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Resolution Opposing the Proposed Merger of the B

Union Pacific and Southern Pacific Railroads |
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WHEREAS. there is a Proposed Merger of the Union Puicific and Southern Pacific

RESOLUTION NO. 96- 02

Railroads; and

WHEREAS, the Southern Pacific Railroad serves the Town of Iowa, Louisiana; and

WHIE.REAS, the operation plans submitted by the Union Pacific Railroad in regard to said
proposed merger states thai over 5000 jobs will be lost if the merger is completed and a study
Jone by the AFL-CIO puts eriployment ioss at between 10,000 and 11,000 jobs; and

WHEREAS, the raiiroads have plans to abandon several small branch lines that at this
time serv. small shippers; and

WHEREAS, if the planned merger i< completed there will be a substantial hardship placed
on the employees and their families and employees having to choose between relocating or
re<.gning;

WHEREAS, if the merger is completed there will more trains rur “ing throug.. the Town
of Iowa, block:ng crossings for longer time periods.

NOW, THEREFORE, be it resolved, by the Mayor and Board of Aldeman, e Town
of Iowa, in regular scssion convened that:

The Mayor and the Board of Alderman of the Town of Iowa do hereby oppose the




proposed merger of ths Union Pacific Railroad and Southern Pacific Railroad and the Clerk of the

Board of Aldermzn is hereby directed to forward a copy of this resolution to Governor Mike
Foster, State of I.ouisiana, Attorne v Gencral Richard Ieyoub, State of Louisiana and Mr. Vernon
A. Williams of the Sarface Transportation Board, Washington, D.C.

The above and foregoing resolution was read and adopted.

The following Aldermen voted "YEA":

Calvin Ceasar, Gerald Guidry, Joseph Chatgnier, Charles Savoy, and Wilford Borne

The following Aldermen voted "NAY":

NONE

Absent:

NONE

WHEREAS. his Resolution was declared adopted on this 12th day of February, 1996.

APPKOVED:

A Y

"LAWRENCE TOUPS, JR/, WOR

-

&\\/,‘\4 } 1/ ’-(4 - . /
Uil e PaS i\L'uLLL\L
MICHELLE MONCEAUX, TOWN CLERK
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GRAIN ‘ P.O. Box 530
SORGHUM Abernathy, Texas 79311

: Telephone: 806-298-4501
PRODUCERS FAX: 806-298-4234

ENTERED
O...ce of the Secretary

March 13, 1996

Mr. Vernon Williams
Secretary Part of

; 5 . i
Surface Tra 1sportation Board Public Recn->
12th and Constitution Avenue, N.W-
Washington, D.C. 20423

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

Dear Secretary Williams:

[ am writing on behalf of the National Grain Sorghum Producers in reference to the proposed merger of
the Union Pacific and Southern Pacific railroads. Rail mergers and acquisitions are of great importance
to U.S. sorghum producers as a whole. On average, thic U.S. ships some 75 ,000 cars of sorghum per
year. Often rail freight is the difference be'\veen a profitable sale and a loss.

Therefore, please note our opposition to the proposed merger of the Union Pacific and Southern Pacifiz
railroads based upon its effects on competitior and vitimately upon rail transportatior. costs. As a
sorghum industry, most of our production is in remote, rural areas in the Plains states. Therefore, water
trai <poriation is immediately eliminated as a source of competition. With the average length of rail
movement of sorghum being in excess of 500 miles, this also eliminates most truck traffic. Therefore,
our competitiveness against other U.S. {eed-grains and against foreign competition is greatly impacted
by rail rates and rail competition.

The Buriington Northern/Santa Fe agreement, which extends rail service through trackage rights to some
shippers now served by SP or UP will not effectively solve tiie loss of competition caused by the merger.
Among the problems with trackage rights are the delays {or the user railroad caused by the owner
railroad giving priority to its rail cars as well as the increased prices from track usace fees. Competition
berween BN/SF and UP/SP will not be vigorous in critical sorghum mark “s. In high . ~lume markets
with easy access by both railroads, competition will be adequate, however, in inany less attractive
markets competition will basically be non-existent and freight rates will be set accordingly.

A typical sorghum shipment from the Ft. Worth area to Houston now has a choice of UP or SP routes.

The UP and SP routes provide similar competitive benefits to sorghum shippers or: rail routes to St.

Louis, Mexico, and the West Coast. This UP/SP competition keeps the rail price down and the shipping

schedule options and customer service policies in place. Therefoie, NGSP can not suppuit the merger

due to questions and concerns about the imp ict tiasftb'e mg'ueremlld -have oa\p?ces{:d profitability {or
End e N4 F e

our industry. A G

e




NATIONAL

GRAIN ) P.O. Box 530

SORGHUM Abermathy, Texas 79311
: Telephone: 806-296-

i o s e o

I certify that I am qualified and authorized to file this statement on behalf of the National Grain Sorghum
Producers. Executed on the 20th of March, 1996.

Best regards,

Pt Hudeobs

Bill Kubecka
NGSP President

Senator irent Lott
Repres¢ .ative Susan Molinari
NGSP Board of Directors
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Ci: / of Houston City Councilmember District I

March 20, 1996

The Honorable Vernon A. Williams
Secretary

Surface Transportation Board

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

RE:  Financz Docket 32760
Dear Secretary Williams:

[ am writing to voice my opposition to the proposed merger between the Union
Pacific Railroad Company (UP) and Southern Pacific Line (SP), which I believe will be
detrimental to the Texas economy.

Specifically becaus: of the anticipated 742 job losses in Texas, the bulk of the net job
losses will be incurred in Houston, which is expected to alorb the loss of 460 jobs. Other
criticisms of this merger are reduced compet.tion and increased shipping rates. This merger
will, in effect, create a monopolistic rail system in Texas, which will reduce the number of
railro. service providers below leveis considered sufficient to maintain adequate competition
in thirty-three (33) Texas counties. Likewise, less rail competition is expected to lead to
higher shipping rates, with shippers losing effective options for transporting goods and
products.

As a Houston City Councilman, I am interested in preserving jobs and creating new
'pportunities. Tt is also my responsibility to consider the best interest of our state’s overall
economy. For all these reasons, I urge the Board, after careful review, to vote no on the
proposed UP/SP merger.

ENTERED
Sincerel . _Officeof the S
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2620 Thousand Qaks Bivd.

Suite 3420

Memphis, TN 38118
901-794-2225

TOTAL QUALITY IS OUR #1 PRIORITY.

March 20, 1996

i m—

Office of the Secretary

MAR 2 7 1996

=1 Partof
Public Record

The Honorab!¢ Vernon A. Williams,

Secretary,

Surface Transportation Board, 12th & Constitution Ave., N.W.
Washington, D.C. - 20423

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

Attached please find my verified statement in full support of the BNSF agreemeut
with the UP/SP to provide competitive rai} service at 2 to 1 points.

\% y yours,
4 Ve.
Lanny S. Vdughn,
President and CEO,
GST Corporation.

2620 Thousand Oaks Blvd., Suite 3420,
Memphis, Tennessee - 38118

ADVISE OF ALL
_PROCEEDINGS

A Diversified Transportaiion Ser\f/_ces Company
Providing Innovative S~' » or Logistics Management




VERIFIED STATEMENT
OF
LANNY S. VAUGHN
ON BEHALF OF
GST CORPORATION

Surface Transportation Board,
Washington, D. C.

SUBJECT - Finance Docket No. 32760, Union Pacific Corporation, Union Pacific
Company, and Missouri Pacific P.ii: vad Company - Control and merger -
Southern Pacific Rail Corporation, Southern Pacific Transportation
Company, et al.

My name is Lanny S. Vaughn, President and CEO of GST CORPORATION,
headquartered at 2620 Thousand Qaks Blvd., Suite 3420, Memphis, TN 38118.

I completed my undergraduate work in 1965 at Memphis State University (BBA,
with honors), and my MBA from Arizona State University, as well as the two year
program from the College of Advared Traffic. I was in the employ of the Southern
Pacific Railroad for 21 years, and mv last assignment was that of Assistant Vice
President - Southeast Region.

I assumed my employment with GST Corporation in January, 1986, as Seuior V. P,
of National Accounts. Part of my responsibilities, then anic now, included under-
standing the efficient utilization of all major railroads, as well as the optimization

of competitive factors in the best interest of GET and the shipping public. While in
the employ of the Southern Pacific I had tours of duty in the Operating Dept., Train
Service, Marketing, Sales, and Pricing, and am very familiar with the past and current
operations of the Southern Pacific Railroad Company. My duties at GST have also
requir.d thet [ be very knowledgeable of the operaticas of the Union Pacific, as well
as the BNSF and the manner in which they serve the shipping public.

GST CORPORATION is a major Intermodal Marketing Company, with 30 offices
throughout the United States and Canada. We have a customer base in ev.ess of 2,500,
we ship the full spectrum of commodities with the major groups consisting of consumer
products, electronics, paper products, chemicals, lubricants, tires and steel. In 1995

we are on a pace that will see GET handle approximately 260,000 shipments both
intermodal and carload, with approximately 40,000 of these shipments moving on the
Union Pacific and Southern Pacific also approximately 45,000 shipments on the BNSF.

We understand that Union Pacific and Southern Pacific have entered into an agreement
with BN/SF which will grant BN/SF access to points that would lose rail competition
if the Union Pacific and Southern Pacific merged without any conditions. Among the
locations where competition is to be maintained are California, the Central Corridor,




-

South Texas and various U.S.-Mexico border crossings. Although the UP/SP merger

- will reduce the number of large Western Railroads from three to two, the merger
conditioned by the BN/SF agreement will actually result in strong competition between
two rail systems that can provide effective intermodal service. Therefore, we support
the merger and the zgreement between UP/SP and BN/SF which we believe will
improve intermodal rail competition.

L, Lanny S. Vaughn, declare 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_///#NCN & N99¢

i

' Vaughn
President and CEO

GST CORPORATION
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- DEAR MR. SECRETARY: £0% 60

“ urge the Surface Iransportation Board (S1B) to reject the merger

of the Union Pacific and Southern Pacific Railroads. It is far more
anti-competitive than the Santa Fe-Southern Pacific merger 1-jected in X
1988. A hundred years ago, America cracked down on railroads that i:/‘

ripped off families, small businesses and consumers. Don't bring thos;\/ 5 ‘:‘A
monopolies back agai 1! iy MAT 25 og e

V

As a worker whose job is threatened by this merger. 1 ca.: tell vou Y‘
thousands of communities, consumers and shippers will be abused by d;\
corporate giants once rail competition is destroyed. Don't decimate

jobs so that greedy owners can get richer. This merger is bad {or our

country. It should be rejected. () , h

Name:

Address: _ /¢ éé%/é&Oc/Z/‘/
LowmberTons T 72457

Emplover: A/d'rvfzf-f Cfa'/;,, ﬁfﬁ‘/{ ot Z//“‘“‘ e
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March 20, 1996

Finance Docket
32760)

Surface Transportation Board \ \
12th Street & Constitution Avenue 5

The Honourable Vernon A Williams, Secretary
\\f,

wWashington, DT 20423

Dear Mr. Williams,

First I would like to thank you for taking the o read
this letter.

I have bcen reading and hearing about a plan merger between
Union Pacific and Southern Pacific Railroads (Finance Docket
32760). Please be advise that I personally feel that this merger
could have a damaging e.-fect on our economy and the over all
economy of the state of Texas.

Throughout the year we have seen the end results of what
mergers between large companies will do. These mergers have cost
the lost of jobs and the closing of companies. 1f something is
not done to stop the lost of these jobs, I feel we will soon find
ourselves living in a third world country.

Please oppose arv merc¢er as proposed in Finance Docket
32760.

Competition is what makes this Country grow. If we give in

to what big business calls '"good business', we may never regain
control of our country’s economy.

~ ENTERED
Office of tiie Secretary

|
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The 1 as, Secretary
urface Transportation Bcard =3

12th Street & Constituticn Avenue ;
Washinaton, DC 20423 '

RE: Finance Docket 32760 . ; m26'996!

Union Pacific & 3Southern Paciffic
Merger Proposal Part of

Pubiic
Honorable Vernon A. Williams... “‘———_____.JTETE___j

Fiease let this letter serve as my writt:'n opposition of the proposed
rail merger, as well as my vow to vote ayainst the re-election of ary
government official in favor of this "monopolistic rail-carrier
connection!"

Marcl

: 15
Office of the s°cretary

As a former active member of T.A.C.T. - Texans Associated for
Competitive Trucking...originally known as Tex-AID - Texans Associated
for Independent Distribution ..a grass-roots association made up of
concerned manufacturers, distributors, and industries, many of which
were Fortune 500 companies, from across the nation, united together,
and dedicated to the de-regulation of t-ucking in the state of Texas, I
know first hand how detrimental insufficient <competition and
artifically inflated freight rates can be to large corporations, small
1sinesses, and economic growth.

lith only a choser few freigh* carriers having the legal authority to
gaul freight within the borders of Texas, as regulated and appointed by
the Texas Railro .a Commission, many companies chose to relocate just
outside our borders, taking jobs, tax revenue, and a healthy Texas
economy with them; not even considering the loss of businesses who
chose not to locate in Texas initiaiiy, which there is no way of even
estimating. For instance, by locating to Shreveport, a distributor-
manufacturer could serve their Dallas customer base in a more
profitable manner than if they were located in Houston due to the high
regulated freight rates in Texas, as well as gain more rapid service to
their customers since there ';as an abundance of freight carriers
accessible to them.

After countless battles, fought on the floors of the capital, with
numerous House Bills written and proposed in order to achieve a fair
market for all Texas industy, competing for business in the state,
national, and global e«conomy, our war against regulation in the
trucking industy was ulcimately won only a short time ago...allowing
businesses across the S:ate of Texas to begin enjoying the benefits of
competition in the freight industry for the first time in over 50
years.

Now, hiscory is trying to repeat itself in the form of a rail merger,
which wculd have the same financial and devastating stranglehold which
we of T.A.C.T. fought against in the UGl Bg r an@us tay . (7%, 7 0T 7

R L B i o R
> \,u 3 e wana \“?L-..J’ i :

(page 1 of 2)
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Of course, not only industry, manufacturers, and distributors would be
financially cffected by the monopolistic nerger if passed, the consumer
ould as well, regardless .f they reside in Texas or elsewhere. After
11, in-order to maintain their current profit level margin, they will
pass any increased freight cost factors on to the consumer for raw
materials, general commodities, etc.; thus, causing a rise in the cost
of living index.

As an independent freight agent in the trucking industry, I would
undoubtaply profit from this merger, although I can in no way condone
it's passage or the harmful ramifications of it. Ultimately, the
railroad would be digging their own grave, due to many distributors and
manufacturers who used railroad transportation in the past, switching
back to reliable over-the-road trucking methods of transportation in
the future, leaving railcars sitting empty on sideline spurs and yards
across Texas.

The passing of this proposed merger would prove without a shadow of a
doubt that "freedom of choice," as guaranteed by the Consititution of
the United States of America, is D.O.A. in Texas, with no chance of
breathing 1life back into corpse of inlustry...thus, a communistic
climate would prevail, which I had presumed had ceased to exist around
the world.

In summary, I respectfully implore you to téke the stance of "liberity
nd Jjustice for all," sealing this financia'ly undesirable Finance
—~ocket 32760 forever away, never to rise from the grave again to
threaten the prosperity of Texas industries or haunt our economi:
jrowth and stability.
e 4

7

Sincerely, -~

rice Avenue
Waco, Texas 76707

817-753-0256 (FAX same)
817-717-2748

CC Railroad Commission of Texas
P.JO.Box 12967
Austin, Texas 78711-2967







LSBC Hol-lings, Incorporated

12" West First Street
_P.O. Box 65
Geneseo, [llinois 61254-0065

Telephone 309-744-476

March 21, 1996

Yia overnight delivery

The Honorable Vernon A. Williams |
Secretary '
Surfa.e Transportation Board

12th and Constitution Avenue
Washington, DC 20423

Finance Docket No. 32760

Union Pacific Corporatior, Union Pacific Railroad Company, and
Missouri Pacific Railroad Company
--Control and Merger--
Southe .1 Pacific Rail Corporation, Southern Pacific Transportation
Company, St. Louis Southwestern Railway
Company, SPCSL Corp., and the Denver and Rio Grande Western
Railroad Company

Request for Extension to File Inconsistant and Responsive Application

Dear Secretary Williams:

On March 3, 1996, LSBC Holdings, Inc., was contacted by individuals representing
employees of the former Denver and Rio Grande Western Railroad. This group was
interested in « xamining an employee-ied or employee-sponsored buyout of the former lines
of the DRGW, including access from Kansas City to Oakiand, California.

This group, formally known as the "DRGW Employee Labor Committee" » as interested
in combining their efforts to effect purchase of these lines, with LSBC's efforis to do the
same. We have come to agreement in principal that the combining of our cornmon
interests could represent the best solution to providing a competitive third-rail carrier in
the Central Corridor Region.




LSBC is currently not a rail operator and has not been accorded the priviledge of
Discovery and the time necessary to study all relevent information regarding the proposed
merger, and thus has been limited in it's ability to draft a comprehensive and complete

Responsive Application worthy of review by the Surface Transportation Board. Given the
fact that:

1.) The addition of the DRGW Employee Labor Committee and their agenda
needs to be coordinated within the breadth and scope of LSBC's Responsive Application.

2.) And that the integration of the DBRGW Employee Labor Committee's agenda
may substantially change and/or modify LSBC's Inconsistent and Responsive
Application.

3.) And that sufficient time (less than 3 weeks) has been availabie to coordinate
those efforts.

4.) And that, in our opinion, the requests of current railroad employees who will be
directly affected by the merger should be given fair and due consideration,

We respectfully request of th. Surface Transportation Board an extension to file LSBC's
Responsive Application unti: April 12th, 1996 to coincide with the extension granted to
the USDOJ.

We fully realize and appreciate the timetable which ":as been established by the Surface
Transportation Board in regards to these proceedings. However, we feel that in order to
fully integrate and coordinate LSBC's efforts and the efforts of the DRGW Employee
Labor Committee and our combined desire to effect an employee-sponsored buyout of the
lines of the Central Corridor, additional time is needed to gather and analyze all relevent
information needed to make an effective Responsive Application that reflects fully the
combined interests of our two parties.

We sincerely apologize for the lateness of this request, however, we believe the
circumstances warrent it's consideration and sincerely hope the Surface Transportation
Board will fully consider these unusual and unforeseen circumstanc s, and the potential
importance they represent to these proceedings

President, LSBC Holdings, Inc.




Certifi ¢ Seryi

I hereby certify that on this 21st day of March, 1996, a copy of the foregoing Requ est for
E..ension to File Inconsistent or Responsive Application was delivered via Next Day
Air upon:

Arvid Roach, II, Esq.
Covington and Burling
1201 Pennsylvania Avenue, N.W.
Washington, DC 20044

Paul Cunningham, Esq.
Harkins and Cummingham
1300 Nineteenth Strest, N'W.
Washington, DC 20036

this 21st day of March, 1996.

}moﬂly Eklund

Presiden., LSBC Holdings, Incorporated
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Revised and Conditioned Statement of Support for the Proposed Merger of
Union Pacific Railroad and Southern Pacific Transportation Company

On Thursday, March 14, 1996, Blaine Larsen Farms, Inc., P.O. Box 188 Hamer, Idaho
83425, filed a statement in support of the proposed Union Pacific / Southern Pacific merger.
Subsequent to our filing we hav: learned that an entity controiled by the majority shareholder of
Montana Rail Link, will be filing with the Surface Transportation Board an inconsistent or
responsive application in which that entity will propose acquiring one of the ! /nion Pacific routes |;
between California and Kansas City (the "MRL Proposal"). In orr opinion, without the MRL or a .
comparable solutica, the UP/SP proposal eliminates rail competition in the Central Corridor of the
United States. The trackage rights UP/SP have agreed to grant to BNSF are unlikely to result in
BNSF's Providing meaningfi:i competition in the Central Corridor. It will cost Bl .SF nothing if it
elects not to use those rights. Competition can only be assured with an independent third party
owner/operator acquiring on. of the Union Pacific or Southern pacific routes between California
and the Kansas City area. We, therefore, condition our support of the merger on sale of a Central
Corridor route to an independent party that would have to provide compe*itive service in order
to justify its investment in the rail line.

e = AN

— oy A ¢

Blaine Larser Farms strongly supports Montana Rail Link's Proposed acquisition of the
Union Pacific line be-ween Silver Bow, Montana, and Pocatello, Idaho as a strategic element
system with the Central Corridor solution.. The Silver Bow-Pocatello line ties together the
present MRL system with the Central Corridor route at Ogden, Utah, providing important traTic
to support .he new Central Corridor system and affording the economic synergies of tying botn
MRL systems together. The MRI. Central Corridor Solution will provide routing via their own
proposed system.

Larsen Farms currently use the Central Corridor to ship 1100 carloads of potatoes a year to
Midwestern and Eastern Markets. It is imperative that this traffic lane remains competitive for
our and other area shippers economic viability.

As mentioned in our previous filing, there are many benefits to the Union Pacific's
proposed merger with the South w ﬂfﬁe‘hﬂu-promlminta}ris t'hg. benefits of both the
Gl S,
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IDAHO 'S » FINEST

HOME OFFICE 2379 E. 2300 N. * HAMER, |D 83425 (208) 662-5550 * FAX (208) 662-5553

UP/SP merger including the proposed trackage rights agreement with Burlington Northern Santa
Fe, ana at the same time ensures true competition in the Central Corridor through sale cf one of

the routes to an independent operator.

Our company conditions its support of the UP/SP merger application on sale of a Central
Corridor route as described in the ! IF L Proposal.

Sincerely. ﬁvﬂ
Jat

Bart Larsen
GM Fresh Division

Bringing people, agriculture & technology together to produce the highest quality products available today®
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BEFORE THE

SURFACE TRANSPOR1ATION BOARD

Finance Docket No. 2276(

UNION PACIFIC CORPCRATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY
-- CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMEANY, ST. LOUIS SOUTHVESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND ___

RIO GRANDE WESTERN RAILROAD COM.’ANY i ENTERSD

NPl AL HaA D '
w U0 O e 90U al

MAR ¢ 2 1%,

APPLICANTS’ REPLY TO REQUEST OF

1, SBC HOLDINGS, INC. FOR EXTENSION TO vk i
FILE INCONSISTENT AND RESPONSIVE APPLICATION * | public Record

CANNON Y. HARVEY CARL W. VON BERNUTH
LOUIS P. WARCHOT RICHARD J. RESSLER
CAROL A. HARRIS Union Pacific Ccrporation
Southern Pacific Martin Tower
Transportation Company Eighth and Eaton Avenues
O.sie Market Plaza Bethlehem, Pennsylvania 18018
3an Francisco, California 94105 (610) 861-3290
(415) 541-1000
JAMES V. DOLAN
PAUL A. CUNNINGHAM PAUL A. CONLEY, JR.
RICHARD B. HERZOG LOUISE A. RINN
JAMES M. GUINIVAN Law Department
Harkins Cunningham Union Pacific Railrocad Company
1300 Nineteenth Street, N.W. Missouri Pacific Railroad Company
Washington, D.C. 20036 1416 Douge Street
(202) 973-7601 Omaha, Nebraska 6879
(402) 271-5000

Attorneys for Southern
Pacific Rail Corporation, ARVID E. ROACH II

Southern Pacific Transportation J. MICHAEL HEMMER
Ccmpany, St. Louis Southwestern MICHAEL L. ROSENTHAL

Railway Compan OCCS. Corp. and Covington & Burling

The Cenver and Rio Grande 1201 Pennsylvania Avenue, N.W.

Western Railroad Company P.0O. Box 7566
Washington, D.C. 20044-7566

(202) 662-5388

Attorneys for Union Pacific
Corporation, Union Pacific
O R ‘ G ‘ NA L Railroad Company and Missouri
Pacific Railroad Company

March




UP/SP-185

BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

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

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

APPLICAMNTS'’ REPLY TO REQUEST OF
LSBC HOLDINGS, INC. FOR EXTENSION TO

FILE INCONSISTENT AND RESPONSIVE APPLICATION

Union Pacific Corroration ("UPC"), Union Pacific
Railroad Company ("UPRR"), Missouri Pacific Railroad Company
("MPRR") ,¥ Southern Pacific Rail Corporation ("SPR'), Southern
Pacific Transportation Company ("SPT"), St. Louis Southwestern

Railway Company ("SSW"), SPCSL Corp. ("SPCSL"), and The Denver

and Rio Grande Western Railroad Company ("DRGW"),2/ hereby reply

to the Reguest of LSBC Holdings, Inc. ("LSBC") for Extension to
File an Inconsistent and Responsive Application, dated March 21,
1996 and received by Applicants on March 22, 1996.

In its Decision No. 6, served October 19, 1995, the ICC

issued a final procedural schedule for this proceeding. The

¥ UPC, JPRR, and MPRR are referred to colleciively as "Union
Pacific." UPRR and MPRR are referred to collectively as "UP."

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




Commission affirmed that proéedural schedule in its Decision

No. 9, served on D2cember 27, 1995. Under the schedule, comments
on the application are due no later than March 29, 1996.

Although LSBC has been on notice for more than five
months of the deadline for comments, it now seeks an extension of
time until April 12, 1996, within which to file its comments.
This request comes only eight days before the deadline. LSBC
offers two arguments in support of its request. Neither has
merit.

First, LSBC claims that it "has not been accorded the
priviledge [sic] of ([d]liscovery and Lhe time necessary to study
all relevant information regarding the proposed merger."

(Request, p. 2.) Discovery in this proceeding began in December.
Since then, numerous parties have actively engaged in discovery.
Applicants have made every effort to respond to discovery
requests in a timely fashion and move the proceeding on schedule.
Applicants also have provided access to their document
depcsitory, six days a week, to ensure that all parties are given
full and fair opportunity to review relevant evidence. Some
time ago, Applicants advised LSBC of its right tc review
documents in Applicants’ depository and participate in discovery.
LSBC has never filed a motion to compel discovery in this
proceeding. Applicants have in no way hampered LSBC's effort to
develop its case and should not be forced to incur an unwarranted

delay due to LSBC's failure to take action.




Second, LSBC represents that it was contacted on March

3, 1996 by individuals representing the DRGW Employee Labor
Committee. (Request, p. 1.) LSBC asserts that it needs
additional time to file its comments in order to "integrate and
coordinate" (Request, p. 2) its efforts with those of a group it
calls che DRGW Employee Labor Committee.? Notice of
Applicants’ intention to merge was published by the ICC more than
six months ago.¥ All parties interested in this proceeding
have had ample time to explore how best tc advance their
positions regarding the merger. LSBC is 1ot entitled to an
extension of time merely because it decided only recently to
explore the possibility of collaborating with the so-called DRGW
Employee Labcor Committee.

For the reasons stated, the Board should deny LSBC’s

request for additional time to file its comments.

3

=/ In its request, LSBC suggests that it is considering a joint
bid with the DRGW Employee Labor Committee to purchase certain
rail lines. LSBC has not specified the members of the so-called
DRGW Employee Labor Committee, nor has it established that it has
the necessary financial resources to go forward with such a
venture.

= Decision No. 1, 60 Fed. Reg. 45737 (Sept. 1, 1995).




Respectfully submitted,

CANNON Y. HARVEY CARL W. VON BERNUTH
LOUIS P. WARCHOT RICHARD J. RESSLER
CAROL A. HARRIS Union Pacific Corporation
Southern Pacific Martin Tower
Transportation Company Fighth and Eaton Avenues
One Market Plaza Bethlehem, Pennsylvania 18018
San Francisco, California 94105 (610) 861-3290
(415) 541-1000
JAMES V. DOLAN
PAUL A. CUNNINGHAM PAUL A. CONLEY, JR.
RICHARD B. HERZOG LOUISE A. RINN
JAMES M. GUINIVAN Law Department
Harkins Cunningham Union Pacific Railroad Company
1300 Nineteenth Street, N.W. Missouri Pacific Railroad Company
Washington, D.C. 20036 1416 Dodge Street
(202) 973-7601 Omaha, Nebraska 68172
(402) 271-5000

Attorneys_ for uthern
Pacific Rail Corporation,
Southern Pacific Transportation 5? 8 é} CP
In 5o Koaeh T/ 10z

Company, St. Louis Southwestern

Railway Company, €. °L Corp. and ARVID E. ROACH II
The Denver and Ri C.and J. MICHAEL HEMMER

Western Railroad Lompany MICHAEL L. ROSENTHAL
Covington & Burling
1201 Pennsylvania Avenue, N.W.
P.0. Box 7566
Washington, D.C. 20044-7566
(202) 662-5388

Attorneys for Uniou Pacific
Corporation, Union Pacific
Railroad m a Lid
Pacific Railro n

March 22, 1996




CERTIFICATE OF SERVICE

I, Simone E. Ross, certify that, orn this 22nd day of

March, 1996, I caused a copy of the foregoing document to be
served by first-class mail, postage prepaid, or by a more
expeditious manner of delivery on all parties of record in
Finance Docket No. 32760, and on

Director of Operations Premerger Notification Office

Antitrust Division Bureau of Competition

Suite 500 Room 303

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

Lo M&.@M/
Simone E. Ress
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March 1&, 198%6

Honorakl= Vernon A. liilliams
Secretary

Surface Transportation Board
12th & Constitution Ave. N.W.
Washington, D.C. 2423

Re; Finarace Dockect No. 32760, Union Pacific Corporation, et

al.-Control ari Merg~r-Southern Pacific kail Corporation,
et.al.

Dear Sir:

This letter is'written to show support by Farm Service Cooperative
for the Burlington Northern/Santa Fe (BN/SF) agreement with the
Union Pacific/Southern Pacific (UP/SP) which is to be imposed aa a
;;acondition of tHe merger cof the UP/SP.

H"ﬁ am Keith deim, General Manager, of Ferm Service Ccoperative. I
“es’have heen with this cooperative since 1983 and have held the
tmgoaition of general manager since 1988.

-X:iern Service Cooperative (FSC) is an agricultural coop located in
ij east central Jowa providing products and services to cur customers
?f}n grain, feed, fertilizers, chemicals and petroleunm.

FSC has grain elevators located on three different rail lines; the
nion Pacific, Iowa Interatate and Burlington Northern. The annual
olume of grain transported on these three lines .s approximately
‘ourteen milliop bushels.

SC fully supports the agreement hetween the BN/SF and UP/SP. This
ﬁgreement must be imposed as a condition of the proposed merger.

der the agreement, the BN.,'5F would be &ble to serve regicns.
routea and atatiocna that wocuid lose acceas to a second rail
carrier aa a reault of the "'P/SP merger.The agreement would give
the BN/SF adequate acceas to affected regiona and ahould provide
the atrongest competitive service to customera t'rat any railroad
can provide.

These services would benefit the agricultural sector oi the
country, auch as FSC, by aservicing the current markets available
es well as opening new markets for commodities produced. Other
benefits would be improved equipment utilization, better port
acceass and operating efficiencies that would faciliteate
international trade.

-agg- Providing Quality Supplies. Services and Marketing at a Competitive Price m
=\l T VALLEY 4

4

LIVESTOCK
FEEDS

for the Economic Benefit of Its Mumbers and Their Co-operative.




Farv SERVICE COOPERATIVE

/ ¥ i / / (712) 755-3185
GENERAL OFFICE / POST OFF'CE 30X 429 / HARLAN, IOWA 51537 {800) 852-8372

Western Iowa in the past has been a geographical area thai was
de.ficit of corn because of livestock production. The shift from
liveatock to caah grain productior the last ten years has causaed
‘‘his same area to be an exporter of grain, corn and beans, to
domeatic and/or foreign marketa. For this reason FSC is highly
depend~nt upon the operation and equipment efficiencies provided
by the competing railroads to keep our customer competitive in the
market place.

Again, Farm Service Cooperative does support the agreement Ly the
BN/SF and UP/SP as a condition to the merger. As in our busineas,
competition is heaithy as long as the playing fielda are level.
FSC feela that this agreement does in fact keep the playing fields
level.

Sincerely,

'”7?LE¥£\”’ﬁQeLo:\

Keith Heim
General Manager

y}‘)a;‘:‘(\‘/ Nc:«,\;.‘ -~ f\m:] /)L‘JI‘[VLC_/

MARCIA L. HANSEN
MY COMMISSION EXPIRES

2 /(-GP

4

LIVESTOCK
FEEDS

tor the Economic Benefit of Its Members and Their Co-operative

o , e . | Vussnws,
‘Iw- Providing Qualitv Supplies, Services and Marketing at a Competitive Price 7
o AIII A777774







12050 DETROIT AVENUE « 44107 « 2,6/521-7580 » FAX 216/521-1379

March 15',199(. MADELINE A. CAIN

MAYOR

Honorable Vernon A. Wi 'iams
Secretary, Surface Transportation Board
12th Street & Constitution Avenue
Washington, D.C. 20423

Dear Secretary Williams:

['am concerned that the proposed Union Pacific-Southern Pacific railroad merger is not in the
public interest in northeast Ohio. We would be far better served if the UP-SP’s eastern routes
were, as part of the p-oposed merger, sold to Conrail , not leased to another western railroad.

My reasoning is straightforward. First, our industrial companies, particularly in the booming
polymers sector, need direct service to raw materials and markets in the Gulf “chemical coast”
region and to Mexicn. Second, we believe that an owner-carrier, such as Conrail, would ha.e
greater incentive to improve markets along the route. Third, by keeping Conrail strong, we
ensure a variety of service options and strong price competition among the major railroads in
our region, namely CSX, Norfolk and Southern, and Conrail.

Finally, I am corcerned that railroad “mega mergers” cost hardworking citizens jobs - as they
have in other industries. Conrail is a major Ohio employer, and their success is in the public
interest here.

For those reasons I would oppose the proposed me. ger unless it includes the Conrail purchase
of the eas -ern lines of the old Southern Pacific. Only with the Conrail acquisition will northeast
Ohio eco 1omies be maximally served.

Thank you for vour consideration.

Sincerely,

m z 219% /J%‘Z‘M/U%%

Madeline A. Cain
Part of ’ ; omyn - -
MAC:dm || "%f{’ﬁ.ﬁ‘:f‘ — AP AY E:;, O vy L;
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Honorable Vernon A. Williams, Secretary
SURFACE TRANSPORTATION BOARD

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

Dear Secretary Williams:
We are concerned that the proposed Union Pacific-Southern Pacific railroad

merger is not in the public interest in Northeast Ohio. We would be far better
served if the UP-SP's eastern routes were, as part of the proposed merger, sold

to Conrail, not leased to another western railroad.

Our reasoning is straightforward. First, our industrial companies, particularly

‘n the booming pclymers sector, need direst service to raw materials and merkets
in the Gulf "chemical coast" region and to Mexico. Second, we believe that an

owner-carrier, such as Conrail would ha.e greater incentive to im rove markets
alonc the route. Third, Ly keeping Conrail streng, we ensure a variety of service
options and strong price -ompetition among the major railroads in our region,
namely CSX, Norfolk and Southern, and Conrail.

Finally, we are concerned that railroad "mega mergers" cost hardworking citizens
jobs--as they hav: in other industries. Conrail is a major Ohio Erployer, and

their success is in the public interest here.

For those reasons we would oppose the proposed merger unless it includes the

Conrail purchase of the eastern lines of the old Southern Pacific. unly with the

Conrail «acquisition w.ll Northeast Ohio economies be maximally served.

Thankyou you for your consideration.

Sincerely,

Gustavus Township Trustees

Qulion. 7. Plartiners, Cod

Colleen I Hartman, Clerk
Jay R. Logan, Chairman
Robert P. Jeffers
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My #4949 —mn-Stock Grain Asscciotion
P 0. Box 299
Merriman, NE 69218

12 March 1996

The Honorable Vernon \. Wiliiams
Secretary

United Staies Surface Transportation Board
12th & Constitution Ave NW

Washington DC 20423

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

Dear Mr. Williams:

Co-op Non-Stock Grain Association supports the BN/Santa Fe Agreement reached with UP/SP
in the above referenced case, we .trongly urge the Surface Transportation Board to impose the
BN/Santa Fe Agreement as a condition to any UP/SP merger.

Co-op Non-Stock Grain Association is a producer cooperative operating the largest grain
clevator in Cherry County Nebraska (the largest county in srea in the contiguous U.S.). Our
elevator is served by NEBKOTA Railway with virtually all of our traffic interchanged to BN/SF.
We are one of the largest originators of millet seed, a specialty grain in the United States.

STB ‘mposition of the BN// T3F Agreement on any merger of UP/SP will open additional
markets for our originated agricultural products. Most specifically a number of receivers of
millet seed located on UP or SP in the Southwest and Califoriia would be accessible by direct
BNSF routing. These are markets which due to difficulties associated with interline rates and
routes are effectively closed to us now.

I declare under pena ty of perjury that the foregoing is true and correct. Execnted on this 12th

day of March, 1993.
ADVISE OF A
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. March 18, 1996

'Re: "Finance Docket 32760"

The Honorable Vernon A. Williams, Secretary
Surface Transportation Board

12th Street & Constitution Avenue
Washington, DC 20423

The merger be-:ween Union Pacific and Southern Pacific
railroads could have a harmful effect on il.» economy

of many Texas communities. I have 1relative working for
Southern Pacific and he said they have been told if the
merger happens a lot of them will lose their jobs.

When we lose rail competition, we also lose in the
competition for industrial and business relocation,

for econom ¢ development--~for jobs.

Texas needs another owning railroad, not another merger,
to ensure effective rail competiition.

Please work toward defeating this merger - thanks.

incerely
j P leeggmes

Carroll '. Waggoner

1209 Wesiover
College Station, TX 77840-2616

ADYISE CF ALL
PROCEEUINGS
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Debra Danburg

Chair
Committee on El ~tions
State Aftairs

March 18, 1996

The Honorable Vernon A. Williyms oo —Sent Via Fax: (202) 927-5984
Secretary e ‘
Surface Transportation Board

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

 loty t.:\'y

RE: Finance Docket 32760

Dear Secretary Williams:

I am writing in regards to an application pending before you that seeks approval of a merger between
the Union Pacific Railroad Company (1/P) and Southern Pacific Lines (SP). I am very concerned that
this merger will significantly reduce rail competition in Texas, which will result in a negative impact
on Texas businesses and our State’s economy.

UP acknowledges that the merger would greatly reduce rail competition and has proposed a trackage
rights agreement with Burlington Norther..-Santa Fe (BNSF) as the soltion. A trackage rights
agreement, howeve., simp ; does not solve the problem. Texas needs another owning raiiroad, not
another merger, to ensure effective rail com etition.

An owning railroad willing to provide quality service and investment is the best solution for shippers,
communities and economic development officials. An owning railroad also offers the best opportunity
to retain employment for railroad workers who would otherwise be displaced by the proposed merger.

I urge the Board to carefully review the proposed UP/SF merger and to reconruend an owning raiiroad
as the only nieans to ensure adequate rail competition in Texas.

Sincere 1y, .".l.‘ 3

IIRE ~ -
it oot R\SC ALL

f"- e fﬂ\ f”
Debra Danburg \Ls - 7 1,,, nt® ¥

/WL/ ..
State Representative e .-" " E '5 3V Gs

——

DD/pwce

v
House of Representatives v P.O. Box 2910, Austin, Texas 78768-2910 512-463-0504
_ P.O. Box 66602, Houston, Texas 77266 713-520-8068
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The Honorable Vemon Willi- ms
March 18, 1996
Page 2

The Honorable Carole Keeton Rylander, Chair, Railroad Commission of Texas
The Honorable Charles R. Matthews, Railroad Commission of Texas

The Honorable Barry Williamson, Railroad Commission of Texas

The Honorable Speaker James E. "Pete" Laney, Texas House of Representatives
The Honorable John Cook, Texas House of Representatives

The Honorable Robert Junell, Texas House of Representatives

The Henorable Robert Saunders, Texas House of Representatives
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Mr. Vernon Williams, Secretary
Surface Transportation Board

12th and Constitution Avenue, N.W.
Washington, DC 20423

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

NDear Secretary Williams:

The Dakota, Minnesota & Eastern Railroad hereby lends its strong support for the
proposed merger of the Union Pacific and Southern Pacific rail systems.

The merger of the UF system with the SP system will result in more markets being
r.adily available for our movements out of and into our system. Qur acquisition of the 203-
mile Colony Line will expand DM&E's systzm and improve its efficiency. The net result of
the two transactions will p ovide our shippers with better, more efficient transportation
alternatives. DM&E wiil nave effective connections with Burlington Northern/Santa Fe at
Crawford, NE, and with UP at Mason City, IA, Winona and Mankato, MN. Thus, South
Dakota shippers can expect access to both large and efficient rail systems. This opens up
a multitude of new markets for South Dakota businesses.

We are hop :ful, in particular, that equipment supply will improve th;ough coordination
of the combined f.eets and operational improvements. in recent months severe car supply
problems have created serious problems for our shippers. We are working with UP in an
effort to resolve those problems, and are confident in their commitment to that e 'd.

DM&E urges the Board to promptly approve the proposed merger of Union Pacific and
Southern Pacific. [f there is any additional information we can provide, please contact my

.’ — -,offaeef\ “ . r: ’ ' :
. i Lo & & diede Sincerely,

N4

ye. rere) My SR NI SE OF ALL
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Mr. Vernon Williams, Secretary
March 18, 1996
Page 2

Honorable W.J. Janklow
Honorable Larry Pressler
Honorable Tom Daschle
Honorahle Tim Johnson
Honorable Ron Wheeler




Mr. ‘.'érnon Williams, Secretary
March 18, 1996
Page 3

bcc: Kevin V. Schieffer
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March 18, 1996

The Honorable Vernon A. Williams, Secretary
Surface Transportaticn Board

12th Street & Constitution Avenue
Washington, DC 20423

Re: Finance Docket 32760
Dear Mr. Williams:

I wish to voice my opposition to the proposed merger of the
Southern Pacific Railroad and the Unio