
Industrial Park and, thus, greater economic competitiveness for the City of Benicia. 

ERNEST F.CIARKOCCHl.Wwr ' • OTTO WM. GlULlAI>l,Ciiy Mawiger 
Members ofthe City-Council " .. VIRGINIA SOUZA, Ciry Treojurer 

CAREY CORBALEY Kice Mawr • JOHNSiLVA • JERRY HAYES • PEPEARTEACA FRANCES GRECO, Cuy 0*7* 
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Mr. Vemon Williams 
Page 2 

Measurably elevates the quality of i ail services provided to Benicia Industrial Park 
firms that will help the City retain existing business firms and encourage expanding 
firms to expand in Benicia. 

Therefore, the City of Benicia strongly urges favorable action on this matter Thank you for 
your consideration. 

Sincerely, 

Otto Wm. Giuliani 
City Manager 

Attachment 
• Verification 

cc: • Assistant City Manager/Economic Development Director 
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VERinCATION 

State oi California 
County of Solano 

I, Otto Wm. Giuliani, c eclare under penalty of perjury that the foregoing is 
true and correct. Further, I certify that I am qualified and authorized to file 
this verified statement. Executed on the 25th day of April, 1996. 

Otto V, m. Giuliani 
City Manager 

Subscribed and swom to before me this 25th day of April, 1996. 

otary Public 

My Commission Expires: [_,li^i\. u.'^ / 3^ 111 j 

LOB t HENoewoy 
Notary PubHc — CotKvflXo 

SOIANO COUNTV 
''My Comm. Exptiej AUG 13. \9V7 
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A p r i l 25, 1996 

Mr. Vemon Williams, Secretary 
• j Surface Transportation Board 

Room 3315 
12th and Co n s t i t u t i o n Avenue, N.W. 
Washington, D.C. 20423-0001 

RE: Union P a c i f i c / Southem Pac i f i c Merger, 
Finance Docket No. 32760 

Dear Mr. Williams, 

On March 29, 1996 several p a r t i e s f i l e d comments w i t h 
the Surface Transportation Board (STB) i n the Union P a c i f i c / 
Southern F i c i f i c merger proceeding requesting conditions t h a t 

:| would resulu i n d i v e s t i c u r e of massive and c r u c i a l parts of 
the merged UP/SP system o i the east end of the SP system (El 
Paso - New Orleans and Eacle Pass/Brownsville - Chicago) and 
i n the Central Corridor {Stockton, CA - Kansas C i t y ) . Among 

^ the comments f i l e d was the a p p l i c a t i o n of Montaiia R a i l Link 
(MRL) t o acquire l i n e s and equipment of the UP/SP i n the 
Central Corridor. MRL also requested the STB's approval to 
acquire the UP's S i l v e r Bow, ID l i n e . 

Eastem Idaho Railroad submits these comments i n 
opposition t o the MRL ap p l i c a t i o n and request f o r condit-ons 
on the UP/SP merger. We s p e c i f i c a l l y ask that the STB r e j e c t 

j the MRL proposal, and i n p a r t i c u l a r MRL's stated desire to 
1 buy the UP l i n e between S i l v e r Bow and Pocatello, ID. 

The MRL responsive a p p l i c a t i o n states that a corporate 
cousin t o MRL w i l l purchase ar.d operate a Central Corridor 
route consisting p r i m a r i l y cf the o l d SP route and purchase 
from the UP i t ' s Pocatello to S i l v e r Bow l i n e to allegedly 
provide b e t t e r competition than the current UP agreement w i t h 
the BNSF. The MRL also proposes to purchase without 
l i m i t a t i o n , the locomotives, cars, and various other 
equipment c u r r e n t l y used by the UP/SP on the l i n e s . While we 
have some feelings regarding the proposed purchase of the 
Central Corridor route, we are f a r more concerned w i t h the 
proposed a c q u i s i t i o n of the UP's S i l v e r Bow l i n e and i t s 
proposed equipment a c q u i s i t i o n s . 

i 

. j The Eastem Idaho Railroad i s a regional r a i l r o a d t h a t 
serves two markets i n eastern and southern Idaho. The f i r s t 
i s located around the Idaho Falls area and i s comprised of 

316-231-2230 315 W. 3rd • Pittsburg, KS 66762 FAX 316-231-2568 



approximately 110 miles of r a i l l i r e s . The second i s located 
i n and around the Burley/T'^in Falls area i n southern Idaho 
and consists of approximately 150 miles of r a i l l i n e s . The 
EIRR was purchased from the UP i n 1993 and has been 
successful i n growing the business on i t ' s l i n es with the 
help of the UP. 

The EIRR's primary business, on the section of track 
most a f f e c t e d by the proposed MRL application, i s the 
t r a n s p o r t a t i o n of fresh and frozen potatoes from potato 
houses i n the Idaho Fal l s area, destined to locations on the 
UP and beyond. The EIRR c u r r e n t l y handles approximately 4,000 
Ipads per year. These perishable shipments are extremely 
time s e n s i t i v e and truck competitive. The EIRR has service 
commitments to i t ' s customers that are somewhat unique i n the 
r a i l r o a d industry. A shipment that i s b i l l e d today must be 
at the Idaho F a l l s UP interchange by midnight tonight or we 
pay a s u b s t a n t i a l rebate. The UP has some very stringent 
service commitments to i t ' s customers also. For example, once 
that shipment reaches Idaho Falls the UP i s committed to 
g e t t i n g i t t o Chicago by the f o u r t h day a f t e r b i l l i n g . The 
coordination and cooperation between the EIRR and the UP has 
to be very e f f i c i e n t i n order f o r the shipments to remain on 
r a i l . Since the EIRR's inception the r a i l service to the 
potato i n d u s t r y has worked extremely w e l l . We have and 
continue t o take business o f f the highway and on-o the r a i l . 

One of the main reasons f o r t h i s program's success has 
been the a b i l i t y of the UP to provide r e f r i g e r a t e d box cars 
to be used f o r potato shipments. The UP i s the owner of the 
largest f l e e t of r e f r i g e r a t e d equipment i n the country and 
has r e c e n t l y acquired some cars that were i n use on the BNSF. 
Because of the perishable shipments, the UP has an extensive 
support system to maintain those reefer cars i n route. The UP 
has i t s largest reefer shop at Pocatello, Idaho that has made 
i t possible to keep t h i s perishcible business on the r a i l . As 
another convenience t o the customer and to the EIRR, the UP 
provides two support personnel who work on the cars, used on 
the EIRR, t o insure q u a l i t y customer service. Without t h i s 
t o t a l committtant by the UP to provide specialized 
r e f r i g e r a t e d equipment and i n route support maintenance the 
tr a n s p o r t a t i o r i of potatoes by r a i l would not be possible. 

The MRL's proposal to purchase and operate the UP's 
S i l v e r Bow to Pocatello l i n e could p o t e n t i a l l y severely 
impact our a b i l i t y to continue to serve t h i s potato market. 
I t i s vei-y doubtful that MRL could make the same type of 
commitments that the UP has made, i n order f o r us to 
transport perishable shipments. I f they buy the reefer 
equipment necessary to move our shipments m Idaho F a l l s from 
the UP, t h i s would impact the southern end of our r a i l r o a d 
around Burley/Twin Fa l l s because i t would reduce the number 
of cars i n the UP f l e e t that are c u r r e n t l y pooled f o r use on 
the EIRR and on the UP. Simply, buying reefer cars and 



allowing us to use them w i l l not be s u f f i c i e n t . The support 
mechanisms i n place on the UP w i l l have to replaced e i t h e r by 
us or MRL l o c a l l y and by the MRL f o r i n route maintenance and 
support. This type of r..aintenance commitment was not defined 
i n the MRL a p p l i c a t i o n . MRL would also have t o commit to some 
stri n g e n t operating requirements, j u s t as the UP has done to 
insure timely and e f f i c i e n t service. In most instances, the 
longer routes and slower schedules imposed on our shippers by 
the MRL proposal would drive the business to truck. We are 
confident of t h i s assumption, because even though r a i l i s f a r 
more economical than truck, the timing of the shipment's 
d e l i v e r y i s the most c r i t i c a l aspect of the potato shipment. 
I f r a i l service cannot get the shipment to d e s t i n a t i o n on 
time, i t w i l l go by truck. 

I t i s p l a i n t o see that MRL's statement that t h e i r 
proposed acquisitions w i l l not threaten any r a i l r o a d ' s 
e s s e n t i a l services i s f a l s e . I t w i l l threaten our a b i l i t y t o 
serve the potato industry i n and around Idaho F a l l s . MRL 
reasons that i h e i r primary cause f o r f i l i n g the Responsive 
A p p l i c a t i o n was t h e i r concem over the adverse impact the 
UP/SP merger would have on competition f o r r a i l service on 
the Central Corridor i n general and on coal t.ransportation i n 
p a r t i c u l a r . I f that t r u l y i s the case then MRL's desire to 
purchase and co n t r o l the Pocatello to Si l v e r Bow, UP l i n e 
should be l e f t out of the argument, because that s p e c i f i c 
purchase has no p o s i t i v e e f f e c t towards reaching the stated 
Responsive Application's goal of Central Corridor 
competition. In our opinion, the Central Corridor competitive 
question can be resolved through the BNSF agreement or one 
s i m i l a r i n nature, and MRL's desire to purchase the UF l i n e 
between S i l v e r Bow and Pocatello should be turned down 
because of the p o t e n t i a l adverse impact i t would have on the 
EIRR and i t ' s potato customers. 

I declare under penalcy of perjury that the foregoing i s 
t r u e and correct. Further, I c e r t i f y that I am q u a l i f i e d and 
authorized to f i l e t h i s v e r i f i e d statement. Executed on A p r i l 
25, 1996. ^ 

Richard Webb 

( T i t l e ) 
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OFUCE. (202) 371-9500 

UONELAN, CLEARY, W O O D & MASER, R C . 

ATTORNCYS AND COUNSELORS I.J LAW 
SUITE 750 

1100 N E * YORK AVENUE, N.W. 
WASHINGTON. D.C. 20005-3934 TELECOPIER. (202) 371-0900 

April 29, 1996 

Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
1201 Constitution Avenue, N.W. 
Wa<;̂ ington, D.C. 

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

Dear Secretary Williams: 

Pursuant to Decision No 32, enclosed for filing with the Board is an 
original and five (5) copies of the Certificate of Service of Kennecott Utah 
Copper Corporation and Kennecott Energy Company ("KENN") certifying that a 
copy of an index listing all numbered documents filed to date b} Kennecott has 
been mailed to all additional parties of record in this proceeding. 

Respectfully, submitted. 

John K. Maser III 
Jeffrey O. Moreno 
Attorneys for Kennecott Utah Copper 
Corporation and Kennecott Energy 
Company 

ENCLOSURES 
3760-C20 

Officer.' 

APR 3 0 1996 

r • 
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Index of Documents Filed With the 
Surface Transportation Board 

By Kennecott Htah Copper Corporation ard 
Kenneco t Energy Company 
Finance Docket No. 32760 

Document No. 

KENN-1 

KENN-2 

KENN-3 

KENN-4 

KENN-5 

KENN-6 

KENN-7 

"ate Filed 

12/4/95 

1/16/96 

1/29/96 

2/26/96 

3/4/96 

3/5/96 

3/11/96 

f l 

Office cl liu ..iofoUfy 

APR 3 0 1996 

LiJ r..\..:..:J'-^c:,:-

Description 

Notice of Intent to Participate 

First Set of Interrogatorie.*^ and 
Requests for Production of Documents 
of Kennecott Utah Copper Corporation 
and Kennecott Energy Company to 
Applicants. 

First Set of Interrogatories and Request 
for Production of Documents of 
Kennecott Utah Copper Corporation 
and Kennecott Energy Company to 
Burlington Northern Railroad 
Company and the Atchison, Topeka 
and Santa Fe Railway Company. 

Index of Documents filed by Kennecott 
pursuant to Decision No. 16. 

Kennecott Utah Copper Corporation's 
and Kennecott Energy Company'.̂  
Objections to Applicants' First Set of 
Interrogatories and Requests for 
Production of Docimients. 

Notice to the Surface Transportation 
Board correcting number used on 
Kennecott-5. 

Index of Documents filed with the STB 
to date sent to additional parties of 
record. 



n. 
* 

KENN-8 3/12/96 Kennecott Utah Power Copper 
Corporation's and Kennecott Energy 
Company's Initial Respon.>es to 
Applicants' First Set of Interrogatories 
and Requests for Production of 
Documents. 

KENN-9 3/18/96 Reply to Applicants' Appeal from 
ALJ's Order Restricting Applicants' 
Discovery. 

KENN-10 3/29/96 Highly Confidential Comments and 
Evidence, ana Request for Conditions 
by Kermecott Energy Comppny. 

KENN-11 3/29/96 Redacted Comments, Evidence, and 
Request for Conditions by Kennecott 
Energy Company. 

KENN-12 4/1/96 Additional Responses to Applicants' 
First Set of Inten jgatories and 
Requests for Production of Documents. 

"..... .-'̂  KENN-13 4/9/96 Kennecott Energy Company's 
Objections and Responses to 
Applicants' Second Set of 
Interrogatories and Requests for 
Production of Documents. 

KENN-14 4/10/96 Joint Motion for Clarification of 
Decision No. 6. 

KENN-15 4/19/96 Deposition Excerpts. 

KENN-16 4/19/96 Objections and Responses to 
A.pplicants' Twelfth Set of Discovery 
Requests. 

i; ) 

KENN-17 4/29/96 Comments in Support cf the 
Responsive Application of Montana 
Rail Link, Inc. 



^ 

) CERTIFICATE OF SERVICE 

I hereby certify that, pursuant to Decision No. 32, a copy of the foregoing 
INDEX OF DOCUMENTS FILED BY KENNCOTT UTAH COPPER CORPORATION AND 
KENNECOTT ENERGY COMPANY has been served via first class mail, postage 
prepaid, on all additional parties of record in this proceeding on the 29th day of 
April, 1996. 

Elinor G. Brown 

J 



w STB FD 32760 4-29-96 82936 



.ften No. 

Page Count. 

BEFORE THE 
SURFACE T R A N S P O R T A T I O N BOARD 

Finaace Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD C 
MISSOURI PACIFIC HAILF'^AD COMPANY 

— Control and Merger — SOUTilF.RN PACIFIC CORPORATI^ON, 
ST. LOUIS S O U T H W E S T E X T ' RAILWAY COMPANY', 

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

Office c f : IC 

Verified Statement of Thomas L. Moranz 
APR 3 0 

r~.: :: 
1996 

My name is Thomas L. Moranz, Manager. Distribution Logistics, for the Quantum 
Chemical Corporation. I have been employed by Quantum for twenty years. Quantum 
is a member of the Chemical Manufacturers Association (CMA). I currentiy represent 
Quanti'm on the CMA Rail Task Group, an authorized CMA Distribution Committee 
Task <'iroup, to promote the safety and efficiency of all aspects of rail transportation. 

Statement: 

Quantum does not oppose the merger of the Union Pacific (UP) and the Southern 
Pacific (SP) railroads. However, we want to ensure that the Surface Transportation 
Board recognizes that the CMA agreement wrth the UP/SP/BNSF does not address all 
of Quantum's concems and remedies as specified in "Comments of Quantum Chemical 
Corporation" filed on March 26, 1996. 

We want to speak for ourselves and reiterate four specific concerns and remedies 
including' 

1. The loss of new competitive opportunities: Quantum's Chocolate Bayou, 
Texas facility is solely served by, or captive on, the Union Pacific. Prior to 
the announcement of the merger Quantum was in discussion with the 
Southern Pacific regarding the construction ofa rail line from Galveston, 
Texas to Chocolate Bayou which would serve Quantum's Chocolate 
Bayou manufactunng facility. 

Remedy: Chocolate Bayou, Texas must be openad to access for 
originating shipments by a competing class I rail carrier, to 
compensate for the lost build-in opportunity which will occur 
with the merger. 



QCC-4 

2. The loss of competitive opportunities between existing origins: Quantum 
has a facility at Chocolate Bayou. Texas, which is captive on tne Union 
Pacific, and a facility at Williams, Texas, which is captive on the Southern 
Pacific. Both facilities have the ability to produce s milar polyethylene 
\. 'oducts. Quantum is able to leverage its ability to swing production 
capacity between the two facilitie?. to take advantage of the current 
competition between the jnion Pacific and the Southem Pacific for 
originating freight traffic. 
Remedy: Williams, Texas must be opened to access for originating 

shipments by a competing class I rail carrier, to compensate for 
the loss of competition due to geographic leveraging between 
the Union Pacific and the Southom Pacific. 

3. The loss of competition at industries served by Southern Pacific via 
Fconorail at Baytown, Texas: It i i unclear whether or not Seapac via 
Econorail, Baytown, Texas will be covered by the UP/BNSF .Agreement. 
Quantum presently uses Seapac for regional distribution and Seapac can 
ship and receive either by the Union Pacific or the Southern Pacific. 

Remedy: Seapac (via Econorail), Baytown, Texas must be opened to 
access for originating and receiving traffic bv a competing class 
I rail carrier, or the UP/BNSF Agreement must be clarified with 
respect to granting access rights to the BNSF for service to 
Seapac (via Econorail). 

4. The maintenance of three class I carriers at Strang. Texas: Prior to the 
merger ofthe Burlington Northern and the Santa Fe, four class I railroads 
competed for fre ght from and into Strang, Texas. Subsequent to the 
merger of the Buriington Northern/Santa Fe, the number of class ! carriers 
at Strang has been reduced from four to three. Under the prnnosed 
meiger, competition will be further reduced from three to two class I 
competitors. 

Remedy: Strang, Texas must be opened to access to a class I carrier, to 
preserve the present level of competition by three class I 
railroads 

Quantum believes if the Surface Transportation Board imposes these conditions upon 
the me'-jer, both improvements in service and preservation of competition can be 
achieved in tho pioposed merger. 

I, Thomas L. Moranz, declare under penalty of perjury that the foregoing is true and 
correct Further, I '^ertify that I am qualified and authorized to file this verified 
statement, executed on this 29th day of April. 1996. 

.y 
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Respectfully submitted, 

Thomas L. Moranz 
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J4 /29 /1996 RfiBlfrTAL UNION PACIFIC CORP ET 
• AL , 

04/29>1396-"CONFIDENTIAI. TOIOl^ PACIFIC CORP ET MISCELLANEOUS 
MATERIAL FILED AL 
UNDER SEAL 

04/2S/1S96 MOTION/PETITION/RKANSAS CITY SOUTHERN MOTION/FETITION/RE 
EQUEST RAILWAY COMPANY QUEST 

0 ",996 CONFTDENTIfX BURLINGTON NORTHERN MISCELLANEOUS 
MATE^r^L FILED RAILROAD CO ET AL 
UNDER SEAL 

04/29/1996 KEPLY BURLINGTON NORTHERN REPLY 
RAILROAD CO ET AL 

04/29/1996 CONFIDENTIAL BURLINGTON NORTHERN MISCELLANEOUS 
MATERIAL FILED RAILROAD CO ET AL 
UNDER SEAL 

04/29/1996 LETTER/TELEGRAM WISCONSIN PUBLIC SVC LETTER/TELEGRAM 
CORP 

01/29/1996 LETTER/TELEGRAM TEXAS UTILITIES LETTER/TELEGRAM 
ELECTRIC CO 

04/29/1996 LETTER/TELEGRAM COLORADO SPXINGS LETTER/TELEGRAM 
UTILITIES 

04 /29 /1996 LETTER/TELEGRAM CITY U T I i . I T I E S OF LETTER/TELEGRAM 
SPRINFFIELD MO 

04 /24 /1996 LETTER/TELEGRAM CITY Pt/FT.IC SERVICE LETTER/TELEGRAM 
BOARD OF SAN ANTONIO 
TX 

04 /29 /1996 L.ETTER/TE: j H M . ENTERGY SERVICES INC LETTER/TELEGRAM 
ET AL 

04/29/ 1396 LETTER/TELEGRAM "UBLIC SERVICE CO OF LETTER/TELEGRAM 
COLORADO 

04/29/19^6 LETTER/TELEGRAM COMMONWEALTH EDISON COLETTER/TELEGRAM 
04/29/1996 LETTER/TEI Er-.RAM PEAB0D1 HOLDING CO INCLETTER/TELEGRAM 
04/29/1916 LETTER/TELEGRAM CENTRAL POWER S LIGHT LETTER/TELiGRAM 

CO 
04/29/1996 LETTER/TELEGRy'.M LOWER COLORADO RIVER LETTER/'lE'.EGRAM 

AUTHORITY S CITY OF 
AUSTIN TEXAS 

04/29/1996 LETTER/TELEGRAM WISCONSIN POWER S LETTER/TELEGRAM 
LIGHT COMPANY 

04/29/1996 LETTER/TELEGRAM ARIZONA ELECTRIC LETTER/TELEGRAM 
POWER COOPERATIVE INC 

0' {1996 LETTER/TELEGRAM WESTERN COAL TRAFFIC LETTER/TELEGRAM 
( i LEAGUE 
0 , 1996 COMMENT KANSAS-COLORADO-OKLAHOCOMMENT 

MA SHIPPERS ASSOC 
(TRI-STATE) 

04/29/1996 PETITION CALIFORNIA DEPT Cr PETITION 
JUSTICE 

04/29/1996 COMMENT PUBLIC UTILITIES COMMENT 
COM'ISSTON OF CA 
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Respectfully submitted. 

Thor.ias L. Moranz 
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ApnllS, 1996 

VemonA. fVWiams 
Secreiary 
Surface Transportafion Board 
12th & Constitution Averwe, N h\ 
Washington, D.C. 20423 

Re: Kansas Shqtpers Association, (T. Stau) 
Commems in Finance DoHet No. 32700 

Honorable Secretary WiUiams. 

There is enclosed the comments of Tri-State Shippers (Kansas. Colorado. Oklahoma 
Shippers Association)j which is due on April 29,1996. The original and 20 copies with a 
Word Perfect 5. J floppy is being mailed by USA Postal Service Priority Mail system. .A copy 
will be moled first class to A.LO. Nelson and all parties of record who have requested .same. 

Respectfiilly submitted. 

J. Irlandi 
R Practitioner 

dc: Governor Bill Gr rves 
Attorney General Carla Stovall 

JJI/sl 

) 

ii 
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BEFORE THE 

I SURFACE TRANSPORTATION BOA 

Finance Docket No. il'^OO 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY A> D 
MISSOURI PACIFIC RAJLROAD COMPANY 

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

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILW A\ 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

KANSAS -COLORADO - OKLAHOMA SHIPPERS ASSOCL\TION'S 
RESPONSE IN SUPPORT OF MONTANA P.AIL LINK, INC. 

PURCHASE OF APPLICANTS' CENTRAL CORRIDOR LINES AND 
THE KCS RAILWAY TO SERVE THE STATES OF KANSAS AND OKLAHOMA 

By: James J. Irlandi 
STB Practitioner 
1809 N Broadway / Suite F 
Wichita, Kansas 67214 
Ph:316-264-9630 
Fax: 316-264-9735 

DUE DATE: April 29. 1996 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

WASHINGTON, D.C. 20423 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, et aL, 
- CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL CORPORATION, et aL, 

KANSAS-COLOkMJJO-OKLAHOMA SHIPPERS ASSOCIATION'S 
RESPONSE IN SUPPORT OF MONTANA RAIL LINK, INC. 

PURCHASE OF APPLICANTS' CENTRy^' CORRIDOR LINES AND 
THE KCS RAILWAY TO SERVE THE STATES OF KANSAS AND OKLAHOMA 

PREFACE 

Comes now the Kansas-Colorado-Oklahoma Snippers Association to inform all parties of 
^ record that three Colorddo shippers and two Oklahoma compam ;s have joined the UP-MP and SFE 

•..7 Shippers Group, therefore, there was a need to ideatify these new shq)pers in our joint state filing 

TWO MAIN ISSUES NOT RESOLVED 
IN THIS PROCEEDING 

1. THE CENTRAL CORRIDOR 
2. REPLACEMENT OF THE SP RAILROAD BY THE KCS 

RAILROAD ON TTiE LINES OF EITHER THE UP-SP OR BNSF 
KAILROADS. 

The shipf)ers of our Association continue to have need for competitive railroads other than 
the UP-SP or the BNSF railroads to serve the states of Kansas, Colorado, Oklahoma and Texas. 



Tri-State. Page 

ISSUE NO. 1 
THE CENTRAL CORRIDOR 

The UP's secondary mainline running east and west through the states of Kansas and 
Colorado has need of an altemate camer other than the BNSF and or a shon line railroad in order 
to provide the service, equipment and rates ri^uired to compete with shippers north of them on the 
mainline ofthe UP railroad extending firom. Abilene VS to Denver Colorado. How important is dus 
Central Comdor (MP line to Paeblo) and how i.s the UP to implement the need for service ' R'lmors 
are rampant thrt a shortline railroad may have the first opportunity to acquire and operate the lme. 

A shortline railroad would need additional equipment such as locomotives. LO Hopper cars 
and have the opportunity to control its through rates beyond its connection with the ur. This is not 
the experience that Tri-State's shippers have encountered with their shortline railroads. The wishes 
ofthe following groups have expressed the need for a different earner to so aCv,uire and operate the 
Hne other dim die BNSF or shortlines. NTT League. The Westera Shippers Coalition. Weyerhauser 
Company. Louisiana Pacitic Corporation, Bartlett & CO., Colorado Wheat Administration 
Committee. Wormer involved in Farm Economics, Coalition for Competitive Iransportation and 
Mountain/Plains Communities & Shippers Coalition. 

The United States Department of Justice also filed a statement in which there was stipulatai 
that die merger wouki incur serious anti competitive results without a competitive rail canier in this 
corridor One ofthe larger Farmer Cooperatives also stressed the need tor addition competition in 
this Corridor. See Western Shippers' Coahtion Exhibit. WSC Ex. 4. Page 2. See verified statement 
of Fredinc H. Schroct. It is an excellent statement on the need for an .additional carrier and support 
for Montana Rail Link (MRL). 

Tri-State Shippers continue to support Montana Rail t.ink (̂ vlRL) in its quest to purchase this 
Central Comdor lire to Oakland. Tiie new development reported in the Rocky Mountain news dated 
Wednesday, Apri 17, 1996 that MRL would purchase the entire SP lines has created controversy. 
What ever posture this new development entails, Tri-State is grateful that MRL is wiUing to help 
shippers â u receivers of rail freight in this conidor.There is no need for a duopoUsitc atmosphere 
west of the Mississippi River. 

When die BNSF announced that Joplin MO to Wichita line was to be sold, it was our shippers 
group who suggested .hat the KCS purchase diat line to serve Wichita and provide alternate service 
with the ihortlines, KSW, CKR and SK&O . 

The Rail Business letter dated April 22, 1996, Volume 2, No 9 contained die foUowing: 

Kansas Shippers POd By BNSF's Action At Augusta 

"Shippers in and around Wichita, Kan. Are angry at wliat they see 
as a pre-emptive strike by Burlington Northern Santa Fe (BNSF) to keep the 
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Kansas City Southern Railway (KCS) out of diat market. Under the 
impression that the Wichita-JopUn, Mo. Line ~ which would ha\e linked 
KCS's mainhne to Wichita ~ was for sale, area slvppers, KCS and the 
Kansas governor were stunned when they learned that BNSF had efTectu cN 
cut the Une by pulling up the crossing at Augusta, Kan. 

Kansas shipp̂  s had been counting on the line sale as a way to keep 
a third Class I (specifically KCS) in Wichita if the Union Pacific ailroad 
(UP)-Soudiem Pacific (SP) merger is accepted. BNSF, UP and SP (through 
trackage .-ights) now serve the area. Sources say the cost of replacing the 
crossing is prohibitive, thus ehminating the only opportiuuty for another 
Class I to own a line into Wichita. 

BNSF spokesman Jim Sabourin said that the line isn't fo. sale and 
diat the railroad hasn't "even determined that it will be up for sale." The 
only e\planation for die misunderstanding, Sabourin thought, was a meeting 
between BNSF and union leaders in which the railroad's planned sale of 
4.000 miles of line was discussed and "the Wichita-JopUn hne was 
mentioned. 

Regardless of whether the line officially is for sale, Kansas interests 
say look at the timing. ITie crossmg was dismantled only weeks after. 
• A letter firom KCS to BNSF expressing interest in the hne. 
• A meeting between KCS president Mike Haverty and Kansas Gov. 

Bill Graves discussing the line. 
• A Feb. 16 meeting between the go emor and UP president Dick 

Davidson in which the govemor suggested that the sale ofthe Joplin 
hne, which he clearly imderstood to be for sale, to KCS would be 'a 
reasonable solution" to the loss of competition from a UP-SP 
merger. In a March 7 letter to Farmland Industries Inc., the 
governor wrote that Davidson had committed "to communicate my 
wishes to [BNSF CEO] Robert Krebs " 

"Scorched Earth Tactics" 

"KCS's letter to BNSF expressing interest in the line was sent five 
weeks ago. KCS received a letter back from BNSF lawyer̂  basically saying 
diey weren't certain the line was for sale. Two weeks later, KCS heard from 
a shipper who had received a letter from BNSF indicating the Une would be 
cut. "We were somewhat shocked." to leara what had happened, the KCS 
source said. "We still stand ready to buy it, but not if it doesn't go all die 
way [to Wichita j l " 
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"A Kansas DOT (KDOT) source saki die hne "hadn t been officially 
for sale," but that "my impression was [BNSF was) willing to talk about it." 
Although he didn't know about BNSF's plan to pull up the Augusta crossing 
until after the fact, the source 'onderstood that the track was removed 
ostensibly to allow higher crossing speeds over BNSF's north-south 
mainUne. The Wichita-Joplin Une. boasting only 90-lb.-rail anu a 25 raph 
limit, has moved only 5,000-6,000 car&'year, he added. 

BL volume's not the point," asserted an area shipper. 
"Competitiveness is the point. Without [the Une] there isn't the competition. 
It's sccrched earth tactics," the shipper contmued, "the cnly other thing 1 
can conpare it to is pollution." 

"Rick Fleming, associate counsel to the govemor, said: "In my 
opinion [BNSF has] inpeded our etlbrts" to maintain competition in Wichita 
— which, incidentally, is one of the conditions the govemor laid down for his 
support of the UP-SP merger. UP can stiU meet the conditi'̂ n by grantmg 
trackage rights into the city, but the counsel admits that option will always 
be second best to outright track ownership." 

The UP-SP do not want conqietition in the East-West and North-South Comdors 

In the same newslettei, at page 3, the SP was reported as rejecting the MRL offer: 

There is st itcd: 

"SP Rejects MRL Offer" 

"Montana Rail Link's (MRL) informal offei to buy the entire SP has 
•y.^ officially rebuffed. Maintaining that it's contractuaUy boimd to merge 
with the UP, SP said there was no 'Yeal" offer from MRL and described 
MRL as "a spoiler." 

"Earlier this month an MRL executive suggested to Rail Business 
that MRL liked the SP franchise and would consider offering to buy the 
whole thing (RB 4/8/96. p. 4). The decision to I'ollow up on this comment, 
MRL said, followed scrutmy of Conrail's offer to buy the Cotton Belt for 
$1.5 bilUon: when MRL saw its offer and Conrail's together, MRL realized 
it could pay at least as much as UP's $5.4 billion offer fo^ the entire SP 

SP was "not receptive." said the MRL exec who made the pitch. 
Conceding that he never actually put hard numbers on the table, the exec 
said he was surprised SP wouldn'* entertain the offer as a back-up. 

/ 
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MRL wouki probably have bought the network whole, operated the 
Cenfal Corridor, Oregon and northem CaUfomia routes, and spun off the 
remaining seciions to other raihoads, he said. Kansas City Southern 
Raihvay and Conrail we- e contacted by MRL, and both expressed interest. 

"There was no real offer on die table here." reiterated SP spokesman 
Larry Kaufinan. "If you accept diat, dien why are diey doing diis?" SP's 
guess is that MRL wants to delay and hence jeopardize the merger, and then 
pick up some of the SP pieces if the merger falls through. 

In addition to playing down the informal MRL proposal Kaufinan 
poured cold wat* r on MRL's more concrete bid of S613 milhon for the 
Central Corridor. "Our people have run some numbers and [MRL is] 
awhilly close to wanting that property for nothing." 

Please note that MRL wouki operate t̂ e Central Corridor and northem CaUfomia routes, as 
die U.S.D.O.J. has stated on competitive needs. MRL would work witn KCS and Conrail on odier 
sections. This would provide die competition which Tri-State's members need for protection of small 
shippers and receivers which bodi die BNSF and UP-SP contt-oUed system would not provide unless 
help is received in your final decision in this proceeding. 

ISSUE NO. 2 

REPLACEMENT OF THE Ŝ  RAILROAD BY THE 
KCS RAILROAD ON THE ..INES OF EITHER THE 

UP-SP OR BNSF RAILROAD 

Tri-State continues to support die efforts of the KCS Railway to serve Kansas and Oklahoma. 
We wish to renrind die Board diat the Kansas Shippers Association invited KCS Officials to Wichita 
tc converse with them concemmg replacing the SP raihoad. We also invited the KCS Officials to 
discuss helping with the development of a container yard in Wichita to help other Kansas shippers 
and receivers of commodities by the container mode of transportation. This reminder is necessary 
because President Haverty has been die subje " of the same treatment accorded to other raihoad 
officials who have protested die merger between the UP and 5"° raihoad, namely, Conrail, MRL and 
Tex Mex Officials. 

It was our Oklahoma members who generated the interest that the KCS Railway provide 
competitive service m the 2-1 railroad iimd area. One shipper has suggested that Conrail provide 
service to his plant on a shorthne which Une is intermediate to the ongin plant. We continue to 
.̂.pport die KCS's effort and suggest that the Board adopt the U.S. Justice's comments concerning 

die markets of agricultural pi oducts where diere would be a reduction of raihoad service form 3 to 
2 as analyzed by its witness Dr. Majure. This is stated al DOJ-8, Page 9, second parâ âph. 
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NATION WflDE iNTEREST ON MERGER 

Small communities m the United States which are not involved in this merger proce îmc 
have interest in diis proceeding. An example is Pawntuck. CT and Westerly R.I. The Westerlv Rl 
Sun dated 4-14-96 contained an article entitled "Justice Department opposes rail merger " Penmen; 
to our support comments for the need for Montana Rail Link and KCS service is the foUowmg quote 

"But antitmst officials said the number of possible rail cotr̂ '̂U'̂ rs would 
decline from two to one or from three to two in himdreds of markets becai of "Jje 
merger. Only through competition can consumers be assured of the best price." said 
Arne Bingaman, assistant attomey general in charge of the Justice Department s 
anritmst division." 

"The department is concemed that this transaction wiU create monopoUes or 
duopohes for cmcial tran -rx)rtation services that industries and consumers depend 
upon throughout the U.S.," she said in a statement. The three-member Surface 
Transportation Board Ivs the final say on the deal and is expected to make a decision 
in August." 

"The laihxiads have proposed granting a third raihoad company ~ BurUngton 
Nordiem Santa Fe ~ 3,800 miles of tracking rights as a lemedy But the Justice 
Department called that suggestion inadequate saying it wouldn't prevent price 
increases. And, it said, BurUngton Northem would have to pay "an excessive 
compensation rate for trackage rights.' Antitmst officials also said Union Pacifie s 
and Southem Pacific's claimed efficiencies appear to \x vastly overstated and 
insufficient to outweigh jxissible rate increases." 

Pawcatuck has a popidation of 5,289 citizens and Westerly has a population of 16.477 
individuals. 

The Board may inquire what relationship do these two smaUer communities have with this 
merger proceeding'.' Westerly was formerly on the N.Y.N.H &H railroad which merged witn the 
Penn Railroad. It was a passenger and freight station which served a vital need for the development 
ofthe ocean Rhode Island facihties. It is presendy served by the Providence and Worcester Raiht ad. 
It has experienced what mergers have done to smaUer communities. The P & W provides freight 
services only at \\'esterly. 
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SUMMARY 4ND CONCLUSION 

It is evident that there is an unusual amount of support for Montana Rail Link f o purchase the 
Central Corridor hne from appUcants. It is also evident that there is an unusual amount of support 
for the KCS Railway to serve Kansas and Oklahoma area. The Kansas Shippers group now Tri-State 
has 40 p Tiembers. It is also evident that there is a cross section of interest because these 
companif o are located on die SSW, UT-MP, BNSF, CKR, KSW and SK&O raihoads. Several have 
faciUties OP more than one hne. See Tri-States March 29th filing, pages 11 through 16. SimUar to 
the Mountain Plains Communities & Shippers Coahtion, there is support tor added competition from 
city, county officials. Refer to Tri-States March 29th fihng at page 19. In addition, the farmers also 
testified that there is a need for rail services. See Tri-States fihng mentioned supra at pages 28 and 
29. 

Prayer For Relief 

In conclusion, Tri-State prays that the Board heeds the advise of two other federal agencies 
the U.S. Department ô  Justice and the U.S. Department of AgricuUure that there is need for MRL 
and KCS raihoads to serve Colorado, Kansas and Oklahoma. We also pray that the STB issues a 
final order which also stipulates die need for these two raihoads whose executives desire to serve 
both smaU and large shippers in these states. The applicants and the BNSF raUroad have forgotten 
their common carrier obhgations and prefer to help the large companies and forgot the smaUer ones 
in these states. 

Submitted by. 

iB Practtipner 
(dvisor to Tri-State 

1, James J. Irlandi, declare under penalty of perjur>' that the foregoing is tme and correct. 
Further I certify that I am qualified and authorized to file this statement, executed on April zJr 1996. 

CERTIFICATE OF SERVICE 

I , James J. Irlandi, certify that on this 26th day of April 1996 caused this original and 20 
copies ofthis statement to be mailed by first class to the Surface Transportation Board wah a WP5.1 
copy included herein. A copy is also directed to the Honorable Jerome Nelson 1 ftirther certify that 
I have mailed to aU panies of record who have requested of Tri-State a copy by first class mail as 
required by the Surface Transportation Board Rules of Practices. 
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Vemon A. Williams, Secretary 
Surtace Transportation Board 
12'*' Street & Constitution Avenue, NW 
W ishington, DC 20423 

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

Dear SeCictary Williams: 

Enclosed for filing please fmd an original and 21 copies ofa document 
titled "Comments of the Public Utilities Ccmmission ofthe State of 
Califomia on the Responsive Application ofMontana Rail Link." 

Please file-stamp the extra enclosed copy and retum it to the undersigned in 
the enclosed stamped, self-addressed envelope. Thank you for your 
cooperation 

.Wso enclosed is a 3.5-incn diskette containing a copy ofthe filing in 
Wordperfect 5.1 format. 

Sincerely, 

/ J James T. Quinn 
Commission Attomey 

JTQ:dd 

Enclosures (22) 

y 
cc: All parties of record 
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y 
Finance Docket No. 32760 

UNION PACIFIC CORP :»?J\TION, UNION PACIFIC 
COMPANT 

AND MISSOURI PACIFIC RAILROAD COMPANY 
— CONTROL AND MERGER — 

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

COMMENTS OF THE PUBLIC UTILITIES COMMISSION 
OF T H E S T A T E O F C A L I F O R N I A ON T H E RESPONSIVE 

APPLICATION OF MONTANA RAIL LINK 

The Public Utilities Commission of the State of California (CPUC) 

hereby submits its comments on the Responsive AppUcation filed by 

Montana Rail Link (MRL) on March 29, 1996. NtRL proposes that one of 

the two routes that a merged Union Pacific (UP) and Southem Pacific (SP) 

would own in the Central Corridor instead be purchased and operated by an 

entity controlled by MRL's majority shareholder.' The line would extend 

fi-om Stockton and Klamath Falls to Kansas City, and north fi-om Ogden to 

Silver Bow, Montana. Pnixipally, it would encompass the rights of way of 

I MRL's application refers to the proposed new entity as "Acquisition Company." Herein this 
acquiring entity is designated "MRLAC." 



the former Westem Paci fic and the Denver and Rio Grande Westem and 

would include trackage rights between Pocatello and Ogden and Kansas 

City and Herrington, Kansas. For the subject property, including 

equipment, MRLAC is offering a purchase price of approximately 

$615 million. 

I 

COMMENTS 

A. Tbe CPUC Seeks Further Information And Will 
Ŝ t Forth A Final Position On MRL's Proposal 
In Its Brief 

The CPUC wishes to emphasize that its present post'ire regarding the 

MRL Responsive Application does not constitute any change in its basic 

" ̂  position of support for the UPSP merger. What it does signal, though, is 

that the CPUC is inclined to see the MRL proposal for the Central Corridor 

as in Califomia's public interest and the interests of its shippers. 

Emphasis must be given to the fact that with respect to the Central 

Corridor, the merger proposed by UPSP is definitely parallel in nature. 

Moreover, whatever rights are established in this proceeding will likely 

dictate the tenor of rail competition in the West foi- decades to come. 

Accordingly, it is incumbent on the CPUC to condition its basic support for 

the merger on supporting conditions that are most conducive to securing a 

high degree of competition, both within Califomia and along ro:ites to and 



fi-om Califomia. 

In its f̂ arlier Comments before the Board, the CPUC requested, 

among otiier things, that if the merger of UP and SP were to be approved, a 

condition tc ensure the preservation of Central Corridor competition should 

be imposed. As was stated by the CPUC, a significant public interest 

argumen: advanced by Rio Grande Industries in support of its 1988 

acquisition of SP was that railroad competition with UP in the Central 

Corridor would be strengthened. That commitment was embraced by 

Califomia. In conti ist, by retaining UPSP ownership over roadway 

facilities and trackage, and by substituting Burlington Northem Suita Fe 

(BNSF) as UPSP's competitor ~ despite the fact that BNSF's primary 

service corridor between Central Califomia and the Midwest would 

continue to be via the former Santa Fe's Southem Corridor route - the plan 

advanced by a merged UPSP appears to minimize Central Corridor 

competition. 

Having now considered MRL's Responsive Application, along with 

what has been presented in this proceeding by UPSP and BNSF, it is tne 

CPUC's opinion that the MRL proposal seems to offer substantial benefits 

to Califomia. .A.11 thi igs being equal, the CPUC favors three competing 

carriers over two. Moreover, it believes that an owner of a lin^ generally 

will be a stronger competitor than a carrier that simply has trackage rights. 

) 



Accordingly, the CPUC is presently inclined to support the divestment of 

the identified Central Corridor route, facilities, trackage and traffic base, in 

accordance with the Responsive Application of MRL - provided that UPSP 

receives compensation deemed just and reasonable either by mutual consent 

of the parties or as determined by the Board. In order, however, to make as 

infonned a decision as possible in a matter of ĝ -eat importance to 

Califomia, the CPUC reserves the formulation of its fmal position imtil 

June 3 and the filing of its brief By that time, it will have had the benefit of 

reviewing responses to MRL's application and whatever presentations are 

received at a public workshop that it plans to convene. 

The workshop will be held in late May at the CPUC's San Francisco 

office. Areas where further informafion is sought include how BNSF would 

operate in the Central Corridor if MRL's Responsive Application were 

authorized and the basis for the assertion that granting MRL's applicafion 

could cause the merger to fail. 

/ / / 

/ / / 

/ / / 



B. MRL Would Beneflt caiuornia By Continuing 
] The Operation Of The Modoc Line 

A clear benefit to Califomia of MRL's Responsive Application is that 

MRLAC would acquire and continue to operate SP's Modoc Line. In 

contrast, IJPSP has proposed to abandon the 85-mile Alturas to Wendel 

mid-line portion ofthe Modoc Line, a proposal that has precipitated prot-

from Modoc Cointy and the City of Alturas and fi-om Lassen County and 

the City of Susanville. These public enfities see the severing of the Modoc 

Line as having profound negative impacts on the marginal economy of rural 

Northeastem Califomia and on future economic development. 

As CPUC observed in its earlier Comments, a public interest 

argument advanced by Rio Grande Industries (RGI) in support of its 

acquisition of SP in 1988 was that the Modoc Line would be reopened and 

continued in operation. This was one of the reasons why the CPUC (and the 

State of Oregon) supported RGI's acquisifion of SP. 

To ensure that the Modoc Line remains in operation for a substantive 

period, the CPUC requests that any Board approval of the MFvL Responsive 

Application be conditioned on the continued operation by MRLAC of the 

entire Modoc Line fi-om Kiamath Falls, OR, to Flanigan, NV, for a period of 

not less than five years, subject to oversight by the Board. At MRLAC's 

option, the Modoc Line operation could be performed by some other 



financially and operationally qualified railroad oper-itor. However, any 

such operator must operate the entire Modoc Line without traffic 

surcharges, with any financial losses paid for by MRLAC and with full and 

unrestricted interchange rights with BNSF and UPSP at Klamath Falls, OR, 

at Flanigan, NV, and at such other locations as the operator may elect. 

n 
CONCLUSION 

For the reasons stated, the CPUC views MRL's Responsive 

Application with great interest, in that it appears to promote competition in 

the Central Corridor and the preservation of the Modoc Line. Prior to 

formulafing its final position, however, the CPUC seeks ftirther input fi-om 

^ those who would be most affected by an authorization of the Responsive 

Applicafion, namely, the applicantj, BNSF, shippers and MRL itsell'. Upon 

reviewing workshop presentations and additional filings before the Board, a 

/ / / 

/ / / 

/ / / 



.'̂ nal recommendation regarding the MRL application will be set forth in the 

CPUC's brief 

Respectfiilly submitted, 

PblTRARTH, JR. 
EDWARD W. O'NEILL 
JAMES T. QUINN 

James 1. Quirm 

505 Van Ness Ave. 
San Francisco, CA 94102 
Phone:(415)703-1697 
Fax: (415)703-4592 

Attomeys for the Public Utilities 
April 26, 1996 Commission of the Siate of Califomia 



CERTIFICATE OF SERVICE 

I hereby certify tbat I have this day served the foregoing document 

upon all known parties of record by mailing by first-class mail a copy 

thereof properly addressed to each such party. 

Dated at San Francisco, Califomia, this 26* day of April, 1996. 

Jame? T. Quinn 
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VIA HAND DELIVERY 

Hon. Vernon A. Williams 
Secretary 
Surface Transportation Board 
Washington, DC 20423 

Dear Secretary Williams: 

Enclosed cor f i l i n g i n Finance Docket No. .12760, Union P a c i f i c 
Corp.--Control and Merger--Southern Pacific R a i l Corp.., are the 
o r i g i n a l and twenty copies of the Responsive Statement of 
Georgetown Railroad Company and Texas Crushed St.one Company. 

A disc of the pleading's t e x t i n WordPerfect format a'so i s 
enclosed. 

Extra copies of the Responsive Statemert and of t h i s l e t t e r 
are enclosed f o r you to stamp to acknowledge your receipt of them 
and to r e t u r n to me i n the enclosed envelope. 

By copy of t h i s l e t t e r , service i s being e f f e c t e d upon counsel 
f o r each of the p a r t i e s . 

I f you have any question concerning t h i s f i l i n g or i f I 
otherwise can be of assistance, please l e t me know. 

J 

enc. 
cc: / " l l p a r t i e s Mr. Charles R. Turner 

ENTERED 
OHica of the Secretary 

APR 3 0 1996̂  

Partof 
Public Record 
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Finance Docket No. 32760 

UNION PACIFIC CORPORATION, er a l 
c^r^r^^r. --CONTROL AND MERGER--
SOUTHERN PACIFIC RAIL CORPORATION, gjt ^ 

RESPONSIVE STATEMENT 
OF 

GEORGETOWN RAILROAD COMPANY 
AND 

TEXAS CRUSHED STONE COMPANY 

ENTER.'!D 
Office of the Socretary 

APR 3 0 1996' 

r r i Partof 
L i J Public Record 

Dated: A p r i l 29, 1996 

F r i t z R. Kahn 
F r i t z R. Kahn, P.c 
S u i t e 750 West 
1100 New York Avenue, NW 
Washington, DC 2000=!-3O34 

T e l . : (202) 371-8037 

A t t o r n e y f o r 
Georgetown R a i l r o a d Conpany 
Texas Cmshed Stone Company 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

WASHINGTON, D.C. 20423 

GRR-4 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, et a l 
--CONTROL AND MERGER--

SOUTHERN PACIFIC RAIL CORPORATION, et a l . 

RESPONSIVE STATEMENT 
OF 

GEORGETOl-TN RAILROAD COMPANY 
AND 

TEXAS CRUSHED STONE COMPANY 

Georgetown Railroad Company of Georgetown, Texas ("GRR") and 

Texas Crushed Stone Company of Georgetown, Texas C'TCS"), pursuant 

to 49 C.F.R. 1104.13(a) and the Decisions of the I n t e r s t a t e 

commerce Commission, served October 19 and December 27, 1995, 

Decisions Nos. 6 and 9, and the Decisions of the Board, served 

February 15 and March 25, 1996, Decisions Nos. 13 and 25, respond 

to the Responsive Application of Capital Metropolitan 

Transportation A u t h o r i t y f o r an Unnamed Third Party t o Have Certain 

Trackage and Interchange Rights, f i l e d March 29, 1996 (CMTA-lO), as 

f o l l o w s : 

1. GRR i s an approximately 29-mile long r a i l r o a d , e x t e - i i n g 

between Kerr and Granger, Texas. GRR i s a major o r i g i n a t o r of 

crushed stone shipments, much of i t produced by i t s corporate 

- 1 -



^ affiUa.e, TCS. 0 . . opera.es 23 locomotives a„a nearly 1,000 cars 

~ s t l y open-top hoppers and gon.olas and special e^ip.ent. ' 

2. GRR long has enjoyed direct access to competing r a i l 

carriers serving the markets to which i t s crushed stone shipments 

primarily move, and the importance of <..i^ 
y seance of safeguarding that GRR 

cont.nue to have competitive railroad service heretofore has heen 

recognised by the railroads serving the area, as well as the 

ICC i t s e l f , s ^ . " a i ^ . i i i ^ c . , ^ _ , , _ ^ ^ ^ ^ _ ^ ^ ^ ^ _ ^ ^ ^ 

. i . c c d .OS, « , - .3 , „o-si a.aa,,. .mance 

Merggr--Santa Fe Pacif-ir- r^r, 
, ^-£^£ifi^-X2E., served August 23, 1995 (s l i p sheet 
decision, pp. 6, 12 & 123) . 

3. indeed, .y virtue of the traCage rights agreement 

PP ved .n the ̂  case, Southem Pacific Transportation Company 

< . was granted trackage rights over the Union Pacific Railroad 
Company CUP') from Hearne to Kerr .-i,. 

rne to Kerr, thereby affording GRR a direct 
connection with both the UP and SP at Kerr. 

4. .applicants .herein recognise that Kerr i n effect i s a .two-

- o n e ~ station, and section .,b, of the trackage rights agreement 

..e Buriington Northern Railroad Company and The .tchison 
Topeka and Santa Fe R^ii,,= ^ 

Pe Railway Company (together -BNSF--) dated 
SeP^^er ... 3,..,.,,,,̂  ^̂ ^̂  ^̂ ^̂  ^̂ ^̂ ^ ^̂ ^̂  2 . 

- * t to .nterchange t r a f f i c with .RR at Kerr. ORR, ..cordingly, 

- contmue to have a direct connection with two railroads, the 
Appilrants and BNSF at Kerr. 

5. The Situation as i t pertains to the Capital Metropolitan 
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Transportation A u t h o r i t y ..Capital Metro", i s altogether d i f f e r e n t 

c a p i t a l Metro i s the manager f o r the c i t y of Austin and the 

asp i r i n g owner of a r a i l r o a d rnrrhh 
i i r o a d right-of-way formerly owned and 

operated by the SP, extending between Ll;,no . ^. 
y Giddings, Texas. 

No s t a t i o n on the Llano-to-Giddinac, i s • 

o t^iadings l m e i s served by both UP and 

SP, and Applicants- proposal, i f approved by the Board, would 

r e s u l t i n no di„.,„ution of comp...rtion between the two r a i l r o a d s as 

I t relates to Capital Metro. 

and connects ŵ  t h the SP l i n e a^ PSHW 
l i n e at Giddmgs. Elgin and Giddings, 

however, are 3. miles apart. Moreover, the only freight operations 

erng performed on the .lano-to-Ciddings line, rendered by Austin 

. Korthwest Railroad Company ..-AUKW-,, ^^^^^ ^^^^^ 

, -adings,. as Capital Metro acknowledges, at page 3 of i t s 

Hesponsive Application, M t j h e A^. discontinued service on the 

- o o t to Oiddings sement ,on the east, i n May, i„s.... Therefore 

tne only r a u r c a d connection that the .lano-to-Oiddings Une has i s 

With the UP, at McNeil. 

to c" r " " " " ^ " ^ -p^-^ 

a,he O.ddings/l,lano Uine, w i n be reduced from two to one 

c a r r i e r service because shippers have t r a d i t i o n a l l y had access to 
both UP and SP . - access to 

The Shippers on the Llano-to-Giddings l i n e j 

RX, served May 19, i g g g " " ^ ^ ^ ^ 1 ^ , ^n-t.ro^^^_and_Lee C n n n ^ i ^ 



served, as they are, by ths AUNW, have access to only a single 

connecting r a i l r o a d , and that i s the UP, at McNeil. The ihippers 

on the Llano-to-Giddings l i n e do not have access to the SP,- the 

f r e i g h t c a r r i e r on the l i n e , tiiF AUNW, does not connect w i t h i t 

8. The trackage r i g h t s proposal put f o r t h by Capital Metro, 

therefore, i s altogether unrelated to the Applicants' proposal and 

the u n i f i c a t i o n of the UP and SP; the r e l i e f i t seeks i s not 

required " [ t ] o ameliorate the anticompetitive consequences of the 

merger," as Capital Metro contends at page 8 of i t s Responsive 

Application. The Applicants' proposal has no deleterious a f f e c t s 

upon the shippers s i t u a t e d on the Llano-to-Giddings l i n e , and no 

case f o r a grant of trackage r i g h t s as sought by Capital Metro has 

been made by i t . 

^ 9. The grant of trackage r i g h t s which Capital Metro seeks --

fo r an u n i d e n t i f i e d r a i l r o a d to be exercised under indeterminable 

circumstances would impact adversely on G-R. Regardless of 

whether the interchange between the trackage r i g h t s r e c i p i e n t and 

the BNSF were t o occur at McNeil or Kerr, the a d d i t i o n a l t r a f f i c 

generated by the Llano-to-Giddir.gs l i n e would impose an i n t o l e r a b l e 

burden on the already taxed r a i l r o a d l i n e between McNeil and Round 

Rock and occasion delays f o r the t r a f f i c entering or leaving Kerr. 

Such a grant of trackage r i g h t s hardly advances the p u b l i c i n t e r e s t 

and, accordingly, should be denied. 

10. F i n a l l y , i t i s clear that Capital Metro's primary 

i n t e r e s t i n seeking the grant of trackage r i g h t s i s to free the 

Llano-to-Giddings l i n e , or at least substantial portions of i t , of 
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f r e i g h t t r a f f i c so that the tracks w i l l be more r e a d i l y available 

f o r mass t r a n s i t passenger operations. The g r a r t of trackage 

r i g h t s i s sought. Capital Metro concedes, at p.age 9 of i t s 

Responsive Application, so that f r e i g h t t r a i n s " w i l l avoid 

t r a v e l i n g over what w i l l be the most active segment of CMTA s 

planned passenger r a i l system (which w i l l be ec.st of McNeil) ." As 

commendable as Capital Metro's goal may be, t h i s i s the wrong forum 

and the wrong proceeding f o r Capital Metro to pursue i t s mass 

t r a n s i t objectives. This agency should not be asked t o use i t s 

conditioning powers i n connection w i t h the consolidation of two 

major r a i l r o a d systems to address a purely l o c a l mass t r a n s i t 

problem, p a r t i c u l a r l y when the r e l i e f that i s sought impedes the 

e f f e c t i v e f r e i g h t operations on which GRR and i t s p r i n c i p a l 

customer, TCS, are dependant. 

WHEREFORE, Georgetown Railroad Company and Texas Crushed Scone 

Company ask that the Responsive A p p l i c a t i o n of Capital Metropolitan 

Transportation A u t h o r i t y be denied. 

Respectfully submitted, 

GEORGETOWN RAILROAD COMPAi.T 
TEXAS CRUSHED STONE COMPANY 

By t h e i r attorney. 

''y£^ 
F r i t z y . Kahn 
Fritz/R. Kahn, P.C. 
S u i t ^ 750 West 
1100 New York Avenue, NW 
Washington, DC 20005-3934 

Tel.: (202) 371-8037 

Dated: A p r i l 29, 1996 



DECLARATION 

I . C h a r l e s R. T u r n e r , an, the P r e s i d e n t of the Georgetown 

R a : i r o a d Company, w i t h o f f i c e s a t 5300 South IH-35, Georgetown, 

Texas. I have read the f o r e g o i n g Responsive S t a t e m e n t , and, under 

p e n a l t y o f p e r j u r y of the laws of the U n i t e d S t a t e s , I d e c l a r e t h a t 

the f a c t u a l a s s e r t i o n s t h e r i n made are t r u e and c o r r e c t t o the 

be s t o f my knowledge and b e l i e f . 1 f u r t h e r d e c l a r e t h a t I am 

a u t h o r i z e d t o make th x s d e c l a r a t i o n on b e h a l f of the R a i l r o a d , as 

w e l l as Texas Crushed Stone Company. 

Dated at Georgetown, TX, t h i s 2 5 t h day of A p r i l 1996. 

. T u r n e r J 



CERTIFICATE OF SERVICE 

Copies of the foregoing Responsive Statement t h i s day were 

ser-zed by me by mai l i n g copies thereof, w i t h f i r s t - c l a s s postage 

prepaid, to counsel f c r each of the p a r t i e s . 

Dated at Washington, DC, t h i s 29th day of A p r i l 1996. 


